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HOUSTON

MIDTOWN REDEVELOPMENT AUTHORITY
and

REINVESTMENT ZONE NUMBER TWO, CITY OF HOUSTON, TEXAS
(ALSO KNOWN AS THE MIDTOWN REINVESTMENT ZONE)

TO: THE BOARD OF DIRECTORS OF THE MIDTOWN REDEVELOPMENT AUTHORITY
AND THE MIDTOWN REINVESTMENT ZONE AND TO ALL OTHER INTERESTED
PERSONS:

Notice is hereby given that the Board of Directors of the Midtown Redevelopment Authority (the
“Authority”) will hold a joint regular meeting, open to the public, with the Board of Directors of the
Midtown Reinvestment Zone on Thursday, February 23, 2022, at 12:30 P.M. at 410 Pierce Street,
1%t Floor Conference Room (enter at the Pierce St. and Brazos St. door) Houston, Texas
77002. The meeting location will be open to the public during open portions of the meeting. The
public will be permitted to offer comments as provided on the agenda and as permitted by the
presiding officer during the meeting.

The Board of Directors of each of the Authority and the Midtown Reinvestment Zone will (i) consider,
present and discuss orders, resolutions or motions; (ii) adopt, approve and ratify such orders,
resolutions or motions; and (iii) take other actions as may be necessary, convenient or desirable,
with respect to the following matters:

AGENDA

1. Call to Order and Introduction of Guests.

2. Public Comment.

3. Agenda for the Midtown Reinvestment Zone:

a. Minutes for January 26, 2023.

4. Consent Agenda for the Authority:

a.
b.
C.

d.
e.

Minutes for January 26, 2023.

Monthly financial reports for January 2023.

Acknowledgment of AHOC Lease with OST/Almeda Corridors Redevelopment
Authority.

Ratification of Demolition Settlement and Release Agreement with KCK Landscaping.
Annual renewal of Professional Services Agreement with The Goodman Corporation.



f. Ratification and Acknowledgment of Sale of the Following Properties Located in
Houston:
i. 6420 and 0 Cullen Boulevard;
ii. 3502 Emancipation Avenue;
iii. 0 Dumble Street;
iv. 2500 and 2500 Winbern Street; and
v. 2809 Emancipation Avenue

. Approve Midtown Redevelopment Authority Amended Administrative Procedure Manual
and Employee Policy Manual.

Resolution Regarding Annual Review of Investment Policy and List of Qualified
Broker/Dealers of Midtown Redevelopment Authority and containing other provisions
related thereto.

Midtown Affordable Housing Program:

a. Affordable Housing Operations Campus
i. Change Orders.

b. Recommendation from CCPPI/CPR Team for Grant of Land to Houston Habitat for
Humanity, Inc. for Development of Single-Family Affordable Housing.

c. Affordable Housing Report.

Midtown Capital Improvements Program:

a. Caroline Street Reconstruction — ESPA Corp/KCI.
i. Change Orders.

b. Midtown Park — Front 90 Improvements - Walter P Moore / Design Workshop.
i. Change Orders.

c. Interlocal Agreement with City of Houston for Mill and Overlay of Certain Streets within
the Zone.

d. Midtown Parks and Public Space Master Plan.

With respect to the foregoing agenda items, the Authority may conduct an executive session
with regards to the following, as appropriate and necessary:

a. Consultation with attorney (Section 551.071, Texas Government Code);

b. The purchase, exchange, lease or value of real property (Section 551.072, Texas
Government Code);

c. Personnel matters (Section 551.074, Texas Government Code);

d. Security personnel or devices (Section 551.076, Texas Government Code); and

e. Economic development negotiations (Sections 551.087, Texas Government Code).

Upon entering into the executive session, the presiding officer shall announce which agenda
items will be discussed.



10. Adjourn.

</\/\/\ _ \
Matt Thibodeaux

Executive Director MT/ks
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MINUTES OF THE BOARD OF DIRECTORS OF
REINVESTMENT ZONE NUMBER TWO, CITY OF HOUSTON, TEXAS

January 26, 2023

ing of the Board of Directors (the “Board”) of Reinvestment Zone
of Houston, Texas, was held in person at 410 Pierce Street,
ace Room, Houston, Texas 77002, on Thursday, January 26,
The meeting was open to the public. The roll was called of
embers of the Board, to-wit:

Pos. # Name

Abe Goren
Caton M. Fenz
John Thomas
Zoe Middleton

©O©o00~N®

, Fenz and Thomas.

In attendance were Au >n Williams, Kandi Schramm
Todd Edwards, David The ] alisa Hurst; Peggy Foreman of
Burney & Foreman Barro Buzak of Bracewell LLP; Alex

and Michael Lewis, Gregory Carter and John
Vice Chairman Goren called the meeting to order.

MINUTES FOR DECEMBER 8, 2022.

Director Murphy made a motion to approve the minutes of Decembe
motion was seconded by Director Foster and carried by unanim

EXECUTIVE SESSION

The Board did not enter a closed executive session.



ADJOURN

There being no further business to come before the Board, the meeting was
adjourne

Caton Fenz, Secretary

Date



MINUTES OF THE BOARD OF DIRECTORS OF
THE MIDTOWN REDEVELOPMENT AUTHORITY

January 26, 2023

ing of the Board of Directors (the “Board”) of the Midtown Redevelopment Authority
was held at 410 Pierce Street, First Floor Conference Room, Houston, Texas
, January 26, 2023, at 12:30 p.m. The meeting was open to the public. The
duly appointed members of the Board, to-wit:

A regular meg
(the “Authg

Pos. # Name

Abe Goren
Caton M. Fenz
John Thomas
Zoe Middleton

©O© oo ~N®

prs Odom, Fenz and Thomas.

‘ S: Vernon Williams, Kandi Schramm, Todd Edwards,
David Thomas, Sally Adame,
Wallace and Mary Buzak of ; z of Design Workshop; Algenlta Daws
Sean Haley and Angie G rroughs of Roberta F. Burroughs &

Vice Chairman Goren called the meeting to order,

PUBLIC COMMENTS

There were no public comments presented at this m

CONSENT AGENDA FOR THE AUTHORITY

MINUTES FOR DECEMBER 8, 2022
MONTHLY FINANCIAL REPORTS FOR NOVEMBER & DECEMBER 202
INVOICES FROM TRUSTEE AND OPERATING ACCOUNTS
2022 & JANUARY 2023
ACKNOWLEDGMENT OF AHOC LEASE WITH THIRD WA MMUNITY FUND
MANAGEMENT CORPORATION AND HOUSTON AREA URBAN LEAGUE

Director Foster made a motion to approve the consent agenda. The motion was seconded
by Director Murphy and carried by unanimous vote.



MIDTOWN AFFORDABLE HOUSING PROGRAM.

Todd Edwards, Affordable Housing Real Estate Asset Manager, presented the Affordable Housing
Operations pus Report for Marlon Marshall who was not in attendance at this meeting.

ANAGEMENT AND INSPECTION ADDITIONAL
MARTIN CONSTRUCTION MANAGEMENT &

in Construction Management & Design provided
nt and inspection services for the Affordable
er core and shell construction. This additional
services reque uction management and inspection

services for th tly underway on Levels 2 and 5 for
CCPPI and OS so include the tenant improvements
for Third Wart ative on Level 2. The total cost of
services is $14 /n of the cost is included in the Board

packet. Bond e .
Management and Inspection equest with Martin
Construction Management & Desj i

of 34 single-family homes for sale to qualified homebuyers. The
bedrooms with the choice of 3 different floor plans ranging bet
square feet. Director Murphy made a motion to approve
Purchase Agreement with Daggett Development LLC. D Daggett Jones for
Development of Single-Family Homes for Sale to Qualified Homebuyers. The
motion was seconded by Director Middleton and carried by unanimous vote.
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AFFORDABLE HOUSING REPORT

Mr. Edwards advised the Board that currently there are 146 single-family homes
under construction bringing the total number of affordable single-family homes
facilitated through the MRA Affordable Housing Program to 602.

, Administrative Manager, provided the report for the Midtown Capital
ogram on behalf of Marlon Marshall, Director of Engineering and

e installation of 30-amp receptacles at
s to accommodate various food truck
the final contract quantity adjustments
quantities. The cost for the additional
t the total change order

and the associated
receptacles is $3,261.72,

amount [resulted in a credit of $6,8
Change Order #3 in the amount of [ 370. n was seconded by
Director Bond and carried unanimo

part of the lon Development Agreement. Midtown staff continues to work closel
Management Company and their consultants on the Urban Redevelopme

HUMAN RESOURCES AND EMPLOYMENT MATTERS.

This agenda item was discussed in Executive Session. Upo
session no action was taken on this agenda item.

EXECUTIVE SESSION

The Board enter into a closed executive session to discuss Personnel matters (Section
551.074, Texas Government Code).
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ADJOURN

There being no further business to come before the Board, the meeting was adjourned.

Caton Fenz, Secretary




Midtown Redevelopment Authority

Profit & Loss
July 2022 through January 2023

12

Ordinary Income/Expense
Income
400000 - Revenue & Support
400007 - HISD PASS THROUGH
1 t-Debt Service & Reserve
Other Bond Funds
Affordable Housing
ating Funds

Expense
500000 - BOND FU
500419 - Camd
504000 - Proj
500007 - T-
500021 - T-0203 Entry Portals
500046 - T-0221 Midtown Park

Total 504000 - Projects & Expen
Total 500000 - BOND FUND EXP,

510000 - INCREMENT PROJEC
510008 - T-0220 Afford Housing La
510013 - T-0220 Affordable Housing
510017 - T-0220 Drainage Fees
510018 - Fines
512001 - T-0220 Aff Hous Expense
512002 - Interest Expense
512003 - Operations Center (3117 Emancipation AVe & 3
5120034 - Operatings Center Insurance
5120037 - Tenant Emprovements (Professional project
5120039 - 3131 Electricity
5120040 - Utiltites Water
512003 - Operations Center (3117 Emancipation AVe & 3112

Total 512003 - Operations Center (3117 Emancipation AVe & 3112 St Charles St.)
Total 510008 - T-0220 Afford Housing Land Bnk

510010 - T-0237 Baldwin Park Upgrades
510019 - T-0214 Caroline St
510024 - T-0204 Infrastruc/Street Lights
510041 - CIP Program Expenses

510094 - Midtown CIP TM

510041 - CIP Program Expenses - Other

Total 510041 - CIP Program Expenses

510043 - T-0234 Parks & Open Space & Mob
510045 - T-0224 HTC | - Bldg Maintenance
510046 - T-0221 Midtown Pk

510102 - HMAAC Interest Expense

510400 - KIOS at Bagby Park

510534 - T-0225 Mobility & Pedest Imprv
510700 - Municipal Services Costs

511001 - T-0232 Public & Cultural Fac
511002 - T-0233 Midtown Park Garage

Total 510000 - INCREMENT PROJECTS/EXPENSE

No assurance is provided on these financial statements

Jul '22 - Jan 23

123,760.27
6,087.97
82,088.91
256,329.73
377,042.78
112,240.80
51,902.91

112,701.84

1,122,155.21
24,500.00

1,146,655.21

1,146,655.21

348,427.23

99,654.24
27,845.00
1,195.25

128,594.49

477,021.72

157,968.75
12,735.89
868.40
1,696,517.72
263,026.41

1,031.42

26,275.00

7,110.00

33,385.00

40,155.94
143,018.84
11,319.15
16,543.70
36,974.67
219,073.62
70,000.00
1,595,000.00

6,094.93

5,758,266.50



Midtown Redevelopment Authority

Profit & Loss
July 2022 through January 2023

13

510034 - FTA Phase IV McGowen
550000 - General & Admin. Expense
550002 - Contract Labor

550012 - Postage
550019 - Special Projects (Specia
550022 - Bank Charges & Fees
550023 - Trust Expenses
550025 - Professional Services
550026 - Accounting Consultan
550028 - Legal Consultants
550031 - HTC Bldg Maintenance
550032 - Engineering Consultants
550034 - Equip Rent & Lease Expense
550036 - Licenses & Fees

550037 - Workman's Comp Insurance
550038 - Insurance - All

550039 - Computers & Repairs & Maint
550040 - Repair & Maintenance

550044 - Payroll Expense & PR Tax Exp
550045 - Payroll Fees

550046 - Reimb. Employee Office Exp.
550047 - Soc Sec - Medicare

550058 - Travel

550061 - Public Relations

550201 - CIP

cts as determined by the City of Houston)

Total 550000 - General & Admin. Expense

600000 - Bond Related Expenses
560040 - 2015 Bond Int Expense
600000 - Bond Related Expenses - Other

Total 600000 - Bond Related Expenses
66900 - Reconciliation Discrepancies (Discrepancies between bank statements and company re
Total Expense

Net Ordinary Income

No assurance is provided on these financial statements

Jul '22 - Jan 23

32,500.00

6,300.00

-136,889.07
90,635.93
386.04
193.87
24,146.75

1,005,680.12

984,153.64

123.75
2,225.51
6,279.89

20,265.13

1,120.96
902.51
82.56
3,891.08

5,997.11

571.59
48.93
16,850.98
12,275.00
183,811.93
102,687.54
58,059.56
33,605.04
243,615.16
6,179.75
1,213.83
2,618.99
392,567.22
43,134.22
9,524.58

35,686.46
-0.01

8,594,412.78

-7,447,757.57
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Midtown Redevelopment Authority

Profit & Loss
July 2022 through January 2023

Jul '22 - Jan 23
Other Income/Expense
Other Expense
999990 - Ask My Accountant -803.26
-803.26
803.26
-7,446,954.31

No assurance is provided on these financial statements



Midtown Redevelopment Authority

Balance Sheet
As of January 31, 2023

15

Jan 31, 23
ASSETS
Current Assets
Checking/Savings
- Wells Fargo Ope Acctg 64040 161,118.43
- Infrastructure Projects 1731 957.90
- WF Surplus Acct 63943 1,627,539.21
F FTA Enhanced Path 63919 60.43
ells Fargo 1094 (income from tenantss) 187,710.49
ic Operating Account (Investment Account) 15,309,828.77
103200 - Star Operating Acct 1111 7,083.02
103600 - s Fargo Oper Inves 63901 735.03
Operating Saving 3215777180 45,079.48
ordable Hadising Accounts
2,442,739.14
346.19
2,052.53
4,148,831.16
494,674.90
Al Partners Account) 11,448.51
7,100,092.43
105001 - 9,797.11
105002 - 7,534,302.65
105003 - 7,551,909.71
105009 - 3,622.19

107000 - BOND FUND:S
Total 105000 - Trustee Investments
Total Checking/Savings

Accounts Receivable
130100 - Tax Increments Receivable

170000 - Accounts Receivable
170008 - KIOS
170010 - Midtown Management District
170011 - Midtown Parks Conservancy
170020 - HX Houston Exponential AR
170021 - HTC BUILTOUT
170050 - MRA AHF
170000 - Accounts Receivable - Other

Total 170000 - Accounts Receivable
Total Accounts Receivable

Other Current Assets

-2,002,234.

-6,400.00
145,086.29
19,171.92
46,471.84
338,285.67

-19,172.00

Total Current Assets

37,948,829.09

No assurance is provided no these financial statements
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Midtown Redevelopment Authority

Balance Sheet
As of January 31, 2023

Jan 31, 23
Fixed Assets
150000 - Fixed Assets

150010 - Office Furniture & Equipment 43,044.66
- Accumluated Depreciation-Furn. -26,321.36
- 3300 Main st 5,000.00
- Computer Equipment 32,057.11
Accumulated Depreciation-Comp. -32,057.11
d - JPI Park 736,911.00
greens/Lui Park Land 141,000.00
150062 - ] - Houston Tech.Center | 798,053.89
150063 - ston Tech Center | 2,676,862.62
Deprec- Houston Tech Cntr | -2,544,836.91
- 697,219.00
2,816,117.96
-2,264,628.64
1,318,870.15
2,453,218.83
-1,5635,641.01
3,506,306.26
4,416,883.45
-167,995.33
-820,804.00
13,784.20
150078B - erblockj) Park 5,299,848.40
150078C - age - Depreciable As 21,025,454.32

150078D - 10,618,087.36

150078E -
150078F -
150078H -
150078l - Bagby Park - Depr Asset (20
150078J - Opration Center Dep Asset
150079B - Works of Art - Donated
150080 - Land (Resale) (Land purchase f

150081 - Earnest Money

150082 - Option Fees

150803 - Affordable Housing Legal

150804 - Affordable Housing Misc

150805 - AFFORD HOUS GRANTS d

150080 - Land (Resale) (Land purchase for resale) - Other 36,123,520. 46

1,999,033.00
-104,979.00

Total 150080 - Land (Resale) (Land purchase for resale) 37,067,325.36

150080A - Land Held for Resale -3,099,946.87
150089 - Land HMAAC (Land)

150090 - HMAAC Property

150091 - Accum Depr HMAAC

150100 - 2800 MAIN

150782A - Acc Depr Midtown Park Phase 2-3

Total 150000 - Fixed Assets 123,257,295.97
Total Fixed Assets 123,257,295.97
Other Assets 307.96

TOTAL ASSETS 161,206,433.02

No assurance is provided no these financial statements
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Midtown Redevelopment Authority

Balance Sheet
As of January 31, 2023

Jan 31, 23

LIABILITIES & EQUITY
Liabilities
Current Liabilities
counts Payable 1,482,526.47

urrent Liabilities

- Current Liablities

261,005.00
dperating Account Liabilities -3,432.48

-45,726.98
15,850.00
18,578.35

-1,806.56
5,878.89
715,234.00
-1.04
13,800.00

979,379.18

3,000,000.00
2,573,347.96
4,670,250.11
3,534,090.00

48,136.98

14,805,204.23

Total Current Liabilitie 16,287,730.70

Long Term Liabilities

210000 - Long Term Liabilities
210047 - Bonds Payabe Series '13
210048 - Current Portion Bonds Payable
210049 - Bond Payable Series '15
210050 - Bond Payable Series 2017
210053 - Accrued Bond Int 2015 series
210055 - Accrued Bond Interest 13 Series
210056 - Accrued Bond Interest Series 11
210058 - Series 2013 BOND PREMIUM

26.186.41
0.35

210059 - Series 2015 Bond Prem 344,109.24
210060 - Accrued Bond Interst 2020 0.04
210061 - Series 2017 Bond Premium 3,169,302.45
210062 - Accrued Bond Interest Series 17 -2,501.08

210063 - Series 2020 Bond Premium
210064 - Bonds Payable Series 2020
2103000 - LOANS

1,758,822.

Total 210000 - Long Term Liabilities

Total Long Term Liabilities 80,740,994.25
Total Liabilities 97,028,724.95
Equity

1110 - Retained Earnings (Retained Earnings) 71,624,662.38

Net Income -7,446,954.31
Total Equity 64,177,708.07

TOTAL LIABILITIES & EQUITY 161,206,433.02

No assurance is provided no these financial statements
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Midtown Redevelopment Authority

Wells Fargo Oper 64040 Disbursements
January 1 - February 20, 2023

Date Num Name Memo Credit
101001 - Wells Fargo Ope Acctg 64040
01/07/2023 ACH T - Mobile 110855028Dec22 148.42
01/10/2023 ACH Otis Elevators Elevator Service 4,200.00
01/11/2023 ACH eliant Energy 410 PIERCE STREET - 75237956-0 3,198.00
01/11/2023 ant Energy 402 PIERCE ST - 75237953-7 4,099.43
01/12/2023 Legal 12,000.00
01/12/2023 Capital Improvement Project - October 2022 2,762.50
01/12/2023 Legal 35,119.34
550008 205.92
Annual Elevator Fee 228.20
Project No: 51501294 Encroachment Fee 518.83
402 & 410 SERVICE ACCT 4,532.50
Houston Midtown District Work Order#1 Projec... 5,702.57
Board Meeting sound provided 12-8-2022 1,115.00
MontlyConsultation Service fee per contract 500.00
Lighting Fixtures Shipment 130.00
01/12/2023 Troubleshoot 1,819.80
01/12/2023 Managed Service Agreement Comprehensive ... 2,046.10
01/12/2023 10551 Professional Serv through Nov 25, 2022 Proje... 2,527.42
01/12/2023 10552 CCPPI Third Ward Building Nov 456.00
01/12/2023 10553 Parks and Open Space 53,948.00
01/12/2023 10554 Continuing Disclosure Annual Reporting Serv ... 3,500.00
01/12/2023 10555 Lease Agreement for LaCalle, LLC {Kiosk leas... 3,500.00
01/12/2023 10556 Midtown Scouts Sq Contract Parking Spaces - 12 900.00
01/12/2023 10557 NEVA Corporation harge - AC 2,000.00
01/12/2023 10559 Pitney Bowes Glob 163.20
01/12/2023 10560 Ready Refresh 207.32
01/12/2023 10561 RLI Surety 683.00
01/12/2023 10562 53,250.00
01/12/2023 10563 The Morton Accounting 13,862.15
01/12/2023 10564 Flextg Financial Services 1,598.98
01/12/2023 10565 Staples Advantage 1,527.13
01/12/2023 10566 The Morton Accounting Services 13,305.95
01/12/2023 10567 THR Enterprises, Inc. 1,750.00
01/12/2023 10568 Vergel Gay & Associates
01/12/2023 10569 Walter P. Moore 5,472.13
01/12/2023 10570 Woulfe & Co. 6,800.00
01/12/2023 10558 Purchase Power 208.99
01/12/2023 ACH G&A Partners 103,392.11
01/20/2023 ACH City of Houston - Water 27.09
01/20/2023 ACH City of Houston - Water 155065 38.13
01/23/2023 ACH Liberty Bank and Trust 53752 Jan 2023 45.04
01/25/2023 ACH CENTERPOINT ENERGY 4 GAS SERICE AT 410 & 402 PIERCE 64028 A7
01/25/2023 ACH AFLAC Jan 2023
01/26/2023 10574 Bee-Line Delivery Service, Inc. 550008 48
01/26/2023 10573 Design Workshop, Inc. CIP 10,712.50
01/26/2023 10572 Goode Systems & Consulting Inc IT Service - 410 Pierce Phone Syst 3,267.00
01/26/2023 10571 Hartford Fire Insurance Company Business Travel Accident 2/1/23 500.00
01/26/2023 10575 IDS Engineering Group Professional Serv through Dec 2 Proje 1,606.92
01/26/2023 10576 Kandi Schramm 550046 45.50
01/26/2023 10577 Pitney Bowes Global Financial Servic... LEASE 32.00
01/26/2023 10578 OoJB CIP 9,342.50
01/26/2023 10579 Walter P. Moore Engineering 30,104.02
01/26/2023 10580 Flextg Financial Services CANNON/IR-C5750I 516.83
01/26/2023 10581 Goode Systems & Consulting Inc VOIP Monthly Phone Service - November 2022 60.00
01/26/2023 10582 Goode Technology Group VOIP Monthly Phone Service - November 2022 820.00
01/26/2023 10583 United National Insurance Agency Insurance Premium Property Insurance Rene... 391,037.22
01/26/2023 ACH G&A Partners PR 1/31/23 84,815.90
01/31/2023 ACH City of Houston - Water 155065 929.46
01/31/2023 ACH Ready Refresh January - Building Water 54.22
02/08/2023 10584 Bee-Line Delivery Service, Inc. 550008 174.52

No assurance is provided on these financial statements
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Midtown Redevelopment Authority

Wells Fargo Oper 64040 Disbursements
January 1 - February 20, 2023

Date Num Name Memo Credit
02/08/2023 10585 Bracewell LLP Legal 11,172.66
02/08/2023 10586 Comcast Utilities 785.87
02/08/2023 10587 David T. Thomas Laminator and Pouch 96.68
02/08/2023 10588 MAV MUSIC Board Meeting sound provided 1-26-2023 1,115.00
02/08/2023 10589 i=Tax, Inc. MontlyConsultation Service fee per contract 500.00
02/08/2023 Scouts Square Property. LP  Contract Parking Spaces - 12 900.00
02/08/2023 AC Service 1,000.00
02/08/2023 ice Depart Mental Health... Houston Police, Homeless Outreach Midtown |I... 70,000.00

Toilet and Urinal Repairs 927.00
2 Reimbursements Klyde Warren Park/Southern... 1,065.37
roughs & Associates, ... VOID: Project: Midtown Affordable Housing PI...
cturing Alliance Houston Gathering Innovator Sponsor on beh... 5,000.00

02/08/2023
02/08/2023
02/08/2023
02/10/2023
02/13/2023
02/13/2023

Total 101001
TOTAL

- Wells Fargo Ope Acctg 64040

November 2021 through June 2022 profession... 2,016.00
Technology 9,464.13
Technology 5,716.85
Postage 34.95
December - Office Water 509.78
Office supplies 1,5673.21
Jan 2022 CPA Services 13,961.50

EFT 110855028Jan22 144.43
ACH 410 PIERCE STREET - 75237956-0 2,859.52
ACH 402 PIERCE ST - 75237953-7 3,784.96

1,028,218.26
1,028,218.26

No assurance is provided on these financial statements



Midtown Redevelopment Authority
Wells Fargo Aff Housing Disbursements
January 1 - February 20, 2023

20

Type Date Num Name Memo Credit
104000 - Affordable Housing Accounts

104021 - WF Afford Hous 3927
Bill Pmt -Check 01/12/2023 4031 American Fence Company, Inc. AH Fencing 846.50
Bill Pmt -Check 01/12/2023 4032 Burney & Foreman Legal Services 18,000.00
Bill Pmt -Check 01/12/2023 4033 Bracewell LLP Affordable Housing Legal - October 31 712.50
Bill Pmt -Check Bracewell LLP Legal Services 15,143.75
Bill Pmt -Check CCPPI Amended Housing Grant Agreement (year 2) October 2022 109,833.34
Bill Pmt -Check Four Eleven LLC Landscape Services November 2022 36,531.49
Bill Pmt -Check Jarrett's Appraisial Service APPRAISALS 1,500.00
Bill Pmt -Check JEFF MCSCHAN - Video Production Video Production 2,250.00
Bill Pmt -Check Roberta F. Burroughs & Associates, L... Project: Midtown Affordable Housing Plan - Impl Srvs For Oct... 7,000.00
Bill Pmt -Check sTeQ November Landscaping 48,023.36
Bill Pmt -Cheg 01/26/2023 rican Fence Company, Inc. Property Fencing 1,151.00
Bill Pmt - 01/26/2023 4042 el Gay & Associates Project Mgt Sevices Emanicipation Bld Tenant improvement p... 4,402.00
01/26/2023 4043 erta F. Burroughs & Associates, L... Project: Midtown Affordable Housing Plan - Impl Srvs For No... 7,000.00
01/26/2023 4044 Video and Photo - December (5915 Schroeder) 1,800.00
01/26/2023 Landscape Services December 2022 45,666.95
01/26/2023 December Landscaping 49,654.66
01/26/2023 Amended Housing Grant Agreement (year 2) December 2022 109,833.34
Bill Pmt -C 01/26/2023 Amended Housing Grant Agreement (year 2) November 2022 109,833.34
Bill Pmt -Che Legal 20,556.25
Bill Pmt -Check Architects 588.00
Bill Pmt -Check - Burroughs & A . Project: Midtown Affordable Housing Plan - Impl Srvs For No... 5,593.75
Bill Pmt -Check 02/16/2023 Fence Company, Property Fencing 946.50
Total 104021 - WF Afford Hous 3927 596,866.73
Total 104000 - Affordable Housing Ag 596,866.73
TOTAL 596,866.73

No assurance is provided on these financial statements



DocuSign Envelope ID: 53B3ED7A-12D9-4F1E-98F2-1844F72DF695
21

LOPMENT AUTHORITY

OLD SPANISH TRAIL/ALMEDA CORRID UTHORITY




Section 2.
Section 2.2

Section 3.1
Section 3.2
Section 3.3
Section 3.4

Section 4.1
Section 4.2
Section 4.3
Section 4.4
Section 4.5

Section 5.1
Section 5.2
Section 5.3
Section 5.4

DocuSign Envelope ID: 53B3ED7A-12D9-4F1E-98F2-1844F72DF695

22
TABLE OF CONTENTS

Page

ARTICLE I

GRANT AND TERM

....................................................................................................... 1
......................................................................................... 1
............................................................................................ 1
........................................................................................................ 2

ARTICLE II
....................................................................................................... 2
O IE LM .. et ettt ettt 2

, AND OPERATING COSTS

Operating Expensogfiiaiis™..

ARTICE
TENANT’S CO

Payment of Rent.........cccooeveeenee il R S e 5
Landlord’s Right of Entry............ 50 ..o il S e
USE Of PremiSes......ccueeeevveercuieeeieeeerees lfiasmimeeeeeeeeeeeeens et veeeeveeenenee Satnatihe e
Assignment and SUbIEttNG ..........coooeeee S i s
ParKing ...ooeeeiieeeeee e e et s
ARTICLE V
DELIVERY, CONSTRUCTION, ALTERATIONS AND LIENS

Condition Of PremiSes.......ccccuieriierieeriienieeieenieeieeneeeveeneeeeevee et e 7
Tenant IMProvements ...........ccceeeeeiiieeeeniiieeeeriieeeeerieeee e GO et 7
Construction and AIEIrationsS ...........cceerieeiieerieeiiierieeieeree et eseeeereereeeereeaeesseeenns 8
| 333 USSR 8

ARTICLE VI

MAINTENANCE AND REPAIR, COMPLIANCE WITH LAW, AND SIGNS

Section 6.1

Maintenance, Repair, Janitorial and Rules of the Building ..............cccceevieniinnen. 9



DocuSign Envelope ID: 53B3ED7A-12D9-4F1E-98F2-1844F72DF695

23
Section 6.2 Compliance With LaW .........ccceiiiiiiiiiiiiiiccece e 10
SECHION 0.3 SIGNS.ciiiiiieiiieiieeie ettt ettt et et e et e saeeteesabeesbeessbeeseessseenseassseenseesnseenseanssesnses 10
ARTICLE VII

INSURANCE AND CASUALTY
Section 7.1 g FERANTS INSUTANCE .....ccouviitiiiiiiiiieiie ettt e 11
......................................................................................................... 12
DIESIIUCTION ..ttt et 12

ARTICLE VIII
DEFAULTs AND REMEDIES

Section 8.4
Section 8.5
Section 8.6
Section 8.7
Section 8.8
Section 8.9  Landlord’s Defa
Section 8.10 Remedies None

SeCtion 9.1 = NOUICES «uuueeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeend

Section 10.1  Quiet Enjoyment of Tenant
Section 10.2 Holding Over

ARTICLE X1
EMINENT DOMAIN
Section 11.1  Total CondemNation.........coeeeeeeeeeemeeeee e e eeeeeeeeeeeeeeaeees
Section 11.2  Partial Condemnation. ........ccceeeeeeeeeeeeeeeeeeeeeeeeee e
Section 11.3  Landlord’s and Tenant’s Damages ..........cccecuveeeveeerveeenieennn S
ARTICLE XII

LIABILITY AND WAIVER OF SUBROGATION

Section 12.1  HOId HAIMIESS ...c.eeeiiiiiieiiecieeiieee ettt st 19
Section 12.2 Waiver of SUDTOZAtION .........ccuiiiiiieiiie et e e e e eaee e 19



DocuSign Envelope ID: 53B3ED7A-12D9-4F1E-98F2-1844F72DF695
24

ARTICLE XIII
SUBORDINATION

Section 13.1 Subordination of Lease to MOrtgage..........cccveeeciiieeiiiieniieeeiee e 20

ARTICLE XIV
GENERAL

Section 14.9 i i BEC ettt ettt e e e e e e e e e e eetae e e e enrreaeeas 22
Section 14.10 TR T SRR 22
Section 14.11 oo ..............oooennniieenireeeeeeirereeentrreeentraeeeentaaeeenanns 22
Section 14.12 W3 e RO N O 22
Section 14.13 ReECOTAAtION ... o0t ettt eeee e ettt e e eeteeeeeeetaaeeeeesaaeeeeeeareeeeeesseeeeeanes 22
Section 14.14 Counterparts.... il .eeeeeeeeeeeeeereeeeeeeeeoaaf 0 e coeeeeeeeeeeeeeeeeeetrereeeeeeeeeenaaereeeeess 22

Exhibit “A”  Premises............. .
Exhibit “B” Commencement Da
Exhibit “C”  Operating EXpenses ............cccce...

