
LICENSE AGREEMENT

THIS LICENSE AGREEMENT made as of this ____day of April, 2008, by and between 3700 ORLEANS, L.L.C., a Louisiana limited liability company, with a mailing address of 909 Poydras Street, Suite 3100, New Orleans, Louisiana 70112 (“Owner”), and MID-CITY GREEN MARKET, INC., a Louisiana non profit corporation, with a mailing address of 3700 Orleans Avenue, #1C, New Orleans, Louisiana, 70119 (“Licensee”). 

WHEREAS, Owner desires to grant a non-exclusive license to use a portion of the property located at the American Can Apartment Building (“American Can”), located at 3700 Orleans Avenue, New Orleans, Louisiana to Licensee , for the sole purpose of operating an open-air farmers market; and

WHEREAS, Licensee desires to obtain said non-exclusive license, as described herein, to operate same on the Premises (described below) upon the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the premises contained herein, and intending to be legally bound hereby, Owner and Licensee hereby agree as follows: 

Section I. Licensed Premises 

The Premises subject to this License Agreement (hereinafter Premises) are comprised of a 20-space parking lot offset by concrete barriers on Orleans Avenue, near the American Can security-gate entrance and the large American Can sign. The Premises are more fully shown in the diagram attached hereto, and incorporated by reference herein, as Exhibit A. Licensee acknowledges and agrees that the Premises are being accepted by it in As Is condition without any warranty whatsoever and assumes the risk of the condition of the Premises.

Section II. Term; Gratuitous License; Termination 

The term of this license shall commence on April 17, 2008 and shall be ongoing. Owner grants said license to Licensee gratuitously, except for the obligations imposed on Licensee by this License Agreement.

Either party may terminate this License Agreement by giving the other party written notice ninety (90) days prior to the effective date of the termination. Any such notice shall be given in accordance with the notice provisions set forth in Section XVIII, below. Upon termination of this License Agreement, Licensee agrees to remove, at its sole expense, any property remaining on the Premises or at American Can within fifteen (15) days of the effective date of the termination, after which time such property is deemed abandoned; provided, however, that Licensee’s abandonment of any such property will not prejudice Owner’s right to remove the property at Licensee’s expense. 
Section III. Scope of License

Licensee shall have a non-exclusive license to the use and enjoyment of the Premises to operate an open-air farmers market during its Hours of Operation. Licensee shall conduct all operations in a competent and professional manner, and in accordance with all federal, state ad local law. 

As used herein, Licensee’s Hours of Operation shall be each and every Thursday from 3:00 p.m. to 7:00 p.m., year-round. Notwithstanding any other provision to the contrary, the license hereby conferred shall be limited to the Hours of Operation, and any time immediately before or after the Hours of Operation as is reasonably necessary to effect the purposes of this License Agreement.
Section IV.
Other Areas 

On occasion and from time to time, Owner may grant to Licensee the non-exclusive use of certain other areas outside of the Premises for necessary and appropriate activities incidental to Licensees operations. These uses include: (1) during the times immediately (i.e., up to six (6) hours) before the Hours of Operation, Licensee or its representative may post temporary signage (i.e., yard signs) advertising Licensees operations; (2) Licensee may display at all times a banner, in a location as Owner may from time to time designate, advertising Licensees operations at the Premises; and (3) Licensees invitees shall be permitted to use parking spaces ordinarily reserved for customers of Owners retail-shopping areas. Any signage displayed by Licensee pursuant to this License Agreement shall be subject to Owner’s approval, which Owner shall not unreasonably withhold, and shall further be in compliance with federal, state and local laws and regulations. Notwithstanding any other provision to the contrary, Owner shall retain the right to implement controls and/or regulations on Licensee’s use and enjoyment of the Premises, which controls and regulations shall not be unreasonably exercised.

Section V. Obligations of Licensee 

Licensee hereby accepts and agrees to the following:

A.  No Improvements or Alterations

Licensee shall not make any permanent or semi-permanent improvements or alterations to the Premises without the prior written consent of Owner, which consent may be withheld in Owner’s sole judgment and discretion. Notwithstanding any other provision, Owner shall have the right from time to time to make improvements or alterations to the Premises; provided, however, the improvements or alterations do not unreasonably interfere with the use and enjoyment of the Premises by the Licensee.

B. Surrender of Premises

Upon termination or cancellation of this License Agreement, Licensee shall no longer have any right to the use, possession or enjoyment of the Premises, or any right incidental to such use, possession or enjoyment. Upon completion of the Hours of Operation each week, Licensee shall (1) restore the Premises to the same condition as existed prior to the Hours of Operation, including without limitation the removal of all signage (except as otherwise permitted herein), awnings, stands, merchandise, debris, trash and the like associated with Licensee’s operations; and (2) surrender all possession, use and/or enjoyment of the Premises to Owner. Licensee will reimburse Owner for the cost of removing of any items which remain on the Premises at the conclusion of the Hours of Operation.

