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midtown
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 special meeting, open to the public, with the Board of Directors of the Midtown Reinvestment Zone on
Tuesday, August 19, 2025, at 12:30 p.m. at 410 Pierce Street, 15t 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. Members of the public may
attend and/or offer comments in person as provided on the agenda and as permitted by the presiding officer during
the meeting, or may view the meeting through the following link:
https://midtownhouston.com/event/mra-board-meeting/

https://midtownhouston.com/event/mra-board-meeting-2025-08-19/

Click big blue button “TEAMs Meeting Link”

Meeting ID: 247 576 862 826

Passcode: GddGFQ

Or dial in by phone and enter the phone ID when prompted
Phone: +1 872-256-8243

Phone ID 355 736 852#

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

—_

Call to Order, Introduction of Guests and Board Comments
2. Public Comment

3. Consent Agenda for the Midtown Reinvestment Zone
a. Minutes for June 26, 2025

4. Consent Agenda for the Authority
a. Minutes for June 26, 2025
b. Monthly financial reports for June 30, 2025 and July 31, 2025.


https://midtownhouston.com/event/mra-board-meeting/
https://midtownhouston.com/event/mra-board-meeting-2025-08-19/

10.

11.

12.

13.

Annual Review of Investment Policy and List of Qualified Broker/Dealers
FY 2025 Audit Engagement
Investment Report for Quarter Ending June 30, 2025

Affordable Housing Program

a. Affordable Housing Operations Campus and Related Administrative Matters

b. Purchase and Sale Agreement with the City of Houston Relating to Approximately 101,978
Square Feet of Real Property on Old Spanish Trail between Blythewood Street and Calhoun
Road

c. Conveyance of 11 Tracts of Land to Heart of Houston Community Development Corporation, Inc.
for Construction of Twenty-Two Duplex Affordable Housing Units

d. Daggett Development LLC — Single-Family Affordable Housing Development at 5635 MLK

Capital Improvements Program
a. Street Overlay and Sidewalk Program
i. Interlocal Agreement with City of Houston for Cleburne and Caroline Street Safety
Improvements
b. Urban Redevelopment Plan
i. Pedestrian Lighting Assessment Work Order

Executive Director
a. Economic Development Strategy Report
b. Morgan Group Update
c. Affordable Housing Update
d. Consultant and Vendor Metrics

Personnel, Compensation and Review Process

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.

Adjourn

/\/\/\\/ \
Matt Thibodeaux \_/Q

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

June 26, 2025

tlar meeting @
y of Houston, Te

e Board of Directors (the “Board”) of Reinvestment Zone Number Two,
was held at 410 Pierce Street, First Floor Conference Room, Houston,
eo conference on Thursday, June 26, 2025, at 12:30 p.m. The meeting
he roll was called of the duly appointed members of the Board, to-wit:

Pos. # Name

Abe Goren
Deanea LeFlore
James Gilford
Zoe Middleton

oster
e Fontaine

© o0o~N®

z ; Melissa Morton of
The Morton Accounting Services; Rachel Ray-W | Harrison of IDS
Engineering; Jennifer Curley and Cedrick LaSan€
Super Neighborhood 62; Sean Haley and Bob
Construction Management and Designs, LLC; Rq
Associates; Amber Honsinger of The Harris Ce
Transportation; Jermaine Potter and Bobby A

Houston Habitat for Humanity; and Jack Valinski.

In attendance via video conference were Authority staff member Sally Adanie; Cynthia Alvara
Chandler Snipe and Chrystal Davis of the Midtown Management District; Angie Gomez of CCP.
Corey Glenn of the City of Houston; Brooke Edwards of Ryan; and Andrea Moore of Pa
Real Estate.

Director Odom called the meeting to order.

MINUTES FOR APRIL 23, 2025

Director Goren made a motion to approve the minutes for April 23, 2025. The motion was

seconded by Director Lewis and unanimously approved.



EXECUTIVE SESSION

The Board ot enter a closed executive session.

usiness to come before the Board, the meeting was adjourned.

Camille Foster, Assistant Secretary
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MINUTES OF THE BOARD OF DIRECTORS OF
THE MIDTOWN REDEVELOPMENT AUTHORITY

June 26, 2025

of the Board of Directors (the “Board”) of the Midtown Redevelopment
ity”) was held at 410 Pierce Street, First Floor Conference Room,
 and via video conference Thursday, June 26, 2025, at 12:30 p.m.
attached hereto and incorporated herein. The meeting was open
as called of the duly appointed members of the Board, to-wit:

Pos.# Name

Abe Goren
Deanea LeFlore
James Gilford
Zoe Middleton

©O© 00 ~N®

and Bob Bradford of CCPPI; Zack Martin
Designs, LLC; Roberta Burroughs of Robé

Jermaine Potter and Bobby Allen of Daggett
Habitat for Humanity; and Jack Valinski.