Exhibit “D” 3131 Emancipation Avenue Building



DocuSign Envelope ID: 53B3ED7A-12D9-4F1E-98F2-1844F72DF695
25

LEASE

ASE is made and entered by and between MIDTOWN REDEVELOPMENT
onprofit local government corporation created and organized under the
431, Texas Transportation Code (hereinafter called “Landlord”), and OLD
EDA CORRIDORS REDEVELOPMENT AUTHORITY, a
t corporation created and organized under the provisions of Texas
er 431 (hereinafter called “Tenant”).

WITNESSETH:

ARTICLE I
AND TERM

Section 1.1
agreements hereing

nd in consideration of the rents, covenants and
|_andlord demises and leases to Tenant and Tenant
t of space on the second floor (“Premises”) labeled
[ ‘A” (which exhlblt may be supplemented on or before
ed in Section 1.2) to_dm@lude the floor plan of the Premises),
: Center (“Building”), located at

S : ). The Building, together with the

Land all other improvements c ctly benefiting the Building and all

the Commencement Date (as d
within the building commonl

Section 1.2~ Commencement of Term. Tk
which Landlord receives from Tenant the Securi
hereof) and the Lease has been executed by both
the Lease (“Term”) shall commence upon the earlie
defined below) of the Tenant Improvements (as defin
Tenant commences business in the Premises (“Commencement Date™).
shall mean the day on which the Tenant Improvements have been completed in accorda
the Tenant Improvement Plans so that Tenant may receive the beneficial use of the Pre

terms and conditions of this Lease, for the purpose of installation of fu
telecommunication and IT equipment.

Section 1.3 Time of Rent Payments. All Rent (as that term is defined in Section 4.1
hereof) due under this Lease shall be payable in advance for any partial month of occupancy on a
prorated basis and thereafter on the first day of each month in advance. Tenant shall pay all Rent
that becomes payable by Tenant to Landlord under this Lease at the times and in the manner
provided in this Lease without demand, set-off or counterclaim. All Rent owed by Tenant to
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Landlord under this Lease shall bear interest from the date due until paid at the lesser of (i) five
percent (5%) above the per annum “prime rate” (or if the “prime rate” is discontinued, the rate
announced as that being charged to the most creditworthy commercial borrowers for ninety (90)
day unsecured loans) announced by JPMorgan Chase Bank, N.A. (or its successor), from time to
time, or (i) the maximum lawful contract rate per annum.

Length of Term. The term of this Lease (“Term”) shall be for sixty (60)
pon the Commencement Date and ending at 11:59 p.m. on the last day of

ARTICLE 11
RENT

determination of the Commencement Date, Landlord and

d ing the Commencement Date and Expiration Date
of this Lease; provideg or Tenant’s failure to execute, acknowledge and
deliver such inst : any manner whatsoever the validity of the

I abligations under this Lease. Rent shall accrue in accordance
enant to Landlord until the Commencement Date

with the Lease, bu
Agreement is signed by Landloz

(b) Tenant shall co
Commencement Date”). The §

. Commencement Date (the “Rent
all be as follows:

Months of Base Rent Per Base Rent
Term Rentable Square
Foot

1-12 $8.00

13-24 $8.24

25-36 $8.49 ,

37-48 $8.74 $2,643.85 $31,726.20

49-60 $9.00 $2,722.50 $32,670.00

Section 2.2  Non-Waiver of Conditions. Extension of time for pay
change by Landlord of the mode or time of payment of Rent upon any oc
construed as a waiver of the provisions of this Article or as requiring a simil
by Landlord on any subsequent occasion. All recurring Rent shall be due andpayable to Landlord
as provided in Section 1.3 hereof without any penalty to Tenant. Any non-recurring Rent that is
due and payable to Landlord shall be due within forty-five (45) days of receipt of notice and
invoice from Landlord.
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ARTICLE III
TAXES, UTILITIES, AND OPERATING COSTS

Section 3.1  Proportionate Share. As used herein and further described in Section 3.4,
Tenant’s proportionate share of the Building’s operating costs (“Tenant’s Proportionate Share”)
shall equal 6. calculated based on dividing the rentable square footage of the Premises [3,630
rentable sg by the rentable square footage of the Building [57,381 rentable square feet].

ts or authorities presently taxing the Project or by
y other taxes and assessments attributable to the

Section 3.3 Utilities. further described in Section 3.4, Tenant shall pay Tenant’s
Proportionate Share of costs fo j luding but not limited to the costs
of heat, gas, water, sewer, elec i
serving the Building (“Utility
utility trunk lines and service

defined herein, and any extension thereof, all Utili : i ut not limited to
electric, water and sewer) serving the Project and the operation
of the Project and the Premises (“Building Stay for above

operating costs relating thereto.

Section 3.4  Operating Expenses. (a) Tenant shall pay as Addition
Proportionate Share of the Project’s operating costs, including Real Estate Tax
Expenses, and CAM Expenses, as hereinafter defined (collectively
Operating Expenses are initially estimated to be Eleven and 46/100 Dollars
square foot per year as further detailed in Exhibit “C” attached hereto.

ing Expenses”).
11.46) per rentable

(b) Tenant shall reimburse Landlord for costs and expenses paid or incurred by or on
behalf of Landlord relating to the repair, maintenance and operation of the Project, the Building
and Common Areas of the Building for which Landlord shall have a repair or maintenance
obligation (“CAM Expenses”). CAM Expenses shall be determined on an accrual basis in
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accordance with generally accepted accounting principles consistently applied. Without limiting
the generality of the foregoing, CAM Expenses shall include the cost of: (i) normal and customary
replacement (excluding replacement of capital investment items, except as provided in subsection
(b)(i1) of this Section 3.4) and repairing any facilities of the Building and Common Areas,
(i1) amortization (together with reasonable financing charges) of the cost of capital investment

compensation and employer’s liability insurance for on-site employees
sualty and commercial general liability insurance that Landlord is
ry to carry covering the Project.

3.4. Additionally, CAM Expenses shall not include

wing andlord performs solely for any other tenants and
the costs of any servicgS tei : yursed to a tenant which are not generally rendered
or reimbursed to Q repairs or maintenance costs necessitated by the

leasing of the Building; (iv) amytamounts for which Landlord is reimbursed by insurance or
otherwise compensated, includ S y tenant (provided, however, that
CAM Expenses shall incl deductibles paid by Landlord);
(v) replacement or repairs cove construction contracts or contractor's
warranties; (Vi) expenses relating'tg pace; (vii) the costs or expenses of Utilities

debt or rental loss and any reserves or insurance fo
state or local income taxes; (x) interest or principal

exclusively for the Project, the portion of such cost
such personnel on matters other than the Project.

Exhibit “C”, no additional administration or management fees shall be charged.

(d) Tenant agrees to pay one-twelfth (1/12th) of Landlord’s estimate of Additi
in advance upon the first day of each calendar month (each a “CAM Payment” and
the “CAM Payments”) at the same time as monthly Base Rent. Within ninety (90)
of each calendar year, Landlord will submit to Tenant a reasonably detailed state
documents, including but not limited to, a general ledger of expenses, prop invoices, and
insurance invoices, showing CAM Expenses for the preceding calend ar along with a
reconciliation to Tenant's actual CAM Payment for such calendar year (“CAM Statement”).
Within sixty (60) days after receipt of a CAM Statement, Tenant shall pay Landlord any additional
amounts owed as shown on the CAM Statement. If Tenant’s total CAM Payments paid to
Landlord during the previous calendar year exceed Tenant’s Proportionate Share of the actual
CAM Expenses, then Landlord shall credit the difference to Tenant against the next-due Rent or
refund such amount to Tenant if the Term has expired. Any CAM Payments shall be prorated for

ith support
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any partial calendar year. Tenant’s obligation to pay any amounts due under this Section shall
survive the Expiration Date or earlier termination of this Lease.

(e) Information Technology/Telecommunication Services. Landlord will be
responsible for providing fiber optic connectivity to the Building. Tenant shall be required to use

ys from Tenant’s submission within which to review and provide
Provider Plans (“IT Provider Plans Review Period”), which notice

to reviewt i g a new due date by which Landlord will provide its
response to Tenant.

Section 4.1 Paymen
or to Landlord’s agent, the sp

andlord, its successors and assigns
n the manner above provided. The

Section 4.2 Landlord’s Right of Entry. < Be orized by Landlord
shall at any and all reasonable times have the righfto'c i emises, to supply
janitorial service or any other service to be providg der or to show
the Premises to current or prospective lendegS, p ke repairs,

eyiction of

hereby waives any claim for damages for any injury or inconvenience to or 1nterferenc
Tenant’s business, any loss of occupancy or quiet enjoyment of the Premises and any o
occasioned thereby.

ses for the
e “Permitted

Section 4.3  Use of Premises. (a) Tenant shall have the right to use the
purpose of general office use, and ancillary administrative operations ther:
Use”), so long as such use complies with lawful business and commercial

(b) Tenant shall comply with, and Tenant shall cause its agents, contractors, customers,
employees, invitees, licensees, servants and visitors to comply with, all laws, ordinances, orders,
rules and regulations (state, federal, municipal and other agencies or bodies having any jurisdiction
thereof) relating to the use, condition, occupancy, maintenance or alteration of the Premises or the
conduct of Tenant’s business therein including, without limitation, the Americans With
Disabilities Act of 1990 and the Texas Accessibility Standards (together, the “ADA” and
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collectively with all such laws, the “Laws”) and shall cause the Premises to comply with all Laws,
all at Tenant’s sole cost and expense.

(©) Tenant shall use and occupy the Premises only for the Permitted Use. Tenant may
not use or permit the use of the Premises for the sale of food, the storage of any Hazardous
Materlals (as h@scinafter defined) (other than de minimis quantities found in typical office and

o persons or property, would reasonably be expected to increase
L or which would reasonably be expected to unreasonably disturb any
g or interfere with the operation or maintenance of the Project or any

C thereon. ‘“Hazardous Materials” means any substance,
ereafter classified or considered to be hazardous, toxic,
elating to pollution or the protection or regulation of

sublet, in whole or in part, thi
giving Landlord 30 days’ no,

its nature of business and intended use of the Pre
of the proposed assignment (which may include

period of fifteen (15) days following receipt of such noti
that Landlord consents to the proposed assignment,
withheld, delayed or denied so long as (i) the proposed assignee’s intended use is consiste
the use of the Building for commercial office space, as further provided in Section 4.
Landlord has determined that the proposed assignee has the financial capacity to assu
obligations under the Lease, based upon a review of the financial data and the fi
the proposed assignment. Consent by Landlord to one or more assignments of't se shall not
operate to exhaust Landlord’s rights under this Section 4.4. Tenant may no n, or sublet, in
whole or in part, this Lease or any estate or interest therein, except as set herein, and any
assignment or subletting in violation of this Section 4.4 shall be void. No assignment or subletting
by Tenant shall relieve Tenant of any obligation under this Lease, and Tenant shall remain fully
liable hereunder.

(b) Landlord shall have the right to transfer and assign, in whole or in part, all of its
rights and obligations hereunder and in the Building and all other property referred to herein, and
in such event and upon such transfer (any such transferee to have the benefit of, and be subject to,
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the provisions of Sections 10.1 and subsection (c) of this Section 4.4). Landlord shall be released
from any further obligations hereunder that arise after the date of such transfer and no further
liability or obligation shall thereafter accrue against Landlord hereunder.

(c) Tenant shall look solely to Landlord’s interest in the Project for the recovery of any

Tenant also agrees that Tenant shall not be entitled to recover from
gents, employees, officers, members, partners, servants or shareholders
equential damages Tenant may incur as a result of a default under this
ndlord, its agents, employees, officers, members, partners, servants or
whatsoever shall recourse be had or liability asserted against any of

Section 4.
as set forth in Exhibit “D” 3
customers, shall have the non

ours”), Tenant, its employees and
nmon area parking in the parking

of not less than three parking spaces
rs (except on Saturdays), which shall
the use of unreserved
spaces (“Reserved

not be subject to reduction or restrie
parking spaces (“Unreserved Spaces”) and for
Spaces”) during Business Hours, Tenant shall pay

Section 5.1  Condition of Premises. On or prior to the Effective Date, Tenant has
a complete inspection of the Premises and agrees it will accept the Premises “as-is” an
recourse to Landlord; provided that the Tenant Improvements (as defined in Section
completed in accordance with Section 5.2. Tenant acknowledges that no represent
condition or repair of the Premises or the Building, nor promises to alter, remo
Premises or the Building, have been made by Landlord, except as are expre
Lease.

Section 5.2  Tenant Improvements.

(a) Landlord shall perform all work for Tenant’s initial occupancy of the Premises
(“Tenant Improvements”) in accordance with a schematic plan, a construction budget and a full
and detailed architectural and engineering plan for the Tenant Improvements prepared on behalf
of and approved by the Landlord (collectively, the “Tenant Improvement Plans’). Tenant hereby
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acknowledges that it has reviewed and approved the Tenant Improvement Plans. The Tenant
Improvements shall be constructed in a good and workmanlike manner in keeping with applicable
statutes, laws, codes and other government requirements, including ADA rules and regulations.

(b) The total cost of construction of the Tenant Improvements in accordance with the

njunction with its execution of this Lease, Tenant has appropriated,
its available funds an amount equal to Tenant’s Share, which shall
ed excluswely for purposes of fundmg Tenant’s Share hereunder and

amount of the St1p ] ) e ost due to a change to the Tenant Improvements
, Tenant shall be responsible for such additional
xcess Tenant Change Order Costs”), and Landlord
otice to Tenant, to requite Tenant to add to Tenant’s Escrowed
Funds an amount equal to tk S to commencement of the work
contemplated in the Tenant cost of constructing the Tenant
Improvements exceeds the a C Improvements Cost due to a change
to the Tenant Improvements mutua
Landlord and Tenant each shall be C
by the Mutual Change Order (each, a “Mutual
have the right, by delivering notice to Tenant, to req
an amount equal to Tenant’s Mutual Change Order,

shall have the right, by deliveri

Draw Request therefor. In addition to the foregoing, all costs associated with the install
telecommunication, data, or IT equipment for the Premises shall be at Tenant’s sol
expense.

Section 5.3  Construction and Alterations. Tenant shall not make or to be made
(except as otherwise provided in this Lease) any alterations or physical ons (including
fixtures) in or to the Premises or place safes, vaults, filing cabinets, lib s or other heavy
furniture or equipment within the Premises without first obtaining the written consent of Landlord.
Tenant’s alterations or physical additions in or to the Premises subsequent to the construction of
the Tenant Improvements shall be undertaken in accordance with the terms and conditions of

Section 5.2 with respect to construction of the Tenant Improvements.

Section 5.4  Liens. Tenant shall indemnify and hold harmless Landlord from and against
all costs (including reasonable attorney’s fees and costs of suit), losses, liabilities, or causes of
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action arising out of or relating to any alterations, made by Tenant or its contractors as otherwise
permitted pursuant to the terms and conditions of this Lease, including but not limited to any
mechanics’ or materialmen’s liens asserted in connection therewith. Should any mechanics’ or
other liens be filed against the Premises or any portion of the Building or the land on which the
Building is situated or any interest therein by reason of Tenant’s acts or omissions or because of a
claim against 2i@nant or its contractors, Tenant shall cause the same to be cancelled or discharged
of record b otherwise within ten (10) days after notice of such lien by Landlord or
hall fail to cancel or discharge said lien or liens within said ten (10)-day
be deemed to be an Event of Default hereunder, Landlord may, at its
) to any other remedy of Landlord hereunder, cancel or discharge the
s demand, Tenant shall promptly reimburse Landlord for all costs
ing such lien or liens plus fifteen percent (15%) for administrative

Section 6.1
comply with and
licensees, servants and visitors
Building set forth on Exhibit “D

gents, contractors, customers, employees, invitees,
ith and observe, the rules and regulations of the
ble rules and regulations reasonably
established by Landlord from or cleanliness of the Premises and
the Building, or for preservatio ; e may be amended or modified from
time to time pursuant hereto, i S ; tions”) Landlord may from time to
time amend or modify the Building C
of the Premises and the Building a i nd convenience of all
tenants and their employees, agents and customer ions to the Building
Rules and Regulations will be effective upon no
designee. In the event of any breach of the Buildi
or modifications thereto, Landlord will have all
equity, including the right to enjoin a breach of tt
of any conflict between the provisions of this Lease a
provisions of this Lease will control.

(b) The Landlord is responsible for maintenance, repair, and replaceme
Common Areas, roof, foundation, exterior walls, and building structure. Landlord wi
reasonable dispatch after being notified in writing by Tenant of the need thereo
make such repairs as required by this Lease, and as may be necessary to keep t
condition and repair. In exercising this right, Landlord agrees to use reas efforts not to
interfere with the conduct of Tenant’s business in the Premises. Upon writt eipt from Tenant
of a notice indicating the name and contact information of Tenant’s facility manager for the
Premises, Landlord agrees to accept direction/work orders from Tenant’s facility manager via
email. The procedures for Tenant to make repair or maintenance requests are further described in
the Building Rules and Regulations.
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(©) Landlord shall provide to the Premises central heat and air conditioning in season,
subject to curtailment as required by governmental laws, rules, or regulations, in such amounts as
are necessary for reasonable comfort as determined by Landlord, during Business Hours.

(d) Landlord shall not be liable for, and Tenant shall not be entitled to, any abatement

or reduction ofdent by reason of Landlord’s failure to maintain temperature or electrical constancy
i ny of the foregoing services when such failure is caused by accident, breakage,

or other labor disturbance or labor dispute of any character, governmental
other governmental action, the failure of any utility to supply its service,
asonable diligence to obtain electricity, water or fuel, or by any other
casonable control, nor shall any such failure, stoppage or interruption
strued as an eviction of Tenant, or relieve Tenant from the obligation to

ect to the adequacy or fitness of the Building’s
maintain temperatures as may be required for the

or at such other
ean, excepting

or negligence, or act of God.

Section 6.2  Compliance with Law. Upon

Section 6.3  Signs. Landlord shall provide and install letters and nu
entrance to the Premises identifying Tenant and Tenant’s suite number at Tena
expense (“Tenant Signage”), in accordance with Landlord’s signage standar the Building
(“Signage Standard”) and the Building Rules and Regulations and subject t plicable signage
criteria and other requirements of the City of Houston and/or any other govéfnmental entities or
agencies having jurisdiction thereover. Except as otherwise provided with respect to Tenant
Signage installed by the Landlord, Tenant may not display or allow to be displayed any signs,
numerals, letters or other graphics on the exterior of, or which may be visible from outside the
Premises, without first obtaining written permission from the Landlord.
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ARTICLE VII
INSURANCE AND CASUALTY

Section 7.1 Tenant’s Insurance.

oughout the Term, Tenant at its sole cost and expense shall keep or cause to be
peral liability insurance with respect to the Premises, and the business operated

ence (Combined Single Limit  $1,000,000
or Property Damage)

$2,000,000
erations Aggregate  $2,000,000
pjury Liability ~ $1,000,000

$ 50,000

$ 5,000
Tenant shall al coverage of not less than Five Million Dollars
($5,000,000.00) pe } enant shall carry such greater limits of coverage as
Landlord may reasonably requgstfrom time to time. Landlord, any property manager, and any
other parties that Landlord des itional insureds on all commercial
general liability and excess lia ) 0 o carry workers’ compensation and

employers’ liability insurance i nce with applicable state laws. All
policies required to be carried byl s 3 be issued by and binding upon an
i a rating of at t “A VIII” or better as

insurance for the account of Tenant and the cost thereof shall be paid by Tenant to Landlord as
additional rent upon delivery to Tenant of bills therefor with reasonable supporting documentation.
Tenant’s insurance shall be with an insurance carrier with a Bests Guide Rating of A-/VI or better.

(c) Liability insurance maintained by Tenant shall be primary coverage without right
of contribution by any similar insurance that may be maintained by Landlord. All policies shall
name the Landlord and/or Landlord’s designees as additional insured (except for workers’
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compensation) and shall contain a provision by which the insurer agrees that such policy shall not
be canceled, materially changed, terminated or not renewed with respect to the Premises except
after at least fifteen (15) days’ advance written notice to Landlord and/or such designees.

(d) Tenant shall deliver certificates of insurance evidencing the required coverages
hereunder to Lafidlord on or before the Commencement Date and at least annually thereafter during
the Term.

es that Tenant is undertaking improvement work in the Premises, the
o carry, or cause its contractors to carry, builder’s risk completed value
ents, in an amount approved by Landlord, not to exceed One Million
enant shall deliver to Landlord, and obtain Landlord’s written approval

e requirements set forth in subsection (f). Such approval

d, or conditioned and shall be granted within five (5)

take out and keep andlord, (a) commercial general liability insurance
(including contractor’s liabilit verage, contractual liability coverage, completed operations
coverage, and broad form propg cht ‘
occurrence, of not less than T
or death and One Million

.00) with respect to personal injury
respect to property damage; and
d by law which includes a waiver of
designated erty manager for the
ditional insureds.

Building. Such policy shall name Landlord and/o

(2) If Tenant shall not comply with a in 1 e as provided
herein, then after the applicable notice and cu i '
insurance as aforesaid to be issued and, in suck
premiums for insurance as Additional Rent hereunder.

Section 7.2  Fire Insurance. Landlord agrees, during the Term, to carry “a
property insurance against fire, vandalism, malicious mischief and such other perils as
time to time included in a standard extended coverage endorsement and, at Landlo
special extended coverage endorsements insuring the improvements to the Premise
determined solely by Landlord, but not less than eighty percent (80%) of the full
if available.

Section 7.3  Damage or Destruction.

(a) In the event the Premises shall be partially or totally destroyed by fire or other
casualty insured under the insurance carried by Landlord pursuant to Section 7.2 hereof, as to
become partially or totally untenantable, the damage to the Premises shall be promptly repaired by
Landlord, unless Landlord shall elect not to rebuild as hereinafter provided, and a just and
proportionate part of the Rent and all other charges shall be abated, until so repaired. The
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obligation of Landlord hereunder shall be limited to reconstructing the Premises in accordance
with the initial plans and specifications for the construction of the Premises with all of Landlord’s
work complete (the “Restoration Condition™). In no event shall Landlord be required to repair or
replace any alterations made by Tenant pursuant to Section 5.3 of this Lease, nor any of Tenant’s
merchandise, trade fixtures, furnishings or equipment, nor any portion of Tenant’s Improvements

enant of its election to so terminate, such notice to be given within one
5 after the occurrence of such damage or destruction. If Landlord is
r rebuild the Premises as herein provided, Tenant shall repair or replace
ishings and equipment in a manner and to at least a condition

from the fault or
licensees, servants or visitors, t
untenantable, and Tenant shall
Building to the extent such cog

agents, contractors, customers, employees, invitees,
‘ ent shall not abate as tosthe portion of the Premlses rendered

Section 8.1  Tenant’s Default. The occ of the following

events shall constitute an event of default (“Event ¢

(a) the failure by Tenant to pay when d
this Lease, such failure continuing for a period of
(provided that Landlord shall not be required to provi
respect to more than one (1) such default in any one (1) calendar year period);

(b) the failure by Tenant to comply with or perform any of the other terms,
covenants or conditions which Tenant is required to observe and to perform; or t
abandonment by Tenant of the Premises or any part thereof during the Term or,
extensions thereof; or, if Tenant is an entity, if Tenant ceases to exist in good
of its organization or is dissolved or otherwise liquidated; and any of the ab entioned failures
or actions continue for a period of twenty (20) days after notice thereof; provided, however, if the
nature of the default is such that it cannot be cured with the exercise of Tenant’s best efforts within
the twenty (20)-day period, Tenant shall have up to ninety (90) days from the date of Landlord’s
notice to cure such default, provided Tenant undertakes such curative action within the twenty
(20)-day period and diligently and continuously proceeds with such curative action using Tenant’s
best efforts (but notwithstanding the foregoing, Landlord shall not be required to provide such
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notice and opportunity to cure with respect to more than one (1) default of the same nature in any
one (1) calendar year period);

(©) a general assignment by Tenant for the benefit of creditors;

(d) e filing of any voluntary petition in bankruptcy by Tenant or the filing of an

A by Tenant’s creditors, which involuntary petition remains undischarged or

eunder, such trustee or Tenant shall, in such time period as may be
cy court having jurisdiction, cure all defaults of Tenant hereunder

due, the filing by Ten
readjustment, liquid relief under any present or future statute, law or
regulation, the admitting or failing timely to contest a material
allegation of a pe any such proceeding, or, if within sixty (60) days
after the commencement of 7 proceeding against Tenant seeking any reorganization,

arrangement, composition, reg

undischarged for a period of ten (10) business day

(2) the employment of a receiver to ta i 11 of Tenant’s
assets or the Premises, if such receivership remai
days after creation thereof; and

(h) the occurrence of any of the matters 1
guarantor of Tenant’s obligations under this Lease or the default under any guaranty of T
obligations under this Lease.

Section 8.2  Landlord’s Remedies. If an Event of Default occurs, as provi
8.1 above, Landlord shall have the option to pursue any one or more of the fol
without any notice or demand whatsoever:

remedies

(a) Terminate this Lease in which event Tenant shall immediately surrender the
Premises to Landlord and if Tenant fails to do so, Landlord may, without prejudice to any other
remedy which Landlord may have for possession or arrearages in rent, enter upon and take
possession of the Premises and expel or remove Tenant and any other person who may be
occupying the Premises or any part thereof, by force if necessary, without being liable for
prosecution or any claim of damages thereof;
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(b) Enter upon and take possession of the Premises and expel and permanently exclude
Tenant and any other person who may be occupying the Premises or any part thereof, by force if
necessary, without being liable for prosecution or any claim for damages therefor with or without
having terminated this Lease. Landlord mays, if it so elects, relet the Premises on Landlord’s terms
and receive the rent therefor; and Tenant agrees to pay to Landlord, on demand, any deficiency

ay incur in thus effecting compliance with Tenant’s obligations under
ereon at the lesser of the highest nonusurious rate permitted by law or

whatsoever.

Section 8.3  No Acceptance of Surrender. Exercise by Landlord of any one or more
remedies hereunder granted o
surrender of the Premises by
understood that such surrende

or by operation of law, it being
written agreement of Landlord and

dominion by Landlord over the prope ises shall be deemed
| event of default, to
. All claims for
damages by reason of such re-entry and or reposses other security

other legal proceedings or without the necessity for an
and Landlord shall not be liable in trespass or otherwise.

Section 8.4  Landlord Termination. In the event Landlord elects to terminat,
by reason of an event of default, then notwithstanding such termination, Tenant sh
and shall pay to Landlord at the address specified for notice to Landlord herein
Rent and other amounts payable to Landlord pursuant to the terms of thi
accrued to date of such termination, plus (i) an amount equal to the prese e, as of the date
of such termination, of the total Rent and other amounts that would have been payable to Landlord
hereunder for the remaining portion of the Term (had such Term not been terminated by Landlord
prior to the stated date of expiration of this Lease), less the present value, as of the date of such
termination, of any net amounts that Tenant proves Landlord can reasonably expect to recover by
reletting the Premises, taking into consideration the availability of acceptable tenants and other
market conditions (present values shall be calculated using a discount rate equal to the 90-day U.S.
Treasury Bill Rate at the date of such termination), plus (iii) any other amounts reasonably
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necessary to compensate Landlord for all damages proximately caused by Tenant’s default,
including (without limitation) costs of reletting described in Section 8.6 below, plus (iv) interest
thereon at the Default Rate.

Section 8.5  Landlord Repossession Without Termination. In the event that Landlord
elects to reposg€ss the Premises without terminating this Lease, then Tenant shall be liable for and
shall pay tg d at the address specified for notice to Landlord herein all Rent and other

total Rent and other amounts required to be paid by Tenant to Landlord
Term until the stated date of expiration of the Term, diminished by
eived by Landlord through reletting the Premises during said period
ncurred by Landlord as provided in Section 8.6 hereof). In no event

0ssession, §
e remainder 0

ase of any event of default, Tenant shall also be
liable for and shg i addi to any sum provided to be paid above, reasonable
broker’s fees inc ection with reletting the whole or any part of the
t’s or other occupant’s property; the
sible for under this Lease; and all

reasonable costs of making a
reasonable costs, fees and exp
rights and or remedies, includ

Section 8.7  Reletting Pre

a “For Lease” sign on the Premises, (i) advising
Premises; and (iii) advising at least one commer

be required to give any preference or priority to the sh
other space that Landlord may be leasing or have available and may place a suitable pros
tenant in any such available space regardless of when such alternative space becomes
provided, further, that Landlord shall not be required to observe any instruction give

and additions in or to the Premises and redecorate the same to the extent Landlord deems necessary
or desirable.

Section 8.8  Waiver by Landlord. One or more waivers of any covenant or condition by
Tenant shall not be construed as a waiver of a subsequent breach of the same covenant or condition,
and the consent or approval by Landlord to or of any act by Tenant requiring such Landlord’s
consent or approval shall not be deemed to render unnecessary Landlord’s consent or approval to
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or of any subsequent similar act by Tenant. No breach of a covenant or condition of this Lease by
Tenant shall be deemed to have been waived by Landlord, unless such waiver be in writing by
Landlord.

