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TEXAS HISTORICAL COMMISSION

Texas Main Street Locally Designated Program
2018 Contract

I. PARTIES TO THE CONTRACT

This contract and agreement concerning Seguin Main Street Program ('rAgteementt') is
entered into between the City of Seguin (hereinafter referred to as 

(sParticipant") and the
Texas Historical Commission ftereinafter referred to as THC). Seguin Main Street Progtam
(hereinafter referred to as ('Local Program") is part of alarger program within the
Texas Main Street Program (hereinafter referred to as "TMSP"), as defined in 13 TAC
sec. 19.3(1), wherein the Participant qualifies as a Texas Main Street Small City, as
defined in 13 TAC sec. 19.3(3). The putpose of the Local Program is to assist
Participant with the development, revitalization, restoration, and preservation of its
historic downtown or cofirne¡cial neighborhood districts in accordance with the
national Main Street Approach. This Agreement shall be govemed by Texas
Govemment Code, Section 442.014, and Texas Administrative Code, Title 13, Pan2,
Chapter 19.

II. NATIONAL MATN STREET CENTER BRAND AND NETWORK

This Agreement constirutes a designation of Participant as an offìcial Texas Nlain Street City (as

defìned in 13 TAC sec. 19.3(2)) and allows the use of the National Main Street Center,Inc.
brand, including NIAIN STREET AMERICATM cc¡ntrolled by National Main Street Center,Inc.
53 lØestJackson Blvd., Suite 350 Chicago IL 60604.If Participant's participation in the TNISP
ceases, Participant may no longer use the term 'Main Street' to describe its local development,
restoration, and preservation program; nor uahze or display the trademarks or branding of the
National Main Street Center, Inc. The designation as a Texas Main Street City allows for full
participation in the TMSP nerv/ork, which includes eligibility to receive Texas Main Street
pubÌications and participate in Texas Nlain Street networking opportunities. Designated Texas
Main Street Cities, such as Participant, shall execute and submit to the TMSP of{ìce the Nationai
Main Street Center's Trademark Sublicense Agreement ("TM Sublicense Agteement'), which
grants the right to use the registered trademark, logos and brand of National Main Street
Center's membership program - MAIN STREET AÀ,IERICATM. Participant hereby agrees to,
and shall comply with, all terms and conditions of the TM Sublicense Agreement, which is

attached hereto as Exhibit A, and incorporated herein by reference. Additionally, Parricipant
acknowledges and agrees that in the event National Main Street Center develops anáf or teieases

an updated TM Sublicense Agreement ("Updated TM Sublicense Agreement") during the Term
of this Agreement, Participant shall be required to execute, and comply with, the Updated TM
Sublicense Agreement or otherv¡ise be subjected to immediate terminatjon pursuant to the terms
of VII. (B) below. Furthermore, the pafties acknowledge and agtee that the execution of such
Updated TM Sublicense Agreement shall not require amendment of this Agreement and shall
become part of this Agreement upon its execution. In the event of conflict between multiple
TM Sublicense Agreements, the most recently executed version shall control.

III. RESPONSIBILITIES OF THE PARTICIPANT AND LOCAL PROGRAM
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A. Staffing. In operation of the Local Program, Participant shall employ a full-time paid program
manager who will attend at least two professional development segments annually as outLined in
subsection B below. If necessary, a Texas Main Street Small City may, after the fìrst three years
of participating in the TMSP, permit the program managen position to also perform specific
economic development, tourism, and other relevant duties while remaining as a full-time paid
program manager. For the purposes of this Agreement, full-time employment mearis that the
program m^nager works at least forty (40) hours per week dedicated toward the Local Program
and downtown revttalszauon. Participant shall move forward in an efficient manner to fill a

p(ogram manager vacancy and the THC's State Coordinator shall be kept apprised of progress
in fìlling vacancies. A Texas Main Street Urban City (as defined by 13 TAC 19.3(4)) shall
additionally employ a full-time assistant program manager who shali also participate in the
professional deveiopment under subsection B below.

B. Professional development. Professional development is a scored category in the annual
"Ten Criteria" report (see section III.C.B & 9). The program manager will attend tv¡o
professional development oppornrnities in theír entirety per yeâr from the list below:

1. Real Places Conference of the Texas Historical Commission
2. TMSP Basic Training. Required orientation for new program managers.
3. TMSP Summer Professional Development for all program managers..
4. Texas Downtown Association fTexas Main Street Annual Conference.
5. National Main Street Conference.
6. PastForward Conference of the National Trust for Historic Preservation.

Experienced program managers, as determined by THC, may substitute non-Main Street
specific, relevant professional development for one of the above events with prior
approval of THC. New managers shall attend the TMSP Basic Training, listed second on
the list above, within their first year of employment. If there is an assistant Main Street
employee in addition to the program manager,/s referenced above, that person should also
attend at least one segment of Main Street professional development annually.

