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ANORDINANCE 5y 4 5 _ 04-01-027>

APPROVING A MEMORANDUM OF UNDERSTANDING
BETWEEN CENTRO ALAMEDA INC. AND THE CITY OF SAN
ANTONIO; AUTHORIZING THE NEGOTIATION AND
EXECUTION OF ALL CONTRACTS AND DOCUMENTS
REQUIRED BY THE MEMORANDUM OF UNDERSTANDING
- AND AMENDING THE FY 2010 OPERATING AND CAPITAL
BUDGETS.

WHEREAS, Centro Alameda, Inc. (“CAI”) was incorporated in 1995 as a 501 (c)(3) non-profit
organization whose mission is to "Tell the Story of the Latino Experience in America through
Art, History, and Culture" and in an effort to best accomplish this mission, CAI has operates
three distinct programs including the Museo Alameda, Alameda Theater and most recently the
Alameda High School of Art & Design; and

WHEREAS, CAI has occupied the Casa de Mexico International Building (including the
Alameda Theater) since 1996 as a result of a 25 year Master Lease, authorized by Ordinance No.
85257, passed and approved on December 6, 1996; and

WHEREAS, CAI has occupied and operated the Centro de Artes Building at Market Square as
the Museo Alameda, a Smithsonian affiliate, since 1997, as a result of the passage of Ordinance
No. 87148 on December 18, 1997;

WHEREAS, upon the cbmpletion of a $10 million renovation, the Museo Alameda officially
opened in 2007 and since that time has presented more than 20 exhibitions, showcasing
more than 100 Latino artists; and

WHEREAS, in 2008 Bexar County approved a $6 million bond issue to help supplement the
Alameda Theater renovation costs and the City Fiscal Year 2010 Capital Budget carried over
$2.1 million in Certificates of Obligation for such renovations, which were made available to
CAI in Capital Improvements Funding Agreement No. 2, authorized by Ordinance No. 96605,
passed and approved on October 24, 2002, which renovations have yet to be undertaken; and

WHEREAS, additionally, in both Fiscal Year 2009 and Fiscal Year 2010, CAI was awarded
$359,000.00 through the City’s competitive arts funding process to support part of its arts and
cultural programming, primarily at the Museo Alameda; and

WHEREAS, in 2009 CAI began reporting that it was facing challenges with fundraising,
creating cash flow problems for the organization; and

WHEREAS, the City and CAI have reached an agreement on several matters of concern
memorialized in a Memorandum of Understanding (“MOU”) in an effort to assist CAI achieve a
sustainable financial position by relinquishing its International Building Complex Master
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Lease, terminating the Capital Improvements Funding Agreement No. 2, and amending the
Centro de Artes Master Lease and the Fiscal Year 2010 Arts Funding Contract between the City
and CAI; and

WHEREAS, under the terms of the MOU, the City will assume: 1) financial responsibility for
building maintenance, security and utility costs for the City-owned Centro de Artes Building for
a period not to exceed 18 months, 2) operational responsibility for the Casa de Mexico Building
Complex, including tenant and parking revenues as well as building expenses, and 3) $2.1
million in Certificates of Obligation will be released by CAI and utilized by the City to pay for
needed capital improvements in the International Casa de Mexico Building and the Alameda
Theater; and

WHEREAS, in addition, the MOU requires CAI need to provide the City with a viable business
plan that sets out how it will achieve financial stability before any additional arts funding is
released; NOW THEREFORE:

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF SAN ANTONIO:

SECTION 1. The terms and conditions of a Memorandum of Understanding between the City
and CAI are authorized and approved. The City Manager, or her designee, is authorized to
execute said MOU. A copy of the MOU, previously executed by CAI, is attached to this
Ordinance as Exhibit I.

SECTION 2. The City Manager, or her designee, is authorized to negotiate and execute all
contracts and documents required by the MOU upon the recommendation of the City Attorney.

SECTION 3. The permissible uses of the Market Square Improvements Trust Fund, originally
authorized by Ordinance No. 66900, passed and approved on April 7, 1988, shall be amended to
include general operating expenses for the Centro de Artes Building and general operating
expenses, including marketing, for Market Square.