Section 8.9  Landlord’s Default. If Landlord fails to perform any of its obligations
hereunder withdfathirty (30) days after written notice from Tenant specifying such failure (provided
owed such additional time as may be reasonable necessary so long as Landlord
e within such thirty (30) day period and thereafter diligently pursues such
ant’s exclusive remedy shall be an action for damages. Unless Landlord
er such notice and after expiration of such cure period, Tenant shall not
of action by reason thereof. Liability of Landlord to Tenant for any

UNDER SECTION 91.004 OF THE TEXAS
PROPERTY COE igati under this Lease are independent of Tenant’s
obligations, and ely cured shall give Tenant no right to withhold,

Section 8.10 Remedig nd remedies of either party herein
stated shall be in addition to a edies which either party has or may
hereafter have at law or in equity; an A d agrees that the rights herein granted

e andlord

Section 9.1  Notices. All notices requi Tenant t
shall be given via overnight delivery by courier servic Landlord

Midtown Redevelopment Authority
410 Pierce Street, Suite 355
Houston, TX 77002

Attention: Executive Director

or to such other person or place as shall be designated in writing by the Land nd all notices
required herein to be given by Landlord to Tenant shall be sent to Tenant ernight delivery
by courier service at:
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Old Spanish Trail Almeda Corridors Redevelopment Authority
5445 Almeda, Suite 545

Houston, Texas 77004

Attention: Executive Director

or to such g on or place as shall be designated in writing by Tenant.

ARTICLE X
ET ENJOYMENT AND HOLDING OVER

Section 10.1
the terms, cove

t Enjoyment of Tenant. Tenant, upon paying the Rent and complying

remain only as a Tg ‘ ) and all applicable provisions of this Lease shall
¢ [ 1 tenancy, except that the monthly Base Rent shall
be equal to 1509 n the last month of the Term, and no extension or

renewal of this Lease shall be dé¢eémied to have occurred by such holding over. In the event of any
unauthorized holding over, Te g i) against all claims for damages by
any other tenant to whom Land part of the Premises effective upon
: 5, and expenses, including reasonable
attorneys’ fees, incurred by reasd ; holding over with the written consent
of Landlord shall thereafter constitife*a ; h-to-month basis. The
provisions of this Section 10.2 shall survive the eXj i is Lease.

ARTIC
EMINENT

Section 11.1 Total Condemnation. If the'wh
public authority under the power of eminent domain
possession shall be taken by such public authority and the Rent shall be paid up to that day
proportionate refund by Landlord of such Rent as may have been paid in advance for
subsequent to the date of the taking.

Section 11.2  Partial Condemnation. If only a part of the Premises shal
public authority under the power of eminent domain, then, except as otherwi
Section 11.2 and Section 11.3, this Lease and the Term shall continue in fu and effect, but,
from and after the date possession shall be taken by such public authority, the Rent shall be reduced
in the proportion which the area or the part of the Premises so acquired bears to the total area of
the Premises immediately prior to such condemnation. If, by reason of such condemnation, more
than twenty-five percent (25%) of the combined area of the Building is taken or Tenant no longer
has a reasonable means of access to the Premises, Landlord or Tenant shall have the right to
terminate this Lease and declare the same null and void, by written notice of such termination to
the other party within ten (10) days after such taking. In the event neither party exercises said
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rights of termination the Term shall cease only as to the part so taken as of the day possession shall
be taken by such public authority and Tenant shall pay Rent up to that day, with an appropriate
refund by Landlord of such Rent as may have been paid in advance for a period subsequent to the
date of the taking, and thereafter all the terms herein provided shall continue in effect, except that
the Rent shall be reduced in proportion to the amount of the Premises taken and Landlord shall, to
the extent pragfiable, restore the Premises so that the remaining portion of the Premises shall be
partitioned he portion so taken or condemned; however, Landlord shall be obligated to

amaged property only to the extent that the net proceeds of such taking are
he purposes of rebuilding and restoration.

lord’s and Tenant’s Damages. All damages awarded for any taking
domain, whether for the whole or a part of the Premises, shall belong
ether such damages shall be awarded as compensation for
the fee of the Premises; provided, however, that Landlord

Section 12.1 Hold Harg
agents, contractors, customers, e ervants or visitors for any damage
to person or property caused b
s and, except as otherwise provided
herein, and subject to the provision ) dlord agrees to indemnify and hold
ny mortgagee(s) shall

Section 12.2 Waiver of Subrogation. ANYTHING IN THIS LEASE T
CONTRARY NOTWITHSTANDING, LANDLORD AND TENANT HEREB
ANY AND ALL RIGHTS OF RECOVERY, CLAIM, ACTION OR CAUSE
AGAINST THE OTHER, ITS AGENTS, EMPLOYEES, OFFICE
PARTNERS, SERVANTS OR SHAREHOLDERS FOR ANY LOSS O
MAY OCCUR TO THE PREMISES OR THE BUILDING, OR AN
THERETO, OR ANY PERSONAL PROPERTY OF SUCH PAR THEREIN, BY
REASON OF FIRE, THE ELEMENTS OR ANY OTHER CAUSE WHICH IS OR IS
REQUIRED TO BE INSURED AGAINST UNDER THE TERMS OF THE ALL RISKS
PROPERTY POLICIES REQUIRED TO BE OBTAINED PURSUANT TO THIS LEASE,
WHETHER OR NOT ACTUALLY INSURED, REGARDLESS OF CAUSE OR ORIGIN,
INCLUDING NEGLIGENCE OF THE OTHER PARTY HERETO, ITS AGENTS,
EMPLOYEES, OFFICERS, MEMBERS, PARTNERS, SERVANTS OR
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SHAREHOLDERS, AND EACH PARTY COVENANTS THAT NO INSURER SHALL
HOLD ANY RIGHT OF SUBROGATION AGAINST SUCH OTHER PARTY.

ARTICLE XIII
SUBORDINATION

Subordination of Lease to Mortgage. Tenant agrees that this Lease shall, at
d, be subordinate to any first mortgages or deeds of trust that may be placed

deeds shall agree to recognize the Lease in the event of foreclosure if
under this Lease beyond any applicable notice and opportunity to cure

gase 1s dated prior to or subsequent to the date of
said mortgage or dg - at within fourteen (14) days after written request

understood that such security is not an advance
damages in case of default by Tenant. If at any
additional charges herein reserved shall be ove

apply the Security Deposit, or so much thereof as may be necessary, to compensate
loss, cost or damage sustained, incurred or suffered by Landlord due to such breac
Tenant. Should the Security Deposit or any portion thereof be applied by L
provided, Tenant shall, upon written demand of Landlord, remit to Landlor 1cient amount
in cash to restore the Security Deposit to the original sum deposited, and T s failure to do so
within five (5) days after receipt of such demand shall constitute an event of default by Tenant
under this Lease. Any remaining balance of such Security Deposit shall be returned by Landlord
to Tenant at such time after termination or expiration of this Lease that all of Tenant’s obligations
under this Lease have been fulfilled.

as herein

Section 14.2  Estoppel Certificates. Within fifteen (15) business days following receipt
of a written request from Landlord, Tenant shall execute, acknowledge and deliver to the Landlord
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a written statement certifying (i) that this Lease is in full force and effect and unmodified or, if
modified, stating the nature of such modification, (ii) the date to which Rent has been paid, and
(ii1) that there are not, to the Tenant’s knowledge, any uncured defaults, or specifying such
defaults, if any are claimed.

commissions or fees that are due to Landlord’s Brokers with respect to
ith the provisions of Landlord’s separate commission contract with
party represents and warrants to the other, that, to its knowledge, no

Section 14.4 gntations and Warranties. It is understood and agreed
yent have made no representations, promises or

expressly set forth in this Leasgiand that no claim or liability, or cause for termination, shall be
asserted by Tenant against Lan
of any representations, promisg
and warranties are limited to t

ated in this Lease. Landlord’s duties
I shall not include any implied duties

TO THE EXTENT EXPRESSE
EXTENT ALLOWED BY LAW, LANDE

EXPRESS OR IMPLIED, INCLUDING WIT
AS TO TITLE, HABITABILITY, CONDIE
WITHOUT LIMITATION THE ENVIRON
OR ITS SUITABILITY FOR A PARTICULAR
AND PROVISION OF SERVICES. TENANT

“AS IS, WHERE IS,” AND WITH ALL DEFECTS, IF ANY.

Section 14.5 Not a Joint Venture. Any intention to create a joint v
relation between the parties hereto is hereby expressly disclaimed.

or partnership

Section 14.6  Applicable Law. This Lease shall be construed under the laws of the State
of Texas, wherein it is made. In any action brought under this Lease, Tenant submits to the
jurisdiction of the courts of the state of Texas and to venue in Harris County.

Section 14.7 Entire Agreement. This Lease, and any exhibits attached hereto and
forming a part hereof, set forth all the promises, agreements, conditions and understandings
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between Landlord and Tenant relative to the Premises, and there are no other promises,
agreements, conditions or understandings, either oral or written, between them other than those
herein set forth. No subsequent alteration, amendment, change or addition to this Lease shall be
binding upon Landlord or Tenant unless reduced to writing and signed by both Landlord and
Tenant.

Relocation. Landlord shall have the option to relocate Tenant to alternative
which alternative space shall be of comparable size to the Premises.

the date on which Tenant shall be required to relocate or move and a
which Tenant will be relocated. Landlord shall pay all out-of-pocket
ating Tenant (including the cost of preparing such comparable space

have becniborne 2 eemno relocation. In the event of such relocation, such
alternative space : dééimed the Premises hereunder and this Lease shall
continue in full forg i nge in the other terms or conditions hereof.

der in this Lease shall include any
> singular, as the context hereof may
enience of reference only and shall

gender and the singular shall 1
require. The various caption

law), by any
consent by
d of any

anyone (other than Tenant’s attorneys, accounta
manner or means, directly or indirectly, without
Landlord to any disclosures shall not be deemed
prohibition against any future disclosure.

Section 14.11 [Intentionally Omitted].

Section 14.12 Waiver of Trial by Jury. Landlord and Tenant agree that, to
permitted by law, each shall and hereby does waive trial by jury in any action,
counterclaim brought by either against the other on any matter whatsoever arisin
way connected with this Lease.

Section 14.13 Recordation. Neither this Lease nor any memorandim hereof shall be
recorded in any public records without the prior written consent of Landlord.

Section 14.14 Counterparts. This Lease (and any subsequent amendments or consent
provided in connection with the Lease) may be executed in one or more counterparts, which, when
placed together, constitute a single binding document as if all signatures were on a single page. In
addition, such documents may, once so executed, be delivered by each party hereunder to each
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other party by facsimile or electronic mail to the extent that a facsimile or electronic mail is
included in any party’s notice address (or otherwise provided in a writing designating such
electronic mail address as a valid notice address) and provided that the delivering party shall have
received written confirmation of receipt of such facsimile or electronic delivery. Any copies of
such documents delivered as set forth in this Section shall have the full force and effect and shall
be treated as i h documents bear original signatures.

Signature Page to Follow
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IN TESTIMONY WHEREOF, the parties have executed this Lease on 02/08

48

Mt
20 .

LANDLORD:

MIDTOWN REDEVELOPMENT
AUTHORITY

DocuSigned by:
By: [/M
N

ame: UIa%E i iiﬂ)odeaux

Title: Executive Director

Date: 2/8/2023

TENANT:

H TRAIL/ALMEDA
REDEVELOPMENT

Signature Page to Lease

DM-#8194842.8
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Exhibit “A”

Premises

Lt 1 I I I I 111 | I ||
Ty

coLs MIF

, o i
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Exhibit “B”
Commencement Date Agreement
An Agreement made this _ day of ,20__, by and between
(the “Landlo (the “Tenant™).
WITNESSETH:
___dayof ,20 , Landlord and Tenant entered into a Lease

he Premises (as defined in the Lease) located within the building
Emancipation Center, located at 3131 Emancipation Avenue, Houston,

, 20, Landlord delivered possession of the
0 Section 1.2 of the Lease, the term of the Lease

WHER i g {0_¢ the dates of commencement and expiration of
the Term.

NOW THEREFORE, i i i enants herein contained, Landlord
and Tenant agree as follows:

(1) The Te

(2) Tenant’s  rental i commenced on

3) The initial Term shall expir tion Date”).

(4)  On

(%) Premises address: 3131 Emancipation Avenue, Stite ,
77004.

(6) The Lease is in full force and effect and is hereby ratified and
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IN WITNESS WHEREOF, Landlord and Tenant have caused this Agreement to be duly
executed on the date first written above.

LANDLORD TENANT

MIDTOWN RERDEVELOPMENT OLD SPANISH TRAIL/ALMEDA
CORRIDORS REDEVELOPMENT
AUTHORITY, a Texas nonprofit local
government corporation

By:
Name:
Title:
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Exhibit “C”

Operating Expenses

EXPENSES Cost/psf

ayroll & Benefits $2.27
airs & Maintenance $0.79
ge Expenses $0.14
tract Services $5.25
$0.47
$1.79
$0.75
$0.00
$0.00*
*paid directly
by Landlord

$11.46
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Exhibit “D”
3131 Emancipation Avenue

Building Rules and Regulations

tandards shall be observed by Tenant for the common safety, cleanliness

s of every nature affecting floors, walls, woodwork,
trim, w1nd0ws ce111n S wother physical portion of the Building. Tenant shall

2.

¢ cleaned at any time upon prior
e and rubbish receptacles, cabinets,

through Friday. The windo
scheduling with Tenant. Tenz
bookcases, map cases, etc., necess
its obligations regarding cleaning

3. Movement of furniture or office equipment i ing, or dlspatch or
receipt by Tenant of any heavy equipment, bulky g i i

a manner to be agreed upon between Tenant and L
shall be initiated by Tenant. The time, method and ro

similar appliances used for the delivery or receipt of merchandise or equipment shall
with rubber tires, side guards and such other safeguards as the Building shall requir:

removal of any property of Tenant from the Building shall be repaired by d at Tenant's
expense, Tenant hereby agreeing to pay Landlord for the cost of any repair plus an
administrative fee of five percent 5% as Rent, within ten (10) days of Tenant’s Teceipt of an invoice
therefor. Although Landlord or its personnel may participate in or assist in the supervision of such
movement, Tenant assumes final responsibility for all risks as to damage to articles moved and
injury to persons or property engaged in such movement, including equipment, property and
personnel of Landlord if damaged or injured as a result of acts in connection with carrying out this
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service for Tenant, from the time of entering the property to completion of work. Landlord shall
not be liable for the acts of any person engaged in, or any damage or loss to any of said property
or persons resulting from any act in connection with such service performed for Tenant with
exception if it is due to Landlord. If Landlord or its personnel elects to participate or assist in the
supervision of such movement, Tenant shall reimburse Landlord for the costs and expenses
incurred by L ord in connection therewith (including, without limitation, for any overtime pay),
as Rent, wit 0) days of Tenant's receipt of an invoice therefor.

Signs on doors and entrances to the Premises shall be
agreed upon sign vendor.

or operate on the Premises or in any part of the
Building any engine ) i except for x-ray machinery or similar medical
equipment), or cog , or place or use in or about the Premises any
inflammable, e solvents or materials without the prior written

or contractors.

8. Tenant, and the employees, agen
not, at any time or place, leave or discard rubbish
whatsoever outside the doors of the Premises or in thi
or the Building’s associated parking areas, including the Parking Garage. No animals, exc
service animals, bicycles or vehicles of any description shall be brought into or kept in
the Building.

0. No additional lock or locks shall be placed by Tenant on any doo
unless written consent of Landlord shall have first been obtained. Two (2) ke be furnished
by Landlord for the Premises, and any additional keys required will be obtaj om Landlord at
Tenant’s expense via a list of the recipients of the key. A charge will be applied for each lost or
replaced key furnished at Landlord’s cost with no markup. All keys shall be surrendered to
Landlord upon termination of tenancy.

10.  None of the entries, passages, doors, hallways or stairways in the Building shall be
blocked or obstructed.
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11. Landlord and Tenant shall mutually have the right to determine and prescribe the
weight and proper position of any unusually heavy equipment, including computers, safes, large
files, etc., that are to be placed in the Building, and only those which in the exclusive judgment of
the Landlord will not do damage to the floors, structure and/or elevators may be moved into the
Building. Any damage caused by installing, moving or removing such aforementioned articles in
the Building be paid for by Tenant.

1 business hours of operation for the Building are 7:00 a.m. to 6:00 p.m.
d 7:00 a.m. to 1:00 p.m. Saturday, excluding Holidays. Tenant shall

14. ating (6:00 p.m. to 7:00 a.m. Monday through
and 24 hours a day Sunday and Holidays) must be
requested in writ .
which additional air conditiofiig is requested, or if Tenant so requires after hours air
conditioning/heating on a regu § t shall have the right to deliver to
Landlord a written notice speg ires such air conditioning/heating.

after-hours period.

15.  The following datesigha : ” i is used in this Lease
Agreement: New Year’s Day, Memorial Da ] Day, Labor Day,
' as and any other
holiday recognized and taken by tenants cumula
rentable area of office space of the Building.

16. Tenant shall notify Landlord of fu
Building after hours. Description and serial numbers

17. Landlord shall designate one elevator to be the freight elevator to be used t
packages and shipments of all kinds. The freight elevator shall be available to h
deliveries from 9:00 a.m. to 11:00 a.m. and 2:00 p.m. to 3:30 p.m. weekdays. Parcel
freight or merchants’ deliveries can be made anytime within during regular busine
through Friday. No furniture or freight shall be handled outside the abov.
previous arrangement.

18. Prior to the commencement of any construction in the Premises, Tenant shall
deliver evidence of its contractor’s and subcontractors’ insurance, such insurance being with such
companies, for such periods and in such amounts as Landlord may reasonably require, naming the
Landlord and/or Landlord’s designees as additional insured(s), and meeting the applicable
requirements of Section 7.1 of the Lease.



DocuSign Envelope ID: 53B3ED7A-12D9-4F1E-98F2-1844F72DF695
56

19. Any additional services as are routinely provided to tenants, not required by the
Lease to be performed by Landlord, which Tenant requests Landlord to perform, and which are
performed by Landlord, shall be billed to Tenant at Landlord’s cost plus five percent (5%).

20.  All doors leading from public corridors to the Premises are to be kept closed when
not in use.

give immediate notice to the Building Manager in case of accidents in
ding or of defects therein or in any fixtures or equipment, or of any

ant will be attended to only upon application to the
shall not perform non-typical maintenance or repairs

consent of Landlord and the La hall have the right to remove any such item at the expense
of Tenant. All approved signs @
on approved by Landlord. Tenant
, partition or wall which may appear
at Tenant may furnish and install a
window covering at all exterior w , without written consent of Landlord,

cover or otherwise sunscreen any Wll’ldOW

25. Tenant, or the employees, agents, §
abide by the rules and regulations for the Parking
provided to Tenant separately.

26.  Landlord reserves the right to reas
Regulations of the Building, and to make such other and further rules and regulations a
judgment shall from time to time be needful for the safety, protection, care and cleanlines

employees and invitees, which rules and regulations, when made and written
given to Tenant, shall be binding upon Tenant in like manner as if originally h

217. Tenant, and employees, agents, servants, visitors, invitees ordiCensees of Tenant,
shall not smoke or permit to be smoked cigarettes, cigars or pipes within the Premises or Building.
Smoking shall be confined to area(s) designated by Landlord but shall in no event be closer than
twenty-five feet (25°) to any entrance to the Building and fifty feet (50) from the main entrance of
the Building or any entrance specifically designated for Tenant’s use. Landlord shall assist Tenant
for failure of another tenant, its employees, agents, servants, visitors, invitees or licensees to
comply with this paragraph.



DocuSign Envelope ID: 53B3ED7A-12D9-4F1E-98F2-1844F72DF695
57

28. Tenant shall not attempt to adjust wall-mounted thermostats in the Common Areas
of the Building. If there is any damage to wall- mounted thermostats due to attempts by Tenant to
adjust thermostats, Landlord may repair such damage at the sole cost and expense of the Tenant.

29.  The directory of the building will be provided exclusively for the display of the

r the Building by Tenant, nor shall any changes be made in existing
ereof without the prior written consent of the Landlord. Tenant must

t for which they were constructed and no foreign
n therein. The expense of any breakage, stoppage

32. Tenant shall not
of wires shall be permitted excg

ises. No boring, cutting or stringing
of and as the Landlord may direct.

33.  Tenant shall no g g sons for the purpose of cleaning the
Premises without the consent of Tandlord, w
Janitorial service will not include the cleaning o
Premises requires more than building standard jan
Tenant’s cost.

34, Tenant shall only be permitted te
described in Section 4.3 of the Lease. No tenant sha
to be occupied for lodging or sleeping or for any ill
Premises or Building.

35. On Saturdays, Sundays and legal holidays and on any other days betwee
of 6:00 p.m. and 7:00 a.m., Landlord reserves the right to keep all doors to the Bui
and access to the Building, or to the halls, corridors, elevator or stairways in the B
Premise, may be refused unless the person seeking access is an employee o
properly identified as a tenant of the Building. In case of invasion, mob, ri lic excitement,
or other commotion, the Landlord reserves the right to prevent access to thé®Building during the
continuance of the same by closing the doors for the safety of the tenants and protection of property
in the Building.

36. Access to the Building and the Parking Garage may be controlled by the use of
electronic card key or by other method deemed necessary by Landlord. Tenant shall be issued
card keys or other ingress/egress devices and in the event that Tenant shall damage or lose the card
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key(s) or device(s), a deposit for each card key or device shall be paid upon any necessary re-
issuance of the card key or device.

37. Landlord reserves the right to require payment, in advance, for certain services not
required of Landlord under this Lease. Such charges include, but are not limited to, processing
“bounced” ¢ , changing locks, providing after-hours HVAC rates, etc. and are subject to
reasonably any time with prior written notice.




DEMOLITION SETTLEMENT AND RELEASE AGREEMENT

THIS DEMOLITION SETTLEMENT AND RELEASE AGREEMENT (this
“Agreement”) is entered into by and between Midtown Redevelopment Authority, a nonprofit
local governmént corporation created and organized under the provisions of Chapter 431, Texas

RECITALS

thority owns certain property located at 5702 Griggs Road, Houston,

the three Buildin8s located on and KCK was compensated for a portion of such
Demolition Sé€rvices; and

D. WHEREAS, the Demg¢
during that time; and

asserted by KCK, whether known or unknown, now i t not limited to
all claims in any way relating to or arising from all D

NOW, THEREFORE, in consideration of the matt
promises and agreements herein, and other good and
sufficiency of which are hereby acknowledged, the Parties agree as follows:

1. Definitions. The terms “Agreement,” “Authority,” “KCK,” “Party,” “Parties,” “Pr
“Buildings,” and “Demolition Services,” shall have the meanings set forth in the pr
recitals to this Agreement. For purposes of this Agreement, the terms listed bel
the following meanings:

a) “Payment” shall have the meaning set forth in Section 4 of this Agreem

b) “Effective Date” shall have the meaning set forth in Section 13 of this Agreement.

59
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2. Affirmation of Recitals. Each of the Parties acknowledges and confirms that the recitals set
forth above are true and correct, and that by this reference the recitals are incorporated into and
made a part of the body of this Agreement.

ions and Warranties of KCK. KCK represents and warrants that:

Services were done and completed in a workmanlike manner;

CK shall accept payment in an amount of $38,000
ached hereto as Exhibit A, which sum is the full
es to accept the Payment as full and complete
es. Furthermore, the Parties agree and understand

any of KCK’s
shall be made not later than

» or any other third party, if any exist. The Payment
(5) business days after the

5. No_Admission of Fault. : nd that this Agreement includes
compromises of claims r C
consideration exchanged
legal, social, moral, or other fa%

6. Covenant Not to Sue Authority. KCK, on bet ent and former

employees, agents, representatives, attorneys, ins owledges,
agrees, and COVENANTS NOT TO SUE, pros , actions,
lawsuits, or causes of action (or seek any relief: i

Demolition Services, the Payment, any of the facts aSSerted or that coul® have been asse
by the Parties related thereto, and/or any communications between the Parties prior to or a
the execution of this Agreement.

7. Full Release of Authority. In return for and in consideration of the Payme
obligations, representations, covenants, and acknowledgements in this Agree CK, on
behalf of its current and former employees, agents, representatives, att insurers,
predecessors, successors, and assigns, hereby RELEASES, ACQUITS FOREVER
DISCHARGES the Authority, its current and former employees, agents,’ representatives,
attorneys, insurers, predecessors, successors, and assigns from any and all injuries, liabilities,
claims, causes of action, remedies, debts, demands, liens, charges, losses of every kind or
nature, damages (including punitive or exemplary damages), penalties, fees, attorneys’ fees,
expert fees, expenses, and costs of any kind or nature, whether known or unknown nor or in
the future, direct or indirect, fixed or contingent, whether in contract, based on statute, in tort,
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at law, in equity, or otherwise, including but not limited to ANY and ALL claims that it ever
had against the Authority, including but not limited to those arising from the Demolition
Services, the Payment, any of the facts asserted or that could have been asserted by the Parties
related thereto, and/or any communications between the Parties prior to or after the execution
of this Agf@ement.

, or volunteers as a result of its execution of this
ants contained herein.

12. This Agreement shall be governed in all respects, including

t by, and shall be e

the State of Texas. In the e
executed in conjunction he
in any court of competent jugis

13. Effective Date. This Agreement shall be e
Agreement by each of the Parties hereto, includin (the “Effective
Date™).

14, Certification of Consent and No Duress. E 2
ENTERED INTO IT FREELY AND WI
OPPORTUNITY TO CONSULT WITH PROF
PARTY AGREES THAT IT HAS READ AND

15. Entire Agreement. This Agreement contains the entire agreement between the Partie
supersedes all prior agreements, understandings, negotiations, and discussions, oral or
There are no warranties, representations, agreements, arrangements, or understandi
written, relating to the subject matter hereof that are not fully expressed or provid
and the Parties shall not be bound by or liable for any alleged warra
representation, or understanding. Neither Party has relied on any statement resentations
that have been made by the other Party that are not set forth in this Agreement, and neither
Party is entitled to rely on any representation, agreement, or obligation that is not expressly
stated in this Agreement.

[Signature Pages Follow]
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IN WITNESS WHEREOF, this Agreement has been executed by the Parties hereto and is
effective as of the Effective Date.
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EXHIBIT A

Invoice for Remaining Demolition Services

Artamia’s Enterp

SHIP 10 CSTIMATE
Ken Jones DATE

ary RATE

g In this estimate such as

demclitian, plumd

* Nota: Notincluds ashek
Moustan,

Letor

Acuaptad By

Actepind Rale

Pagit 1o 1

64

04/2872022

AMOUNT
38,000
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ATTACHMENT B
Form of Work Order
WORK ORDER NO. 4

der No. 4 (this “Work Order”) is issued subject to and is governed by that certain

Midtown:

MIDTOWN REDEVELOPMENT
AUTHORITY

By:

Matt Thibodeaux, Executive Director bb, CEO

Date: Date:  2/21/2023
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Midtown Redevelopment Authority
Funding Identification and Pursuit

ilitate two items:

amount is meant to pro ibility, and expediency necessary to

develop and submit gran t timeframe requirements.

TGC will actively monitor, review, andisy i ity (NOFO) from a variety
of regional, state, and federal agencies related to fi i ay be interested in

pursuing.

Entities and opportunities that TGC will monitor incl
e Congressionally directed funding opportunities
e Economic Development Administration
e Environmental Protection Agency
e Federal Emergency Management Administration
e Federal Highway Administration, Federal Transit Administration
e General Land Office
e Houston-Galveston Area Council
e National Not for Profits
e Texas Department of Emergency Management
e Texas Department of Transportation
e Texas Parks and Wildlife Department
e Texas Water Development Board
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TGC will coordinate with the MRA staff, board, committees, and consultants on projects, project
development, and activities on a monthly basis or as appropriate to remain engaged on projects and
initiatives. This may range from approximately one to three meetings a month, depending on activity and
necessity. TGC will discuss projects, goals, objectives, and other pertinent items with federal, state,
regional, and icials and partners towards funding pursuit as necessary as appropriate.

onthly written report to MRA with information on opportunities and their
TGC will discuss the applicability and relevancy of opportunities with MRA

of project narrative ntation, bené documentation and related appendices, support
documentation (and C ical reports and related graphics and production
support. The cost @ j d agreed upon by MRA staff on the individual level of

those that are initially authorized wise adjusted upon in the future. The
following grant applications are a i pf this contract; this is not a limitation

- FY24 Reconnecting Communities Application
- FY24 Safe Roads and Streets for All (1 applicatiq

Tier Level (Type of Grant, Per Appli

Tier 1 - Grants and opportunities which require only a narrative

Tier 2 - Grants which require detailed narrative and a level of basic analysis

Tier 3 - Grants which require detailed narrative, coordination related to
application portals, basic analysis, project development, and benefits
analysis

Tier 4 - Grants which require Tier 3 elements along with a more detailed
level of analysis and project development. This Tier also requires a higher $35,000
level of coordination with elected officials and other stakeholders.

Tier 5 - Grants which require Tier 4 elements and a higher level of analysis,
project development, and benefits analysis. This Tier is inclusive of the $52,500
highest level of coordination with elected officials and other stakeholders.
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Budget Summary

Task 1 progress payments will be invoiced monthly up to a maximum monthly rate of $2,000 per the table
below. This assumes approximately 12 hours of staff time per month at TGC's average hourly rate of
$177.39. Note that this does not limit TGC staff time, just Midtown’s financial exposure measured against
C level of effort. Task 2 progress payments will be made based on the agreed upon cost

BUDGET SUMMARY

DESCRIPTION

ent Funding Opportunities $24,000

$100,000
Total Authorized $124,000

Accepted for Mid

own Redevelopment Authority

Jim Webb, CEO

Print
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Originally Adopted on August 30, 2018
Ratified: December 12, 2019

Ratified and Amended: January 28, 2021
Ratified: May 26, 2022

ISTRATIVE
MANUAL

Midtown ;
Redevelopme

Authority
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Midtown Redevelopment Authority
Administrative Procedure Manual

Section 6. ADOPTION AND REVISION
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Section 1. PREAMBLE

The Midtown Redevelopment Authority (the “Authority”) was created by Resolution No. 95-96,
adopted on June 28, 1995, to aid, assist and act on behalf of the City of Houston, Texas (the
“City”) in the performance of the City’s governmental and proprietary functions with respect to
the common geed and general welfare of Midtown and neighboring areas as described in
Ordinance } 45. Many of the contractual obligations and administrative practices of the

0. 2000-494, by and between the City, the Authority, and the Tax
one Number Two, City of Houston, Texas (the “Midtown Zone") (the

Agreement shall serve as the primary sources for
pcedures. This Manual is designed to provide an

pliance with applicable laws in its
that the Authority’s personnel will
conduct themselves in a manner S siness and ethical practices, the public

Authority and any employee or other party. The emp
and its employees is at-will. Where any policies in the Manual confli
applicable law shall control.