C.  Insurance 

Licensee, at its sole cost and expense, shall procure and maintain commercial general liability insurance on an occurrence basis form including defense costs, arising out of or connected with Licensee’s operations on the Premises and covering the operations of Licensee, and any third parties invited by Licensee to operate on the Premises. Such commercial general liability insurance shall include coverage for the following risks:

i. Damage to property of others and bodily injury including sickness, disease and death;

ii. Personal and advertising injury covering liability for false arrest, libel, slander, defamation, false imprisonment, unlawful detention, wrongful or malicious prosecution or invasion of privacy;

iii. Contractual Liability insuring liability arising out of oral, written or incidental agreements, including, but not limited to, the indemnity obligations of Licensee under Section V. D of this Agreement; 

iv. Independent Contractors insuring liability Owner may incur arising out of operations performed for Owner by persons other than Owner own employees;

v. Premises/Operation insuring liability arising out of work performed on premises; and

vi. Products and Completed Operations.

 The coverage limits shall be as follows: $__________ per occurrence and $ __________  in the aggregate.  Such insurance will be primary as to any other existing, valid and collectible insurance, and shall identify each of the following entities as additional insured parties:  3700 Orleans, L.L.C.; HRI Am Can, LLC;  Historic Restoration, Incorporated;  Housing Horizons, LLC; Kimberly-Clark Corporation; and H.R.I. Management Corporation (such additional insureds referred to herein as the “Owner Entities”). Owner shall receive from Licensee a certificate of insurance which provides that coverage will not be canceled and/or materially changed without thirty (30) days advance written notice to Owner.

The insurance acquired hereunder in no way limits or restricts Licensees obligation to indemnify Owner as set forth herein. Further, the insurance that is carried shall in no way be impaired by any limitation placed upon the indemnity herein given as a matter of law.

D.
Indemnity
Licensee shall defend, indemnify, and hold harmless each of the Owner Entities and their respective shareholders, directors, officers, employees, and agents from and against any and all claims, actions, damages, liability, losses, costs,  and expense, including without limitation, legal fees and other professional fees, punitive damages or penalties (collectively, a “Claim”)  in connection with the loss of life, personal injury, and/or damage to property arising from or in connection with the  use, possession or enjoyment of the Premises or any portion thereof  by Licensee and its invitees. Licensee’s indemnity obligations under this Section V. D shall include any Claim arising from an alleged or actual defect in the condition of the Premises.
Section VI.
Obligations of Owner 


A.
Restroom Facilities
Owner shall make reasonable efforts to arrange for Licensee s staff and/or vendors to have access to restroom facilities during the Hours of Operation. These efforts shall be solely for the benefit of Licensees staff and/or vendors. Licensee shall not permit or advise invitees or others to use the restroom facilities contemplated under this provision. Licensee shall instruct its staff and/or vendors as to the rules and regulations and use of the rest room and shall use its best efforts to determine that these rules and regulations are enforced.

B. Taxes 

Owner shall pay any taxes, impositions or other levies applicable to the American Can Building, the Premises and/or the underlying real property. Licensee shall have no recourse against Owner for any failure to pay such taxes, impositions or other levies, Licensee shall pay any taxes levied or imposed on (1) Licensees personal property located at the Premises; and (2) Licensee s operations, sales, revenues or income.

C. Repairs

Owner shall make all necessary repairs or improvements to the Premises, except those repairs caused by Licensee and/or its officers, agents, contractors, employees, vendors or invitees. Licensee shall not cause nor suffer any waste, damage or injury to the Premises. Licensee shall use its best efforts to keep all such repairs or improvements in good condition, ordinary wear and tear excepted.

D. Parking

Owner shall, on each Thursday for which Licensee will conduct operations, make reasonable efforts to ensure that the Premises are free of parked cars during the Hours of Operation. If, no later than two (2) hours before the beginning of any Hours of Operation, Owner cordons off the Premises from American Can retail-customer and/or tenant parking, Owners obligation under this provision shall be deemed satisfied.

E. Storage

Owner shall provide free, reasonably secure space at American Can for Licensee to store temporary signage, tables, tents and the like. Licensee waives any right of recovery for loss or damage to any items stored pursuant to this provision. Licensee further agrees not to permit or suffer storage of any items belonging to its employees and/or vendors, nor to permit or suffer storage of any item exceeding one hundred dollars ($100.00) in value. In any event, Owner shall not be liable  in contract, tort or otherwise  to Licensee for any loss or damage in excess of two hundred fifty dollars ($250.00) for the aggregate value of all items stored pursuant to this provision. Licensee further acknowledges that its insurance and indemnity obligations to Owner are applicable to any liability arising from loss or damage to items stored by Licensee, its employees, or its vendors pursuant to this provision.

Section VII. Condemnation 

Notwithstanding any other provision to the contrary, if all or any part of the Premises shall be taken by any public authority under the power of eminent domain, then this License Agreement shall terminate immediately as to any part(s) so taken on the date possession of that part is surrendered. Licensee shall not be entitled to receive any part of any award or awards that may be made to, or received by, Owner. Licensee may, at its own expense, commence independent proceedings against the public authority exercised from the power of eminent domain to prove and establish any other damage or loss Licensee incurs.