SECTION 4. The amount of $500,000.00 is appropriated for this Ordinance in Fund 29604001,
Cost Center 1904120002, General Ledger 4407700 and the Fiscal Year 2010 Budget is amended
to reflect this change.

SECTION 5. The amount of $42,500.00 is appropriated for this Ordinance in Fund 11001000,
Cost Center 1903010003, General Ledger 5206010 Rental of Facilities and the Fiscal Year 2010
Budget is amended to reflect this change.

SECTION 6. Payment not to exceed the budgeted amount is authorized and shall be
encumbered with a purchase order.

SECTION 7. Funds generated by the leases authorized by the MOU will be deposited into Fund
11001000, Internal Order 219000000144, General Ledgers 4401180 Lease Rental of Parking
Space and/or 4407720 Lease- Land and Buildings.
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SECTION 8. The financial allocations in this Ordinance are subject to approval by the Director
of Finance, City of San Antonio. The Director may, subject to concurrence by the City Manager
or the City Manager’s designee, correct allocations to specific Cost Centers, WBS Elements,
Internal Orders, General Ledger Accounts, and Fund Numbers as necessary to carry out the
purpose of this Ordinance.

SECTION 9. This Ordinance shall be effective immediately upon the passage of eight

affirmative votes. - If it is not passed by (8) affirmative votes, this Ordinance shall be effective on
and after the tenth day after passage.

PASSED AND APPROVED this 1* day of April, 2010.

M A O R
Julian Castro

ATTEST: % / APPROVED AS TO FORM:
wizio e P
ia M. Vacgk, City Clérk 6» MichadlD. Bernard, City Attorney
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Name:

34

Date:

04/01/2010

Time:

11:13:00 AM

Vote Type:

Motion to Appr w Cond

Description:

An Ordinance approving a Memorandum of Understanding between
Centro Alameda Inc. and the City of San Antonio, authorizing the
negotiation and execution of all contracts and documents required by the
Memorandum of Understanding and amending the FY 2010 Operating
and Capital Budgets. [Pat DiGiovanni, Deputy City Manager; Felix
Padron, Director, Cultural Affairs]

Result: | Passed
Voter Group P::::n ¢ Yea | Nay | Abstain | Motion | Second
Julian Castro Mayor , X
Mary Alice P. Cisneros| District 1 X X
Ivy R. Taylor | District 2 X
Jennifer V. Ramos District 3 X X
Leticia Cantu District 4 X
David Medina Jr. District 5 X
Ray Lopez District 6 X
Justin Rodriguez District 7 X ‘
W. Reed Williams | District 8 X
Elisa Chan "District 9 X
John G. Clamp District 10 X

http://cosaweb/agendabuilder/votingresults.aspx?ItemId=6139&Src=RFCA

4/2/2010
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MEMORANDUM OF UNDERSTANDING

ThlS Memorandum of Understandmg (the "Memorandum") 1s entered mto by and between

a Texas non»-proﬁt corporanon acting by and through its Board of Dxrectors and 1ts duly authonzed
officer.

WHEREAS the Clty and CAI have engaged in preliminary dlscussxons concerning certain:
City-owned property which is leased to CAI specifically the Casa de Mexico International Building
Complex (comprised of the Alameda Theater; the Casa de Mexico International Building; and
certain adjacent parking lots, portions of which CAI subleases to the City for the Office of Cultural
Affairs, to the Hispanic Chamber of Comumerce for office use; to the ‘Holiday Inn for parking and to
the Law Firm of Luna and Luna for office use),. and the Centro de Artes Building located in Market

Square, wherein CAI presently operates the Museo Alameda; and

WHEREAS, these discussions have also included certain existing funding agreements
.,between the parties consisting of an’ Arts Agency Contract whereby the City prov1des CAI with
hotel occupancy tax fundmg for operahons a.nd programmm prowded by CAI at the Museo