#8206102-1# DM-8346097.1
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Section 2. AUTHORITY MANAGEMENT

A. Board of Directors. Only the Board, in an open, properly called meeting, may enter into
contracts or agreements (other than real estate contracts associated with the Authority’s
Affordable Housing Program), that obligate the Authority or authorize the expenditure of

er $50,000. The Board in such sessions may direct Directors of the Board, the

)irector and/or specified personnel to take specific actions within parameters

The Authority’s Executive Director shall be vested with the
any managerial actions or implement administrative policies as

Investment Officer in accordance with the

a¥a'a alla’ AW a N \ /] Ta

uthority to hire and to terminate
personnel of they ) inister the Authority’s Employee Policy
Manual. The authe minal uthority employees is
with the Executive Director, in S re members of the
Board;

4, Authority to make representation
the Secretary of State's office
Corporation Act;

5. Authority to approve and provide procedures fo
reimbursements,

6. Authority to make payments pursuant to any contracts or agreemen
approved by the Board or not subject to approval by the Board,
Authority for any amount without additional action by the Boar,

7. Authority to negotiate and renew or enter into consultant co
$50,000, subject to ratification by the Board in a reasonable amount of time
thereafter, and to administer such contracts upon approval or ratification thereof,
as applicable;

8. Authority to approve change orders in accordance with the Authority’s change
order policy found in Section 4 hereof; and

#8206102-1# DM-8346097.1
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9. Authority to delegate authority to perform an action hereunder to one or more
officials or employees of the Authority from time to time.

C. Chief Administrative Officer. In the absence of the Authority’s Executive Director, the
Authorlty s Chief Administrative Officer shall be vested with the authority to take such
ive and ministerial actions as necessary for the efficient administration of the
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Section 3. FINANCIAL PRACTICES

A. Bank Accounts.

1. The signatures of any two of the following officers: Chair, Vice Chair, Secretary,
istant Secretary, Treasurer or Executive Director will be required on al
s, drafts, warrants or orders greater than $50,000. The Executive Director’s

nd pledge securities having at al times a market value
ae Authority which are required to be coIIaterallzed as

Policy;-attached-hereto-as ExhibitA.

, ire transfers of $50,000 and less,
subject to ratification 3 reasonable amount of time thereafter.

i . ion i iti The Board will pre-
urposes for which a

B. Financial Reporting

1. Monthly financial reports shall be
presented to the Board.

#8206102-1# DM-8346097.1
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Section 4. PROCUREMENT AND CAPITAL IMPROVEMENTS

A. Construction Contracts

1. All construction contracts shall be procured in a manner consistent with
pplicable state law and shall be authorized by the Board, if such contract is for

amount greater than $50,000, or subject to ratification by the Board in a
able amount of time thereafter, if such contract is for an amount of $50,000

60 days). Change orders that, when
added to the ori€¢ C [l prior change orders, would exceed

' ' and (B) $500,000 in
the aggregate, must be approved )

2. The construction contingency shg
construction project budget establi
the Board for approval. The Boa
construction contract, as to the constructi
(i.e. certain types of projects may req
the specified amount, which shall be approximately 10% of the total constr
contract amount.

3. Board approval must be obtained for any increases in the
contingency above the previously-authorized amount.
directed or authorized to perform any work not covered by
approved budget.

al not be
horized and

C. Non-Construction Contracts Funded by Federal Awards

1. Small Purchases — For non-construction contracts with a value between $3,000
and $25,000 where all or a portion of the costs will be funded by federal awards,
including contracts securing equipment, services, or supplies for use in federally
funded programs, written or telephonic price or rate quotations must be obtained

#8206102-4# DM-8346097.1
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from at least three (3) qualified sources and records of quotes must be maintained
by the Authority.

Micro Purchases — For contracts with a value below $3,000 where all or aportion
of the costs will be funded by federal awards, including contracts securing
uipment, services, or supplies for use in federally funded programs using
ified acquisition procedures, written or telephonic price or rate quotations
e obtained from at least one (1) other qualified source and be attached to

ing, design, construction, and other related
y and Women Business Enterprises (“MWBE”)

counsel the appropriate MWBE
ract in a manner consistent with
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Section 5. RECORD RETENTION POLICY
A. Purpose

This Record Retention Policy (the “Policy”) is intended to comply with applicable law and to
encourage all ygersonnel to generate and retain only those records that are required to conduct
effective ag ient operation of the Authority, to help the Authority comply with its

applicable law, such law will control (with the exception noted below
ds for the longest period of time in any retention schedule).

c format, such as electronic mail (e-mail), or
rds that apply to tangible records also apply to

drawings, studies, stenographic andwritten notes, drafts, publications, photographs, invoices,
ledgers, journas, notebooks, ¢ oice records, e-mails, calendars,
appointment records, reports, § istical compilations, work papers,
computer tapes, and printouts.

C. Requirements

Texas Government Code Section 441.158 provi ary and Archives
Commission (“TSLAC”) shall issue records r
government, including a schedule for records c
local government corporation subject to the r
Code, the Authority complies with such record reténti
Government Retention Schedule”) and with all oth
Texas Government Code.

Authority records must be maintained according to the guidelines established in thi

Retention Schedule. The Authority encourages record retention in an el
whenever possible and legally permissible. The Authority prohibits the inapp
of any records. Likewise, records should not be retained beyond the period i ed in the Local
Government Retention Schedule or below Employment Record Retentio hedule, unless a
valid business reason (or a litigation hold or other special situation) calls for its continued
retention. Documents that have met or exceeded the retention period should be destroyed by
shredding or other means that will render them unreadable. All questions about the retention or
destruction of specific records or departmental or divisonal responsibility for maintaining
certain types of records should be referred to the employee's supervisor or the Executive
Director.

#8206102-1# DM-8346097.1
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Retention periods in this Policy apply to records in any medium. If records are stored
electronically, they must remain available and accessible until the retention period assigned by
this schedule, along with any hardware or software required to access or read them. Electronic
records may include electronic mail (e-mail), websites, electronic publications, or any other
machine-readable format. Paper or microfilm copies may be retained in lieu of electronic
records. Origihal paper records may be disposed of prior to the expiration of their minimum
retention p they have been microfilmed or electronically stored pursuant to the
isi 204, Texas Loca Government Code or Chapter 205, Texas Local

2. adhere to the following general exception to any
N employee believes, or the Authority informs an
2cords are relevant to current litigation, potential
litigation (that a dlspute that could, result in litigation), government
investigation, & ee must preserve and not delete,
dispose, destro uding e-mails, until the Authority
determines tho ed to be preserved. This exception,
usually referred to ‘legal hold,” replaces any previously
3.
complaint, claim, demand letter O
Executive Director.
E. Storage

All records must be stored in a safe, secure and accessible manner. Any recor
essential to the Authority’s business operations during an emergency must be dupli
backed up and maintained off site (either in hard copy or electronic format).

F. Record Retention Schedule

See the current Local Government Retention Schedule. Employees may obtain copies from the
Authority’s Administrative Manager.

G. Employment Record Retention Schedule
In addition to the Local Government Retention Schedule, the Authority maintains employment

records according the to the following schedule. Please note that if any records listed in this

#8206102-1# DM-8346097.1
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schedule are also covered in the Local Government Retention Schedule, then the Authority must
retain the record for the length of time of the schedule with the longest retention period.

Employee Benefits

Data or record category

Retention Period

Benefit plans

Superseded + 8 years

Disdbility be

Employment termination + 3 years

8 years

Settlement of all appeals + 8 years

Superseded + 8 years

Later of 7 years after contributions
are due or paid

Retention Period

Superseded + 1 years

Superseded + 2 years

General Personnel

Data or record ca

Employee manuals

Retention Period
ed + 4 years

Employee performance reviews, C€
disciplinary documents

Employee vacation schedul es/vacation requests

of employment + 8 years

Job descriptions

Personnel Actions

Data or record category

Documents relating to charges and investigations of
harassment or discrimination

of 4 years after loyee
termination or 1 year after charge or
litigation is resolved

Records relating to applicants for employment or 4 years

hiring (including, without limitation job ads,

recruiting records, resumes, employment inquiries,

offer letters and rejected offers of employment)

Employee Immigration Reports (I-9 Form) 3 years from the date of

or 1 year from termination‘of
employment, whichever is later

Layoff records

5years

Pre-employment screening documents (including pre-
employment drug tests and background checks)

Later of duration of employment +2
years or 5 years from the date of the
screen

#8206102-4# DM-8346097.1



Data or record category

Retention Period

Records related to background checks or drug or
alcohol tests on current employees

Later of duration of employment +2
years or 5 years from the date of the
background check

Personnel files

Duration of employment + 8 years

34 years from their last effective date

Duration of employment + 8 years

5 years from date of adverse action

Duration of employment + 8 years

Duration of employment + 8 years

Retention Period

Payroll records

Termination + 8 years

Payroll deductions
Time cards/sheets or other recor
Garnishment records

Safety

Form W-2 Tax due date + 8 years
Form W-4 Tax dugdate + 8 years
Pay/wage rates n + 8 years

Data or record category

Accident reports

First aid records excluding minor injures

OSHA Form 301

OSHA Form 300

5years

Workers Compensation records

Termination + 30 years

Employee exposure records

Termination + 30 years

Medical records

Termination + 30 years

#8206102-4# DM-8346097.1
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Section 6. ADOPTION AND REVISION

A. Review and Amendment. This Manual may be reviewed from time to time; and, if
amended and approved by a mgority vote of the Board in an open meeting.
by majority vote in an open meeting, reserves the right to ater, modify, and,

e. This Manual supersedes any prior policies adopted by the Board
d procedures governing Authority administration.

ially finds, determines and declares that the policies in this

ly considered, and adopted at a regular meeting of the

notice of the date, hour, place, and subject of the

accessible and convenient to the public within the

ed at a place convenient to the public outside the

Y as for the time required by law preceding the

meeting, [ 0 exas Government Code, and that this meeting had

' Py law at all times during which this Manual was

acting upon. The Board further ratifies, approves, and
e and the contents ing thereof.

discussed, considered,
confirms such written

Adopted on the
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SECRETARY'S CERTIFICATE

THE STATE OF TEXAS 8§
§
COUNTY OF HARRIS 8§

convened in regular session on the 26th23rd day of MayEebruary,
eeting place thereof within said Midtown Zone, and the roll was

Pos.# Name

6 Abe Goren
2 7 Caton M. Fenz
3 8 John Thomas
4 9 Zoe Middleton
5

, thus
e following was transacted at the

and all of said persons were pre
constituting a quorum. Wherg
meeting: awritten

was introduced for the consideration of the Boar® ; d seconded that the
mantatManual be ratified and amended and adop ion, the motion,

2. That atrue, full and correct copy he meeting
described in the above and foregoing paragraph is i
Manual has been duly recorded in the Board’s minut
the above and foregoing paragraph are the duly chosen, qualified and acting offi
members of the Board as indicated therein; that each of the officers and members of th
was duly and sufficiently notified officially and personally, in advance, of the time,
purpose of the aforesaid meeting, and that the Manual would be introduced and
adoption at the meeting, and each of the officers and members consented, in ce, to the
holding of the meeting for such purpose; that the meeting was open to the p required by
law; and that public notice of the time, place and subject of the meeting w asrequired by
Chapter 551, Texas Government Code.

SIGNED this 26th23rd day of MayFehruary, 26222023,

Assistant-Secretary
Midtown Redevel opment Authority

#8206102-4# DM-8346097.1
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ACKNOWLEDGMENT OF RECEIPT OF MANUAL

| have received a copy of the Midtown Redevelopment Authority Administrative Procedure
Manual, as amended from time to time, and | have read and understand it. | agree to follow the
rules and progéelures set out in the Manual. | understand that the Authority can unilaterally
i make exceptions to any of these policies, or adopt new policies, at any time.

t the policies and procedures contained in this Manual do not create

Signature
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Midtown Redevelopment Authority
Employee Policy Manual
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Section 1. PREAMBLE

The Midtown Redevelopment Authority (the “Authority”) was created by Resolution No. 95-96,
adopted on June 28, 1995, to aid, assist and act on behalf of the City of Houston, Texas (the
“City”) in the performance of the City’s governmental and proprietary functions with respect to
the common geed and general welfare of Midtown and neighboring areas as described in
Ordinance 2 £345. The Midtown Management District (“MMD”) was created in 1999 by

to the policies set forth in this Employee Policy Manual
the Authority may perform services for the benefit of
subject to the policies set forth in this Manual, even
D or MPC. The Authority, MMD, and MPC are
collectlvely referred te ‘ a“M idtown Entities.”

The purpose of ¢ ide ority employees with an overview of the policies
and procedures thd A yment. Authority employees are expected to know and
be familiar with the contents of be revised or supplemented from
time to time at the discretion ¢ Authority (the “Board”) without
anual supplement any governing

THIS MANUAL DOES NOT CONSTITU DING TERMS OF
EMPLOYMENT AND DOES NOT CREATE A TS REGARDING
TERMS OF EMPLOY MENT;-NOR-BOESHF NT FOR ANY
SPECIFIC DURATION. Instead, the policies
establish guidelines only. Nothing contained in
guarantee of continued employment or any benefi.
Authority and its employees is at-will. This at-will
statements or any statements in the Manual.

All Authority employees are subject to the terms and conditions of the policies contai
Manual. Employment or continued employment with the Authority constltutes th
agreement to abide by the policies contained in the Manual. An employee's
review this Manual or sign thtsthe form acknowledging receipt of this Manu
the employee from knowing, understanding and complying with the poli
contained in this Manual.

not exempt
and procedures

If any policy in the Manual conflicts with applicable law, the Authority will comply with the
applicable law.
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Section 2. EMPLOYEE POLICIES AND PROCEDURES

A. Genera Provisions.

prming work on behalf of the Authority, employees must conduct

in amanner consistent with sound business and ethical practices; the
‘ always be considered in conducting business on behalf of the
carance of impropriety must be avoided to ensure and

in this Manua is a condition of initial and

action, up to and including termination of

cmnlovea s ho
\/ WRAWA" VvV T 1O—V

4, e Ild direct quesii@isiregarding the policies in this Manual to
of the Authority (the “Executive

alalalWa'alda ala a¥a aalalla\V/a'a¥lB/a
U1 O v WAy

vvvvvv

B. Equal Employment Opportunity (EEQ)

1. The Authority is an equal opportunlty S ployer
Authority a ' | eci ini
qualified individuals based upon job-rel aIed quallflcatlons regardl&s o)
sexual orientation, gender identity, color, religion, national origin
age, military and/or veteran status, disability, genetic informatiQg
characteristic protected by applicable federal, state, or
commitment includes recruitment, selection, transfers, prqg
corrective action, compensation, benefits, separation or @
condition of employment.

enship,
any other
aw. This
ons, scheduling,
y other term or

2. As—needed,—theThe Authority will provide reasonable accommodations in
accordance with applicable laws to qualified individuals with known physical or
mental disabilities, unless undue hardship would result.
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|po

3-In accordance with applicable laws, absent undue hardship, the Authority will

ake reasonable accommodations, as needed, for an employee’'s sincerely held

:hEach employee is obligated to comply with the spirit
cy. Any violations of this EEO Policy will be cause
ad including termination of employment.

| C. icy Proh i SRt ssment and DiseriminationRetaliation.

1. Policy

@ The Au ty is committed t@ pning a work environment free of
discrimination, harassme . ation. The Authority prohibits all
hehaviorwhichean hal pted by, or is offensive based on-the
basis-of, W ed S and statuses described in the abeve
Jing in an orm of harassment;
dliation in of the Authority’s
sciplinary © and including

EEO Poali Employe
discrimination, harassmen
policies will be subject tq
termination of employment

(b)  Haress
i . With mitation,
or harassing intimidations, insult¥fidicule and co

ents where;

@ The conduct has the purpose or effect of cr
intimidating, hostile, or offensive work environ

(2)  The conduct has the purpose or effect
interfering with an individual’s work p

3 The conduct otherwise adversely affeCts an individual’s
employment opportunities.

(© The Authority will not tolerate sexual harassment by any person who is
employed by or associated with the Authority. Sexua harassment
includes, but is not neecessarthy-limited to, unwelcome sexual advances,
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requests for sexual favors or other verbal or physical conduct of a sexual
nature where:

@ Submission to such conduct is made either explicitly or
implicitly aterm or condition of employment; or

2 Submission to or regjection of the conduct is used as the
basis for an employment decision affecting the employee
(e.g., demotion, promotion, performance evauation or
compensation); or

The conduct or speech has the purpose or effect of
unreasonably interfering with an employee’s work
grformance or creating an intimidating, hostile or
psive working environment (e.g., unwanted sexua
ulgar language, sexua gestures, physical assaults,
ances or displaying sexually oriented materials
ations, pictures, cartoons or photographs).

pically describes a situation in which

nfronted—withsubjected to  sexual
Jemands;_ an esponse to the demands will dictate
whether, ple, thisth iployee will get—a
bremetion-or-ieepshe proma ) Kegpghhi s or her job; and

Hostile W involves

)
e /i =--‘-"'-'!'V
to do his or h&job, or unw

conduct that is sufficiently severe ancar pervasive H
creates an abusive or offensive work environment.

(e) H-additren—any-unweleermed Any unwelcome sexua condu endor
or supplier of the Authority, or by any other non-en ee of the
Authority who has workplace or work-related contag
employees, is prohibited and must aso be reported-ag

2. Complaint Procedure

@ Any employee who feels that he or she has been subjected to behavior that
violates this policy should, if feasible, immediately tell the individual
engaging in the behavior that it is offensive and ask-that-Hmust stop. The
employee also should immediately contact his or her supervisor to report
the behavior. If the behavior involves the employee’s supervisor or the

-4-
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employee is not comfortable making a report to the supervisor, the
employee should report the behavior to the Executive Director.

Employees should report the behavior to the person—supervisor or
Executive Director— with whom the employee feels most comfortable.

employees are responsible for maintaining a workplace free of
imination, harassment, and retaliation-+r-vielatien-ef-thispetey. Any
DN may initiate a complaint regarding incidents experienced
naIIy or observed in the workplace. If any employee is asked to
is a witness to, or has experlenced an activity that the
onsiders ;

atory, harassing, or retaliatory, the employee should
Situation to the attention of his or her supervisor

ector. Histhetrespensibiity-ef-al-employeesto

complaints to the attention of his—er—hertheir
, ecutive Director so that the Authority can help
. An employee should, never assume that the Authority is
aware of Ihappropriate cond an employee has witnessed or
experie . Employees ed to report any conduct that they
feel may be i nappre df whether the employee is confident
that such'cg violate y; or any other Authorlty policy or
standards. ployees fitinue reportia@hi nappropriate conduc

Superviso
resolve t

L
(d)  Employees should understs at the A Ity wantS¢hesn to bring any
concerns related to harassiert-disci , harassmes retaliation

to its attention so that the Authori re such matte
them as appropriate, regardlessfor Whether sU onduct is
violation of a specific policy_ar Standard.

(e) {e}-Upon receipt of a report or complaint of harassment;-discri
harassment or retaliation, the Authority will take immediate
extent possible, discrete steps to conduct an investi
investigation will be ial.
Employees must cooperate fully with any investigati ducted by the
Authority under this policy and must provide tru information. In
determining whether the aleged conduct constitutes a violation of this
policy, the totality of the circumstances, the nature of, and the context in
which the alleged conduct or incident occurred will be considered.
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@ {eh-If H—isdeterminedthe Authority determines that a violation of this

policy has occurred, the-Autherity—wil-take-immediate and appropriate
corrective action will be taken.

3. No Retdliation.

The Authority prohibits retaliation in any form against any employee who,
n good faith, (1) initiates a complaint; any—empleyee-whe——goed
th;(2) reports the possible existence of harassment-er-discrimination or
yssment against others, or any—employee—who,—in—goed—faith;(3)
cipates in or assists with investigation of acomplaint. Any employee
believes retaliation has occurred should immediately report the
eged retaliétion using the complaint procedure described above.

ity to maintain a drug-freedrug-and-alcohal-free

a aVallla [Taala'alalai difalalill alalaaa'a e Fala aYalata aala'a '
OO, —UrsSo CULrO T, PUSSCoo O, O CCcl y ©

sale; FaRsfer—Deing under the influence of alcohol, inhalants, drugs,
synthetigthdrugs, or controlled stances (collectively “prohibited
substang Ad

) AREG—tAE-POSSEE i CEept as perin 0 _unaer Sectiorn
DElOW) )

he manuf a8 _‘nm.\ d Nsation, possession
sale, or transfer of prohibifs lances; and

(c)  the possession of drug-rela
use of illegal drugs-whHeg

when reporting for work_or working, on Autherity p Ses (i
lots), in Authority vehicles, or enw i
Midtown Entities. Possession and use include having
prohibited substance (or_its metabalites) in the employee’s system resulti
positive test. The Authority also prohibits the presence of any per
premises of the Authority while under the influence of any prohibi
{exeept—as—permitted—under—section—2-belew).  If approved b
Director, the moderate use of acoholic beverages at Auth
business/social eventsis permitted.

parapher or literaiike promoting the

2. To the extent that it does not impair an employee's safety ar job performance-er
safety, or the safety of others, employees may possess and use over the counter
and prescription medication in the workplace, provided that:
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@ For prescription medication: A licensed health care provider has
prescribed the medication for the employee's use and the employee has a
current and valid prescription.

The employee uses the medication in a manner and for the purpose
prescribed (if a prescription medication) and the intended purpose.

All medication is kept in the original container.

employee can safely perform his or her essential job functions while
g the medication. If the employee’s use of medication may impair or
t the employee’s ahility to safely perform his or her essential job

: employee should advise the Executive Director that he or
ie medication and its potential safety impact, prior to
ork assignment while under the influence of the

3. Consi th et A 's intent to maintain a work environment that is
i€, drug-free\ €O : highhigh-quality work performance, and in
ompliance with et ds, the Authority may conduct drug and-aleshel

testing on appli€ants as a condition of hire and drug and alcohol testing on
employees as 8 dition of continued pyment. With respect to current
employees, th uthonty ma ot tests when there is reasenable-
tetonreaso e S ~a v of this policy-and, after an accident
or incident—i<eppieP rstan Qj_the_Autthy_detetmmes_the

individua ontributed to the accident o
incident), and other t&etmg in a that is co
enforcement of this policy. The A ity may,
prior notice, also conduct random d esting Q

Drug and alcohal tests may inc
breath, or saliva specimens. Itisthei
applicable federal, state, and loca &

ith the intent and
ime and without
ployees. %

[

e che I al ses of uring,
of the AGtherity to comp
8 and regulatio overning

testing process will be subject to disciplinary action, up to an
termination of employment.

|

4—-From time to time and without prior notice, authorized r
Authority may conduct searches for prohibited item substances of
individuals entering the workplace or performing assig duties for the
Authority at any location. These searches may include, but are not limited to,
vehicles, offices, desks, persona possessions, luggage, clothing, lockers, and
living quarters. When appropriate, prohibited items and substances discovered
during these searches may be retained by the Authority or reported and released to
appropriate law enforcement agencies. Employees should have no expectation of
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privacy while in the workplace or performing assigned duties for the Midtown
Entities at any location.

E. Weapons in the Workplace.

, while engaged in Authority activities_ar
SS, and at Authority-sponsored events.

ding the above, in compllance with appllcable Ialw an empI oyee who

a A #y wrse—lawfully
flrearm or ammunltlorr may store sueh—weapeﬁsl;hen out of plta
ithin afhocked, privately owned vehicle in the Authority’s parking
tance shall an employee store or possess any weapons in

ited to: guns;, knives;, mace;, explosives;, or any
ite the harm that has no common purpose. Thislist is
il five only, [

F. Workplace Violence.

| v = a1 1 alla la' a
. vV [ U1y ¥ s [ ccl o'

] N a
LTy CiO Cuty

perteds—The At at constitutes, contrlbutes or could
lead to workplace ece, | not limited tQ, any acts or threats of

words, ges clectronic means or
perty. A ale must report any
of violeg mediatelyp to his or her

violence made directly or indire
symbols against an individua or
vielatienviolence or potential thrg
supervisor or the Executive Dire

G. Operation of Vehicles.

1 Only an employee's supervisor g ) X an_authorZelan
emplaovyee to drive an Authori ehi Irive their own vehicle for AUioH
purposes. Employees are prohibited from allowing anyone othe AN

Authority-authorized driver to operate an Authori chicle, (e.g VTam

[NEMDEr O NON-EMPIoyee CANNOL eEVer O e an AuUho Cll c

73

sed vehicles or
own Entities must

I

1—-All employees authorized to drive Authority-owned o
personal vehicles in conducting business on behalf of the

possess a current, valid driver’s license and an acceptable driving record. Any
change in license status or driving record must be reported to the employee's

superwsor or the Executlve Dlrector |mmed|a1ely Emplreye&s—alte—absa#utel-y
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| 3. 2—Every employee shall drive safely and obey all traffic, vehicle safety, and
parking laws or regulations while on business on behalf of the Midtown Entities.

involved in an accident while engaged in business on behalf of the
Entities—or if driving an Authority vehicle, any accident—must
y, Or as soon as possible after seeking required medical care, report it
Supervisor.

means an employee who regularly works a
hweek and has been employed at least ninety (90)

(b) “Part-Ti mployee” means an employee who regularly works less than
forty ho week.
() “Non- pl ,..-.md hployee whao does not qualify for an

exempti Of 1 y y_andhinimum wage under the applicable
ederal and'Staiea l!f“ u ordinances.Non-exempt employees
are paid based on the ni§ and are eligible ta

om overtime pay under t ( cl. Sldle€ i,,-l On
and _ordinances Xemp v!....
and not eligible to receive overts

2. Time Reporting.
(@ H-isthe-peliey-of-thelhe Authority te-eemplyls committed tQE@OMPIying

with all applicable laws that require records to be maintaing e hours
worked by its employees. To ensure that accurate regfrds are kept of
hours worked (including overtime work), all non-exeg mployees must
keep a record of, and report to the Authority, alWfiours worked in a
workweek. A “workweek” means Sunday through Saturday.

(b) Non-exempt employees must accurately record all of their actual working
I i I e liey. bt it i ;
appheabletaw—as-weltime. No supervisor may ask or require a non-
exempt employees to work without properly recording their time, or to
record their time improperly. Non-exempt employees may not work any

-O-
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hours without reporting those hours to the Authority. This includes, for
example, time worked before or after the regular scheduled werk
dayworkday and during mea periods. No “off-the-clock” work is
permitted. Off-the-clock work means work a non-exempt employee
performs but faHs-tedoes not report on his or her time record. H-an
empkeyee—rsEmpLomﬂho_aLe asked to work without reporting his-or
hertheir time by any supervisor or other individual;—that-empleyee must
ort the request immediately to the Executive Director. Non-exempt
loyees will be paid for all hours worked.

time will be paid to non-exempt employees in accordance with
icable law. Non-exempt employees may not work overtime hours
ior supervisor approval. While al the-time worked by the
oyee will be paid, even if not authorized, working
horization is a violation of policy and may lead to

eekly salary is pay for al hours worked in a
: not subject to deductions for variation in the
quantity ¢ he work the employee performs. There are enty-a
few instanges wherein which deductions are permitted, and these include
but _are imited to the fq any full week an employee dees
rotperffms no work; § el absences for persona reasons or
illness Maccordane M y's PFO-petiey;fuH-day\/acation or
Personal Vi polieies;, andfull-day disciplinary suspensions for
major safetyWiolations e V cant infracti@
conduct rules—ane-time-spe Finpaic-medi

of written workplace

) work without
Worked, or

(e Any employee who believesitheat he or sk peing as
properly recording work h@urs, or to i ass than all |
has had an improper deduction or g eITQ e empl Oyee
should notify his or her sup
employees report efnen-ee

any errers--payment-for-aH-hours worked_but not paid, any |

deductions from wages, or any other errors relating to pay.
who makes any such report in good faith will suffer no
bringing such information to the attention of managem
who believes that he or she was retaliated against ing a report
regarding wage or pay discrepancies should report iati
Executive Director-aswek.

-10-
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l. Employment Termination.

Employees are employed by the Authority on an at-will basis. Nothing in this Manual
restricts or in any way modifies the Authority’ s right or the employee’ s right to terminate

| the employee's employment relationship at any time.
tary Termination. Employees wishing to resign should give at least two (2)

the sole discretion of the Authority, if the empl oyee
ircumstances that prevented themhLm_Qr_hfx from

3.
pbject to being discharged from
h their death occurred
4. All employees who are separati her voluntarily or
| involuntarily, are required to scieéitecondu [ iew with the
Executive Director at atimeand p i ) Director.
5. Final pay is made in accordance w

J. Attendance and Attire.

1. Employees are required to mai a
manner that facilitates working cooperatlvely Wlth other emplo
normal work hours. “A W :
mdudes_bﬂng_auaLLabLe_amMLokag in the offlces of the A
field within the Zone, anelattending local meetings in the Ho 2 eaaswell as
continuing education seminars, werkworking on behalf of idtown Entities,
or as otherwise designated.

2. The general workweek is eight (8) hours a day, Monday through Friday. Normal
work hours are from 8:00 am. to 5:00 p.m. excluding one (1) hour for lunch.
However, from time to time and at the discretion of the Executive Director, the

-11-
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workweek may be modified or an aternative workweek may be implemented
upon reasonable notice to al employees and the Board.

3. Tardiness and Other Absence.

Attendance and punctuality are important to the Authority’s business.

Regular attendance is an essential job function—ef-employment. The
Authority alse—expects employees to report to work on a reliable and
ctual basis. Unexcused absences or tardiness occurrences—in
dtar; may be grounds for disciplinary action, up to and including
ination of employment.

ESPORSH y—tO—RCCINPIOYEES are eSPONSNIE 10

1 ALOY
il AAw,

on time. Repeated unexcused
termination of employment.

(©) 1 = of Hines n_ employee will be late to work, needs to depa

arly, oR sent, the employee is asked to contact the
Administ er or the employee’ s supervisor as soon as possible,
but no |a han the t| me the employee is scheduled to begin work_ar as

SO0 adS 21101 OYEE KINOW (1Al S SAN nNeed 10 aepart ea

4, Dress Code
@ Attireat a §Sho > onal and in good taste.

(b)  The Executive Director ma
professional attire at his or scretion.,

ines on appropriate

K. Compensation.
1. SalarresEmployees are paid either by

employee, semi-monthly on the 15" and |
month. The pay period cut-off dates are the fifth (5*) and %20‘“) 0
month. Any special situations regarding payment-e .

handled at the discretion of the Executive Director.