In attendance via video conference were Authority staff member Sally Adame; C
Alvarado, Chandler Snipe and Chrystal Davis of the Midtown Management Distri
Gomez of CCPPI; Corey Glenn of the City of Houston; Brooke Edwards of
Andrea Moore of Partners Real Estate.

Director Odom called the meeting to order.

PUBLIC COMMENT

There were no public comments.
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CONSENT AGENDA FOR THE AUTHORITY

ES FOR APRIL 23, 2025
Y FINANCIAL REPORTS FOR APRIL 30 AND MAY 31, 2025

ET IN THE AMOUNT OF $137.112
NDMENT TO AMENDED AND RESTATED LEASE WITH LA

(“TxDOT”) provided a project
Project, including the status of
anges to the Segment 3A caps
being evaluated by TxDOT and

update on the 1-45 North |
construction on Segment

the City of Houston (the “City”):

AFFORDABLE HOUSING PROGRAM

terminate the Authority’s lease with Primary Care Cohort 2 PropC
(“Centerwell”) relating to the first floor space at One Emancipation

the lease will terminate on July 31, 2025.

Director Goren made a motion to approve the terminati
Care Cohort 2 PropCo LLC Office Lease. The motion w
Director Fontaine and carried by unanimous vote.

the Primary
seconded by

HONEYCOMB CLINIC, LLC OFFICE LEASE
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Mr. Wallace presented a proposed lease with Honeycomb Clinic, LLC for
the first floor space vacated by Centerwell at One Emancipation Center.

Director Goren moved to approve the Honeycomb Clinic, LLC Office Lease.
e motion was seconded by Director Fontaine and carried by majority
with seven Board members voting to approve the motion. Director
abstained from the vote.

e approval of these two agenda items, the Board discussed these
ed executive session. Upon returning to the open session, no
was taken on these agenda items.

Subsequent
items in a ¢
additional g

PURCHASE AND THE CITY OF HOUSTON
RELATING TO SQUARE FEET OF REAL

Barron Wallace of Bracewell LLP pro i ity’s proposed
acquisition from the Authority of a large outh side of
Old Spanish Trail between Blythewood se as the

the City of Houston relating to approximately 101,978 square feet of real prope
on Old Spanish Trail between Blythewood Street and Calhoun Road. The moti

OF SINGLE-FAMILY AFFORDABLE HOMES

Cedrick LaSane, Assistant Director of the City’s Housing and Community
Development Department (“‘HCDD”), presented a request from the City for the
Authority to convey to the Heart of Houston Community Housing Development
Corporation, Inc. (“Heart of Houston”) eleven tracts of land on Bremond Street,
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Mcllhenny Street and Dennis Street within the boundary of the Houston Housing
Authority’s Cuney Homes Choice Neighborhoods Initiative. Heart of Houston will
facilitate the development of eleven single-family detached affordable homes in
hases; six tracts of land will be conveyed in the first phase and five tracts of

e boundary of the Houston Housing Authority’s Cuney Homes
orhoods Initiative to Heart of Houston Community Housing
orporatign, Inc. for construction of eleven single-family detached

IDP”), which provides a subsidy of
up to $50,000 to eli e that does not exceed 80% of

of six tracts of land on Tuam Street, nny Street for
construction of single-family affordable - ton Housing
and Community Development Depart
The motion was seconded by Director,

AMENDMENT TO GRANT AGREE
HUMANITY, INC. RELATED TO THE
SINGLE-FAMILY AFFORDABLE HOMES

Mr. Wallace noted that the Authority has entered into a grant agreeme
Houston Habitat for Humanity for construction of four single-family a
homes on four lots located on Grace and Ventura Streets. Due to
construction and material costs, Houston Habitat for Humanity has
increase in the maximum sale prices for these four homes. This r
approved by HCDD.

Director Fontaine made a motion to amend the grant agreement with Houston
Habitat for Humanity to increase the maximum sale price of the homes located at
5818 Grace and 5051 Ventura to $248,730 and to increase the maximum sale
price of the homes located at 5820 Grace and 5049 Ventura to $251,865.50. The
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motion was seconded by Director Middleton and carried majority vote, with seven
Board members voting to approve the motion. Director Goren abstained from the
vote.