If a replacemerit program m naget is hired who has not previously attended TMSP Basic
Training or does not have a background in Main Street, as determined by THC, the
manager is required to attend one series of Basic Trainng/Professional Development. A
$500 stipend shall be charged to Participant for the training series required under these
citcumstances.

To help ensure an effectively-functionìng local program, local program boards/volunteers
are encouraged to attend TMSP educational opportunities. No stipend is charged for their
participation.

C. Commitment. Participant agrees to carry out their Local Program work according to the
Main Street Approach as promulgated by the Nationai Main Street Center and displayed at
h t rns: / / u,-u.rr;.m e irls Lrcc t.<l rs, /mri nstrcc retncrìc¿ / th cao oroac h . Parricioant ârrrees t()

incorporate the following t€n criteria,"Tefi Ctiteria," into their Local Program work:

1. Cultivate broad-based support for the downtown rcvitztttzation process

2. Be vision and mission driven

3. Operate under a Strategic Plan of rVork/Plan of Action.
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4. Apply a historic preservation ethic to all Main Street work.

5. Engage active volunteers, boards and committees.

6. Provide an adequate operating budget.

7. Employ a program manager. As outlined in iII.A above

8. Support ongoing education for staff and volunteers. As outlined in III.B above

9. Comply with reporting requirements. As outlined in III.D. below

10. Fund and maintain national Main street America rM membership, part of the
National Main Street Center, fnc.

D. Reporting. To measure progress, Participant shall track statistics such as reinvestmenr
and job/business cteation and submit them to the TMSP office by the 1Oth of the month
following the end of each calendar quarter. MonthJy activity reports to rrack specific goal-
based activities shali be submitted to the TMSP office by the 10th of each month for the
previous month. Even if there has not been reinvestment activity in a month or quarter,
Participant shali stjll submit a report noting such. AdditionalTy, Participant shall submit an
annual report, th4t includes an evaluation of the Local Program implementation of the Ten
CÅteria outlined in Section III. C above for the previous calendar year.

E. Probation. Participant agrees that their Local Progr^m may be placed on probation,
which may result in the suspension of TMSP services or possible removal from the TMSP,
For any of the following reasons:
1, Failure to submit an annuøJ Ten Criteria report pursuant to Section IIL D above;
2. Failure to achieve Ten Criteria objectives more than two (2) consecutive years;
3- Failure to submit monthly reports for more than four (4) consecutive months;
4. Faiiure to submit reinvestment reports for more than two consecutive quarters;
5. Failure to adequately staff or fund the program
6. Failure to abide by this Agreement.

In the case of probation, Participant will work with the THC's State Coordinaror or delegate
to overcome any defìciencies. THC may terminate the Local Program's participation in the
TMSP if Participant fails to remediate identifìed deficiencies within a reasonable time. No
fees wiil be refunded in cases of probation and any outstanding fees under this Agreemenr
will remain due. During probationary stâtus, the stipulations called for in secrions III and IV
of this Agreement may be temporarily altered or suspended upon THC's discretion.

F. National Main Stteet membership. Participant shail budget for and maintain
membership in the National Main Street Center.

IV. SERVICES TO BE PERFORMED BY TMSP
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A. On-site visits and technical expertise. TMSP office services are avaìlable to designated
Texas Main Street Cities in good standing, including those provided through site visits to
address design / planning, econo mìc development and orgarúzatto nù / p ro gram cap acity
issues. Services may inciude, but are not limited to: façade renderings/technical reports,
city planning, preservation and historic building expertise by licensed architects and other
design professionals; business development and funding advice, program manager and
board training, program capacity-building, and strategic planning.

B. Securing aWainstreet Manager. Should 
^ 

rr{rarr*rnt program managerbe needed,
the TNISP offìce can assist with all elements of the hiring process, including creating iob
descriptions, job posting and interviewing. Upon request, the TMSP office will assist in the
hiring process; however, the responsibility for selection, salary, employment and employee-
related legal matters v¡ill remain with Participant. Participant is responsible for, and shall
hold THC and TMSP harmless from, ail âcts and omissions of its managers and all of its
employees, agents, representatives, contractors and/or subcontractors.

V. GENERAL TERMS AND RESPONSIBILITIES.

A. Confidentiality and Public fnformation Act

Notwithstanding any provisions of this Agreement to the contrary, Participant
understands that THC will compiy with the Texas Public Information Act, Texas
Government Code, Chapter 552, as interpreted bv iudicial opinions and opinions of
the Attorney' General of the State of Texas. THC agrees to notifii Participant in writing
within a reasonable time from receipt of a request for information telated to
Participant's work under this Agreement. Participant will cooperate with THC in the
production of documents responsive to the request. Participant will notify THC within
twenty-four (24) hours of receipt of any third-party requests for information that was
provided by the State of Texas for use in performing the Agreement. This Agreement
and alL data and other information generated or otherwise obtained in its performance
may be subject to the Texas Public Informarion Act. Participant agrees to maintain the
confìdentiality of information received from the State of Texas during the performance
of this Agreement, including information v¡hich discloses confidential personal
information.