2. Pay increases are made in the sole discretion of the Authority and generally are
based on each employee’ s performance and other economic factors impacting the

Authority. Employees should not construe this policy as reguiriagguarantesing
any pay increase satartes-at any time.

-12-
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L.

ime Employees are dligible for vacation; Part-Time Emplovees are no
acation

isory approval through normal reporting channels is required for
0 schedule and take vacation.

of service

determinedV acation allotments are implemented

ala - - - - - . --.l - .-
/

DN eIays—eIeaaLLolmean_dQ not take effect unt|I

ear in which the employee completes the service

| 10f the
rement set @

€)] If an oth igi isf@bsent from work at the beginning of
a calend i
absence D i ' eigible for paid vacation in that
calendaryear ui g'employee returns to active work in that
calendar yee

(b) If an employee has not pel
employeeis not eigiblefor g

(©) If an employee is on authg
an entire calendar year, the'e
that calendar year; therefore, t
calendar year.

5. Employees are not eligible for vacation teave-during their first year of

will be documented in writing.

6. Once an employee has completed one (1) year of service, the employeeiséligible
for two (2) weeks of vacation, which may be taken during the period after the
anniversary of the employee's hire date and before December 31 of the year in
which such anniversary occurred. Thereafter, until reaching five (5) years of
service, the employee will be eligible for two (2) weeks of vacation each calendar
year.

-13-
DM-#8233869-6DM-#8346601.2



103

7. As years of continuous service increase, weeks of vacation eligibility also
increase as shown below:

LENGTH OF SERVICE WEEKS OF VACATION*

dst year 2 weeks

3 weeks

6 weeks or such other amount that
may be determined by the Board

rst year of service, vacation periods coincide with calendar years. An
an employee’s allotment of vacation days does not take effect until

of the ye@Rafter the year in which the employee compl etes the service
ent sa A , 1edaraless O nvhen during the year the employee began

roymen
e

V acat] Re-m he calendar year earred;-with-the-exeeption-of-up
oy it s -

O Soy iH-OH (VI CI] NAS AIIOUEN, EXCEDL aS SCL TOIMN 111 1]

pdtagraph. At tf calendar year, an employee may carry over up to
five (5) earned;- ation days into the next calendar year. Such days must
be used in the calendar year or they will be testfarfeited. Employees may

not carry overfmere than five (5 nused vacation days from erea
calendar year the next Notwithstanding the foregoing,
employees whaihave ten : S of continuous employment serviee
with the Authori ' arry over up to 50% of their earned;
unused vacation dayS from enca‘Cale year to the next'eal endar year, but in no
event can such employee carry ove 2 than threg S of earred;-unused
vacation days.

9. Req rve-empleyees-emple

vacation, on December 31 er-thess - S
take vacation beginning the first weork-gésaworkday of

10.  VeesttensVacation should be scheduled and requested within a reasonable
as determined by the Executive Director, in advance of such dates reg

PranSay-0e-MaGeE+HoperSoRRE1Epracenents, REeCESSary1L0 all OW 11 ithori

0 _coordinate coverage of work assignments and responsibilities practical,
vacation schedules will be approved according to employg preferences.
However, work assignments and responsibilities will be the-cghioHing-factors+n

schedulng—vacationsconsidered in granting the vacation réguésts of individua
employees. Vacation date preferences may be granted based on length of service
among other factors.

11.  If an employee resignsin good standing, as determined by the Executive Director,
the employee will be paid for aceruedhis or her allotted vacation time-not taken in
that current calendar year. If an employee’'s employment is terminated by the
Authority for any reason, thatthe employee will not be paid for acerued-vacation

-14-
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time-not yet taken. Notwithstanding anything in_this Manual to the contrary-in
the-foregeing, with respect to an employee who terminates employment with the
Authority for any reason (including resignation) prior to completing one (1) year
of employment with the Authority, if such employee was granted aeerued

vacation (such as based on service credit) for #mediate-use during the first year
employment the employee shaII not be paud for any such aeerued-vacation

are on paid or unpaid authorized or unauthorized absences or as
by the Executive Director) will not receive pay in lieu of vacation.

Section K below) occurs during the—peried—ef—an
e employee will receive pay for the Paid Holiday on such
acation day for such date.

The Authority i certaln days of the year as Pald
Holldays (day

calendar year. The Authority foll€
guidelines as established and app,

temay modify thislist as necessary:

New Year's Day Veteran's Day

Martin Luther King, Jr. Day Thanksgiving Day
Memorial Day Day after Thanksgiving D
Juneteenth Day Christmas Eve
Independence Day Christmas Day

Labor Day

3. Employees must use the floating holiday by December 31 of the calendar year in
which the floating holiday is granted. The Authority does not provide pay or
carryover for afloating holiday that is not taken. Employees who are hired on or
after July 1 are not eligible for a floating holiday during the calendar year in
which their hire date occurs.

-15-
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4, Neither Paid Holidays nor the floating holiday are considered hours worked for
the purpose of calculating overtime.

N. Personal Time Off.

Authority has established personal time off to grant eligible employees time
pay thfar the event-of-the-employee’'s own injury or illness, doctor’'s
ts, or other unforeseen need to be absent for personal reasons and also
t of the short-term need to care for a spouse, child, or parent. The
ersona time off guidelines have been established for al employees

possible. In the event the need to
n absence, employees must notify
able to their normal report to work

a licensed practicing medlcal phys
duetoﬂln%s |njury, or medlcal ap

personal time off requests that are longer than three (3) consecutive d
length, regardless of the reason for the absence.

‘ 5. Payment of personal time off benefits—does not automatically

acceptable—reasonauthorization to be absent from work.
absenteeism problems, as determined by the Authorlty, regard

| receive persona time off—benefits—er—ret, may subject to
disciplinary action up to and including termination.
6. Personal time off may not be carried over from the prior year or borrowed from

Aeerdeeh._ Employees will not be paid for unused personal time off +sat_any time,
including but not paielimited to at the employeecend of the calendar year and upon

the employee’ s separation from employment for any reason.

‘ the next calendar year;-and-payment-inted-of-personaltime-offisprehibited:

-16-
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7. Personal time off is not vacation time; and should not be used as such. Personal
time off may be used for reasons such as an employee's own injury or illness,
doctor’ s appointments, or other unforeseen need to be absent for personal reasons
and also in the event of the short-term need to care for a spouse, child, or parent.

) the event an employee exhausts his or her seven (7) days of personal time off

Brother-in-law; Sister-in-law,
Child.

Step-child.

Son-in-law; Daughter-in-|
Grandparent.

Grandchild.

Aunt; Uncle

Niece; Nephew

3. Bereavement leave is not considered hours worked for the purp

overtime. Aeerded;Employees will not be paid for unused b
any time, including but not pai€limited to at the

and upon the employee’ s separation from empl oyment for any reason.

4, Employees are responsible for requesting bereavement leave from their
supervisor as far in advance as possible. The Authority may require verification
of the need for bereavement |leave.

-17-
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P. Leave.

| 1. Upen-written—request-er--an-emergeney—patelPaid or unpaid leave of absence

may be given for various reasons upon the approval of the Executive Director.

3enefits do not accrue while the-empleyeetsemployees are on leave without pay.

onee who requires a leave of absence for medlcal reasons m—eFeIeHe

Q.

hority, employees will have access

ation (defined below) belonging to

S, their clientsgand other third parties.

| Confidential Information (eefined 48l s to be used e exclusive benefit of
the Midtown Entities and their businiess operationsé Ma ing confidentiality
is important to the mission and of the A m ore, employees
have a duty to protect this-+fersdaienConf] nformatioNiane to use this
tafermatienCanfidential Informafi@l’ onl cede ring the performance of
their regular job duties for the bengfit of the n Entiti uring
employment with the Authority, and aal times thereaftét, employees,
employees, and all agents, representatives, and third parties acting on their
must: (i) keep strictly confidential and not directly or indirectly com
divulge, or use any Confidentia Information for the benefit of any oth
entity, without the prior written consent of an authorized repr
Authority; and (ii) not copy, duplicate, record or otherwi
Confidential Information, rerar otherwise disclose, dissemi
information; available to any person or entity without the pri ritten consent of
an authorized representative of the Authority. Employees who |eave employment
must immediately return any Confidential Information, proprietary information,
records, documents, or other property belonging to the Midtown Entities that isin
their possession.

the Authority or th er Mid

2. “Confidential Information,” includes, without limitation, technical, economic,
financial, marketing, client and other information belonging or related to the

-18-
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Midtown Entities that is not common knowledge outside the Midtown Entities.
Some examples of Confidential Information include, but are not limited to,
research and development materias, electronic databases and internet website
specifications and methodol ogies, methods of operation; computer programs and
technologies; marketing and analysis, marketing presentations and/or strategies;
tracts, accounting and business systems; short and long range business
aing; financial information; trade secrets; business policies;, methods of
N; implementation strategies; business files or other information; or any
idential information concerning the business and affairs of the Midtown
onfidential Information includes any such information that the
ay originate, learn, have access to or obtain, whether in tangible form
ed Confidential Information shall not include materlal that (i) isin

; or (iii) becomes
~ another source outside of empl oyee s employment

1.

K, internet, telephone, voicemail, and

other electroni ic Communication Systems’) are
the-property of e resources are to be used only
to conduct Au Iectronlc Communication Systems
can be used during : atutorily protected employee activity,
if applicable. ) Cas of the Electronic

es not detract inany

policies.

The Authority resery 3
record, copy, review, dlsclose down C :
infformation that employees create or maintain using the El
Communication Systems. As a result, employees must have no expec
privacy in their use of the Electronic Communication Systems.

Employees are also advised that certain information on
Electronic Communication System may fall under the Publi
(Texas Government Code, Chapter 552). ;
shaHEmployees must cooperate with the designated blic Information
Coordinator of the Authority to provide requested information in atimely manner
and all requests for information from outside the Authority shall be promptly
referred to the Public Information Coordinator.

-19-
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4, The Executive Director, from time to time, at his or her discretion, may provide
guidelines on appropriate email and internet usage by all Authority employees.

5. Failure to adhere to any guidelines; provided by the Executive Director, as
authorlzed by this Section or the general prohl bition contal ned heFem—may—reael

ees may choose to use social media.
used, social media can result in a
variety of adve osure of sensitive or Confidential

@ Definition of Social Media. £
means of communlcatlng

(b) Guidelines for Postings. Some socia retwerkingmedia sites
an appropriate forum to keep current on matters of int
professional connections, and to locate links to
seureesresources.  Users must be careful, however,

postings do not violate Authority policies or the law:
responsible for all content they post on social
Users should assume that anything posted to an internet site r&rmpessblre
to-medy-er-remevecannot be madified or removed. In addition, all users

should assume that their internet postings can and will be read by anyone.
Finaly, users should understand that material posted on an internet site

-20-
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may be obtained and used by-Htigants-in both personal and professional
litigation. When using social media, consider the following guidelines:

@ Do not disclose the Confidential Information belonging the
Midtown Entities, advertise on behaf of the Midtown
Entities, or in any way suggest that you are writing on
behalf of the Midtown Entities. Employees who identify
their Authority affiliation should, in the same space as such
identification, disclaim that the opinions expressed do not
represent the views of the Authority.

2 Do not post any content that could be characterized as
defamation, plagiarism, unlawful harassment or a copyright
olation. Identify all copyrighted or borrowed material
citations and links and obtain permissions when

ame judgment in writing your postings that you

Jurposes, matters concerning the
0 or (ii) other off-duty conduct, not
involving 7 : s or devices, with respect to which
employees a adverse employment actions.

S. Workplace Searches.

1. The Authority believes that maigtaini ‘ [ 2 of harmful
materials is vital to the health & A cess of the
Authority’s business. To maint z
envwonment theAuthonty ESEFYy

codes. Empl oye&s should have no expectation of privacy w
the Midtown Entities.

the premises of

T. Personnd Files.

1. All employee files are the property of the Authority. Active employees may view
their respective files in the presence of the Executive Director. Filesare available
for review only. No items may be added to or removed from the personnel file by
an employee. An employee may copy a document in his or her personnel file

-21-
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only if the employee has previously received the document. Upon termination of
employment, all files will remain the property of the Authority, and terminated
employees will no longer have access to their files.

u. Code of Ethics and Conflict of Interest.

Authority is committed to achieving the highest standards of ethical conduct

Authority te-prehibitprohibits employees from engaging

angements with clients, customers, vendors, suppliers,

has prior written approval from the Executive
pits al employees from using their position with

3. flict of interest occurs when an
nancial interests) interfere with the
work-related duties. For example, a
4.

Executive Director as soon as possible. The Authority prohibits
reprisal, intimidation or retaliation for good faith reporting of a po

V. Outside Activities.

Employees are expressly prohibited from engaging in any activity that competes with the
Authority or the Midtown Entities; or compromises their interests. This prohibition
includes performing any services on non-working time that are normally performed by
the Authority and/or the unauthorized use or application of any of the Authority’s
Confidential Information or trade secrets.




112

a_CQDI[aCIQI’_QI’_CQDSJJIaDLLQLe)_,_duLLDg_a leave of absence from the Authonty—rs
Jing ide employment may result in disciplinary action, up to
and |ncI ud| ng terml natlon of employment Thisrule appliesto al leaves of absence from
work other than military leave.

t, rebate or privilege. For further information, consult the Executive
d refer to the City of Houston Executive Order Regarding Gifts,

2 a safe workplace for all employees. As part of
s employees to work in a safe and responsible

If an employee becomes aware of a
interest, ethical concern, or othey

Authority dhder—this—pehey—and must provide truthful informatio
statements, documents, and related materials upon request.

4, The Authority prohibits any form of discipline, reprisal, intimi
for reporting a violation efunder this policy or co
investigations.

Z. Workplace Injuries.

1. All job-related HjuriesHinesses-and-accidents, or any potential safety hazards or
dangerous conditions, must be reported to the Authority, as soon as possible and
no later than twenty-four (24) hours after the incident or discovery of the hazard.

-23-
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2. Any work-related injury ar_illness suffered by an employee must be reported to
the Employee’'s supervisor immediately. This applies to both injuries and
illnesses that require medical attention and those that do not. The supervisor
should note the type of injuryl/illness, date, time, place and person(s) involved,

and circumstances relevant to the injury/illness.

ent O J ) ) J 1[0
attentlon—rs—reqﬂi-reel the superwsor must summarize the
cident the same day ef-the-acetdentthat it _occurred and submit the
eport to the Executlve Director. The superwsor should note the type of
o (Ne reqgulred ll-. d dlerl) ll al'] OLNE I ) ;- 9 [1ESS Al
ate, time, place and person(s) involved, and the relevant circumstances

ould-ensure the-emploveecabtained promp his may req
“"‘ l!li!"!l dialing 9-1-1: ensuring individua iS

5. If no medical &
Executive Directeé

ry report must still be filed with the
ours of the incident.

AA. Policy Violations.

1. Any violation of the policies set fg
action, up to and including termin

in disciplinary

DBM-#8233869-6DM-#8346601.2
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Section 3. ADOPTION AND REVISION

A. Review and Amendment. This Manua may be reviewed from time to time; and, if
necessary, amended and approved by a majority vote of the Board in an open meeting.

The Board, by majority vote in an open meeting, reserves-the-right-temay alter, modify,

ard officialy finds, determines and declares that the policies in this
anual were reviewed, carefully considered, and adopted at a regular

-25-
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SECRETARY’S CERTIFICATE

THE STATE OF TEXAS 8§
§
COUNTY OF HARRIS 8§

convened in regular session on the 26th23rd day of MayEebruary,
eeting place thereof within said Midtown Zone, and the roll was
ed officers and members of the Board to-wit:

Pos.# Name

6 Abe Goren
2 7 Caton M. Fenz
3 8 John Thomas
4 9 Zoe Middleton
5

, thus
e following was transacted at the

and all of said persons were pr , except Director
constituting a quorum. Wher

meeting: awritten

was introduced for the consideration of the Board. onded that the
manuatManual be ratified and adopted, and, after [ i [ ing with it the
adoption of the manrualManual, prevailed and car [

Manual has been duly recorded in the Board's minutes of the meeting; that the persons n
the above and foregoing paragraph are the duly chosen, qualified and acting offi

purpose of the aforesaid meeting, and that the Manual would be introduced
adoption at the meeting, and each of the officers and members consented
holding of the meeting for such purpose; that the meeting was open to th c asrequired by
law; and that public notice of the time, place and subject of the meeting was given as required by
Chapter 551, Texas Government Code.

SIGNED this 26th__ day of May-2022 2023.

Assistant—Secretary, Midtown Redevelopment

DM-#8233869-6DM-#8346601.2
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ACKNOWLEDGMENT OF RECEIPT OF EMPLOYEE POLICY MANUAL

| have received a copy of the Midtown Redevelopment Authority Employee Policy Manual, as
amended from time to time, and | have read and understand it. | agree to follow the rules and
procedures seifdut in the Manual. | understand that the Authority can unilaterally rescind,
modify, or eptions to any of these policies, or adopt new policies, at any time. +-alse

CiT 1O ” Ay cil y

NN a a\Wia
O w WA

ata dealalala Ba ala a A aaledaida aala a
V19 O C/ o O A CCu

al is not acontract of employment. | also understand that the policies
in this Manua do not create contractual rights regarding my terms of

Employee Signature

DBM-#8233869-6DIM-#8346601.2
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Acknowledgment and Release of Drug and Alcohol Policy

| acknowledge that | have been provided a copy of the Authority’s Drug and Alcohol Policy (the
“Policy”). | acknowledge that | have read and understand the Policy. | understand that violation of this
Policy may result in the revocation of my employment offer from, or the termination of my employment
with, the Authoti

reasonable cause or suspicion, (c) random or periodic
incident, and (e) testing that is consistent with the

| give my consen L i zed representative to search my person, vehicle, or
od test, or other test for the purpose of determining my
use or possession of theseillegal, ed, or unauthorized items or substances or to determineif | am
in violation of any other Authori olicies. | authorize theghiysician, nurse, or laboratory techn|C|an
who conducts these tests to rel eag
if I aminviolation of the Author,

| understand that violation of this Poli e cies, will result i in disciplinary action, up
to and including termination of emplO *
pursuant to this Policy will result in termination of e

I RELEASE AND AGREE TO HOLD HARM OFFICERS,

INCLUDES, BUT ISNOT LIMITED TO, LIABILITY BASED ON NEGLIGENCE.

| understand that this Acknowledgment and Release becomes effective on the date it is sign
continue to be effective unless revoked in writing and delivered to the Authority.

Employee Signature Date

Employee Printed Name

DPM-#8233869-6DM-#8346601.2
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CERTIFICATE FOR RESOLUTION

THE STATE OF TEXAS  §
§
§

gned officer of the Board of Directors of Midtown Redevelopment
o0 hereby certify as follows:

onvened in regular session on the 23rd day of February, 2023, at the
reof, and the roll was called of the duly constituted officers and

Director/ Assistant Secretary
Director

Director

Director

Director/Chair

Director/Vice Chair

and all of said persons were prese
quorum. Whereupon, among oth¢
written

, thus constituting a
ed at said meeting: a

RESOLUTION REGARDING ANNUAL RE LICY AND
LIST OF QUALIFIED BROKER/DEALEF

Resolution be adopted; and, after due discussion, the motion, carrying with it the adoption
Resolution, prevailed and carried unanimously.
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2. That a true, full and correct copy of the aforesaid Resolution adopted at the
meeting described in the above and foregoing paragraph is attached to and follows this
certificate; that the Resolution has been duly recorded in the Board’s minutes of the meeting; that
the persons named in the above and foregoing paragraph are the duly chosen, qualified and
acting officers and members of the Board as indicated therein; that each of the officers and
members of théBoard was duly and sufficiently notified officially and personally, in advance, of
the time, j d purpose of the aforesaid meeting, and that the Resolution would be

¢ gred for adoption at the meeting, and each of the officers and members
the holding of the meeting for such purpose; that the meeting was open
by law; and that public notice of the time, place and subject of the
ired by Vernon’s Texas Codes Annotated, Chapter 551, Government

SIGNED ti ,2023.

ecretary, Midtown Redevelopment Authority
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RESOLUTION REGARDING ANNUAL REVIEW OF INVESTMENT POLICY AND
LIST OF QUALIFIED BROKER/DEALERS OF MIDTOWN REDEVELOPMENT
AUTHORITY; AND CONTAINING OTHER PROVISIONS RELATED THERETO

WHEREAS, the Midtown Redevelopment Authority (the “Authority”) has been legally
created and gpEgates pursuant to the general laws of the State of Texas applicable to local

blic Funds Investment Act, Chapter 2256, Texas Government Code,
Board of Directors of the Authority (the “Board”) to review its

gned on this date to conduct the Authority’s annual
ection 2256.005, et seq., Texas Government Code,
alers that are authorized to engage in investment
transact1ons with Section 2256.025, Texas Government Code, as

amended; and

investment policy attached hereto as
ded list of qualified broker/dealers
e Authority; and

Exhibit A (the “Amended Invg
that are authorized to engage it

to Authority’s
investment accounts held with LOGIC and TexS'] ’s TexSTAR
and LOGIC Accounts”), the Authority’s ag
Representative” of the Authority with full po

Authority’s TexSTAR and LOGIC Accounts;

NOW THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS O
MIDTOWN REDEVELOPMENT AUTHORITY THAT:

Section 1. The Board has conducted its annual review of its investm
hereby adopts the Amended Investment Policy attached hereto as Exhibit A,
same shall remain in effect until modified by action of the Board.

onfirms the

Section 2. The Board hereby adopts the list of qualified broker/dealers attached to the
Amended Investment Policy as Exhibit A, and confirms that same shall be in effect until
modified by action of the Board.

Section 3. The Board hereby confirms that, for purposes of the Authority’s participation
in the LOGIC and TexSTAR investment pools, in accordance with the provisions of Section 3.04
of the Amended Investment Policy, the Authority’s accountant, Melissa Morton, is designated as
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an “Authorized Representative” of the Authority with full power to take all actions associated
with the Authority’s TexStar and LOGIC Accounts, including (i) submittal of documents
associated with such accounts; (i1) depositing and withdrawing money from such accounts; (iii)
agreeing to terms of use for the website for online transactions associated with such accounts;
and (iv) taking all other actions deemed necessary or appropriate for the investment of the
Authority’s fudds

provisions of this Resolution shall be effective as of the date of adoption
until modified by action of the Board.

[Signature page follows]
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PASSED AND APPROVED this 23rd day of February, 2023.

Al Odom
Chair, Midtown Redevelopment Authority
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Exhibit A

Amended Investment Policy
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AMENDED INVESTMENT POLICY

This Investment Policy (this “Investment Policy”), as amended, is adopted by the Board of
Directors of Midtown Redevelopment Authority (the “Authority”) pursuant to Chapter 2256 of the Texas
Government Code, effective as of the date set forth on the signature page hereof.

ARTICLE I
PURPOSE

t Code; Chapter 2257, Texas Government Code; and
Chapter 404.101 et seg . The Investment Laws generally provide the minimum
i of the Authority’s funds and require the Authority to
funds in accordance with such laws. This Investment

Authority funds.

Section 2.01.  Definitions.

Unless the context requires otherwise, the fol in this Investment

Policy shall mean the following:
(a) “Authority Officials” mea
officers, Employees, and persons and busin
Authority funds.

(b) “Authorized Collateral” means any means or method of securing the dep,
Authority funds authorized by Chapter 2257, Texas Government Code.

(©) “Authorized Investment” means any security in which the Authori
to invest under Chapter 2256, Texas Government Code.

(d) “Board” means the Board of Directors of the Authority.

(e) “Collateral” means any means or method of securing the deposit of Authority
funds under Article IV hereof.

® “Collateral Act” means Chapter 2257, Texas Government Code, as amended
from time to time.

(2) “Director” means a person appointed to serve on the Board.
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(h) “Employee” means any person employed by the Authority, but does not include
independent contractors or professionals hired by the Authority as outside consultants, such as the
Authority’s accountant, financial advisor or general counsel.

(1) “FDIC” means the Federal Deposit Insurance Corporation or any successor
entity.

“Investment Act” means Chapter 2256, Texas Government Code, as amended

estment Officer(s)” means the Director(s) or Employee(s) of the Authority
an investing entity with whom the Authority has contracted to invest its
time to time by the Board to invest and reinvest the funds of the Authority

ARTICLE III
ENT OFFICER

Section 3.01.

From timé€to fime, the Au
as Investment Officer(s) to handle
responsible for investing Authorit
Officer(s) shall invest the Authg
probable safety of capital and t}
governed by the objectives set fo

oint one or more of its Directors or Employees to serve
1ent of Authority funds. The Investment Officer(s) shall be
inds in accordance with_this Investment Policy. The Investment

Section 3.02.  Training.

The Investment Officer(s) shall attend training umber of hours of

instruction as required by the Investment Act.

Section 3.03. Reporting by the Investment

jointly by all the Investment Officers of the Authority, if the Authority appoints more tha
signed by all Investment Officers and Authority Officials who prepare the report; (4) cont
ending market value for the period, and fully accrued interest for the reporting perio state the book
value and the market value of each separately invested asset at the beginning a; of the reporting
period by the type of asset and fund type invested; (6) state the maturity date of cagh separately invested
asset that has a maturity date; (7) state the Authority fund for which each individual investment was
acquired; and (8) state the compliance of the investment portfolio as it relates to this Investment Policy
and the Investment Act.

Section 3.04.  Assistance with Certain Duties of the Investment Officer.

The Board hereby authorizes and directs the Authority’s accountant and any other Authority
Officials requested by the Investment Officer to assist the Investment Officer(s) with any of his/her
duties, including but not limited to the following:
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1. Presenting a copy of this Investment Policy to any person or business
organization seeking to sell an investment to the Authority and obtaining the necessary written
certification from such seller referred to in this section;

2. Handling investment transactions;

Preparing and submitting to the Board the written report of all investment
the Authority as required by this section;

carching investment options and opportunities;

ning written depository pledge agreements as required herein;

Section 4.01.  Qualified

The Board hereby adopts
broker/dealers with whom the A
review and adoption of such list &
may, by written resolution, revise, a

d hereto as Exhibit A, as the qualified
ent transactions. In addition to annual
on of this Investment Policy, the Board

As authorized in the Investment Act, the Boar@ i tive Director of the
Authority and one other member of the Board as the “de i
Investment Committee”). The Designated Investme
successors or assigns of those certain broker/dealers lj

Section 4.02.  Disclosures of Relationships wit
Transactions with the Authority.

the Authority and (b) any relationship within the second degree by affinity or co
determined by Chapter 573, Texas Government Code, to any individual seeking to sell
the Authority, as required by the Investment Act. The existence of a “personal b
shall be determined in accordance with the Investment Act. Such disclosure state
the Board and the Texas Ethics Commission.

relationship”
all be filed with

Section 4.03.  Certifications from Sellers of Investments.

The Investment Officer(s) or the Authority Officials shall present this Investment Policy to any
person or business organization offering to engage in an investment transaction with the Authority and
obtain a certificate stating that such potential seller has reviewed the Investment Policy as provided in the
Investment Act. This certificate shall be in a form acceptable to the Authority and shall state that the
potential seller has received and reviewed the Investment Policy and has acknowledged that the potential
seller has implemented reasonable procedures and controls in an effort to preclude investment
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transactions with the Authority that are not authorized by this Investment Policy, except to the extent that
this authorization is dependent on an analysis of the makeup of the Authority’s entire portfolio or requires
an interpretation of subjective investment standards. Neither the Investment Officer nor the Authority
Officials shall purchase or make any investment from a potential seller that has not delivered to the
Authority this required certification. A form of certificate acceptable to the Authority is attached hereto
as Exhibit B.

Solicitation of Bids for Certificates of Deposit.

of deposit may be solicited orally, in writing, electronically or in any

ollateral pledged to secure deposits of Authorlty funds at
least quarterly and at a time as close'as practlcable to the closing, of the reporting period for investments.

(a) Certifica i ) e their face value plus any accrued but
unpaid interest.

(b) Shares in money market mu i s shall be valued at par
plus any accrued but unpaid interest.

(c) Other investment securities wi ini i or less may be
valued in any of the following ways:

(D) the lower of two bids ob
security;

2) the average of the bid and asked prices for such investment s
published in The Wall Street Journal or The New York Times;

3) the bid price published by any nationally recognize
service; or

@) the market value quoted by the seller of the secur the owner of such
Collateral.

(d) Other investment securities with a remaining maturity greater than one year shall
be valued at the lower of two bids obtained from securities broker/dealers for such security,
unless two bids are not available, in which case the securities may be valued in any manner
provided in 4.06(c) hereof.

Section 4.07.  Monitoring the Rating Changes in Investments.
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Consistent with Section 2256.021 of the Investment Act, the Investment Officer shall monitor all
investments that require a minimum rating under subchapter A of Chapter 2256, Texas Government
Code, as amended, such that any such investment that does not have the minimum rating shall no longer
constitute an authorized investment. Such investments that do not have the required minimum rating
shall be liquidated within 30 days of the investment’s failure to maintain its required minimum rating.

ARTICLE V
PROVISIONS APPLICABLE TO ALL FUNDS

wisions Applicable to All Fund Groups.

the Authority shall be invested only in accordance with this Investment
any additional requirements imposed by bond resolutions or trust indentures

Increment Revend i d shall not be commingled or pooled for purposes of
investment.

Section 5.02.
Authority Funds.

savings deposits, and (iii) deposits made pursuant to aw in order to pay
bondholders or noteholders. It is the policy of the A
Authority’s accounts shall be insured by the FDIC, or j
the FDIC Deposit Insurance Coverage limit at any g
the extent of the fair market value of the principal a
the Collateral Act.

of the depository’s board or loan committee approving same, and (4) the Collateral
must be kept in the official records of the depository. The depository must provi
Officer or Authority Officials with written proof of the depository’s approval of ge agreement as
required herein in a form acceptable to the Authority. A signed or certified cop the minutes of the
meeting of the depository’s board or loan committee reflecting the approval of the Collateral pledge
agreement or other written documentation of such approval acceptable to the Investment Officer will be
accepted. It is the preference of the Board that all requirements of this section be met be prior to the
deposit of any Authority funds in such financial institution when a pledge of Collateral is required;
however, the Board recognizes that compliance with this preference might not be practicable due to time
constraints for making a deposit. In such event, the Board directs the Investment Officer and Authority
Officials to proceed diligently to have such agreement approved and documented to assure protection of

agreement
e Investment

! The $250,000 limit is temporary and may change from time to time under applicable law.
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the Authority’s funds. If the decision is made to forego the protection of a Collateral pledge agreement
with any depository, the Authority’s Executive Director shall be responsible for maintaining the balance
of deposit(s) in such depository plus any accrued but unpaid interest at or below FDIC insurance levels.