Bmldmg Complex lease and the t_ermmatlon of the Cap1ta1 merovements Funding Ac,reement and
the possible a551gnment in pax‘t or in full to a 3" party, 501(0)(3) non-profit ‘that will be
responsible, in part or in full, for the management and oversight of the Casa de Mexico International
Building Complex; and

improvements: to the Alameda Theater and other specxﬁc areas thhm the Casa de Mexnco
International Building Complex; and

WHEREAS although thlS Memorandum of Understandmg 1s not mtended to be an

prospectlve agreements it prov1des a non-bmdmg framework for focusmg negotlatlons of possxble'
definitive agreements; and

NOW THEREFORE, subject to the foregoing non—bmdmg nature of thls Memorandum of
'Understandmg, the followmg are certain general parameters pursuant to whlch the City and CAI
‘would commence negotiations: A

,Bae round

A. CAI occupies the Centro de Artes Buﬂdmg located at Market Square pursuant to a
25 year lease approved by City Council on December 19, 1997 by passage of Ordinance No. 87148.
This lease terminates on June 30, 2023 and may be extended by City Council for a second 25 year
‘term:



B.. CAI has spent $10 million of its own funds on capital improvements for the Centro
de Arts building and approximately $1.5 million on capital 1mprovements for the Casa de Mexico
International Building Complex.

= CAI's Museo Alameda obtained the prestlglous distinction of becoming a
Sm:thsoman afﬁhate and has operated as such since April 2007.

e CAI has received numerous awards and accolades that have brought it international
recognition: '
E. CAI' occuples and anages the Casa de Mexwo International Building Complex:

pursuant to-a 25 year Master Lease that terminates on September 30, 2023, and was approved by
City Council on December 6, 1996, by passage of Ordinance No. 85_25__7_

F . The partles prev1ously entered mto a Capltal Improvements Fundmg Agreement
lCasa de Mexwo Intematlonal Bulldmg Complex, CAI completed certam restoratlon of the
Alameda Theater by September 2002; leaving a balance of $2,147,446.00.

G. CAI receives arts funding through the City’s competitive arts funding process in the
amount of $359, 000 per fiscal year pursuant to an Arts Agency Contract authorized by Ordinance
No. 2009-09-17-0727, which contract commenced on October 1, 2009:and ends on September 30,
2010.

Square; protect the ﬁnancxal mvestment which it has made in these assets as well asin CAL and to
ensure CAI focuses on the core. operations of the Museo Alameda, the parties agree to enter into the.
negotiation of definitive agreements which are consistent with the following terms:

I CAI Commitments

A. Cooperate with the City to obtain _:_s_ublessees consents to-enter into assumption and
attornment agreements with the City covering CAD’s ‘existing subleases for the Casa de Mexico:
International Building Complex with the Hispanic Chamber of Commerce, Holiday Inn and Luna

and ,Luna.
B.  Relinquish the Casa de Mexico International Building Complex Master Lease.

C. Create a new 501(c)(3) non-profit entity, governed by a new a.nd separate board of
directors, to undertake the future restoration, renovation; fund raising a.nd operation efforts of the.
Alameda Theater.

D. Obtain an assignment of the Grant and- DeVelopment Agreement with Bexar County
for the renovation of the Alameda Theater to this new 501(c)(3) and achieve the preconditions to
funding established therein:

E. Enter into a master lease for $1 per year: (plus comimon area-maintenance) between

the new 301(0)(3) and the City for the Alameda Theater; the parking lot in the rear of the Theater
2



1%, 4™ and 5" floors of the Casa de Mexico International Building, street level spaces (yet to be
deﬁned) and the former Basila Pharmacy, it being understood that the new 501(c)(3) will ensure
that the 4™ Floor of the Casa de Mexico International Bmldmg is ‘used excluswely for ‘the'
educational purposes of the Henry Ford Learning Institute.