B. Dispute Resolution

The dispute resolution process provided for in Texas Government Code, Chapter
2260, shall be used by THC and Participant to resolve any dispute arising under the
Agreement.

If Participant's ciaim for breach of Agreement cannot be resolved in the ordinary
course of business, it shall be submitted to the negotiation process provided in Chapter
2260.To initrate the process, Participant shal-l submit written notice, as required by
Chapter 2260, to the individual identifìed in the Agreement for receipt of notices.
Complìance by Parúcipant with Chapter 2260 is a conclition precedent to the filing oF a

contested case proceeding under Chapter2260.
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The contested case process provided in Chapter 2260 is Participant's sole and

exclusive process for seeking a remedy for an alleged breach of Agreement by THC if
the parties are unable to resolve their disputes as described above.

' Compliance with the corì.tested case process provided in Chapter 2260 is a condition
precedent to seeking consent to sue from the Legislature under Chaptet 107, Civil
Practices and Remedies Code. Neither the execution of the Agreement by THC nor
any other conduct of any representative of the THC relating to the Agreement shall be

considered a waiver of sovereign immunity to suit.

C. INDEMNIFICATION
PARTICIPANT SHALL DEFEND, INDEMNIFY AND HOLD HARMLESS THE
STATE OF TEXAS AND THC, AND/OR THE,IR OFFICE,RS, AGENTS,
ENIPLOYEES, REPRESENTATTVES, CONTRACTORS, ASSIGNEES, AND/OR
DESIGNEES FROM ANY AND ALL LIABILITY, ACTIONS, CLAINIS,
DEMANDS, OR SUITS, AND ALL REI-ATED COSTS, AfiORNEY FEES, AND
EXPENSES ARISING OUT OF, OR RE,SULTING FROM ANY ACTS OR
OMISSIONS OF PARTICIPANT OR ITS AGENTS, EMPLOYEES,
SUBCONTRACTORS, ORDER FULFILLERS, OR SUPPLIERS OF
SUBCONTRACTORS IN THE E,XECUTION OR PERFORMANCE OF THE
AGREEME,NT,{ND THE, TM SUBLICENSE AGRE,EMENT AND/OR
UPDATED TN{ SUBLICENSE AGREEMENT. THE DEFENSE SH,q.LL BE
COORDIN,A.TED BY PARTICIPANT \XTTH THE OFFICE OF THE
,{TTORNEY GENERAL (.'OAG") WHEN TE,XAS STATE AGENCIES ARE
NAMED DEFENDANTS IN ANY LASØSUIT,\ND PARTICiPANT MAY NOT
AGRE,E, TO ANY SETTLEMENT \ITTHOUT FIRST OBTAINING THE
CONCURRENCE FRONI OAG. PARTICIPANT AND THC AGREE TO
FURNISH TIMELY SøRITTEN NOTICE TO EACH OTHE,R OF'ANY SUCH
Ct"\IM.

PARTICiPANT SHÂLL DEFE,ND,INDEMNIF"Y AND HOLD HARMLESS THE
STATE OF TEXAS, THC AND/OR THE,IR EMPLOYEE,S, AGENTS,
REPRESENTATIVES, CONTR,{CTORS,,q.SSIGNEES, AND/OR DESIGNEES
FROM ANY AND ALL THIRD PARTY CI-AIMS INVOLVING
INFRINGEMENT OF UNITED STATES PATENTS, COPYRIGHTS, TRADE
AND SE,RVICE MARKS, AND ANY OTHER INTELLECTUAL OR
INTANGIBLE PROPERTY zuGHTS IN CONNECTION \)7ITH THE
PERFORMANCES OR ACTIONS OF PARTICIPANT PURSUANT TO THIS
AGREEIVIENT AND/OR UPDATED TM SUBLiCE,NSE AGREETVIENT.
PARTICiPANT AND THC AGRE,E TO FURNISH TIIVÍELY WzuTTEN NOTICE
TO EACH OTHER OF ANY SUCH CLAIM. PARTICIPANT SHALL BE LIABLE
TO PAY ALL COSTS OF DEFENSE INCLUDING ATTORNEYS'FEES. THE
DE,FENSE SHALL BE COORDiNATED BY PARTICIPANT WITH THE OAG
WHEN TEXAS STATE AGENCIES ARE NAMED DEF'END,\NTS IN ANY
LAWSUIT AND PARTICIPANT MAY NOT AGREE TO ANY SETTLEME,NT
WiTHOUT FIRST OBTAiNING THE CONCURRENCE, FRONI OAG.