Section VIII. Casualty

Notwithstanding any other provision to the contrary, all or any part of the Premises is damaged or destroyed by fire or other casualty, this License Agreement may be terminated, effective immediately upon Owners delivery of written notice to Licensee. 

Section IX. Default

A.
Events of Default

If Licensee fails to perform or is otherwise in default under any of the other terms, covenants or conditions of this License and the fault is not cured by Licensee within ten (10) calendar days after written notice to Licensee, then, and in either case, Owner may as option exercise any one or more of the rights and remedies specified herein.

B.
Rights and Remedies 

In event of default or other breach on the part of Licensee, Owner may exercise any rights or remedies available under this License Agreement, at law, or in equity, including without limitation:

1. Recovery of all costs and expenses incurred by Owner in collecting any amount due or enforcing any obligation hereunder, including reasonable attorneys fees;

2. Recovery of all costs and expenses of repairs, remodeling, maintenances
and other related costs;

3. Specific performance of any obligation imposed by this License Agreement and/or a mandatory and/or prohibitory injunction requiring Licensee to perform its obligations, and Licensee hereby waives any bond that a court issuing such injunction might otherwise require; and

4. Owner may terminate the License Agreement effective immediately,
notwithstanding any other provision of this License Agreement to the contrary.
 Section X.  No Sublicense or Assignment

Licensee may not sublicense, assign or mortgage any right or interest granted under this License Agreement.

Section XI. Licensees Operations 

Licensee shall conduct its operations with due care, prudence, and good judgment. Licensee further covenants:

A. not to engage nor suffer any unlawful, dishonest or fraudulent practice on the Premises;

B. to keep the Premises free from debris and rubbish;

C. to comply with all laws, rules and regulations of any governmental authority;

D. to observe all rules and regulations of Owner, which rules and regulations are, or shall be, a part of this License and binding upon Licensees to the same extent as if set out herein and copies thereof shall be delivered to Licensee.

E. not to advertise Licensees products or services offered by it on the Premises,
except as otherwise agreed to in writing by Owner and Licensee;

F. to maintain any permit(s) and/or license(s) required by law at the sole cost and
expense of licensee.

Section XII. No Waiver 

The failure of Owner to insist upon performance of any of the terms and conditions of this License, or to exercise any right or privilege herein conferred, shall not be construed as then or thereafter waiving any such terms, conditions, rights or privileges, etc., or the same shall continue or remain in full force and effect.

Section XIII. Subordination 

At Owners option, this License and Licensees rights and interest hereunder shall be subordinated to any mortgage or other encumbrance now existing or hereafter placed by Owner on the Premises. This subordination shall be self-operative and no further instrument shall be required. However, upon receipt, Licensee shall execute instruments to confirm that the License Agreement is subordinated as required herein.

Section XIV. Entire Agreement

This License Agreement, including Exhibit A (which is incorporated herein by reference), contains the sole and entire agreement between Owner and Licensee. There are no other agreements or understandings, written or oral, in effect between the parties relating to the subject matter hereof.

Section XV. Attorneys Fees
If Owner obtains a judgment against Licensee for breach of any provisions hereof, Owner shall be entitled to recover all attorneys fees and any expenses of litigation Owner incurs in obtaining such judgment.

Section XVI. No Partnership 

This License Agreement shall not be construed to create a partnership, joint venture, or any legal relationship other than that of licensor and licensee.

Section XVII. Governing Law; Severability 

This license shall be construed under and governed by the laws of the State of Louisiana. Should any provision of this License Agreement be declared or determined to be illegal or invalid, the validity of the remaining parts, terms or provisions shall not be affected by such declaration and said illegal or invalid part, term, or provision shall be deemed not to be part of this License Agreement. All provisions of this License Agreement remaining thereafter shall have continued force and effect.

Section XVIII.  No Recording 

Licensee shall not record this Agreement without the prior written consent of Owner, which may be withheld at Owner’s sole, absolute, and unfettered discretion, and any such recording without Owner’s consent shall constitute an event of Default hereunder.

Section XIV. Notices 

Any written notice required or allowed by this License to be given either to Owner or to Licensee shall be deemed given upon receipt by certified mail or registered mail, postage prepaid, properly addressed to the parties as follows:

Owner:            3700 Orleans, LLC


             A LOUISIANA LIMITED LIABILITY COMPANY

                                            909 Poydras Street, Suite 3100

                                                New Orleans, Louisiana 70112
Licensee:
Mid-City Green Market, Inc.



C/o Jon Smith



3700 Orleans Avenue, #1C



New Orleans, Louisiana 70119
IN WITNESS WHEREOF, the parties hereto have duly executed this License Agreement as of the date first written above.

WITNESSES:                               

   OWNER:


                                               


   3700 ORLEANS, L.L.C.

     BY:  HRI AmCan, L.L.C

  





       ITS:  Manager







         BY:  Historic Restoration Incorporated







         ITS:  Sole Member and Manager







              BY: ________________________







              NAME: David Abbenante

                                      TITLE:  Duly Authorized Agent
WITNESSES:




  LICENSEE:
                                                                            MID-CITY GREEN MARKET, INC.
BY:  

ITS: 


EXHIBIT A

Insert diagram of Premises
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