F. Terminate the Capital Improvements Funding Agreement with the City thereby
releasing the City’s obligation to make the balance of Certificates of Obligation available to CAL

G. Require the new 501 (c)(3) organization to raise funds in an effort to comply with the:
ex1stmg Casa de Mexico International Bulldmg Complex Master Lease, and release the Cl’ty s
Certificates of Obligations, which the City will permit to. be used for capital improvements for the:
entire Casa de Mexico International Building: Complex including up to a mutually éreed upon sum
to be determined to be-utilized for the necessary improvements-to. the- 4™ and 5™ floors of said

Building,

H. Amend the Centro de Artes Building lease to- suspend its requirement to pay building
,_.,.r,utllmes ‘maintenance and general secumy foran 18 month period beginning on April 1, 2010. CAL
shall resume these obligations beginning October 1, 2011. In the event the City, utlhzmg standard
fiscal guidelines including those set forth in Article IV, determines that CAI is unable to continue
as a fiscally viable organization capable of assuming the management and operating respon51b11mesf

and costs for the Museo Alameda by this date, CAI shall relmqmsh its Centro de Artes Building
lease to the City:

I, Maintain its affiliation with the Smithsonian Museum in Washington, D.C.

Js Amend the Arts Agency Contract with the City to exclude from its budget costs
related ‘to. the payment of - utilities; maintenance  and general security and substitute -instead
programmmg costs in an equal amount.: These programs and costs are subject to approval at the sole
discretion of the City. No further funds from the current Arts Agency funding will be. released until
the aforementioned requirements and approvals are met.

OI.  City Commitments

A. Amend the Centro de Artes Bu11d1ng lease to assume: the obligation to pay building
utilities, maintenance and general security for an‘18 month’ period beginning on April 1, 2010.

B Upon notification by Bexar County-and the newly formed 501(c)(3) that it has met the
preconditions to fundlng established in the Grant and Development Agreement and the fund raising
requirements of Section II (G), City will lease to the newly formed 501(c)(3) for 25 years the
Alameda Theater, the parking lot in the rear of the Theater, the former Basila Pharmacy, 1%, 4™ and

5" floors of the Casa de Mexico International Building, as well as street level spaces (yet to be
defined) for $1 per year ‘plus common area maintenance,

C. The Clty will be responsible for-all expenses designated in Section HI (A) and all
building utilities, maintenance and general security for the Casa de Mexico Intemanonal Building
_Complex as of the final execution of this Memorandum. City will not make such payments until all
necessary agreements required by this Memorandum are finally executed, including those set forth



in Section IT A, B, F-and H. Upon such final execution, City will reimburse CAl for such costs paid-
by CAI after the date of final execution of this Memorandum

IV.  Conditions for City Performance

Any performance by the City is subject to- CAI submission and approval by the City of a
viable business plan that demonstrates how the CAI mtends 8] address the deficiencies identified in
the 2009 Audit of CAI conducted by Akin; Doherty, Klein and Feuge, P.C., 1nclud1n0 but not
limited to the “going concern” finding. Said plan must demonstrate how CAI will attain financial
stablhty and then mamtam 1ts ablhty to operate ina ﬁscally responsﬂ)le and prudent manner; both

make such a deterrnma’uon

V. Assignment

CAI may not- ‘assign its rights under any- definitive agreements without the express prior:
. swritten consent of C1ty CAI may not delegate any duties or obhganom arising under any definitive.
agreements be it voluntanly, involuntarily or by operation of law or otherwise, without the express
written consent of the City.

VL. Non-Binding

This Memorandum is entered into solely for the purpose of providing a framework for
negotiation. The execution and delivery hereof by CAI or by City, or any negotiations concerning:
this Memorandum or any possible agreements shall not, and does not, create any contractual rights
or obligations in favor of any party vis-a-vis the others, nor shall the submission or-acceptance of
this Memorandum constitute any offer by any party to enter into any transaction with the others, or
any of them, or bind any party to pursue a transaction with the others concerning the PrOJect No
party hereto shall have any obligations unto the others concerning the matters discussed in this
Memorandum untll such time as deﬁnmve agreements are fully negotlated drafted and executed by
Furthermore any party may, at any tlme pnor to the execution and dehvery of the deﬁmtwe-
agreements, abandon discussions -concerning the transactions without liability, it being
acknowledged that 10 ‘party has. any obligation to the: other to engage in Or continue any
negotiations regarding the transaction.