D. Independent Contractor.
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Participant or Participant's employees, representatives, agents and any subcontractors
shall serve as an independent contractor in ptoviding goods or services. Participant or
Particì.pant's employees, representatives, agents and any subcontractors shali not be
employees of THC. Should Participant subcontract any of the services required in rhis
Agreement, Participant expressly understands and acknowledges that in entering into
such subcontract(s), THC is in no manner üable to any subcontractor(s) of Participant.
In no event shall this provision relieve Participant of the responsibility for ensuring
that the services rendered under all subcontracts are rendered in complìance with this
Agteement and the TNI Sublicense Agreement or Updated TM Sublicense Agreement.

E. Ownership of Intellectual Property.

For the purPoses of this Agreement, the term "\Mork Product" is defìned as all reporrs,
analyses, work papers, work p(oducts, materials, approaches, designs, specifìcations,
systems, documentation, methodologies, concepts, knowledge, know-how, ideas,
improvemerits, plans, advice, research, materials, intellectual property or oth€r property
developed, produced, or generated in part or in fulÌ by THC andf or in cooperation
with Participant, ìn connection with this Agreement. $7ork Procluct specifically
excludes pre-existìng mateÁal owned by Participant, or material developed during the
Term of this Agreement independendy and exclusively by Participant without any
THC involvement or contribution, and that does not include or -incorporate any \X/ork

Product or Work Product components ("Independent ParticipantMatenal"). A-ll \íork
Product generated pursuant to thj.s Agreement is made the exclusive properry of THC.
All right, title and interest in and to said Work Product shall vest in THC upon
creation and shall be deemed to be, and is expressly intended by the parties to be, a

work made for hire and made in the course of the services rendered pursuant to this
Agreement. To the extent that title to any such \X/ork Product may not, by operation
of law, vest in THC, or such !7ork Product may not be considered a work made for
hire, all rights, title and interest therein are hereby irrevocably assigned to THC. THC
shall have the right to obtain and to hold in its name any and ail parenrs, copyrights,
registrations or such other protection as may be appropriate to rhe \(/ork Product
sublect matter, and any extensions and renewals thereof.

Fufihermore, if and to rhe extent THC provides Participant any $Øork Product ardf or
other properfy owned by THC ('THC Property") to assist Participant to further the
Local Program and the purpose of this Agreemenr, THC hereby grants Participant,
commencing upon the date that Participant is designated as a Texas Main Street Ciqr, a

nonexclusive, revocable, woddwide, fully paid, toyalt:¡-free,license, for the Term of
this Agreement whiie Participant remains designated as a Texas Main Street City, to
reproduce, modi$r, distribute, publicly perform, publicly display and use the THC
Property only to the extent such usc is in furtherance of the Local Program. To the
extent Participant provides any Independent Participant Material to THC in
connection with this Agreement, Partìcipant hereby granrs THC, and THC accepts, a

nonexciusive, perpetual, irrevocable, woddwide, fully paid, rcya\q,-fuee license ro use,
reproduce, copy, modify distribute, publicly petform, publicly display, srore, post on
the Internet and creative derivative v/orks of such Independent Participant Nlaterial,
and to sublicense and transfer such Independent Participant Nlatedal to third parties to
use in accordance with these license terms for THC purposes.

F. State Auditor
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In addition to and without limitation on the other audit provisions of this A¡yeement,
and to the extend applicable, pursuant to Section 2262.154 of the Texas Government
Code, the State A.uditor's Offìce may conduct an audit or investigation of Participant
or any other entity or person receiving funds from the State directiy under this
Agreement or indirecdy through a subcontract under this Agreement. The acceptance
of funds by Participant or any other entity or person ditecdy under this Agreement or
indirecdy through a subcontract under this Agreement acts as acceptance of the
authority of the State Auditor's Offìce, under the direction of the Legislative Audit
Committee, to conduct an audit or investigation in connection with those funds.
Under the direction of the Legislarive Audit Committee, Participant or other entity that
is the subiect of an audit or investigation by the State Auditor's Office must provide
the State Auditor's Office with access to âny information the State Auditor's Offìce
considers relevant to the investigation or audit. Participant further agrees to cooperate
fully with the State Auditor's Ofûce in the conduct of the audit ot investigation,
including providing all records requested. Participant shall ensure that this paragnph
concerning the authority to audit funds received indirectly by subcontractors through
Participant and the requirement to cooperate is included in any subcontract it awards.

The State Auditor's Office shall at any time have access to and the right to examine,
audit, excerpt, and transcribe any pertinent books, documents, working papers, and
records of Participant related to this Agreement.

G. Assignment.

\X/ithout the prior written conserrt of THC, Participant may not assign this Agreement, in
whole or in parq and may not assign any right or dury required under it.

VI. CONTRACT AMOUNT
In accotdance with Texas Government Code, sec.442.0'1,4(d) and 13 TAC sec.19.5(d),
Participant shall pay THC a fee in the amount of $535.00 to defray cost of staff time and
expenses for services provided under the Local Program. THC shall invoice for the fee and
Participant shall tender payment within 60 days.