ENT TO GRANT AGREEMENT WITH CHANGE HAPPENS
Y DEVELOPMENT CORPORATION RELATED TO THE MAXIMUM
OF TWO SINGLE-FAMILY HOMES FOR A CITY OF HOUSTON
D COMMUNITY DEVELOPMENT DEPARTMENT PROJECT

ed that the Authority has entered into a grant agreement with
s Community Development Corporation (“Change Happens”) for
e single-family affordable homes on twelve lots at a
965. Change Happens has entered into a separate
e development and sale of ten homes to eligible

S does not exceed 80% of area median income.
Change Hg \ increase in the maximum sale price of two
homes tf3 Will © Beulah Street and 3325 Beulah Street so that
it can these lo isfydtsi@greement with the City. This request has been
approved by HCDD.

a motion to amend
Development Cg
ated at
on \

Director Murphy ma
Happens Communi
price of the home;s
$240,000 in conre
Development Depart
and carried by unanimous vote.

grant agreement with Change
D increase the maximum sale
2et and 3325 Beulah Street to
ton Housing and Community
as seconded by Director Goren

DAGGETT DEVELOPMENT LLC — SIN -FAMILY ORD: HOUSING
DEVELOPMENT 5635 MLK BLVD.

This agenda item was discussed in a‘€l@sed e e ion. Upon re
the open session, no action was taken on thi 2nda ite

HEALTH AND IDD

Amber Honsinger, Program Director of The Harris Center for Mental H
IDD, provided an overview of a twelve-month pilot program to deliver
health support, clinical engagement, case management and car
services to unhoused individuals in Midtown for the purpos
participants to essential healthcare and housing services and su ng long-term
stability and recovery through the Chronic Consumer Assistance Program-
Midtown. This targeted initiative is a collaboration between the Authority, The
Harris Center, Harris County Constable Precinct 7 and SEARCH Homeless
Services designed to identify and support unhoused individuals within Midtown
who have unmet behavioral health and/or substance use needs.
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Following discussion, Director Murphy made a motion to approve the interlocal
agreement with The Harris Center for Mental Health and IDD related to the
implementation of a twelve-month pilot program to deliver behavioral health

gert, clinical engagement, case management and care coordination services
sed individuals in Midtown. The motion was seconded by Director Goren

and sidewalk improvements on
Caroline St Hermann Drive and Cleburne
. 2t. The motion was seconded by
Director Murph

URBAN REDEVELOPMENT PLAN
Mr. Marshall presented updates re
workshop recommendations and
Management District and the City.
DEVELOPMENT AGREEMENTS

This agenda item was discussed in a closed executive session.
returning to the open session, no action was taken on this agendaj

EXECUTIVE DIRECTOR

ECONOMIC DEVELOPMENT STRATEGY REPORT
MORGAN GROUP UPDATE
AFFORDABLE HOUSING UPDATE
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Mr. Thibodeaux provided updates regarding potential meetings with The Morgan
Group, H-E-B, Sprouts and Trader Joe’s regarding the vacant Whole Foods space
and other economic development opportunities in Midtown. Mr. Thibodeaux noted
e to federal funding cuts, one of the One Emancipation Center tenants was

is agenda item.

e sion for this meeting at 2:30 p.m. to confer with
ersonnel, compensation and review process pursuant to
, Texas Governme . The Board returned to open
ng in open session.

its attorneys and discuss t
Sections 551.071 and 551
session at 4:15 p.m. No a
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AGENDA OF JUNE 26, 2025

[attached]
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midtown
HOUSTON

DTOWN REDEVELOPMENT AUTHORITY
and

NUMBER TWO, CITY OF HOUSTON, TEXAS
IHE MIDTOWN REINVESTMENT ZONE)

e Midtown Redevelopment Authority (the “Authority”) will
Board of Directors of the Midtown Reinvestment Zone on
treet, 15t Floor Conference Room (enter at the Pierce St.

Notice is hereby give
hold a joint regular g
Thursday, June 26 , at 12:30 p.
and Brazos St. door)*Houston, Texas

The meeting location will be open to
attend and/or offer comments in perg
the meeting, or may view the meeti
https://midtownhouston.com/eve

be meeting. Members of the public may
ermitted by the presiding officer during

https://midtownhouston.com/event/

Meeting ID: 247 576 862 826
Passcode: GddGFQ

Or dial in by phone and enter the phone ID when promp
Phone: +1 872-256-8243
Phone ID 355 736 852#

The Board of Directors of each of the Authority and the Mid
dlscuss orders, resolutlons or motions; (ii) adopt, approve an

AGENDA

—_

Call to Order, Introduction of Guests and Board Comments
2. Public Comment

3. Consent Agenda for the Midtown Reinvestment Zone
a. Minutes for April 23, 2025

4. Consent Agenda for the Authority
a. Minutes for April 23, 2025
b. Monthly financial reports for April 30, 2025 and May 31, 2025
c. Ratification of HYAC Repair Contract with NEVA for 402/410 Pierce in the amount of $137,112
d. Second Amendment to Amended and Restated Lease with La Calle, LLC


https://midtownhouston.com/event/mra-board-meeting/
https://midtownhouston.com/event/mra-board-meeting-2025-06-26/
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e. Annual renewal of Professional Services Agreement with Walter P Moore