IN WITNESS WHEREOF the partles hereto have caused thIS Memorandum to be

i:CENT_RO ALAMEDA, INC. CITY OF SAN ANTONIO

ATTESTED BY:_ éﬁ% L

S
_ & " " (A €9 ATTESTED BY:,

City Clerk
APPROVED AS TO FORM:

City Attorney
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Centro Alameda

Memorandum of Understanding

‘City Council
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Goal

Implement.an 18 :month strategy that allows '-City
“to protect its asset and help Centro Alameda,
- Inc. restructure to support their recovery efforts.

Bd %10-04-01= 03713




Coordination

m Centro Alameda has agreed with the principals
included in the Memorandum of Understanding

® Subsequent agreements and amendments will be
“required

-MoU Brief

- mCentro Alameda Inc, restructures their non-;proﬁt
to separate the Museo (Centro Alameda) Theater
~ (new 501 © 3) and the Casa de Mexico building.
| = These structures will independently continue to
|- take -on the fund raising efforts to support the -
renovation of the theater, programming and
administration-of the Museo and to pay off all
outstanding .debt. o




MoU Brief

m Museo Alameda operating expenses are reduced
by restructuring building management and
operating responsibilities.

m To help Centro Alameda bridge operation for 18
months which may lead to a more sustainable
position for the Museo and to focus on their core
programs. |

m Museo relinquishes the asset back to City if
recovety is not accomplished by the 18th month.

AMo;U Details

- m City amends the Museo master lease
m The City takes responsibility for directly paying
_‘g_‘e_\:;:gp_gmse_:g ffo_r ,t_he Museo Building; to include utilities,

ot f'_‘l};gengr_dl{ma;int'enanée.and building security. ‘

1 = \We have identified a funding soutce “Market Square
 ITmprovement Fund” (MSIF) to directly pay these
expenses for the next 18 months.

-m “City will replenish the dollars that are used




Fund Details

REVENUES (MSIF) ~ Monthly 18th Months

'flesta fanta3|as ' ‘ | 400 000
parking - 100,000
total 500,000
EXPENSES e

‘Utilities: ' 8,000 144,000
Maintenance - - 6,000 108,000
Security o 10,625 191,250 -

" Total | 24,625 443,250

- International Bulldlng Complex

- m Centro Alameda relinquishes the International Building
Complex Master Lease (Theater and Casa de Memco)

@ New 501 © 3-theater non-profit is leased the Theater,
- parking lot'in rear of theater, the Basila'pharmacy and the
fourth, fifth, and street level floors of Casa-de Mexico for $1
a year when 1 it has mef Bexar County preconditions to '
funding established in the Grant and Development
Agreement

= The new theater 501 © 3 will be responsible to raise funds
“to offset the release of the certificates of obligation utilized
for the capital improvements in the Casa de Mexico.




International Building Complex

m The balance of the Casa de Mexico building spaces may
be leased to a third party with a 25 year lease for 1
dollar a year who becomes responsible for operating
and ‘managing these spaces and fundraising for future .
capital improvements.

-m Certificates of obligation ($2.1 mﬂhon) earmarked for

. the renovation of the International Building Complex,
are utilized for capital improvement of Casa de Mexico
and renovation of the Alameda Theater.

FY 2010 Arts Fundlng Grant

1l"Ofﬁce of Cultural Affairs FY 2010 Centro Alameda arts

- ~funding contract will require an amendment to include

' ‘new services being purchased as-consideration for

- replacing the Museo operating expenses (maintenance,
‘security-and uulmes) that are now the respon31b1hty of -
the- city. _ ) _ -

~m These new and additional services and expenses:for

reimbursement need to be developed and approved by

the-City to maintain compliance.

® Centro Alameda must provide a viable business plan that :
show financial stability before any additional grant dollars

are released.
10




In Summary

= iCi'ty"vs financial contribution protecté and
preserves our assets T

m The future viability of the Museo is Centro
Alameda’s responsibility |

m Centro Alameda must provide a viable busmess 2
plan before- OCA arts fundmg grant continues
to be released -

] Regalmng Casa de Mexico Complex allows to
tre-focus-on the theater and education initiatives.

" Staff Recommends Approva’l
} DRI |
| The Memorandum of Understandlng
Agenda Item # 34