VII. TERM and TERMINATION
A. Term. This Agreement begins upon the latest date the Agreement becomes fully

executed by individuals who have the authority to bind the party on whose behalf he

or she is signing ('Effective Date") and shall expire on Decemb er 31,,201.8 unless
terrninated at an eatTtet date pursuant to subsection B below.

B. Termination'
1,. Either party shall have a right to terminate all performances to be rendered

under this Agreement by notifying the other parry in writing at least ten (10)

days in advance of the termination date.
2. In the event Participant refuses or fails to execute any Updated TNI

Subl-icense Agreement pursuant to the terms of Section II. above within sixty

(60) days of receipt thereof, THC shall have the right to immecliately

terminate this Agreement by written notice to the Participant.
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Upon termination of this Agreement under subsections 1 znd2 above,

Participant will no longer be designated as an official Texas Nlain Street City

(as defìned in 13 TAC sec. 19.3(2)), and will no longer be allowed the use of
any lü/ork Product or THC Property, as defined herein, or the registered

trademark, logos and brand of National Main Street Center's membership

program MAIN STREET AMERICAtÀ{. In such event, Participant agrees to

returri to THC any ìØork Product and THC Property in its possession.

No funds paid under Section VI. Above shall be refunded in any case of
termination.

VIII. CHANGES AND AMENDMENTS
Any alterations, addidons, or deletions to the terms of this Agreement shall be in writing and
signed by both parties.

IX. APPLICABLE LAW AND VENUE; NO WAIVER; SEVERABILITY
This Agreement shall be governed by and construed in accordance with the laws of the
State of Texas. The venue of any suit arising under this Agreement is fixed in any court
of competent jurisdiction of Travis County, Texas.

Nothing in this Agreement shall be construed as a waiver of THC's sovereign immunity.
This Agreement shall not constitute or be construed as a waiver of any of the privileges,
rights, defenses, remedies, or immunities available to THC or the State of Texas. The
failure to enforce, or any delay in the enforcement, of any privilege s, rights, defenses,
remedies, or immunities available to THC or the State of Texas under this Agreement or
under applicable iav¡ shall not constitute a waiver of such privileges, rights, defenses,
remedies, or immunities or be considered as a basis for estoppel.

In the event that any provision of this Agreement is later determined to be invalid, void,
or unenforceable, then the remaining terms, provisions, covenarits, and conditions of
this Agreement shall remain in full force and effect, and shall in no way be affected,
impaired, or invalidated.

X. PROHIBITED FOREIGN BUSINESSES; BOYCOTTING OF ISRAEL

a) Business with lran, Sudan, or Terrorist Organizations

In accordance with Texas Government Code, Chapter 2252,Sttbchapter F, Participant
hereby represents and warranrs that it is not a company identified on the lists prepared
and maintained under Texas Government Code S$ 806.051 (companies with business
operarions in Sudan), 807,051 (companies with business operarions in lran), or 2252.153
(companies known to have contracts with or provide supplies or services to a foreign
terrorist organtzaaon). Norwithstanding the foregoing, a company that the United States

government affirmatively declares to be exciuded from its federal sanctions regime
relating to Sudan, Iran, or to a foreign terrorist otgarizaaon, is not subject to contract
prohibition under this ciause. A company claiming such exemption must submit the
official copy of the declaration.

3.

4
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b) Boycott oflsrael

fn accordance with Texas Government Code, Chapter 2270,Pancipant hereby
represents and warcants that it does not, and shall not for tl're duration of this
Agreement, boycott Israel as the term is defìned under Texas Government Code, Sec.

808.001(1).

XI. FORCE MAJEURE

THC shall not be responsible for performance under this Agreement should it be
prevented from performance by anact of war, order of legal authodty, act of God, or
othet unavoidable cause not attributable to the fault or negligence of THC.

Participant shall not be üable to THC for non-performance or delay in performance of a
requirement under this Agreement if such non-performance or delay is due to one of the
following occurrerlces, which occurrence must not be pteventable thtough the exercise
of reasonable diligence, be beyond the control of Participant, cannot be circumvented
through the use of alternate sources, work-âround plans, or other means and occur
without its fault or negligence: fire; flood; lightning strike; \Meather damage; earrhquake;
tornado; hurricane; snow or ice storms; equipment break down; acts of 'v/ar, terrorism,
riots, or civil disorder; strikes and disruption or outage of communications, power, or
other utility.

In the event of an occurrence under the above pangraph, Participant will be excused
from any further performance or observance of the requirements so affected for as long
as such circumstances ptevail and Participant continues to use commercially reasonable
efforts to recommence performarìce or obseryance whenever and to whatever extent
possible without delay. Parrìcipant shall immediately notify the THC's State Coordinator
by telephone (to be confirmed in writing within five (5) calendar days of the inception of
such occurrence) and desctibe at a reasonable level of detail the circumstances causing
the non-perfotmance or delay in performance.