5. TxDOT North Houston Highway Improvement Project Presentation

Specialty Pharmacy, PLLC Office Lease
d Sale Agreement with the City of Houston Relating to Approximately 101,978

Change Happens Community Development Corporation
wo Single-Family Homes for a City of Houston Housing

g. ~-Family Affordable Housing Development at 5635 MLK

a. Street Overlay and
i. Design

9. Executive Director
a. Economic Development Strategy Report
b. Morgan Group Update
c. Affordable Housing Update

10. Personnel, Compensation and Review Process

11.  With respect to the foregoing agenda items, the Authorit
to the following, as appropriate and necessary:

y conduct an ex

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

b. The purchase, exchange, lease or value of real property (Section 551.
Government Code);

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

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

e. Economic development negotiations (Sections 551.087, Texas Governme

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

12.  Adjourn

Matt Thibodeaux \/Q
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Executive Director MT/ks
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FINANCIALS
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Midtown Redevelopment Authority

Profit & Loss

July 2025
Jul 25
Ordinary Income/Expense
Income
400000 - Revenue & Support

400025 - Interest-Debt Service & Reserve 26,082.46

- Interest-Other Bond Funds 18.95

- Interest - Affordable Housing 42,288.76

- Interest-Operating Funds 92,083.16

- Interest Income 5,723.55

- 3131 EMANCIPATION 6,455.67

- Affordable Housing Apts Units 12,547.14

4 16,525.17
201,724.86
3,800.00
205,524.86
205,524.86

504000 -
50001 60,987.00

Total 50 . i R 60,987.00

60,987.00

510008 - T-0220 Afford Housing
510017 - T-0220 Drainage Fees
512001 - T-0220 Aff Hous Expensg
512003 - Operations Center

Total 510008 - T-0220 Afford Ho

510019 - T-0214 Caroline St
510041 - CIP Program Expenses

510045 - T-0224 HTC | - Bldg Maintenanc , .
510046 - T-0221 Midtown Pk 393.07

510102 - HMAAC Interest Expense 1,495.69

510400 - Kiosk at Bagby Park 3,400.00

510534 - T-0225 Mobility & Pedest Imprv 34,911.46
Total 510000 - INCREMENT PROJECTS/EXPENSE 151,593.52

550000 - General & Admin. Expense

550002 - Contract Labor 4,779.
550003 - Rent Expense S
550004 - Salaries 226,4121
550006 - Advertising & Promotions 3,750.00
550007 - Courier Service 247.10
550009 - Misc Exp 661.56
550010 - Telephone & Utilities 1,346.22

No assurance is provided on these financial statements



Midtown Redevelopment Authority

Profit & Loss
July 2025

22

550029

No assurance is provided on these financial statements

550022 -
550025 -

Jul 25

Bank Charges & Fees
Professional Services

- Admin Insurance
550030 -
- Equip Rent & Lease Expense
- Workman's Comp Insurance

- Insurance - All

- Computers & Repairs & Maint
- Repair & Maintenance

- Payroll Fees

Planning Consultants

2,521.85
2,330.00
123.78
15,875.20
718.08
605.86
24,740.61
2,064.35
2,436.86
2,662.99

peral & Admin. Expense

292,175.64

504,756.16

-299,231.30

-299,231.30




Midtown Redevelopment Authority

Balance Sheet
As of July 31, 2025

23

ASSETS

105009 - Austin Park Maint. Fund
107000 - BOND FUNDS
Total 105000 - Trustee Investments

Total Checking/Savings

Accounts

Other Current Assets

Jul 31, 25

Current Assets
Checking/Savings

- Wells Fargo Ope Acctg 64040

- Infrastructure Projects 1731

- Texas Capital Operating x 6020
- Texas Capital MM x 6052

- WF Surplus Acct 63943

- WF FTA Enhanced Path 63919
- Wells Fargo 1094

- Logic Operating Account

240,871.72
176,900.81
52,364.85
562,457.21
5,317,408.90
61.79
365,196.20
22,298,304.85
8,009.16
307.13
46,134.15