C. Collateral pledged by a depository shall be held in safekeeping at an independent third
party institution,and the Authority’s administrator or Investment Officer shall obtain safekeeping receipts

by this Invg and in the amount requlred was pledged to the Authority. Pr1nc1pa1 and accrued
i C i inancial institution shall not exceed the FDIC’s, or its successor’s, insurance

’s administrator or Investment Officer to periodically receive interest on
e credit of the Authority if needed to keep the amount of the funds under the
It is the preference of the Board that there be no sharing, splitting or

such Collateral. The Authority’s Executive Director
. ged\ Collateral to assure that it is pledged only to the
Authority, review e g Collateral to ensure that the Authority’s funds are fully

3.
combination of taxes and revenues and (b) i
agency, instrumentality or subdivision of tl
higher education as defined by Section 61.00
created under Article XVI, Section 59, of the Tex

4. A fixed-rate collateralized mortgage obligation that has an expected w
average life of 10 years or less and does not constitute a “high-risk mortgage security”
Collateral Act;

5. A floating-rate collateralized mortgage obligation that doe
“high-risk mortgage security” under the Collateral Act;
6. A letter of credit issued by a federal home loan bank; or
7. A security in which a public entity may invest under the Investment Act. As of

the date of this Investment Policy, the following are the securities in which a public entity may
invest under the Investment Act and, therefore, may be used as Collateral:

a. Obligations, including letters of credit, of the United States or its
agencies and instrumentalities;
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b. Direct obligations of the State of Texas or its agencies and
instrumentalities;
c. Collateralized mortgage obligations directly issued by a federal agency

or instrumentality or the United States, the underlying security for which is guaranteed by
an agency or instrumentality of the United States;

d. Other obligations, the principal and interest of which are unconditionally
d or insured by or backed by the full faith and credit of the United States or the
as or their respective agencies and instrumentalities, including obligations
guaranteed or insured by the FDIC or by the explicit full faith and credit of

g.
(i) a broker that ice in this state and is selected from a
list adopted by ¢ invested by the Authority through a
depository institutiqn_th S mai g branch office in the State of Texas and
that is selected by thefAu ity; * r or the depository institution selected by
g ds in certificates of
deposit in one or more federally insured ver located, for the

account of the Authority; (iv) the full az
United States; and (v) the deposito Stituti nder clause
(i1), an entity described by Section 22
with the Securities and Exchange Com
Exchange Commission Rule 15¢3-3 (17C.F
Authority;

h. Repurchase agreements that comply with the Investment

1. Bankers’ acceptances that comply with the Investme

] Commercial paper that complies with the Investment’Act;

k. No-load money market mutual funds that comply with the Investment
Act;

1. No-load mutual funds that comply with the Investment Act; and

m. Guaranteed investment contracts that comply with the Investment Act.
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E. Notwithstanding anything to the contrary provided above, the following may not be used
as Collateral and are not authorized as investments for the Authority under the Investment Act:

a. Obligations whose payment represents the coupon payments on the
outstanding principal balance of the underlying mortgage-backed security collateral and
ays no principal;

b. Obligations whose payment represents the principal stream of cash flow
nderlying mortgage-backed security collateral and bears no interest;

Collateralized mortgage obligations that have a final stated maturity date
10 years other than those listed in Section 5.02.D.4 and 5.02.D.5 above; or

alized mortgage obligations the interest rate of which is

Investment Policy, Authority monies in
any of its fund groups may be investé € estments under the Investment Act:

1. Obligations, including letters G
instrumentalities, including the Federal Home

or its agencies and

2. Direct obligations of the Statg

3. Collateralized mortgage obligati
instrumentality of the United States, the underlyin
or instrumentality of the United States;

4. Other obligations, the principal and interest of which are unc
guaranteed or insured by or backed by the full faith and credit of the State of Texa
States or their respective agencies and instrumentalities;

subdivisions of
rating firm not less

5. Obligations of states, agencies, counties, cities, and other
any state rated as to investment quality by a nationally recognized invest
than A or its equivalent;

6. Bonds issued, assumed, or guaranteed by the State of Israel;
7. Interest-bearing banking deposits that are guaranteed or insured by:
a. The Federal Deposit Insurance Corporation or its successor; or

b. The National Credit Union Share Insurance Fund or its successor;
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8. Interest-bearing banking deposits other than those described by Subsection 7 if:

a. The funds invested in the banking deposits are invested through (i) a
broker with a main office or branch in this state and is selected from a list adopted by the
Authority, or (ii) a depository institution with a main office or branch office in this state
hat the authority selects;

b. The broker or depository institution selected as described by Subsection
xes for the deposit of the funds in the banking deposits in one or more federally
psitory institutions, regardless of where located, for the Authority’s account;

which the Authority ma ‘ e , or (iii) secured in any other manner
and amount provided by Si

institution that has
e Authority; (iii)

the Authority; (ii) the funds are invested by the
its main office or a branch office in the State o
the broker or the depository institution selecte
deposit of the funds in certificates of dep i i depository

principal and accrued interest of each of the certifi
or an instrumentality of the United States; and the depository
Authority under clause (ii), an entity described by Section 2257.041(d), or a clearing
dealer registered with the Securities and Exchange Commission and operating p
Security and Exchange Commission Rule 15¢3-3 (17C.F.R. Section 240.15¢3-3) acts
for the Authority with respect to the certificates of deposit issued for the account o
11. Repurchase agreements that comply with the Investment Act;
12. Bankers’ acceptances that comply with the Investment Ac
13. Commercial paper that complies with the Investment Act;

14. No-load money market mutual funds that comply with the Investment Act; and

15. No-load mutual funds that comply with the Investment Act;
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16. Investment Pools which meet the requirements set forth in Section 2256.016 and
Section 2256.019 of the Texas Government Code, as amended and which are specifically
authorized by a resolution that is approved by the Board; and

17. With respect to bond proceeds, guaranteed investment contracts that comply with

hing to the contrary stated herein, no funds of the Authority may be invested
her type of investment prohibited by the Investment Act or other applicable

3 Collaterali o1t obligations that have a stated final maturity date of
greater than'10 years; and

4. Collatera mortgage obligations erest rate of which are determined by

an index that adjusts opp¢ to the change !'? dex (inverse floaters).
d N.

are held by a trustee under a trust indenture relating to i ds may be invested
as provided by the Investment Act and the resolution a i
trust indenture.

Section 7.01.  Strategy Applicable to All Funds.

The Authority’s general investment strategy for all fund groups shall be to invest s
from such fund groups so as to accomplish the following objectives, which are listed i

importance:
1. Understanding of the suitability of the investment to the fi requirements of
the Authority;
2. Preservation and safety of principal;
3. Liquidity;
4. Marketability of the investment if the need arises to liquidate the investment

before maturity;

5. Diversification of the investment portfolio; and
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6. Yield.

Section 7.02.  Investment Strategy for the Tax Increment Revenue Fund.

Funds in the Tax Increment Revenue Fund shall be invested to meet the operating and cash flow
requirements of ghe Authority as determined by the annual operating budget adopted by the Board.
Operating fund not be invested for longer than three (3) years.

pvestment Strategy for the Surplus Fund.

Funds in the Surf
uthority as determin
nvested for longer tha

Fund shall be invested to meet the operating and cash flow requirements of
y the annual operating budget adopted by the Board. Surplus funds shall not

ARTICLE VIII
CELLANEOUS

nt Policy at least annually and adopt a resolution
confirming the @ Policy without amendment or adopt an Amended

Investment Policy.

Section 8.02.

This Investment Policy s
or securitization of Authority Fund

pted by the Board regarding investment

Section 8.03.  Open Meeting.

Texas Government Code, and that this meeting had been open to the public as required by law at a
during which this Investment Policy was discussed, considered and acted upon. The Boar
ratifies, approves and confirms such written notice and the contents and posting thereof.

[Remainder of page intentionally left blank]
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Adopted on the 22nd day of July, 1998.

Ratified on the 29th day of April, 1999, amended and ratified on the 27th day of February, 2003,
amended and ratified on the 26th day of August, 2004, amended and ratified on the 25th day of August,
2005, amended and ratified on the 27th day of April, 2006, amended and ratified on the 28th day of June,
2007, amended and ratified on the 29th day of May, 2008, amended and ratified on the 27th day of

firmed on the 25™ day of August, 2016, amended and ratified on the 28" day
and confirmed on the 26" day of July, 2018, reviewed and confirmed on the
amended and ratified on the 28" day of January, 2021, amended and ratified
amended and ratified on the 23™ day of February, 2023.
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Exhibit A

LIST OF AUTHORIZED BROKER/DEALERS

Allegiance Bank

of Texas (BOKF,
of Texas, N.A.
Bank

Capital Markets Group,
Capital One Financia
Capital One, N.A.
Cathay Bank
Central Bank
Chase Bank, N.A.
Chase Investments Services Corp
Chasewood Bank (Inc)

Citibank

City Bank

Coastal Securities, Inc.
Comerica Bank

Commercial State Bank
Community State Bank
CommunityBank of Texas, N.A.
Crosby State Bank

CUNA

Edward Jones

Encore Bank

Enterprise Bank & Trust

First Bank

First Bank & Trust Company (Inc)
First Bank of Conroe

First Bank of Texas

First Bank Texas

First Choice Bank

First Citizens Bank

First Community Bank

First Financial Bank

First International Bank & Trust
First National Bank

First National Bank of Bastrop
First National Bank Texas

First Texas Bank

FirstBank & Trust Company

Fiserv Investor Services, Inc.
Fiserv, Inc.
Frost Bank
FTN Financial
Golden Bank, National Association
Green Bank, N.A.
Guaranty Bank and Trust
Hanmi Bank
Herring Bank
Hilltop Securities
HomeTown Bank, N.A.
Houston Community Bank, N.A.
IBC Bank
Icon Bank
Independence Bank
Independent Bank
Integrity Bank
International Bank of Commerce
Invesce

3ank
Securities LLC
Chase & Co.
van Chase Bank, N.A.
Texas Bank

Main Street Bank
Memorial City Bank
Mercantil Commercebank, National A
Merchants Bank, N.A.
Merrill Lynch & Co., Inc.
Metro Bank, N.A.

Midkiff & Stone Capital G
MidSouth Bancorp, Inc.
MidSouth Bank

Moody National Bank
Morgan Keegan & Co., Inc.

Morgan Stanley

Morgan Stanley Smith Barney
Morgan Stanley Wealth Management
New First National Bank

Northern Trust, National Association
Northwest Investment Services, Inc.



Omnibank, National Association Woodforest National Bank
Patriot Bank

Plains State Bank

PNC Bank

Post Oak Bank

Preferred Bank

Prime Way Federal Credit Union

Spirit of Texas Bank
State Bank of Texas
State Street Bank
Sterling Bank/Ster Bancshares,
Sun America Securities, Inc.
Texan Bank

Texas Capital Bank, N.A.
Texas Citizens Bank

Texas CLASS

Texas Community Bank
Texas First Bank

Texas Gulf Bank

Texas Independent Bank
Texas Savings Bank, s.s.b.
Texas State Bank
TexPool/TexPool Prime
TexSTAR

The Bank of River Oaks
TIB — The Independent BankersBank
Tradition Bank

Tri Star Financial

Trustmark National Bank

U.S. Bank National Association

UBS Financial Services, Inc.

Union Planters Bank

Unity National Bank

Veritex Bank

Vista Bank

Wachovia Bank, N.A.

Wallis State Bank

Wells Fargo Advisors, LLC

Wells Fargo Bank, N.A.

Wells Fargo Brokerage Services, LLC
Westbound Bank

Whitney Bank

141
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Exhibit B

CERTIFICATE OF COMPLIANCE FROM SELLERS OF INVESTMENTS
AS REQUIRED BY THE PUBLIC FUNDS INVESTMENT ACT

To: Midtown Redevelopment Authority (the “Authority”)

From:

e person offering or the [Office such person holds]
gsentative of the business

(the “Business Organization”)
business organization or investment pool]

In accordance pter 2256 of the Texas Government Code, I hereby

certify that:

1. er into an investment transaction with the Authority or a
“ ve” of the Business Organization offering to enter an investment
transaction with t i i e, «a8'8uch terms are used in the Public Funds
Investment Act, Chap , » : ode (the “Investment Act”), and that
[ meet all requirg

2 I or the Busines
investments (the “Inv Act and the Authority’s
Investment Policy as amended and ra a 23 (collectively, the
“Investment Policy™).

3. I or a registered investment profes account, as
applicable, have received and revie uthority has
represented is the complete Investme ce and
effect. The Authority has further ackno , as
applicable, may rely upon the Investment Policy until the Authority provides m
Business Organization, as applicable, with any amendments to or any newly
form of the Investment Policy.

4. I or the Business Organization, as applicable, have/has impleme
procedures and controls in an effort to preclude investment transa
Authority and me or the Business Organization, as applicable, that t authorized by
the Investment Policy, except to the extent that this authorizati ependent upon an
analysis of the Authority’s entire portfolio or requires an interpretation of subjective
investment standards.

5. I or the Business Organization, as applicable, have/has reviewed or will review prior to

sale, the terms, conditions and characteristics of the investments to be sold to the
Authority and determined (i) that each of the Investments is an authorized investment for
local governments under the Investment Act and (ii) each of the Investments is an
authorized investment under the Investment Policy. The Business Organization makes no
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representation as to whether any limits on the amount of Authority monies to be invested
in the Investments exceeds or in any way violates the Investment Policy.

The Business Organization makes no representations or guarantees regarding the
prudence, reasonableness or adequacy of the Investment Policy.

The Business Organization has attached hereto, for return to the Authority, or will
vide a prospectus or disclosure document for each of the Investments other than
ificates of deposit and direct obligations of the United States.
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EXHBHA
AMENDED INVESTMENT POLICY
This Inyestment Policy (this “Investment Policy”), as amended, is adopted by the Board of

Directors of Redevel opment Authority (the “ Authority”) pursuant to Chapter 2256 of the Texas
Governmen ective as of the date set forth on the signature page hereof.

ARTICLE
PURPOSE

e Authority should be invested and secured and to comply
he investment and security of funds of local government

following laws are t of the Authority’s funds: Chapter 2256, Texas
Government Code; t Code; Chapter 2257, Texas Government Code; and
Chapter 404.101 & . ] . The Investment Laws generally provide the minimum

of Autority funds in accordance with such laws. This Investment
ity of Authority Offi D are responsible for the investment of

| adopt rules to ensure the investmg
Policy will specify the scope of &
Authority funds.

Section 2.01.  Definitions.

Unless the context requires otherwise, the fo is |nvestment
Policy shall mean the following:

(a “Authority Officials’ means t
officers, Employees, and persons and business
Authority funds.

(b) “Authorized Collateral” means any means or method of securing th
Authority funds authorized by Chapter 2257, Texas Government Code.

(c) “Authorized Investment” means any security in whicl
authorized to invest under Chapter 2256, Texas Government Code.

Authority is

(d) “Board” means the Board of Directors of the Authority.

(e) “Collateral” means any means or method of securing the deposit of Authority
funds under Article IV hereof.

(f) “Collateral Act” means Chapter 2257, Texas Government Code, as amended
from time to time.

DM-#8206108.3DM-#8345101.1 A-1
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(9) “Director” means a person appointed to serve on the Board.

(h) “Employee” means any person employed by the Authority, but does not include
independent contractors or professionals hired by the Authority as outside consultants, such as
the Authority’ s accountant, financial advisor or general counsel.

“FDIC” means the Federal Deposit Insurance Corporation or any successor

ment Officer(s)” means the Director(s) or Employee(s) of the Authority
an investing entity with whom the Authority has contracted to invest its

ty shall appoint one or mare of its Directors or Employeesto serve
investment of Authosi . The Investment Officer(s) shall be
Investment Policy. The Investment
, but for investment, considering the

as Investment Officer(s) to handle
responsible for investing Authop

governed by the objectives set forth
Section 3.02.  Training.

The Investment Officer(s) shal attend traini of hours of

instruction as required by the Investment Act.

Section 3.03. Reporting by the Investment Offi

Not less than quarterly and within a reasonable time after the end of the period report

investment transactions for all funds of the Authority for the preceding reporting period. Th
(1) describe in detail the investment position of the Authority on the date of the report;
jointly by all the Investment Officers of the Authority, if the Authority appoints mor ne; (3) be

ending market value for the period, and fully accrued interest for the reporting p ; (5) state the book
value and the market value of each separately invested asset at the beginning and end of the reporting
period by the type of asset and fund type invested; (6) state the maturity date of each separately invested
asset that has a maturity date; (7) state the Authority fund for which each individual investment was
acquired; and (8) state the compliance of the investment portfolio as it relates to this Lnvestment Policy
and the Investment Act.

DM-#8206108.3-DM-#8345101.1 A-2
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Section 3.04. Assistance with Certain Duties of the Investment Officer.

The Board hereby authorizes and directs the Authority’ s Aceedntantaccountant and any other
Authority Officials requested by the Investment Officer to assist the Investment Officer(s) with any of
his/her duties, including but not limited to the following:

Presenting a copy of this Investiment Policy to any person or business
2eking to sell an investment to the Authority and obtaining the necessary written
such seller referred to in this section;

JTHORITY MONIES

Section 4.01. Qualified Broker/Deadlers.

The Board hereby adopts the list of broker/d

, asthe qualified
broker/dealers with whom the Authority may engage, jti

tion to annual

Section 4.02. Disclosures of Relationships with Entities Offering to Enter 4
Transactions with the Authority.

The Investment Officer(s) and the Authority Officias shall disclosein (a) any “personal
business relationship” with a business organization offering to engage in an investment transaction with
the Authority and (b) any relationship within the second degree by affinity or consanguinity, as
determined by Chapter 573, Texas Government Code, to any individual seeking to sell an investment to
the Authority, as required by the Investment Act. The existence of a “persona business relationship”
shall be determined in accordance with the Investment Act. Such disclosure statement shall be filed with
the Board and the Texas Ethics Commission.

Section 4.03.  Certifications from Sellers of Investments.

DM-#8206108.3-DM-#8345101.1 A-3
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The Investment Officer(s) or the Authority Officials shall present this Investment Policy to any
person or business organization offering to engage in an investment transaction with the Authority and
obtain a certificate stating that such potential seller has reviewed the Investment Policy as provided in the
Investment Act. This certificate shall be in a form acceptable to the Authority and shall state that the
potential seller has received and reviewed the Investment Policy and has acknowledged that the potential
seller has implemented reasonable procedures and controls in an effort to preclude investment
e Authority that are not authorized by this Investment Policy, except to the extent that

chase or make any investment from a potential seller that has not delivered
I certification. A form of certificate acceptable to the Authority is attached

made on a delivery versus payme
al Collateral pledged to secure A

@
unpaid interest.

Certificates of deposit shall &

(b) Shares in money market mutual
par plus any accrued but unpaid interest.

(c) Other investment securities with a remaining maturity of one year or |
valued in any of the following ways:

D the lower of two bids obtained from securities brok
security;

(2 the average of the bid and asked prices for such
published in The Wall Street Journal or The New Y ork Times;

estment security as

()] the bid price published by any nationally recognized security pricing
service; or

4 the market value quoted by the seller of the security or the owner of such
Collateral.

DM-#8206108.3-DM-#8345101.1 A-4
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(d) Other investment securities with aremaining maturity greater than one year shall
be valued at the lower of two bids obtained from securities broker/dealers for such security,
unless two bids are not available, in which case the securities may be valued in any manner
provided in 4.06(c) hereof.

Monitoring the Rating Changes in Investments.

h Section 2256.021 of the Investment Act, the Investment Officer shall monitor all

. Such investments that do not have the required minimum rating
days of the investment’ s failure to maintain its required minimum rating.

ARTICLEV
> APPLICABLE TO ALL FUNDS

Policy and shal ¢ i additi equirements imposed by bond resolutions or trust
or federal tax law, including the Investment Laws.

C s of investment, e.g. the fundsin the Tax
Increment Revenue Fund and in the
investment.

Section 5.02.  Policy of Securing Deposits 0 i to All Deposited
Authority Funds.

A. The Authority recognizes that FD
Authority funds deposited at any one Texas Financial Insti
maX|mum of $250 000* (|ncI udi ng accrued mterest) for

to pay bondholders or notehol ders. Itisthe policy of the Authority that all deposited fundsin
Authority’s accounts shall be insured by the FDIC, or its successor, and to the extent
surpasses the FDIC Deposit Insurance Coverage limit at any given time, shall be secur
pledged to the extent of the fair market value of the principal amount deposited plus
required by the Collateral Act.

B. If it is necessary for the Authority’s depositories to pledge era to secure the
Authority’s deposits, (1) the Collateral pledge agreement must be in writing, (2) the Collateral pledge
agreement must be approved by the depository’s board of directors or loan committee, (3) the
depository’ s approval of the Collateral pledge agreement must be reflected in the minutes of the meeting
of the depository’s board or loan committee approving same, and (4) the Collateral pledge agreement
must be kept in the official records of the depository. The depository must provide to the Investment
Officer or Authority Officials with written proof of the depository’ s approval of the pledge agreement as
required herein in a form acceptable to the Authority. A signed or certified copy of the minutes of the

1 The $250,000 limit is temporary and may change from time to time under applicable law.
DPM-#8206168.3-DM-#8345101.1 A-5
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meeting of the depository’s board or loan committee reflecting the approval of the Collateral pledge
agreement or other written documentation of such approval acceptable to the Investment Officer will be
accepted. It is the preference of the Board that al requirements of this section be met be prior to the
deposit of any Authority funds in such financial institution when a pledge of Collateral is required;
however, the Board recognizes that compliance with this preference might not be practicable due to time
constraints for making a deposit. In such event, the Board directs the Investment Officer and Authority
Officials top diligently to have such agreement approved and documented to assure protection of
f the decision is made to forego the protection of a Collateral pledge agreement

edged by a depository shall be held in safekeeping at an independent third
‘ uthorlty S admlnlstrator or Investment Offlcer shall obtain safekeeping

e amount required was pledged to the Authority. Principa
institution shall not exceed the FDIC's, or its successor’s,

on deposits to be depg edi ority if needed to keep the amount of the funds under
the insurance or Cg imi S € ce of the Board that there be no sharing, splitting or
cotenancy of Col es or entities, however, in the event that a depository
e denominations of the securities to be pledged, the Board
uthority Officials to obtaim appropriate protections in the pledge
iquidated and the funds distributed
al. The Authority’ s Executive Director
assure that it is pIedged only to the

directs the Investment Officer a
agreement with the depository
appropriately to al partieswith g

D. The Authority’ s funds deposited in any s fi ia i the extent that they
are not insured, may be secured by the pledge of any o :

1 Surety bonds;

2. An obligation that in the opinion
agenera obligation of the United States and back

3. A genera or specia obligation that is (a) payable from taxes, rev
combination of taxes and revenues and (b) issued by a state or political or govern
agency, instrumentality or subdivision of the state, including a municipality,
higher education as defined by Section 61.003, Texas Education Code, ajunior,
created under Article XV1, Section 59, of the Texas Constitution, and a publi

4, A fixed-rate collateralized mortgage obligation that has'an expected weighted
average life of 10 years or less and does not constitute a “high-risk mortgage security” under the
Collateral Act;

5. A floating-rate collateralized mortgage obligation that does not constitute a
“high-risk mortgage security” under the Collateral Act;

6. A letter of credit issued by afederal home loan bank; or

BM-#8206168-3-DM-#8345101.1 A-6
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7. A security in which a public entity may invest under the Investment Act. As of
the date of this Investment Policy, the following are the securities in which a public entity may
invest under the Investment Act and, therefore, may be used as Collateral:

a Obligations, including letters of credit, of the United States or its
gencies and instrumentalities,

Direct obligations of the State of Texas or its agencies and
ntalities;

Collateralized mortgage obligations directly issued by a federal agency
ality or the United States, the underlying security for which is guaranteed
or instrumentality of the United States,

igations, the principal and interest of which are unconditionally
gacked by the full faith and credit of the United States or the
lve agencies and instrumentalities, including obligations
d by the FDIC or by the explicit full faith and credit of

tates, agencies, counties, cities, and other political
as to mvestment quality by a nationally recognized

subdivisions of a ate
not lessthan A or itseq

investment rating

f depository ingtitution that hasits main
office or a branc at are (i) guaranteed by the FDIC or its
successor or the™W : e Insurance Fund or its successor, (ii)
secured by the obliga i i i nder the Investment Act,
or (iii) secured in any other manné i
Authority;

instrumentality of the United States; and (v) the depository instituti
Authority under clause (ii), an entity described by Section 2257.
broker dealer registered with the Securities and Exchange Co
pursuant to Security and Exchange Commission Rule 15c (17C.F.R. Section
240.15c3-3) acts as custodian for the Authority with respect to the certificates of deposit
issued for the account of the Authority;

h. Repurchase agreements that comply with the Investment Act;
I. Bankers' acceptances that comply with the Investment Act;

- Commercial paper that complies with the Investment Act;

DM-#8206108.3-DM-#8345101.1 A7
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k. No-load money market mutual funds that comply with the Investment
Act;

l. No-load mutual funds that comply with the Investment Act; and

m. Guaranteed investment contracts that comply with the Investment Act.

standing anything to the contrary provided above, the following may not be used
guthorized as investments for the Authority under the Investment Act:

Obligations whose payment represents the coupon payments on the
r| ncipal balance of the underlying mortgage-backed security collateral and

s whose payment represents the principal stream of cash flow

mortgage obligations the interest rate of which is
> that adjusts opposite to the changes in a market index.

Section 5.03.

The Investment Officer
instrument authorized in this In

100% of nds of the Authority in any investment

Section 6.01.  Authorized Investments.

1 Obligations, including letters of credit, of the United States or its ag
instrumentalities, including the Federal Home L oan Banks,

2. Direct obligations of the State of Texas or its agencies and instr

3. Collateralized mortgage obligations directly issued by eral agency or
instrumentality of the United States, the underlying security for whi
agency or instrumentality of the United States;

4, Other obligations, the principal and interest of which are unconditionally
guaranteed or insured by or backed by the full faith and credit of the State of Texas or the United
States or their respective agencies and instrumentalities;

5. Obligations of states, agencies, counties, cities, and other political subdivisions
of any state rated as to investment quality by a nationally recognized investment rating firm not
lessthan A or its equivalent;

DM-#8206108.3-DM-#8345101.1 A-8
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6. Bonds issued, assumed, or guaranteed by the State of Israel;
7. Interest-bearing banking deposits that are guaranteed or insured by:
a The Federal Deposit Insurance Corporation or its successor; or

b. The National Credit Union Share Insurance Fund or its successor;
nterest-bearing banking deposits other than those described by Subsection 7 if:

The funds invested in the banking deposits are invested through (i) a
xmain office or branch in this state and is selected from allist adopted by the

described by i ; (i y ribed by Section 2257.041(d) of the
Texas Governm i earing broker dealer registered with the
Securities and erating under Securities and Exchange

Commission Rue 156

9. Certificates of deposit issued b
branch office in the State of Texas and that are (i) guarz
National Credit Union Share Insurance Fund or its sug
the Authority may invest under the Investment Act, Q
provided by law for deposits of the Authority;

10. Certificates of deposit made in
broker that has its main office or a branch office in this state and is selected from a list
by the Authority; (ii) the funds are invested by the Authority through a depository instit

(iii) the broker or the depository institution selected by the Authority under cl
for the deposit of the funds in certificates of deposit in one or more federally i

or an instrumentality of the United States, and (v) the depository in on selected by the
Authority under clause (ii), an entity described by Section 2257.041(d), or a clearing broker
dedler registered with the Securities and Exchange Commission and operating pursuant to
Security and Exchange Commission Rule 15¢3-3 (17C.F.R. Section 240.15c3-3) acts as
custodian for the Authority with respect to the certificates of deposit issued for the account of the
Authority;

11. Repurchase agreements that comply with the Investment Act;

DM-#8206108.3-DM-#8345101.1 A-9
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12. Bankers' acceptances that comply with the Investment Act;
13. Commercial paper that complies with the Investment Act;

14. No-load money market mutual funds that comply with the Investment Act; and

No-load mutual funds that comply with the Investment Act;
pvestment Pools which meet the requirements set forth in Section 2256.016 and

authorized by.a tion that is approved by the Board; and

17.
with the Investy

respect to bond proceeds, guaranteed investment contracts that comply

stated herein, no funds of the Authority may be
vestment prohibited by the Investment Act or other

invested in the followij
applicable law:

1 Obligatio ' ent represents the coupon payments on the outstanding
principal balance of the rlyi urity collateral and pays no principal
(10's);

2.
3. Collateralized mortgage ob
greater than 10 years; and

4, Collateralized mortgage oblig i [ determined by
an index that adjusts opposite to the changes, i

Section 6.03.  Investment of Funds Related to A

Anything in this Investment Policy to the contrary notwithstanding, to the extent that an
are held by a trustee under a trust indenture relating to the Authority’ s debt, such funds may be i
as provided by the Investment Act and the resolution authorizing the issuance of the bonds or,
trust indenture.

ARTICLE VII
INVESTMENT STRATEGIES

Section 7.01.  Strategy Applicable to All Funds.

The Authority’s general investment strategy for all fund groups shall be to invest such monies
from such fund groups so as to accomplish the following objectives, which are listed in the order of
importance:

1 Understanding of the suitability of the investment to the financial requirements
of the Authority;

DM-#8206108.3-DM-#8345101.1 A-10
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2. Preservation and safety of principal;
3. Liquidity;
4. Marketability of the investment if the need arises to liquidate the investment

before maturity;

Diversification of the investment portfolio; and

1 to meet the operating and cash flow requirements of
ng budget adopted by the Board. Surplus funds shall

Section 8.01. Annual Revi

The Authority shall review this Investme
confirming the continuance of the Investment Po
Investment Policy.

Section 8.02.  Superseding Clause.

This Investment Policy supersedes any prior polici
or securitization of Authority Funds.

Section 8.03.  Open Meeting.

The Board officially finds, determines and declares that this Investment Policy
carefully considered, and adopted at aregular meeting of the Board, and that asuff|C|en
the date, hour, place and subject of this meeting was posted at a place readily acc

to the publlc within the boundaries of the—eﬂy—ef—HeHsten—'FaaH-HeFemeﬂt—Ra nv

City Hall of the City of Houston, Texas for the time required by law preceding this meeting, as required
by the Open Meetings Act, Chapter 551, Texas Government Code, and that this meeting had been open
to the public as required by law at al times during which this Investment Policy was discussed,
considered and acted upon. The Board further ratifies, approves and confirms such written notice and
the contents and posting thereof.

[Remainder of page intentionally left blank]
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Adopted on the 22nd day of July, 1998.