XII. l'{otices. Any notices andf or documents required hereunder shall be deemed to have been
duly provided if in writing and deliveted personally or by pre-paid guaranteed overnight
deìivery service, or sent postage prepaid by United States certified mail, return receipt
requested. Any such notice shail be effective on the date of delivery if delivered personally,
on the next business day following delivery to the guaranteed overnight delivery service if
the notice was so delivered and the charges were prepaid, or on the date the recipient
signed for the notice if sent by cerifìed mail.

Notices shall be addressed as follovrs, or at such other address as any paty hereto
shall notify the other of in writing:

if to THC.:
Texas Historical Commission
P.O. Box 12276
Austin, TX78711,

If to Participant:
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THE UNDERSIGNED PARTIES BIND THEMSELVES TO THE FAITHFUL
PERFORMANCE OF THIS AGREEMENT.

Date:
Authorized Sþature
(City Manager, Mayor, or Board Chair)

Signer title

Signer printed name:

Signer address:

Signer phone:

Date
Debra Drescher, State Coordinator
Texas Main Street Program
P.O. Box 12276 Austin, TXt7871,1,

512- 463 -57 58 debra.drescher@thc.texas.gov

Date:
Mark SØolfe, Executive Director
Texas Historical Commission
P.O. Box 12276 Austin, TX7871.1
5L2-463-6100
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TRADEMARK SUBLICENSE AGRBEMENT

This Trademark Sublicense Agreement ("sublicense
Agreement") is entered into between Texas Historical commission ("Coordinating Program")
and ("Sublicensee"), effective as of the last date written below. For
good and valuable consideration, the receipt and sufficiency of which are acknowledged, the parties
agree as follows:

r. Background.

A. The National Main Street Center, Inc. ("NMSC") operates a membership program called
MAIN STREETAMERICATM. As a part of that program, MAIN STREETAMERICATM Coordinating
Program Membership is available to statewide, regional or citywide organizations that oversee
multiple local downtown and neighborhood programs within their service area and workto presewe
and revitalize commercial districts. Local Program membership in the MAIN STREETAMERICA'*
program is available at the Afñliate or Accredited levels to individual programs or organizations that
satisfr the membership eligibility criteria described on the NMSC website (currently located at:
http:/lrvww.preservationnation.org/main-street/about-main-street/main-street-america/main-
street-america-tier.html*.VmYLYTgrLIU).

B. Organization is a Coordinating Program member of NMSC in good standing and has
entered into a Trademhrk License Agreement with the NMSC which grants to the Coordinating
Program the right to sublicense to its Local Programs the use of the NMSC name and trademarks
describedbelow.

C. Sublicensee is a Iocal Program Member in good standing of the MAIN STREET
AMERICA"M program at the Accredited level. Sublicensee is also located within the Coordinating
Program's geographic service area. Therefore, Sublicensee has the opporlunity to enter into this
Trademark License Agreement, which grants certain rights to use the NMSC's name and trademarks,
including MAIN STREETAMERICA"M and MAIN STREET@, as describedbelow.

D. The NMSC's parent entity, the National Trust for Historic Preservation ("National Trust"),
owns the following registered trademarks, which it has delegated to the NMSC the right to sublicense.
NMSC and CoordinatingProgram have entered into a Trademark LicensingAgreement which grants
the Coordinating Program the right to sublicense the following registered trademarks:

Mark U.S. Resistration Number
MAIN STREET Reg. Nos. .3,96s,s68 and z,os7,zo7
NATIONAL MAIN STREET CENTER Reg. No. 2,o13,BgT

These registered trademarks on'ned by the National Trust, together with the MAIN STREET
AMERICA" word marks and logos referred to in Section 2.4.1 below, the NATIONAL MAIN
STREET CENTER logo referred to in Section z.A.ii below are referred to herein as the "Trademarks."

E. The Trademarks are well known and recognized by the general public and associated in
the public mind with the NMSC and the National Trust. The Coordinating Program and the
Sublicensee recognize the mutua-l benefits that accrue from the Sublicensee's use of the Trademarks
in accordance with the terms and conditions of this Sublicense Agreement, including the recognition
and credibilitybrought to the Sublicensee through its use of these Trademarks and the benefit to the
Coordinating Program and NMSC from association with high-performing Local Programs.
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z. Grant of Sub-License.