4,630,861.52
354.02
27,152.55
175,642.15
2,320.58
10,687,108.04
343,282.23

Receivable

15,866,721.09

93,989.29
6,036,698.28

Total Current Assets

Fixed Assets
150000 - Fixed Assets

150010 -

150011

150020 -

150021

150040 -

150045

150062 -
150063 -

150064

150065 -
150066 -

150067

150069 -
150070 -

150071

Office Furniture & Equipment

- Accumluated Depreciation-Furn.
Computer Equipment

- Accumulated Depreciation-Comp.
Land - JPI Park

- Walgreens/Lui Park Land

Land - Houston Tech.Center |
Houston Tech Center |

- Accm Deprec-Houston Tech Cntr |
Land - HTC Phase Il

Houston Tech Center |l

- Accum.Deprec. HTC Phase |
Land - Bagby Park

BagbyPark

- Accum.Deprec. BagbyPark

60,636,736.86

68,129.62
-56,516.45
62,956.03

2,676,862.62
-2,676,862.62
697,219.00
3,093,968.62
-2,704,503.91
1,318,870.15
2,453,218.83
-1,886,622.81

No assurance is provided no these financial statements
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Midtown Redevelopment Authority

Balance Sheet
As of July 31, 2025

Jul 31, 25
150075 - Midtown Park 2905 Travis St 3,506,306.26
150078 - Midtown Park Land-Tracts | & I 4,416,996.74
1500783 - Accum Deprec-Works of Art -310,838.65
- Acc Depr Office Housng & Garage -2,564,957.34
- Accum Depreciation - Bagby Park -314,936.60
- Midtown (Superblock) Garage 13,784.20
- Midtown (Superblockj) Park 5,299,848.40
- Midtown Garage - Depreciable As
81 - Acc Depre - Midtown Garage -3,465,734.32
8C - Midtown Garage - Depreciable As - ... 23,104,895.00

19,639,160.68

-4,879,719.06
19,094,553.00

14,214,833.94

1,002,054.00
5,506,202.00
1,049,784.00
27,074,672.44

n Park -Placed in Service -5,506,202.00
150079B - of Art - Donated 1,137,027.00
150080 - La

150081 - -15,946.09
150082 - 5,000.00

1508083 -
150804 -
150805 -
150080 - Land (Resale) - Other

103,280.05

Total 150080 - Land (Resale)

150080A - Land Held for Resale
150089 - Land HMAAC (Land)
150090 - HMAAC Property
150091 - Accum Depr HMAAC
150098 - Rice-lon Garage Asset
150099 - Accum Depr - ION Parking Garag
150100 - 2800 MAIN

150782A - Acc Depr Midtown Park Phase 2-3 -1,055,355.07
150000 - Fixed Assets - Other -546,027.24

Total 150000 - Fixed Assets 159,223,252.79

Total Fixed Assets 159,223,252.79

Other Assets
180500 - Leases
180510 - Lease Receivable 6,316,207¢
180530 - Deferred Inflow -5,787,157.1
Total 180500 - Leases 529,050.55
Total Other Assets 529,050.55
TOTAL ASSETS 220,389,040.20

No assurance is provided no these financial statements



Midtown Redevelopment Authority

Balance Sheet
As of July 31, 2025

25

Jul 31, 25
LIABILITIES & EQUITY
Liabilities
Current Liabilities
ccounts Payable 150,872.84
r Current Liabilities
01 - Current Liablities
005 - Accrued Expenses 1,295,063.05
001 - MIDCORP Kiosk -25,776.98
000 - Project Fund Liabilities 18,578.35
ity Deposit - Office Rent 11,449.89
jablities - Other 13,800.00
1,313,114.31
125,410.82
e Liab 11,292.06
4,505,000.00
3,500.00
5,958,317.19
Total Current 6,109,190.03

Long Term Lig

210000 - Lg
210050 - 32,625,000.00
210061 - 2,600,121.00
210063 - 1,256,000.00

210064 -

210065 - Bonds Payable Series

Total 210000 - Long Term Liabilities

210400 - ION Garage
210401 - ION Deferred Tax Incremg
210402 - ION Unearned Concessi
210403 - ION Garage - Reversion O

Total 210400 - ION Garage

Total Long Term Liabilities 100,248;469.00

Total Liabilities 106,357,659.03
Equity
1110 - Retained Earnings 114,330,612.47

Net Income -299,231.30

Total Equity 114,031,381.