Ratified on the 29th day of April, 1999, amended and ratified on the 27th day of February, 2003,
amended and ratified on the 26th day of August, 2004, amended and ratified on the 25th day of August,
2005, amended and ratified on the 27th day of April, 2006, amended and ratified on the 28th day of June,
2007, amended and ratified on the 29th day of May, 2008, amended and ratified on the 27th day of
August, 200 aded and ratified on the 29th day of April, 2010, ratified on the 28th day of April,

| and confirmed on the 25" day of August, 2016, amended and ratified on the
[, reviewed and confirmed on the 26" day of July, 2018, reviewed and
December, 2019, amended and ratified on the 28" day of January, 2021,
26" day of May, 2022, amended and ratified on the 23" day of February

DM-#8206108.:3- DM -#8345101.1 A-12
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Exhibit A

LIST OF AUTHORIZED BROKER/DEALERS

Allegiance Bank

Capita M
Capital One Financi
Capital One, N.A.
Cathay Bank
Central Bank
Chase Bank, N.A.

Chase Investments Services Corp
Chasewood Bank (Inc)
Citibank

City Bank

Coastal Securities, Inc.
Comerica Bank
Commercia State Bank
Community State Bank
CommunityBank of Texas, N.A.
Crosby State Bank

CUNA

Edward Jones

Encore Bank

Enterprise Bank & Trust

First Bank

First Bank & Trust Company (Inc)
First Bank of Conroe

First Bank of Texas

First Bank Texas

First Choice Bank

First Citizens Bank

First Community Bank

First Financial Bank

First International Bank & Trust
First National Bank

First National Bank of Bastrop
First National Bank Texas

First Texas Bank

FirstBank & Trust Company
Fiserv Investor Services, Inc.

BM-#8206168-3-DM -#8345101.1

A-13

Fiserv, Inc.
Frost Bank
FTN Financial
Golden Bank, National Association
Green Bank, N.A.
Guaranty Bank and Trust
Hanmi Bank
Herring Bank
Hilltop Securities
HomeTown Bank, N.A.
Houston Community Bank, N.A.
IBC Bank
Icon Bank
Independence Bank
Independent Bank
Integrity Bank
International Bank of Commerce
Invesco
Ironsteme Bank

- SecuritiesLLC
Chase & Co.
an Chase Bank, N.A.

Memorial City Bank
Mercantil Commercebank, National
Merchants Bank, N.A.
Merrill Lynch & Co., Inc.
Metro Bank, N.A.
Midkiff & Stone Capital
MidSouth Bancorp, Inc.
MidSouth Bank

Moody National Bank
Morgan Keegan & Co., Inc.

Morgan Stanley

Morgan Stanley Smith Barney
Morgan Stanley Wealth Management
New First National Bank

Northern Trust, National Association
Northwest Investment Services, Inc.
Omnibank, National Association



Patriot Bank

Plains State Bank

PNC Bank

Post Oak Bank

Preferred Bank

Prime Way Federal Credit Union
Prosperity Bank/Prosperity Bancshares, Inc.

State Bankof Texas
State Street Bank &

Texan Bank
Texas Capital Bank, N.A.
Texas Citizens Bank
Texas CLASS

Texas Community Bank
Texas First Bank

Texas Gulf Bank

Texas Independent Bank
Texas Savings Bank, s.s.b.
Texas State Bank
TexPool/TexPool Prime
TexSTAR

The Bank of River Oaks
TIB — The Independent BankersBank

Tradition Bank

Tri Star Financial

Trustmark National Bank

U.S. Bank National Association

UBS Financial Services, Inc.

Union Planters Bank

Unity National Bank

Veritex Bank

Vista Bank

WachoviaBank, N.A.

Wallis State Bank

Wells Fargo Advisors, LLC

Wells Fargo Bank, N.A.

Wells Fargo Brokerage Services, LLC

Westbound Bank

Whitney Bank

Woodforest National Bank

DM-#8206108:3-DM-#8345101.1 A-14
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Exhibit B

CERTIFICATE OF COMPLIANCE FROM SELLERS OF INVESTMENTS
AS REQUIRED BY THE PUBLIC FUNDS INVESTMENT ACT

To: Midtown Redevel opment Authority (the “ Authority”)

e person offering or the [Office such person holds]
esentative of the business
ing to engage in an
on with the Authority]

(the “Business Organization”)
busi ness organi zation or investment pool]

“qualified represe he Busi ness Organization offering to enter an investment
transaction with t as'such terms are used in the Public Funds

investments (the Inves
Investment Policy as anended and iti fied February

3. | or a registered investment profeg account, as
[ i uthority has
represented is the complete Investment
effect. The Authority has further ackno
applicable, may rely upon the Investment
Business Organization, as applicable, with any amendments to or any newly
form of the Investment Policy.

4. | or the Business Organization, as applicable, have/has implem:
procedures and controls in an effort to preclude investment tran:
Authority and me or the Business Organization, as applicable, that authorized by
the Investment Policy, except to the extent that this authorizati ependent upon an
analysis of the Authority’s entire portfolio or requires an interpretation of subjective
investment standards.

5. | or the Business Organization, as applicable, have/has reviewed or will review prior to
sale, the terms, conditions and characteristics of the investments to be sold to the
Authority and determined (i) that each of the Investmentsis an authorized investment for
local governments under the Investment Act and (ii) each of the Investments is an
authorized investment under the Investment Policy. The Business Organization makes

DM-#8206108.3DM-#8345101.1 A-15
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no representation as to whether any limits on the amount of Authority monies to be
invested in the Investments exceeds or in any way violates the Investment Policy.

6. The Business Organization makes no representations or guarantees regarding the
prudence, reasonableness or adequacy of the Investment Palicy.

7. The Business Organization has attached hereto, for return to the Authority, or will
vide a prospectus or disclosure document for each of the Investments other than
ifi cates of deposit and direct obligations of the United States.

DM-#8345101.1 16
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CHANGE ORDER

AlA Document G701

Prime Contract Change Order

Project: One Emancipation 2 & 5 Change Order Number: 001
3131 Emancipation Avenue Date: 1/30/2023
Houston, Texas 77004 i

Architect's Project Number: 2020240

To Contractor: Contract Date:

Contract For: Construction
Project Number: 01-06073

fiption Consolidated Cost

(67,189.00)
002 35,343.20
003 Cost Escalation 9.21.2022 58,446.00
004 Bulletin 01 (32,085.15)
005 Quad Power Huddle 571.51
006 CE #006 - Bulletin 02 (3,044.51)
Total Amount: ($7,957.95)

The original Contract Sum was

$ 1,587,983.00
The net change by previously authorized Change ¢

$ 0.00
The Contract Sum prior to this Change Order wa $ 1,587,983.00
The Contract Sum will Decrease by this Change Order j ($7,957.95)

The new Contract Sum including this Change Order wil
The Contract Time will be unchanged

The date of Substantial Completion as of the date of this Change Order, therefo

$ 1,580,025.05

NOTE: The Change Order does not include changes in the Co
that have been authorized by Construction Change Directive
Owner and Contractor, in which case a Change Order is exe

ARCHITECT CONTRACTOR

Kirksey Architecture D.E. Harvey Builders Midtown Redevelopm
6909 Portwest Drive 3663 Briarpark Drive, Suite 101 410 Pierce, #355
Houston, Texas 77024 Hotiston, Texas 77042-2008 Houston, Texas

IAL ks

Lo gy
BY (Signature) BY (Signature)
Stephen Driver
(Print Name) (Print Name) (Print Name)
Sr. Vice President
(Title) (Title) (Title)
2/17/2023
DATE DATE DATE
D.E. Harvey Builders page 1 of 1 Printed On: 2/17/ 2023 01 :45 PM
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D.E. Harvey Builders PCO#001 -1
3663 Briarpark Drive, Suite 101 Phone: (713) 783-8710
Houston, Texas 77042-2008 Fax: (713) 783-5313

Potential Change Order

Project: One Emancipation 2 & 5 Date: 1/4/2023
pation Avenue Project Number: 01-06073

Arch Project Number: 2020240

ment Authority PCO # | Revision #: 001 -1

Prime Contract Number: 01-06073

Accepted VE's
otion: CE #001 - Accep

Cost Code Amount

17-100 - ALLOWANCES Material ($67,189.00)
Subtotal: ($67,189.00)

Insurance: 0.00% Applies to all line item types. $ 0.00

Fee: 0.00% Applies to all line item types. $ 0.00

Grand Total: ($67,189.00)

Time:
The Contract time will be changed
Pricing VOID if not approved by:

Clarifications/Qualifications:

Attachments: Accepted VE List R1.pdf

Prepared By: Huwnter Smitiv Approved By: Femrrriytits:
D.E. Harvey Builders Midtown Redevelopment Auth

Tite: Assistant Project Manager Title:
Date: 01/23/2023 Date: [January 3
Digitally signed by Melissa
Approved By: ON-G-Us, Approved By:

ik £ a o,

s P [AmTALE e iy,
Kirksey ATCh ' 2C. Sy, SN="elssa

Date: 2023.01.30
11:38:10-06'00"

Title:  Vice President-Studio Director Title:
Date: 1/30/23 Date:

D.E. Harvey Builders page 1 of 1 Printed On: 1/23/ 2023 11 :29 AM



D.E. Harvey Builders
3663 Briarpark Drive, Suite 101
Houston,Texas 77042-2008

164

PCO#002 -0
Phone: (713) 783-8710
Fax: (713) 783-5313

Potential Change Order
Project: One Emancipation 2 & 5 Date: 1/4/2023
3131 Emancipation Avenue ; - 3
I, 77004 Project Number: 01-06073
Arch Project Number: 2020240
To: Midto e ent Authority PCO # | Revision #: 002 -0
41  #35 Prime Contract Number: 01-06073
, Texas 77
Ti MWBE Adder
ion: CE #002 - MWB er
Referen
1 |17-100 - ALLOWANCES Material $33,877.00
Subtotal: $33,877.00
Insurance: 0.80% Applies to all line tem types. $ 271.02
Fee: 3.50% Applies to all line itam types. $1,195.18
Grand Total: $35,343.20

Time:
The Contract time will be changed

Pricing VOID if not approved by:

Clarifications/Qualifications:

Attachments:. MWBE Matrix

Prepared By: Huntfer Smitiv
D.E. Harvey Builders

Title: Assistant Project Manager
Date: 01/04/2023

Approved By: addgl LA :g 2 Q
Kirksey Architecture

Tllle:ﬂ\LL ‘v"ﬁ‘M
Date: !.noaﬁk

D.E. Harvey Builders

page 1 of 1

Approved By:

Date: 2021.01 30 16:47:4

Midtown Redevelopment Authori

Tite: [Owner's Represen

Date:  [January 30,

Approved By:

Title:

Date:

Printed On: 1/4/ 2023 01:20 PM
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D.E. Harvey Builders PCO#003 -0

3663 Briarpark Drive, Suite 101 Phone: (713) 783-8710

Houston, Texas 77042-2008 Fax: (713) 783-5313
Potential Change Order

Project: One Emancipation 2 & 5 Date: 11412023

3131 Emancipation Avenue Project Number: 01-06073

; Arch Project Number: 2020240

To: i Jeve pent Authority PCO # | Revision #: 003-0

Prime Contract Number: 01-06073

Cost Code Amount

1 | 17-100 - ALLOWANCES Material § 58,446.00
Subtotal: $58,446.00

Insurance: 0.00% Appllies Lo all line Ham types. $ 0.00

Fee: 0.00% Applles to all line item types. $ 0.00

Grand Total: $58,448.00

Time:
The Contract time will be changed E

Pricing VOID if not approved by:

Clarifications/Qualifications:

Attachments: Cost Increase Estimate 9.21.2021

Pfepared By. HIM’UH/P’ SM{’V Approved By Date: 2012.01.30 16:49.
D.E. Harvey Builders Midtown Redevelopment Auth

Title: Assistant Project Manager Title: [Owner's Represe

Date: 01/04/2023 Date:_[January 30,

Approved By: , A /A sk ¢ { AP NN,
Kirksey Architecture™~--~"

e : / [ Title:

Date: | \ u '_EZ-, Date:

D.E. Harvey Builders page 1 of 1 Printed On: 1/4/ 2023 01:19 PM



D.E. Harvey Builders
3663 Briarpark Drive, Suite 101
Houston, Texas 77042-2008
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PCO#004 - 0
Phone: (713) 783-8710
Fax: (713) 783-5313

Potential Change Order

Project: One Emancipation2 & 5 Date: 1/24/2023
3131 Emancipation Avenue ; . 4
Houston. Texge 77004 Pro;.ect Number: 01-06073
Arch Project Number: 2020240
ment Authority PCO # | Revision #: 004 -0
Prime Contract Number: 01-06073
scope | in 01.
1 }09-800 - PAINTING aint Subcontract ($613.00)
2 g?r-;]:a_g;‘»\cousncu SLEREN Cellings Subcontract ($2,800.00)
3 |09-100 - DRYWALL Drywall Subcontract ($2,800.00)
4 |16-701 - VOICE & DATA Data Subcontract ($1,676.51)
5 | 08-400 - GLASS Glass Subcontract ($12,447.00)
6 |16-100 - ELECTRICAL Electrical Subcontract ($5,554.00)
7 |15-500 - HVAC HVAC Subcontract ($4,000.00)
8 |08-100 - METAL DOORS AND FRAMES DFH ($1,750.00)
9 | 15-310 - FIRE SPRINKLERS Fire Sprinklar ($640.00)
10 |01-062 - BUILDING PERMITS Permit Revision Cosls $ 250.00
Subtotal; ($31,830.51)
itam types. ($254.64)
types. $ 0.00
I: ($32,085.15)
Time:
The Contract time will be changed by: 0 days
Pricing VOID if not approved by: 2/7/2023
Clarifications/Qualifications: 1. Pricing is based on Bulletin 01 drawings dated 5.16.2022 by Kirk itecture.

Attachments: Trio.pdfLakeview.pdfMCA Data.pdfMLN Fire.pdfDoor King.pdfStraus.pdfEagl

Brothers_R1.pdfBruegging.pdf, Karsten ACT.PDF

D.E. Harvey Builders

page 10f 2

Printed On: 1/24/ 2023 08 :50 AM
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Digitally signed by Zachery Martin

Prepared By: Huwintfer Smitiv Approved By: Zachery Martin e
D.E. Harvey Builders Midtown Redevelopment Authority
Title: Assistant Project Manager Title: [Owner's Representative B
Date: 01/24/2023 Date:  |February 17, 2023 |
Approved By: Approved By:

D.E. Harvey Builders page 2of 2 Printed On: 1/24/ 2023 08 :50 AM
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D.E. Harvey Builders PCO#005 - 0
3663 Briarpark Drive, Suite 101 Phone: (713) 783-8710
Houston,Texas 77042-2008 Fax: (713) 783-5313
Potential Change Order

Project: One Emancipation 2 & 5 Date: 2/2/2023
aL?‘ LtEnm'aCipat_i;’T’Bg:e"ue Pl‘Oj:eCt Number: 01-06073

Arch Project Number: 2020240

To: idtoy < ent Authority PCO # | Revision #: 005-0

Prime Contract Number: 01-06073

Reference:

Cost Code Amount

1 | 16-100 - ELECTRICAL Subcontract $498.00
Subtotal: $498.00

Genoral Conditions: 10.00% Applies to all line item types. $ 49.80

Insurance: 0.80% Applies to all line item types. $438

Feo: 3.50% Applies to all line item types. $ 1933

Grand Total: $571.51

Time:
The Contract time will be changed by:

Pricing VOID if not approved by:

Clarifications/Qualifications: 1. Proposal valid until 2/16/2023.

Attachments: Proposal #2 - Added Quad in Huddel Rm 254 (23.02.

Digitally signed b
he

Prepared By: Huuntfer Smitiv Approved By: Zachery Martin %
D.E. Harvey Builders o

Title: Assistant Project Manager Title
Date: 02/02/2023 Date:

Approved By: !ZM édﬂ! M! ‘ lh h .Q Approved By:
irksey Architecture

Title: \!\ b(, mﬂiM Title:
Date: 8.‘6' f)f)e Date:

D.E. Harvey Builders page 10of 1 Printed On: 2/2/ 2023 01 :41 PM
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PCO#006 - 0
Phone: (713) 783-8710
Fax: (713) 783-5313

D.E. Harvey Builders
3663 Briarpark Drive, Suite 101
Houston,Texas 77042-2008

Potential Change Order

Project: One Emancipation 2 & 5 Date: 2/9/2023
3131 Emancipation Avenue Project Number: 01-06073
Houston, Te , '
Arch Project Number: 2020240
To: ent Authority PCO # | Revision #: 006 -0

Prime Contract Number:

01-06073

Cost Code

Amount

01-062 - BUILDING PERMITS J $246.41

2 | 09-100 - DRYWALL RR Celling R Subcontract ($480.00)
3 ::';::;:cousnm SUSPENSIC ACTinRR lo Subcontract $ 600.00
4 |09-880 - CARPET Flooring in Subcontract $873.20
5 |09-900 - PAINTING Paint RR to, Subcontract ($395.00)
6 | 15-500 - HVAC Subcontract $3,194.00
7 | 15400 - PLUMBING Subcontract ($5,370.00)
8 |16-100 - ELECTRICAL $2,517.00
9 |16-701 - VOICE & DATA Data at floor core $ 499.00
10 | 10-800 - TOILET ACCESSORIES Specialties Removal (51,202.96)
11 {09-300 - TILE Tile Removal ($3,604.00)
Subtotal: ($3,122.35)

$ 102.00

($24.16)

$0.00

($3,044.51)

Time:

The Contract time will be changed by:
Pricing VOID if not approved by:

2/23/2023

Clarifications/Qualifications: 1. Based on Bulletin 02 by Kirksey and consultants dated 1/2

D.E. Harvey Builders

page 1 of 2

Printed On: 2/15/ 2023 07 :00 AM
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Prepared By: Huwnter Smitiv
D.E. Harvey Builders

Title: Assistant Project Manager
Date: 2/15/2023

Approved By:

D.E. Harvey Builders

page 2 of 2

Digitally signed by Zachery Martin
. DN: cn=Zachery Martin, o=Martin Construction
Zache ry Martin rmsmeeoeom.on
. emall=zkmartin22@gmail com, ¢=US
. Date: 2023.02.17 11:57:55 -06'00"

Approved By

Midtown Redevelopment Authority

Title: [Owner's Representative |
Date: |February 17, 2023

Approved By:

Printed On: 2/15/ 2023 07 :00 AM
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1,25.23

MIDTOWN REDEVELOPMENT AUTHORITY
AFFORDABLE HOUSING DEVELOPMENT STATUS

ReWard Third Ward Senior Housing 70 | Multi-family rentals for seniors
New HOPE Housi 166 | Multi-family rentals (SROs)
Temenos | an 58 | Multi-family rentals (SROs)
Project R se CDC 30 | Duplex rentals

Law H n Senior Livin er - Montrose Center 112 | Multi-family rentals for seniors
St s Place Apartments 20 | Multi-family rentals
SINGLERAMILY FOR-SABEUNITS coM #

Guiding L Single family detached units
ReWard Third Ward CDC Single family detached units
Epic Homes LLC 20 | Single family detached units
Mayberry Homes Inc 31 | Singie family detached units
Houston Business Development Inc. 10 | Single family detached units
Project Row House CDC 3 uplexes

Cole Klein Builders, LLC. gle family detached units
Hou Homes Inc. ingle family detached units
TOTAL SINGLE FAMILY FOR-SALE UN (o]
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1,25.23

Midtown Redevelopment Authority
Affordable Housing Development

Page 2

ARIOUS DEVELOPMENT
# TYPE

184 | Multi-family rental units for seniors

104 | Multi-family rental units

72 | Multi-family rental units

145 | Multi-family rental units

WALLIP
TOTAL MULTI-FAMILY T

52 | Senior housing
557

SINGLE FAMILY UNI
HBDi

C-R Design Build
Agape CDC (COH-AHP Phase I1)
Park Street Homes

Single family detached units

ingle family detached units

Single family detached units

Single family detached units
Single family detached homes

Mayberry Homes Inc.

Mayberry Homes Inc.
HBDi
Lin Development Group LLC

Houston Habitat for Humanity

City of Houston Affordable Homes Development Program
Agape CDC

Cole-Klein Builders LLC

Daggett Jones

TOTAL SINGLE-FAMILY UNITS TO BE BUILT

TOTAL UNITS TO BE BUILT -MF AND SF

GRAND TOTAL UNITS 1,375
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Midtown Redevelopment Authority/TIRZ #2 Board Meeting February 23, 2023
Marlon Marshall

Capital Improvements Program
Caroline Street Reconstruction

- Contractor continues work on punch list items.
Design team working on plans to address the punch list items which TxDOT will not require

ovements Project includes installation of food truck
xhaust fans, and re-grading of the existing slopes and

ist items have been identified.

Construction Contract Budget

- Original Contract Amount: $294,264.50
- Net Change Orders: $7,251.22
- Contract Amount to Date: $301,515.72
Street Overlay Program
- Partnership with City of Houston Public Work mill
and asphalt overlay on local streets in Midtown.
- Comprehensive mill and overlay plan developed based on the City’s most recent Pa
Condition Index ratings.
- Prioritized phases for construction based on pavement condition ratings and pu
received from community.
- Mill and overlay to be performed by Houston Public Works with funding
funds allocated in the CIP budget.
- Interlocal Agreement with City of Houston for Phase 1 of project whi udes 7.28 lane
miles for cost of $910,471.57.
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INTERLOCAL AGREEMENT
MILL AND OVERLAY OF CERTAIN STREETS WITHIN REINVESTMENT ZONE
NUMBER TWO, CITY OF HOUSTON, TEXAS (MIDTOWN ZONE)

of the State of Texas principally located in Harris County,
DEVELOPMENT AUTHORITY, a not-for-profit local

acting on D i Two, City of Houston, Texas, a reinvestment zone
created by the City of Ho

ALS
Midtown Zone to undertake a public

in streets within the Midtown Zone
epicted in Exhibit A attached hereto

improvement project to improve t
with the addition of an asphalt ov,

(“Project™); and

WHEREAS, the City is willing :
through the City’s Houston Public Works (“HPW?)

WHEREAS, the Authority is willing to contrilz the “Authority
Contribution”) to the City for costs associated with i j i
material, labor, and traffic control (“Project Costs”); a

NOW, THEREFORE, for and in consideration
benefits to the parties herein named, it is agreed as follows:

AGREEMENT

1. The City will use its resources and equipment to undertake and co
including, through HPW’s Transportation and Drainage Operations, mill and o and restoration
of the roadway surface of a total of 7.28 lane miles of certain streets between n boundary limits
within the Midtown Zone, as more specifically detailed in Exhibit A (“Project Area”).

the Project,

2. The City shall provide traffic control during construction and separate the Project in
phases as needed to provide minimal disruption to the Midtown Zone.

3. Within 45 days after a written request from the City for delivery of funds that includes
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an estimated construction start date for the Project, the Authority shall deliver to the City the Authority
Contribution. The City shall use the Authority Contribution solely for the Project Costs and for no
other purpose. Upon completion of construction of the Project and acceptance thereof by the City for
maintenance and operation (“Final Completion”), the City shall provide a statement of final accounting
to the Authority detailing the Project Costs and, in the event that the Authority Contribution exceeds
the Project Co ity shall return any excess funds to the Authority within 45 days of Final

shall provide written notice of the Project to residents in and near the
ays prior to the start of construction on the Project.

ad at the address prescribed herein below or at such
other address as the other 4 e prescribed by notice to the sending party.

CITY:

AUTHORITY:
410 Pierce, Suite 355
Houston, Texas 77002
Attention: Executive Director

6. This Agreement shall terminate upon Final Completion and the City’s deli
Authority of (i) any excess funds remaining from the Authority Contribution as describe
hereof or (ii) written documentation from the City to the Authority evidencing that th
funds remaining from the Authority Contribution.

7. This Agreement shall be construed and interpreted in accorda
laws of the State of Texas and City of Houston. Venue for any disputes relatifg in any way to this
Agreement shall lie exclusively in Harris County, Texas. Should any provision of this Agreement
require judicial interpretation, the City and the Authority hereby agree and stipulate that the court
interpreting or considering the same shall not apply the presumption that the terms hereof shall be
construed against the party who prepared the same, it being agreed that all parties hereto have
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participated in the preparation of this Agreement and that each party had full opportunity to consult
legal counsel of choice before the execution of this Agreement.

8. This Agreement shall not bestow any rights upon any third party, but rather shall bind
and benefit the City and the Authority only.

ent any term, covenant or condition herein contained shall be held to be invalid

on the strict performance of any of the agreements
ing hereunder upon default or failure of performance
nsist on, andte enforce by any appropriate remedy,
se any right or remedy occurring as

shall not be considered a waiver of right to i

3 ies and their legal successors. This
Agreement does not create any perso any officer ot agent of the City or the

Authority.

14.  Neither party hereto waives or relinquis
its trustees, officers, employees, and agents as a r¢
performance of the covenants contained herein.

n behalf of itself,
reement and
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IN WITNESS HEREOF, the City and the Authority have made and executed this Agreement in
multiple copies, each of which is an original, and all of which shall together constitute but one and the
same instrument. The City and the Authority hereby agree that each party may sign and deliver this
Agreement electronically or by electronic means and that an electronic transmittal of a signature,
including but not Jimited to a scanned signature page, will be as good, binding, and effective as an

By
City Set Mayor

APPROVED: COUNTERSIGNED:

Director, Houston Public Works ity Controller

APPROVED AS TO FORM: E COUNTERSIGNED:

Assistant City Attorney
L.D. File No.

MIDTOWN REDEVELOPMENT AUTHORITY

By

Chair, Board of Directors

ATTEST:

Secretary, Board of Directors
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Exhibit A

Project Area and Limits

nill and overlay for Segments 1A and 1B, which are intended to be
ear. Roadway surfaces will be restored by milling the existing asphalt
alt. The components of Segments 1A and 1B are delineated in the
red as “Year 1’ segments on the map set forth on the following page.

YEAR | LANE MILES Est. Budget (.$125K/Lane-
Mile)
BERRY ST 1A 0.37 $45,920.24
DENNIS ST 1A 1.41 $176,450.66
DREW ST 1A 1.20 $150,006.82
STUART ST 1A 0.33 $40,641.48
YEAR 1A TOTAL: 3.30 $413,019.20
ANITA ST FANNIN ST 1 .75 $93,550.54
DENNIS ST SAN JACINTO ST .30 $37,387.76
DREW ST MAIN ST 1B 0.30 $37,876.59
FRANCIS ST TRAVIS ST AUSTIN ST 0.82 $102,447.85
HADLEY ST SAN JACINTO ST | AUSTIN ST 0.30 $37,629.62
MCILHENNY
ST MAIN ST AUSTIN ST 0 ;25284
ROSALIE ST MAIN ST CRAWFORD ST 0 $113,007.17
YEAR 1B TOTA 3.98
YEAR 1A + 1B TOTAL? 7.28
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	Mt_TIRZ Agenda 02_23_2023 -8345306-v4.pdf
	1. Call to Order and Introduction of Guests.
	2. Public Comment.
	3. Agenda for the Midtown Reinvestment Zone:
	a. Minutes for January 26, 2023.
	4. Consent Agenda for the Authority:
	a. Minutes for January 26, 2023.
	b. Monthly financial reports for January 2023.
	c. Acknowledgment of AHOC Lease with OST/Almeda Corridors Redevelopment Authority.

	5. Approve Midtown Redevelopment Authority Amended Administrative Procedure Manual and Employee Policy Manual.
	6. Resolution Regarding Annual Review of Investment Policy and List of Qualified Broker/Dealers of Midtown Redevelopment Authority and containing other provisions related thereto.
	7. Midtown Affordable Housing Program:
	9. With respect to the foregoing agenda items, the Authority may conduct an executive session with regards to the following, as appropriate and necessary:
	a.   Consultation with attorney (Section 551.071, Texas Government Code);

	b. The purchase, exchange, lease or value of real property (Section 551.072, Texas           Government Code);
	c.   Personnel matters (Section 551.074, Texas Government Code);
	d.   Security personnel or devices (Section 551.076, Texas Government Code); and
	e.   Economic development negotiations (Sections 551.087, Texas Government Code).

	Upon entering into the executive session, the presiding officer shall announce which agenda items will be discussed.
	10.   Adjourn.

	Zone_Minutes-01.26.2023-8346280-v2.pdf
	MINUTES OF THE BOARD OF DIRECTORS OF REINVESTMENT ZONE NUMBER TWO, CITY OF HOUSTON, TEXAS
	January 26, 2023
	The Board did not enter a closed executive session.

	MRA Minutes 01.26 with MB & PF Comments v-1.pdf
	MINUTES OF THE BOARD OF DIRECTORS OF THE MIDTOWN REDEVELOPMENT AUTHORITY
	January 26, 2023
	In attendance were Authority staff members: Vernon Williams, Kandi Schramm, Todd Edwards, David Thomas, Sally Adame, and Jalisa Hurst; Peggy Foreman of Burney & Foreman; Barron F. Wallace and Mary Buzak of Bracewell LLP; Alex Ramirez of Design Worksho...
	PUBLIC COMMENTS
	There were no public comments presented at this meeting.
	CONSENT AGENDA FOR THE AUTHORITY
	MINUTES FOR DECEMBER 8, 2022
	MONTHLY FINANCIAL REPORTS FOR NOVEMBER & DECEMBER 2022

	MIDTOWN AFFORDABLE HOUSING PROGRAM.
	Todd Edwards, Affordable Housing Real Estate Asset Manager, presented the Affordable Housing Operations Campus Report for Marlon Marshall who was not in attendance at this meeting.
	The Board enter into a closed executive session to discuss Personnel matters (Section 551.074, Texas Government Code).

	DM-#8346271-v1-Resolution_Regarding_Annual_Review_of_Investment_Policy_2023.pdf
	DM-#8346271-v1-Resolution_Regarding_Annual_Review_of_Investment_Policy_2023
	DM-#8345101-v1-Midtown_Investment_Policy_2023
	ARTICLE I  PURPOSE
	Section 1.01. Purpose.

	ARTICLE II  DEFINITIONS
	Section 2.01. Definitions.
	(a) “Authority Officials” means the Investment Officer, Authority Directors, officers, Employees, and persons and business entities engaged in handling the investment of Authority funds.
	(b) “Authorized Collateral” means any means or method of securing the deposit of Authority funds authorized by Chapter 2257, Texas Government Code.
	(c) “Authorized Investment” means any security in which the Authority is authorized to invest under Chapter 2256, Texas Government Code.
	(d) “Board” means the Board of Directors of the Authority.
	(e) “Collateral” means any means or method of securing the deposit of Authority funds under Article IV hereof.
	(f) “Collateral Act” means Chapter 2257, Texas Government Code, as amended from time to time.
	(g) “Director” means a person appointed to serve on the Board.
	(h) “Employee” means any person employed by the Authority, but does not include independent contractors or professionals hired by the Authority as outside consultants, such as the Authority’s accountant, financial advisor or general counsel.
	(i) “FDIC” means the Federal Deposit Insurance Corporation or any successor entity.
	(j) “Investment Act” means Chapter 2256, Texas Government Code, as amended from time to time.
	(k) “Investment Officer(s)” means the Director(s) or Employee(s) of the Authority (or the employee of an investing entity with whom the Authority has contracted to invest its funds) appointed from time to time by the Board to invest and reinvest the f...