A. Subject to the terms and conditions of this Sublicense Agreement, the Coordinating
Program hereby grants the Sublicensee the non-exclusive right and license to use the Trademarks to
identify and promote its pariicipation in the MAIN STREET AMERICA'M program, as well as its
relationship and association with the Coordinating Program and NMSC, in connection with the
following activities:

i. MAIN STREET AMERICA'* word and logo marks. The Sublicensee's rights to use
the MAIN STREET AMERICATM word mark and the following MAIN STREET AMERICA
logo are limited to Sublicensees which are members in good standing at the Accredited
membership level of the MAIN STREETAMERICA'* program:

For use by Local Programs who are Designated Members at the Accredited Level:

MAIN STR,EËT
; AMER,ICf

"$¿e¡e¿¡te¿

As a Main Street AmericarM Accredited program, INSERT NAME HERE is a recognized
leading program atnong the national network of more than 1,200 neíghborhoods and
communitíes who share both a commitment to creating high-quality places and to buildíng
stronger communities through preservation-based economíc development. All Main Street
Americarv Accredited programs meet a set of National Accredítation Standards of
Perþrmance as outlined by the National Main Street Center.

ii. NATIONAL MAIN STREET CENTBR@ word and logo marks. The Sublicensee's
right to use the NATIONAL MAIN STREET CENTER word mark and the following
NATIONAL MAIN STREET CENTER logo solely and exclusively to indicate its
association with the National Main Street Center:

R
I

ñ

I.lattonal. Main Street
Center
¡ tè4{lt¡y rlrh¡
il¡li,ôn¿l Ttus¿J4rr l{[itü!i{ Pvsrr}flì¿d*n

iii. MAIN STREET@ word mark. The Sublicensee's right to use the MAIN STREET
trademark is limited to use made to identifii Sublicensee andlor its activities, including
as part of the name of the Licensee (e.g. "Main Street lowa"), in connection with
commercial district revitalization and related consultation, education, and training.

3. Scope of and Limitations on IJse. Use of the Trademarks by the Sublicensee will be subject
to the following limitations:

A. Sublicensee must display the Accredited level MAIN STREET AMERICA membership
mark on their website. All uses of the MAIN STREET AMERICA word mark and logo by Sublicensee

2
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must follow the specific mark, color, and character usage set forth in the Brand Identþ Guidelines
attached as Exhibit A, which are incorporated by reference as if fully set forth herein. Sublicensee
will not use or develop any different logos or designs (including any symbols or stylized
presentations), in connection with the MAIN STREET AMERICA mark or logo. Use of the MAIN
STREET AMERICA word mark and logos by Sublicensee is a mandatory condition of membership
in the MAIN STREETAMERICAprogram.

B. The MAIN STREET mark, as part of the name and identity of Sublicensee's organization,
programs, and activities, can be used on materials designed to promote the work of Sublicensee (e.g.,
website, brochures, newsletter, letterhead or other printed promotional materials). The right to use
the MAIN STREET mark by the Sublicensee is an optional benefit of membership in the MAIN
STREET AMERICA program.

C. All uses of the NATIONAL MAIN STREET CENTER logo by Sublicensee must follow the
specific mark, color, and character usage set forth in the Brand Identity Guidelines attached as
Exhibit A, which are incorporated by reference as if fully set forth herein. Sublicensee will not use or
develop any different logos or designs (including any symbols or stylized presentations) in
connection with the NATIONAL MAIN STREET CENTER mark. Use of the NATIONAL MAIN
STREET CENTER logo by Sublicensee is an optional benefit of membership in the MAIN STREET
AMERICAprogram.

D. This Sublicense Agreement is subject to the terms, conditions, and limitations of the
Trademark License Agreement between NMSC and the Coordinating Program.

E. Sublicensee will not apply to register any of the Trademarks, or any other trademark that
incorporates any part of the Trademarks or "National Trust for Historic Preservation"" Sublicensee
will not state or imply that it owns any such trademarks.

F. The Sublicensee will not use the Trademarks in combination with or in juxtaposition
with other trademarks except as maybe approved in writing by the NMSC. The Sublicensee will apply
and display the @ s).rynbol and the rM symbol next to or with respect to the Trademarks as directed by
the Coordinating Program.

G. Other than as specificallyprovided herein, Subiicensee is not granted any other rights to
use, license or sublicense the Trademarks.

4. Term. This Sublicense Agreement will become effective immediately upon the date of last
signature below, and, unless terminated early under Sections S or 10, will be effective through
December 31, 2018, at which time it may be renewed by mutual written agreement of the parties
hereto.

S. Conditions. This Sublicense Agreement between Coordinating Program and Sublicensee is
conditioned upon Sublicensee having an active MAIN STREET AMERICA membership at the
Accredited level with NMSC. The requirements of this membership are currently available at:
http://wvw.preservationnation.org/main-street/about-rnain-street/main-stleet-america/main-
street-america-tier.htill+.VmYLYzglLIU, and are incorporated herein by reference.

6. Acknowledgment of Ownership. Use of the Trademarks indicates acknowledgment by the
Sublicensee of the NMSC's and the National Trust's rights and title to the Trademarks, (i.e. MAIN
STREET AMEzuCA, NATIONAL MAIN STREET CENTER, and MAIN STREET), and that
Sublicensee will not at any time do, or permit to be done, any act or thing that will in any way impair

.)
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the rights of the NMSC or the National Trust. All use of the Trademarks by the Sublicensee will inure
to the benefit of the NMSC and the National Trust.