TOTAL LIABILITIES & EQUITY 220,389,

No assurance is provided no these financial statements



Midtown Redevelopment Authority

Operating Disbursements
As of August 15, 2025

26

Date Num Name Memo Credit
101003 - Texas Capital Operating x 6020
07/23/2025 Midtown Parks Conserv... Reimbursements 9,000.00
07/23/2025 Goode Systems & Cons... Annual Subscription Prorated until renewal date on May 3... 64.35
07/23/2025 Kelan Darrion Wright 15.75 Hrs @ $12.00/Hour 189.00
Project Expenses 9,913.70
Monthly Retainers -May 2025 375.20
27.75 Hours @ $12.00/Hour 333.00
S SCOTSMAN... Customer # 10460287 Rental Period 06.01.2025 - 06.30.... 352.78
27 Hrs @ $12/Hour 324.00
PR 07/25/2025 103,878.85
Elevator Repair - CRIP Board Replacement 3,143.00
IT Services 2,000.00
MRA Marketing Retainer July 2025 3,750.00
24.5 Hrs @ $12.00/Hour 294.00
llenant Income January 2025 - June 2025 Building 402 & ... 95,130.30
ptract Parking Spaces - 12 August 2025 900.00
07/30/2025 ir of Domestic Water Tap June 2025 15,580.00
07/30/2025 11949 025 CPA Services 28,534.07
07/30/2025 11950 ours @ $12.00/Hour 267.00
07/30/2025 11951 @ $12/Hour 324.00
07/30/2025 11952 i bursement 1,469.98
07/30/2025 11953 A Reimbursable Expenses for WF CC Charges July 1 ... 661.56
07/30/2025 11954 Kiosk Sales Percentage Rent - January - December 2024 39,461.82
07/30/2025 ACH Reliant Energ £953-7 JULY 2025 6,370.73
07/30/2025 ACH Reliant Energ 410 PIERCE p237956-0 JULY 2025 5,090.61
08/06/2025 11955 Amanda Ha Crisis Coa d Public Relations Retainer - Ju... 15,500.00
08/06/2025 11956 Comcast 278.51
08/06/2025 11957 Condor Exp 247.10
08/06/2025 11958 3,500.00
08/06/2025 11959 Equi-Tax, Inc. 500.00
08/06/2025 11960 Kelan Darrion Wrig 351.00
08/06/2025 11961 NEVA Corporation 21,101.45
08/06/2025 11962 Schindler Elevator Corp...
08/06/2025 11963 The Goodman Corporati... 56,982.00
08/06/2025 11964 Tykera Lundy 468.00
08/06/2025 11965 Zamorah Morton 444.00
08/06/2025 11966 Schindler Elevator Corp...
08/06/2025 11967 The Goodman Corporati... 17,465.13
08/07/2025 11968 Schindler Elevator Corp... 11,187.50
08/07/2025 11969 Schindler Elevator Corp... E2 (Schlinder
08/13/2025 11970 Gauge Engineering Project 1251 Wo
08/13/2025 11971 Kelan Darrion Wright 15.5 Hrs @ $12.00/Hour
08/13/2025 11972 MLN Service Company Flange Repairs July 2025
08/13/2025 11973 Padron Design Studio L... MRA Marketing Retainer August 2025
08/13/2025 11974 THR Enterprises, Inc. Cleaning Services -July 2025
08/13/2025 11975 TKE Elevators Elevator Service Houston (Downtown) Remaining Payi
08/13/2025 11976 TLC Engineering, Inc. Caroline Street Remedial Drainage Project WBS No 10,455.00
08/13/2025 11977 Tykera Lundy 22 Hours @ $12.00/Hour 264.00
08/13/2025 11978 Walter P. Moore Engineering 6,335.00
08/13/2025 11979 WILLIAMS SCOTSMAN... Customer # 10460287 Rental Period 08.01. 352.78
08/13/2025 11980 Waulfe & Co. Consulting for Bagby Park and Midown Pa 3,400.00
08/13/2025 11981 Zamorah Morton 18 Hrs @ $12/Hour 216.00
Total 101003 - Texas Capital Operating x 6020 511,615.16
TOTAL

No assurance is provided on these financial statements

511,615.16




Midtown Redevelopment Authority

Affordable Housing Disbursements
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Date Num Name Memo Credit
104000 - Affordable Housing Accounts

104024 - Texas CapitahAH Ops x 6028

07/22/2025 City of Houston - Water 155065 27.28

07/22/2025 ity of Houston - Water 155065 30.20

07/22/2025 of Houston - Water 155065 25.62

Houston - Water 155065 8.40

155065 25.62

155065 29.85

155065 25.62

Project: Midtown Affordable Housing Plan - Impl Srvs For June ... 8,000.00

155065 155.64

155065 30.57

b(/24/2025 i 155065 30.48

3 C Mldtown Affordable Housing Plan Grant May 2025 119,083.33

Mldtown Affordable Housing Plan Grant June 2025 119,083.33

Landscape Services June 2025 28,405.15

1,432.20

hitects - Permit Drawings & Reimbursements December 31, ... 2,750.00

510 ject Mgt Sevices Emanicipation Bld Tenant Impr Proj May/Ju... 1,320.00

08/13/2025 5102 Company, Inc. 19 308 ft 2502 Napolean St 07.30.25 - 08.29.25 246.40