	ARTICLE III  INVESTMENT OFFICER
	Section 3.01. Investment Officer.
	Section 3.02. Training.
	Section 3.03. Reporting by the Investment Officer and Authority Officials.
	Section 3.04. Assistance with Certain Duties of the Investment Officer.
	1. Presenting a copy of this Investment Policy to any person or business organization seeking to sell an investment to the Authority and obtaining the necessary written certification from such seller referred to in this section;
	2. Handling investment transactions;
	3. Preparing and submitting to the Board the written report of all investment transactions for the Authority as required by this section;
	4. Researching investment options and opportunities;
	5. Obtaining written depository pledge agreements as required herein;
	6. Obtaining safe-keeping receipts from the Texas financial institution which serves as a depository for pledged Collateral; and
	7. Reviewing the market value of the Authority’s investments and of the Collateral pledged to secure the Authority’s funds.


	ARTICLE IV  PROCEDURES FOR INVESTMENT OF AUTHORITY MONIES
	Section 4.01. Qualified Broker/Dealers.
	Section 4.02. Disclosures of Relationships with Entities Offering to Enter into Investment Transactions with the Authority.
	Section 4.03. Certifications from Sellers of Investments.
	Section 4.04. Solicitation of Bids for Certificates of Deposit.
	Section 4.05. Settlement Basis.
	Section 4.06. Monitoring of the Market Value of Investments and Collateral.
	(a) Certificates of deposit shall be valued at their face value plus any accrued but unpaid interest.
	(b) Shares in money market mutual funds and investment pools shall be valued at par plus any accrued but unpaid interest.
	(c) Other investment securities with a remaining maturity of one year or less may be valued in any of the following ways:
	(1) the lower of two bids obtained from securities broker/dealers for such security;
	(2) the average of the bid and asked prices for such investment security as published in The Wall Street Journal or The New York Times;
	(3) the bid price published by any nationally recognized security pricing service; or
	(4) the market value quoted by the seller of the security or the owner of such Collateral.

	(d) Other investment securities with a remaining maturity greater than one year shall be valued at the lower of two bids obtained from securities broker/dealers for such security, unless two bids  are not available, in which case the securities may be...


	ARTICLE V  PROVISIONS APPLICABLE TO ALL FUNDS
	Section 5.01. Provisions Applicable to All Fund Groups.
	A. All funds of the Authority shall be invested only in accordance with this Investment Policy and shall comply with any additional requirements imposed by bond resolutions or trust indentures of the Authority and applicable state law or federal tax l...
	B. The Board, by separate resolution, may provide that the Authority’s Executive Director or Investment Officer may withdraw or transfer funds from and to accounts of the Authority only in compliance with this Investment Policy.
	C. No fund groups shall be pooled for the purposes of investment, e.g. the funds in the Tax Increment Revenue Fund and in the Surplus Fund shall not be commingled or pooled for purposes of investment.

	Section 5.02. Policy of Securing Deposits of Authority Funds -- Applicable to All Deposited Authority Funds.
	A. The Authority recognizes that FDIC (or its successor) insurance is available for Authority funds deposited at any one Texas Financial Institution (including branch banks) only up to a maximum of $250,0000F  (including accrued interest) for each of ...
	B. If it is necessary for the Authority’s depositories to pledge Collateral to secure the Authority’s deposits, (1) the Collateral pledge agreement must be in writing, (2) the Collateral pledge agreement must be approved by the depository’s board of d...
	C. Collateral pledged by a depository shall be held in safekeeping at an independent third party institution, and the Authority’s administrator or Investment Officer shall obtain safekeeping receipts from the Texas financial institution or the safe-ke...
	D. The Authority’s funds deposited in any Texas financial institution, to the extent that they are not insured, may be secured by the pledge of any of the following:
	1. Surety bonds;
	2. An obligation that in the opinion of the Attorney General of the United States is a general obligation of the United States and backed by its full faith and credit;
	3. A general or special obligation that is (a) payable from taxes, revenues, or a combination of taxes and revenues and (b) issued by a state or political or governmental entity, agency, instrumentality or subdivision of the state, including a municip...
	4. A fixed-rate collateralized mortgage obligation that has an expected weighted average life of 10 years or less and does not constitute a “high-risk mortgage security” under the Collateral Act;
	5. A floating-rate collateralized mortgage obligation that does not constitute a “high-risk mortgage security” under the Collateral Act;
	6. A letter of credit issued by a federal home loan bank; or
	7. A security in which a public entity may invest under the Investment Act.  As of the date of this Investment Policy, the following are the securities in which a public entity may invest under the Investment Act and, therefore, may be used as Collate...
	a. Obligations, including letters of credit, of the United States or its agencies and instrumentalities;
	b. Direct obligations of the State of Texas or its agencies and instrumentalities;
	c. Collateralized mortgage obligations directly issued by a federal agency or instrumentality or the United States, the underlying security for which is guaranteed by an agency or instrumentality of the United States;
	d. Other obligations, the principal and interest of which are unconditionally guaranteed or insured by or backed by the full faith and credit of the United States or the State of Texas or their respective agencies and instrumentalities, including obli...
	e. Obligations of states, agencies, counties, cities, and other political subdivisions of any state rated as to investment quality by a nationally recognized investment rating firm not less than A or its equivalent;
	f. Certificates of deposit issued by a depository institution that has its main office or a branch office in the State of Texas that are (i) guaranteed by the FDIC or its successor or the National Credit Union Share Insurance Fund or its successor, (i...
	g. Certificates of deposit made in accordance with the following conditions: (i) a broker that has its main office or a branch office in this state and is selected from a list adopted by the Authority; (ii) the funds are invested by the Authority thro...
	h. Repurchase agreements that comply with the Investment Act;
	i. Bankers’ acceptances that comply with the Investment Act;
	j. Commercial paper that complies with the Investment Act;
	k. No-load money market mutual funds that comply with the Investment Act;
	l. No-load mutual funds that comply with the Investment Act; and
	m. Guaranteed investment contracts that comply with the Investment Act.


	E. Notwithstanding anything to the contrary provided above, the following may not be used as Collateral and are not authorized as investments for the Authority under the Investment Act:
	a. Obligations whose payment represents the coupon payments on the outstanding principal balance of the underlying mortgage-backed security collateral and pays no principal;
	b. Obligations whose payment represents the principal stream of cash flow from the underlying mortgage-backed security collateral and bears no interest;
	c. Collateralized mortgage obligations that have a final stated maturity date of greater than 10 years other than those listed in Section 5.02.D.4 and 5.02.D.5 above; or
	d. Collateralized mortgage obligations the interest rate of which is determined by an index that adjusts opposite to the changes in a market index.


	Section 5.03. Diversification.

	ARTICLE VI  AUTHORIZED INVESTMENTS
	Section 6.01. Authorized Investments.
	1. Obligations, including letters of credit, of the United States or its agencies and instrumentalities, including the Federal Home Loan Banks;
	2. Direct obligations of the State of Texas or its agencies and instrumentalities;
	3. Collateralized mortgage obligations directly issued by a federal agency or instrumentality of the United States, the underlying security for which is guaranteed by an agency or instrumentality of the United States;
	4. Other obligations, the principal and interest of which are unconditionally guaranteed or insured by or backed by the full faith and credit of the State of Texas or the United States or their respective agencies and instrumentalities;
	5. Obligations of states, agencies, counties, cities, and other political subdivisions of any state rated as to investment quality by a nationally recognized investment rating firm not less than A or its equivalent;
	6. Bonds issued, assumed, or guaranteed by the State of Israel;
	7. Interest-bearing banking deposits that are guaranteed or insured by:
	a. The Federal Deposit Insurance Corporation or its successor; or
	b. The National Credit Union Share Insurance Fund or its successor;

	8. Interest-bearing banking deposits other than those described by Subsection 7 if:
	a. The funds invested in the banking deposits are invested through (i) a broker with a main office or branch in this state and is selected from a list adopted by the Authority, or (ii) a depository institution with a main office or branch office in th...
	b. The broker or depository institution selected as described by Subsection (a) arranges for the deposit of the funds in the banking deposits in one or more federally insured depository institutions, regardless of where located, for the Authority’s ac...
	c. The full amount of the principal and accrued interest of the banking deposits is insured by the United States or an instrumentality of the United States; and
	d. The Authority appoints as the Authority’s custodian of the banking deposits issued for the Authority’s account: (i) the depository institution selected as described by Subsection (1); (ii) and entity described by Section 2257.041(d) of the Texas Go...

	10. Certificates of deposit made in accordance with the following conditions: (i) a broker that has its main office or a branch office in this state and is selected from a list adopted by the Authority; (ii) the funds are invested by the Authority thr...
	11. Repurchase agreements that comply with the Investment Act;
	12. Bankers’ acceptances that comply with the Investment Act;
	13. Commercial paper that complies with the Investment Act;
	14. No-load money market mutual funds that comply with the Investment Act; and
	15. No-load mutual funds that comply with the Investment Act;
	16. Investment Pools which meet the requirements set forth in Section 2256.016 and Section 2256.019 of the Texas Government Code, as amended and which are specifically authorized by a resolution that is approved by the Board; and
	17. With respect to bond proceeds, guaranteed investment contracts that comply with the Investment Act.

	Section 6.02. Prohibited Investments.
	1. Obligations whose payment represents the coupon payments on the outstanding principal balance of the underlying mortgage-backed security collateral and pays no principal (IO’s);
	2. Obligations whose payment represents the principal stream of cash flow from the underlying  mortgage-backed security collateral and bears no interest (PO’s);
	3. Collateralized mortgage obligations that have a stated final maturity date of greater than 10 years; and
	4. Collateralized mortgage obligations the interest rate of which are determined by an index that adjusts opposite to the changes in the market index (inverse floaters).


	ARTICLE VII  INVESTMENT STRATEGIES
	Section 7.01. Strategy Applicable to All Funds.
	1. Understanding of the suitability of the investment to the financial requirements of the Authority;
	2. Preservation and safety of principal;
	3. Liquidity;
	4. Marketability of the investment if the need arises to liquidate the investment before maturity;
	5. Diversification of the investment portfolio; and
	6. Yield.

	Section 7.02. Investment Strategy for the Tax Increment Revenue Fund.
	Section 7.03. Investment Strategy for the Surplus Fund.

	ARTICLE VIII  MISCELLANEOUS
	Section 8.01. Annual Review.
	Section 8.02. Superseding Clause.
	Section 8.03. Open Meeting.



	DM-8194842v9-Signed Office Lease Midtown RA OSTAlmeda RA.pdf
	LEASE   between   MIDTOWN REDEVELOPMENT AUTHORITY
	(“Landlord”)   and   Old Spanish Trail/Almeda Corridors Redevelopment Authority
	(“Tenant”)
	TABLE OF CONTENTS
	LEASE
	W I T N E S S E T H:
	ARTICLE I  GRANT AND TERM
	Section 1.1 Leased Premises.  For and in consideration of the rents, covenants and agreements hereinafter reserved and contained, Landlord demises and leases to Tenant and Tenant leases from Landlord 3,630 rentable square feet of space on the second f...
	Section 1.2 Commencement of Term.  The Lease shall become effective on the date on which Landlord receives from Tenant the Security Deposit (as further described in Section 14.1 hereof) and the Lease has been executed by both parties hereto (“Effectiv...
	Section 1.3 Time of Rent Payments.  All Rent (as that term is defined in Section 4.1 hereof) due under this Lease shall be payable in advance for any partial month of occupancy on a prorated basis and thereafter on the first day of each month in advan...
	Section 1.4 Length of Term.  The term of this Lease (“Term”) shall be for sixty (60) months, commencing upon the Commencement Date and ending at 11:59 p.m. on the last day of the 60th full calendar month following the Commencement Date (“Expiration Da...

	ARTICLE II  RENT
	Section 2.1 Rent.
	(b) Tenant shall commence paying Rent upon the Commencement Date (the “Rent Commencement Date”).  The “Base Rent” during the Term shall be as follows:
	Section 2.2 Non-Waiver of Conditions.  Extension of time for payment of Rent or change by Landlord of the mode or time of payment of Rent upon any occasion shall not be construed as a waiver of the provisions of this Article or as requiring a similar ...

	ARTICLE III  TAXES, UTILITIES, AND OPERATING COSTS
	Section 3.1 Proportionate Share.  As used herein and further described in Section 3.4, Tenant’s proportionate share of the Building’s operating costs (“Tenant’s Proportionate Share”) shall equal 6.3%, calculated based on dividing the rentable square f...
	Section 3.2 Taxes.  As further described in Section 3.4, Tenant shall pay as Additional Rent Tenant’s Proportionate Share of Real Estate Taxes assessed against the Project.  The term “Real Estate Taxes” shall mean the cost of all taxes, assessments, a...
	Section 3.3 Utilities.  As further described in Section 3.4, Tenant shall pay Tenant’s Proportionate Share of costs for all utilities for the Project, including but not limited to the costs of heat, gas, water, sewer, electricity, air conditioning and...
	Section 3.4 Operating Expenses.
	(b) Tenant shall reimburse Landlord for costs and expenses paid or incurred by or on behalf of Landlord relating to the repair, maintenance and operation of the Project, the Building and Common Areas of the Building for which Landlord shall have a rep...
	(c) Notwithstanding anything set forth above to the contrary, CAM Expenses shall not include costs or expenses arising from the replacement of capital investment items, except as provided in subsection (b)(ii) of this Section 3.4.  Additionally, CAM E...
	(d) Tenant agrees to pay one-twelfth (1/12th) of Landlord’s estimate of Additional Rent in advance upon the first day of each calendar month (each a “CAM Payment” and collectively, the “CAM Payments”) at the same time as monthly Base Rent.  Within nin...
	(e) Information Technology/Telecommunication Services.  Landlord will be responsible for providing fiber optic connectivity to the Building.  Tenant shall be required to use the third party provider with whom Landlord has contracted to provide interne...


	ARTICLE IV  TENANT’S COVENANTS
	Section 4.1 Payment of Rent.  Tenant shall pay to Landlord, its successors and assigns or to Landlord’s agent, the specified Rent at the times and in the manner above provided.  The term “Rent” as used in this Lease shall mean the Base Rent, Additiona...
	Section 4.2 Landlord’s Right of Entry.   Landlord and persons authorized by Landlord shall at any and all reasonable times have the right to enter and inspect the Premises, to supply janitorial service or any other service to be provided by Landlord t...
	Section 4.3 Use of Premises.
	(b) Tenant shall comply with, and Tenant shall cause its agents, contractors, customers, employees, invitees, licensees, servants and visitors to comply with, all laws, ordinances, orders, rules and regulations (state, federal, municipal and other age...
	(c) Tenant shall use and occupy the Premises only for the Permitted Use.  Tenant may not use or permit the use of the Premises for the sale of food, the storage of any Hazardous Materials (as hereinafter defined) (other than de minimis quantities foun...
	Section 4.4 Assignment and Subletting.

	(b) Landlord shall have the right to transfer and assign, in whole or in part, all of its rights and obligations hereunder and in the Building and all other property referred to herein, and in such event and upon such transfer (any such transferee to ...
	(c) Tenant shall look solely to Landlord’s interest in the Project for the recovery of any judgment against Landlord, it being agreed that neither Landlord (and its members, partners, officers, directors and shareholders) nor any mortgagee shall ever ...

	Section 4.5 Parking.  During the standard business hours of operation for the Building, as set forth in Exhibit “D” attached hereto (“Business Hours”), Tenant, its employees and customers, shall have the non-exclusive right to use all common area park...

	ARTICLE V  DELIVERY, CONSTRUCTION, ALTERATIONS AND LIENS
	Section 5.1 Condition of Premises.  On or prior to the Effective Date, Tenant has made a complete inspection of the Premises and agrees it will accept the Premises “as-is” and without recourse to Landlord; provided that the Tenant Improvements (as def...
	Section 5.2 Tenant Improvements.
	(a) Landlord shall perform all work for Tenant’s initial occupancy of the Premises (“Tenant Improvements”) in accordance with a schematic plan, a construction budget and a full and detailed architectural and engineering plan for the Tenant Improvement...
	(b) The total cost of construction of the Tenant Improvements in accordance with the Tenant Improvement Plans is stipulated to be $509,929.50 (“Stipulated Tenant Improvements Cost”).  Landlord shall provide to Tenant a tenant allowance of $254,964.75,...

	Section 5.3 Construction and Alterations.  Tenant shall not make or allow to be made (except as otherwise provided in this Lease) any alterations or physical additions (including fixtures) in or to the Premises or place safes, vaults, filing cabinets,...
	Section 5.4 Liens.  Tenant shall indemnify and hold harmless Landlord from and against all costs (including reasonable attorney’s fees and costs of suit), losses, liabilities, or causes of action arising out of or relating to any alterations, made by ...

	ARTICLE VI  MAINTENANCE AND REPAIR, COMPLIANCE WITH LAW, AND SIGNS
	Section 6.1 Maintenance, Repair, Janitorial and Rules of the Building.
	(b) The Landlord is responsible for maintenance, repair, and replacement of the Common Areas, roof, foundation, exterior walls, and building structure.  Landlord will, and with reasonable dispatch after being notified in writing by Tenant of the need ...
	(c) Landlord shall provide to the Premises central heat and air conditioning in season, subject to curtailment as required by governmental laws, rules, or regulations, in such amounts as are necessary for reasonable comfort as determined by Landlord, ...
	(d) Landlord shall not be liable for, and Tenant shall not be entitled to, any abatement or reduction of Rent by reason of Landlord’s failure to maintain temperature or electrical constancy levels or to furnish any of the foregoing services when such ...
	(e) During the Term, Tenant will keep and maintain the Premises in good condition and repair.  Tenant will not commit or allow any waste or damage to be committed on any portion of the Premises.
	(f) Landlord shall provide daily janitorial services, except on weekends and holidays, in accordance with the specifications outlined in the Building Rules and Regulations.
	(g) Tenant will surrender the Premises at the expiration of the Term or at such other time as Tenant may vacate the Premises in good condition and repair, broom-clean, excepting ordinary wear and tear, damage by fire or accident not occasioned by reas...
	Section 6.2 Compliance with Law.  Upon receipt of notice from any duly constituted public authorities, Tenant shall comply with their lawful requirements and hold Landlord harmless from penalties, fines, costs or damages resulting from Tenant’s occupa...
	Section 6.3 Signs.   Landlord shall provide and install letters and numerals at the entrance to the Premises identifying Tenant and Tenant’s suite number at Tenant’s sole cost and expense (“Tenant Signage”), in accordance with Landlord’s signage stand...

	ARTICLE VII  INSURANCE AND CASUALTY
	Section 7.1 Tenant’s Insurance.
	(a)  Throughout the Term, Tenant at its sole cost and expense shall keep or cause to be kept commercial general liability insurance with respect to the Premises, and the business operated by Tenant (and any subtenants of Tenant) in the Premises which ...
	Tenant shall also maintain minimum excess coverage of not less than Five Million Dollars ($5,000,000.00) per occurrence, provided Tenant shall carry such greater limits of coverage as Landlord may reasonably request from time to time.  Landlord, any p...

	(b) Tenant agrees to carry, at its expense, (i) “all-risk” property insurance against fire, vandalism, windstorm, explosion, smoke damage, malicious mischief, and such other perils as are from time to time included in a standard extended coverage endo...
	(c) Liability insurance maintained by Tenant shall be primary coverage without right of contribution by any similar insurance that may be maintained by Landlord.  All policies shall name the Landlord and/or Landlord’s designees as additional insured (...
	(d) Tenant shall deliver certificates of insurance evidencing the required coverages hereunder to Landlord on or before the Commencement Date and at least annually thereafter during the Term.
	(e) At all times that Tenant is undertaking improvement work in the Premises, the Tenant specifically agrees to carry, or cause its contractors to carry, builder’s risk completed value insurance on the improvements, in an amount approved by Landlord, ...
	(f) Tenant shall require any contractor of Tenant performing work on the Premises to take out and keep in force, at no expense to Landlord, (a) commercial general liability insurance (including contractor’s liability coverage, contractual liability co...
	(g) If Tenant shall not comply with any covenant to maintain insurance as provided herein, then after the applicable notice and cure period, Landlord may, at its option, cause insurance as aforesaid to be issued and, in such event, Tenant shall prompt...

	Section 7.2 Fire Insurance.  Landlord agrees, during the Term, to carry “all-risk” property insurance against fire, vandalism, malicious mischief and such other perils as are from time to time included in a standard extended coverage endorsement and, ...
	Section 7.3 Damage or Destruction.
	(a) In the event the Premises shall be partially or totally destroyed by fire or other casualty insured under the insurance carried by Landlord pursuant to Section 7.2 hereof, as to become partially or totally untenantable, the damage to the Premises ...
	If the Premises or any other portion of the Building is damaged by fire or other casualty resulting from the fault or negligence of Tenant or its agents, contractors, customers, employees, invitees, licensees, servants or visitors, the Rent shall not ...


	ARTICLE VIII  DEFAULTs AND REMEDIES
	Section 8.1 Tenant’s Default.  The occurrence of any one or more of the following events shall constitute an event of default (“Event of Default”) under this Lease:
	(a) the failure by Tenant to pay when due any sum of money to be paid by Tenant under this Lease, such failure continuing for a period of five (5) days after written notice thereof (provided that Landlord shall not be required to provide such notice a...
	(b) the failure by Tenant to comply with or perform any of the other terms, provisions, covenants or conditions which Tenant is required to observe and to perform; or the vacation or abandonment by Tenant of the Premises or any part thereof during the...
	(c) a general assignment by Tenant for the benefit of creditors;
	(d) the filing of any voluntary petition in bankruptcy by Tenant or the filing of an involuntary petition by Tenant’s creditors, which involuntary petition remains undischarged or unstayed for a period of sixty (60) days, provided, that in the event t...
	(e) the admission by Tenant in writing of its inability to pay its debts as they become due, the filing by Tenant of a petition seeking any reorganization, arrangement, composition, readjustment, liquidation, dissolution or similar relief under any pr...
	(f) the attachment, execution or other judicial seizure of all or substantially all of Tenant’s assets or the Premises, if such attachment or other seizure remains undismissed or undischarged for a period of ten (10) business days after the levy thereof;
	(g) the employment of a receiver to take possession of substantially all of Tenant’s assets or the Premises, if such receivership remains undissolved for a period of ten (10) business days after creation thereof; and
	(h) the occurrence of any of the matters identified in clauses (c) through (g) as to any guarantor of Tenant’s obligations under this Lease or the default under any guaranty of Tenant’s obligations under this Lease.

	Section 8.2 Landlord’s Remedies.  If an Event of Default occurs, as provided in Section 8.1 above, Landlord shall have the option to pursue any one or more of the following remedies without any notice or demand whatsoever:
	(a) Terminate this Lease in which event Tenant shall immediately surrender the Premises to Landlord and if Tenant fails to do so, Landlord may, without prejudice to any other remedy which Landlord may have for possession or arrearages in rent, enter u...
	(b) Enter upon and take possession of the Premises and expel and permanently exclude Tenant and any other person who may be occupying the Premises or any part thereof, by force if necessary, without being liable for prosecution or any claim for damage...
	(c) Do whatever Tenant is obligated to do under the terms of this Lease (and enter upon the Premises in connection therewith if necessary) without being liable for prosecution or any claim for damages therefor, and Tenant agrees to reimburse Landlord ...
	(d) Alter all locks and other security devices at the Premises with or without terminating this Lease.  Landlord shall not be obligated to provide a key or other means of ingress to Tenant or Tenant’s agents or to provide re-entry for any reason or un...

	Section 8.3 No Acceptance of Surrender.  Exercise by Landlord of any one or more remedies hereunder granted or otherwise available shall not be deemed to be an acceptance of surrender of the Premises by Tenant, whether by agreement or by operation of ...
	Section 8.4 Landlord Termination.  In the event Landlord elects to terminate this Lease by reason of an event of default, then notwithstanding such termination, Tenant shall be liable for and shall pay to Landlord at the address specified for notice t...
	Section 8.5 Landlord Repossession Without Termination.  In the event that Landlord elects to repossess the Premises without terminating this Lease, then Tenant shall be liable for and shall pay to Landlord at the address specified for notice to Landlo...
	Section 8.6 Costs of Reletting.  In case of any event of default, Tenant shall also be liable for and shall pay to Landlord, in addition to any sum provided to be paid above, reasonable broker’s fees incurred by Landlord in connection with reletting t...
	Section 8.7 Reletting Premises.  To the extent required by applicable law, Landlord shall be obligated to use commercially reasonable efforts to mitigate its damages arising out of an event of default by Tenant.  Landlord and Tenant agree that Landlor...
	Section 8.8 Waiver by Landlord.  One or more waivers of any covenant or condition by Tenant shall not be construed as a waiver of a subsequent breach of the same covenant or condition, and the consent or approval by Landlord to or of any act by Tenant...
	Section 8.9 Landlord’s Default.  If Landlord fails to perform any of its obligations hereunder within thirty (30) days after written notice from Tenant specifying such failure (provided Landlord shall be allowed such additional time as may be reasonab...
	Section 8.10 Remedies Nonexclusive.  The rights and remedies of either party herein stated shall be in addition to any and all other rights and remedies which either party has or may hereafter have at law or in equity; and each party stipulates and ag...

	ARTICLE IX  NOTICES
	Section 9.1 Notices.  All notices required herein to be given by Tenant to the Landlord shall be given via overnight delivery by courier service, and shall be sent to Landlord at:

	ARTICLE X  QUIET ENJOYMENT AND HOLDING OVER
	Section 10.1 Quiet Enjoyment of Tenant.  Tenant, upon paying the Rent and complying with the terms, covenants and conditions of this Lease, shall and may peaceably and quietly have, hold and enjoy the Premises for the Term.
	Section 10.2 Holding Over.  In the absence of a written agreement to the contrary, if Tenant should remain in occupancy of the Premises after the expiration of the Term, Tenant shall remain only as a Tenant from month-to-month, and all applicable prov...

	ARTICLE XI  EMINENT DOMAIN
	Section 11.1 Total Condemnation.  If the whole of the Premises shall be taken by any public authority under the power of eminent domain, then the Term shall cease as of the day possession shall be taken by such public authority and the Rent shall be p...
	Section 11.2 Partial Condemnation.  If only a part of the Premises shall be taken by any public authority under the power of eminent domain, then, except as otherwise provided in this Section 11.2 and Section 11.3, this Lease and the Term shall contin...
	Section 11.3 Landlord’s and Tenant’s Damages.  All damages awarded for any taking under the power of eminent domain, whether for the whole or a part of the Premises, shall belong to and be the property of Landlord, whether such damages shall be awarde...

	ARTICLE XII  LIABILITY AND WAIVER OF SUBROGATION
	Section 12.1 Hold Harmless.  Tenant shall not be liable to Landlord or to Landlord’s agents, contractors, customers, employees, invitees, licensees, servants or visitors for any damage to person or property caused by any act, omission or neglect of La...
	Section 12.2 Waiver of Subrogation.  ANYTHING IN THIS LEASE TO THE CONTRARY NOTWITHSTANDING, LANDLORD AND TENANT HEREBY WAIVE ANY AND ALL RIGHTS OF RECOVERY, CLAIM, ACTION OR CAUSE OF ACTION AGAINST THE OTHER, ITS AGENTS, EMPLOYEES, OFFICERS, MEMBERS,...

	ARTICLE XIII  SUBORDINATION
	Section 13.1 Subordination of Lease to Mortgage.  Tenant agrees that this Lease shall, at the request of Landlord, be subordinate to any first mortgages or deeds of trust that may be placed upon the Premises and to any and all advances to be made ther...

	ARTICLE XIV  GENERAL
	Section 14.1 Security Deposit.  Upon receipt from Tenant of the sum equal to the last month’s Base Rent, which sum is due and payable on or before the date of execution of this Lease (“Security Deposit”), such sum shall be held by Landlord without int...
	Section 14.2 Estoppel Certificates.  Within fifteen (15) business days following receipt of a written request from Landlord, Tenant shall execute, acknowledge and deliver to the Landlord a written statement certifying (i) that this Lease is in full fo...
	Section 14.3 Broker's Commission.  Landlord and Tenant represent they have not had any dealings with any real estate broker other than Ryland Enterprise Inc., dba ARVO Realty Advisors, and Cushman & Wakefield of Texas Inc. (“Landlord’s Brokers”).  Lan...
	Section 14.4 Disclaimer of Representations and Warranties.  It is understood and agreed by Tenant that Landlord and Landlord’s agent have made no representations, promises or warranties with respect to the Premises or the making or entry into this Lea...
	Section 14.5 Not a Joint Venture.  Any intention to create a joint venture or partnership relation between the parties hereto is hereby expressly disclaimed.
	Section 14.6 Applicable Law.  This Lease shall be construed under the laws of the State of Texas, wherein it is made.  In any action brought under this Lease, Tenant submits to the jurisdiction of the courts of the state of Texas and to venue in Harri...
	Section 14.7 Entire Agreement.  This Lease, and any exhibits attached hereto and forming a part hereof, set forth all the promises, agreements, conditions and understandings between Landlord and Tenant relative to the Premises, and there are no other ...
	Section 14.8 Relocation.  Landlord shall have the option to relocate Tenant to alternative space in the Building, which alternative space shall be of comparable size to the Premises.  Landlord shall give Tenant not less than ninety (90) days’ prior wr...
	Section 14.9 Successors, Assigns, Captions, etc.  This Lease shall be binding upon the parties hereto, their personal representatives, successors and assigns (except as otherwise provided herein), and shall inure to their benefit.  The use of one gend...
	Section 14.10 Confidentiality.  Tenant acknowledges that the terms and conditions of this Lease are to remain confidential for Landlord’s benefit and may not be disclosed by Tenant to anyone (other than Tenant’s attorneys, accountants, consultants or ...
	Section 14.11 [Intentionally Omitted].
	Section 14.12 Waiver of Trial by Jury.  Landlord and Tenant agree that, to the extent permitted by law, each shall and hereby does waive trial by jury in any action, proceeding or counterclaim brought by either against the other on any matter whatsoev...
	Section 14.13 Recordation.  Neither this Lease nor any memorandum hereof shall be recorded in any public records without the prior written consent of Landlord.
	Section 14.14 Counterparts.  This Lease (and any subsequent amendments or consent provided in connection with the Lease) may be executed in one or more counterparts, which, when placed together, constitute a single binding document as if all signature...
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