7. Good will and promotional value. Sublicensee recognizes and acknowledges the value of
good will associated with the Trademarks and agrees that it will not conduct any activity, provide any
service, or produce or distribute goods which in any way damages or reflects adversely upon the
NMSC or the National Trust.

8. Non-assignment. This Sublicense Agreement is personal to the Sublicensee, and may not be
assigned to any other individual, program, organization, or agency. Any attempted assignment will
be null and void.

9. Compliance Verification. It is the responsibility of the Sublicensee to veri$r compliance with
the terms of this Sublicense Agreement, and to provide complete and accurate usage reports to the
Coordinating Program. If the Coordinating Program or the NMSC has reason to believe that the
Sublicensee is in violation of this Sublicense Agreement, the Coordinating Program or NMSC shall
have the right to make inquiries with Sublicensee as necessary to determine compliance. In such
case, the Sublicensee will cooperate with the Coordinating Program and/or NMSC in its investigation
and provide in a timelyfashion any and all information that is requested.

ro. Termination.

A. Coordinating Program may terminate this Sublicense Agreement if the Sublicensee
violates any of the provisions of this Sublicense Agreement or fails to satisfuthe membership
criteria established by the NMSC for Accredited Local Programs. Such termination will be
effective thirry (go) days after the Coordinating Program sends written notice of such
termination to Sublicensee. During this thirty (go) day period, Sublicensee may attempt to
cure such violation. If the violation is not cured during this period, the termination will be
effective upon the expiration of the thirty (go) day period.

B. This Sublicense Agreement will automaticaþ terminate immediatelywithout any notice
required, notwithstanding the above paragraph, if the Coordinating Program or NMSC
determines: (i) that sublicensee's actions could negatively affect the goodwill, image, or
reputation of the NMSC, the National Trust for Historic Preservation, the Coordinating
Program, or any of the Trademarks; (ii) the Sublicensee discontinues all or a significant
portion of its business; (iii) the National Trust terminates, revokes, or fails to renew the
NMSC's rights to use, license, or sublicense the Trademarks; or (iv) the NMSC terminates,
revokes or fails to renew the Coordinating Program's rights to use, license or sublicense the
Trademarks.

C. Upon the expiration or earþ termination of this Agreement, the Sublicensee will
discontinue use of the Trademarks and will destroy and delete tangible and electronic
documents and files containing any such marks, except for a limited number of copies
retained for archival purposes only.

tt. Governing Law. This Agreement is entered into in the District of Columbia and will be
governed by and construed in accordance with the laws of the District of Columbia, USA, without
giving effect to conflict of laws provisions.

rz. Annual Report, Notices, Other Communication. Upon request by the Coordinating
Program or NMSC, Sublicensee shall submit samples of any materials on which the Trademarks
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licensed under this agreement were used during the year. Such samples shall be submitted within
ten business days of receipt of a written request from the Coordinating Program or NMSC.

13. Notices. Any notices which either parfy is required or may desire to serve upon the other party
shall be in writing and may be served either personally or by depositing the same in the mail (first
class postage prepaid, certified and return receipt requested) or with a reputable overnight express
delivery service (with confirmed delivery, charge prepaid or billed to shipper), addressed to the party
to be served as follows, unless a different address is designated in writing by the party to be served.
Notice shall also be required to be given by electronic mail on the same date as deposited in the mail.
Notice given bymail alone shall not be sufficient.

To Coordinating Program:

Name: Texas Historical Commission
Aã¡lrpqc PO Box 12276

Austin rx 78711-2276
Phnnp' 51 2-463-57 58
F'.rnqil. debra.drescher@thc.texas.qov

To Sublicensee:

Name:
Address:

Phnne
Email:

14. Successors. This Agreement shall be binding upon, and will inure to the benefit ol the parties
and their respective permitted successors and assigns.

15. Modification. No amendment or modification of the terms or conditions of this License
Agreement will be valid unless in writing and signed by both parties.

16. Waiver. The failure of either party to partially or fully exercise any right or the waiver by either
party of any breach, shall not prevent a subsequent exercise of such right or be deemed a waiver of
any subsequent breach of the same or any other term of this Sublicense Agreement. No waiver shall
be valid or binding unless in writing and signed by the waiving party.

17. Severability. If any provision of this Sublicense Agreement or the application of any provision
hereof to any person or circumstances is held to be void, invalid, or inoperative, the remaining
provisions of this Agreement shall not be affected and shall continue in effect and the invalid
provision shall be deemed modified to the least degree necessary to remedy such invalidity.

r8. Entire Agreement. This Sublicense Agreement is the entire agreement between the parties
with respect to the matters referred to herein and it supersedes and replaces all prior and
contemporaneous oral and written understandings pertaining to the subject matter hereof.

5
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Name, Title

Date:
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By:
Name, Title

Date:
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