Total 104024 - Texas Capita 280,709.69

Total 104000 - Affordable 280,709.69

TOTAL 280,709.69

No assurance is provided on these financial statements
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July 2024 through June 2025
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Jul '24 - Jun 25
Ordinary Income/Expense
Income
400000 - Revenue & Support
400007 - HISD PASS THROUGH 3,906,030.39
- City of Houston Tax Increment 12,152,642.78
- HISD Tax Increment 1,202,060.84
-HCC 2,003,696.29
- HTC Build Out Reimbursement 224,790.87
- Interest-Debt Service & Reserve 347,315.71
- Interest-Other Bond Funds 235.67
- Affordable Housing 360,102.82
960,596.59
79,948.33
1,038,259.62
95,221.22
197,232.32

22,568,133.45
934,818.91

84,861.52
-3,506,329.39

Total Income

20,081,484.49

Gross Profit

Expense
500000 - BOND¢E

500007 - T-0234 Parks and Op&
500015 - T-0222 Street Rehab
500021 - T-0203 Entry Portals
500412 - T-0239 Brazos St Recon

Total 504000 - Projects & Expense
Total 500000 - BOND FUND EXPE

510000 - INCREMENT PROJECTS/EXPE
510008 - T-0220 Afford Housing Land Bnk

510019 - T-0214 Caroline St

510024 - T-0204 Infrastruc/Street Lights

510040 - Developer Reimbursement 1
510041 - CIP Program Expenses

510043 - T-0234 Parks & Open Space & Mob

510045 - T-0224 HTC | - Bldg Maintenance

510046 - T-0221 Midtown Pk

510048 - T-0240 Acquistions Block 442

510053 - T-0233 Midtown Garage

510096 - T-0207 Opr of Zone Prj Faciliti 1
510102 - HMAAC Interest Expense

510103 - Camden Interest

510400 - Kiosk at Bagby Park

510534 - T-0225 Mobility & Pedest Imprv

No assurance is provided on these financial statements

20,081,484.49

62,853.46
62,853.46

42

78,425.25
188,432.42

,046,479.23

82,917.75
223,586.95

15,822.81
4,429.50
47,610.80
131,336.34
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Profit & Loss
July 2024 through June 2025
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Jul '24 - Jun 25
510536 - T-0248 Tuam Street 300.00
510700 - Municipal Services Costs 730,000.00
Total 510000 - INCREMENT PROJECTS/EXPENSE 8,330,430.72
00 - General & Admin. Expense

- Contract Labor 38,379.31

- Rent Expense 11,700.00

- Salaries 1,781,344.36

- Courier Service 3,065.70

i upply & Expense 24,624.24

2,162.13

10,646.90

1,604.39

29,129.35

13,508.00

72,675.95

166,428.61

47,000.00

550028 - 541,854.81

550029 - 80.89

550030 - 254,030.22

550031 - 4,415.33

550032 - B 66,649.96

550033 - 78,055.00

550034 - 10,599.62
550036 -
550037 -
550038 -

550039 - Computers & Repairs & N
550040 - Repair & Maintenance
550045 - Payroll Fees

550050 - Depreciation Expense
550052 - Depre Expense-Midtown
550053 - Deprec Expense-Works
550054A - Depre Expense Opera
550058 - Travel

550065 - Training and Conferences
551001 - MIDCROP

636.485.10
44.281.08

Total 550000 - General & Admin. Expense 7,106,326.93
550051 - Dep Exp - Midtown Park/Garage 462,097.80
55052A - Dep Exp Midtown Park Phase 2&3 183,540.07
600000 - Bond Related Expenses

550055 - Amort Bond Prem -446,762.00

560040 - 2015 Bond Int Expense
560041 - 2017 Bond Int Expense ,
560042 - 2020 Bond Int Exp

560045 - 2022 Bond Int Expense

Total 600000 - Bond Related Expenses 2,304,338.91
66900 - Reconciliation Discrepancies 1.01
999999 - SUSPENSE 125,000.00
Total Expense 18,574,588.90
Net Ordinary Income 1,506,895.59

No assurance is provided on these financial statements
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Jul '24 - Jun 25
Other Income/Expense
Other Expense
59000 - Other Expense 814,505.91
Other Expense 814,505.91
-814,505.91
692,389.68

No assurance is provided on these financial statements




31
Midtown Redevelopment Authority

Balance Sheet
As of June 30, 2025

Jun 30, 25

01001 - Wells Fargo Ope Acctg 64040 377,149.86

002 - Infrastructure Projects 1731 176,798.67
- Texas Capital Operating x 6020 34,386.39
- Texas Capital MM x 6052 246,604.62
WF Surplus Acct 63943 9,218,404.95
WF FTA Enhanced Path 63919 61.76
Wells Fargo 1094 549,212.65
- Logic Operating Account 23,214,018.57
i 7,980.03

306.95
46,107.51

724,121.72
353.82
28,357.80
534,399.74
2,312.19
10,647,232.35
405,376.46

12,342,154.08

88,278.08
105002 - 7,357,030.60
105003 - 7,182,976.81

1050009 - Austin Park Maint. Fund 4
107000 - BOND FUNDS
Total 105000 - Trustee Investments
Total Checking/Savings
Accounts Receivable

Other Current Assets

Total Current Assets 63,206,050.03

Fixed Assets
150000 - Fixed Assets

150010 - Office Furniture & Equipment 68,129.62
150011 - Accumluated Depreciation-Furn. -56,516.45
150020 - Computer Equipment 62,956.0

150021 - Accumulated Depreciation-Comp.
150040 - Land - JPI Park

150045 - Walgreens/Lui Park Land

150062 - Land - Houston Tech.Center |

150063 - Houston Tech Center | 2,676,862.62
150064 - Accm Deprec-Houston Tech Cntr | -2,676,862.62
150065 - Land - HTC Phase 697,219.00
150066 - Houston Tech Center Il 3,093,968.62
150067 - Accum.Deprec. HTC Phase | -2,704,503.91
150069 - Land - Bagby Park 1,318,870.15
150070 - BagbyPark 2,453,218.83
150071 - Accum.Deprec. BagbyPark -1,886,622.81

No assurance is provided no these financial statements
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3C - Midtown Garage - Depreciable As - Oth...

Jun 30, 25
150075 - Midtown Park 2905 Travis St 3,506,306.26
150078 - Midtown Park Land-Tracts | & I 4,416,996.74
Accum Deprec-Works of Art -310,838.65
- Acc Depr Office Housng & Garage -2,564,957.34
- Accum Depreciation - Bagby Park -314,936.60
- Midtown (Superblock) Garage 13,784.20
- Midtown (Superblockj) Park 5,299,848.40
- Midtown Garage - Depreciable As
1 - Acc Depre - Midtown Garage -3,465,734.32

23,104,895.00

19,639,160.68

-4,879,719.06
19,094,553.00

14,214,833.94

1,002,054.00
5,506,202.00
1,049,784.00
27,074,672.44

Park -Placed in Service -5,506,202.00
150079B - Wo Art - Donated 1,137,027.00
150080 - Lang

150081 - -15,946.09
150082 - 5,000.00
150803 - 103,280.05
150804 -
150805 -

150080 - Land (Resale) - Other

Total 150080 - Land (Resale)

150080A - Land Held for Resale
150089 - Land HMAAC (Land)
150090 - HMAAC Property
150091 - Accum Depr HMAAC
150098 - Rice-lon Garage Asset
150099 - Accum Depr - ION Parking Garage
150100 - 2800 MAIN

150782A - Acc Depr Midtown Park Phase 2-3
150000 - Fixed Assets - Other

-1,055,355.07
-546,027.24

Total 150000 - Fixed Assets

159,223,252.79

Total Fixed Assets

Other Assets
180500 - Leases
180510 - Lease Receivable
180530 - Deferred Inflow

159,223,252.79

Total 180500 - Leases 529,050.55

Total Other Assets 529,050.55

TOTAL ASSETS 222,958,353.37

No assurance is provided no these financial statements
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Balance Sheet
As of June 30, 2025

Jun 30, 25
LIABILITIES & EQUITY
791,654.22
Current Liabilities
1 - Current Liablities

5 - Accrued Expenses 1,295,063.05

1 - MIDCORP Kiosk -25,776.98

0 - Project Fund Liabilities 18,578.35

Deposit - Office Rent 11,449.89

OTE - CURRENT 308,968.17

ities - Other 13,800.00
1,622,082.48
125,410.82
11,292.06

4,505,000.00
4,505,000.00
Payable 3,500.00
Total Other C Liabilities 6,267,285.36
Total Current i 7,058,939.58

210060 - Accrued Bond Interst 2020
210061 - Series 2017 Bond Premium
210062 - Accrued Bond Interest Series
210063 - Series 2020 Bond Premium
210064 - Bonds Payable Series 202
210065 - Bonds Payable Series 20
210066 - Accrued Bond Interest 202

Total 210000 - Long Term Liabilities
210400 - ION Garage

210401 - ION Deferred Tax Increment 1,818,908.00

210402 - ION Unearned Concession Fee 1,613,773.00

210403 - ION Garage - Reversion of Rice 34,329,667.00
Total 210400 - ION Garage 37,762,348.00

Total Long Term Liabilities 101,568,801,
Total Liabilities 108,627
Equity
1110 - Retained Earnings 113,638,222.79
Net Income 692,389.68
Total Equity 114,330,612.47
TOTAL LIABILITIES & EQUITY 222,958,353.37

No assurance is provided no these financial statements
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No assurance is provided on these financial statements

Date Num Name Memo Credit
101003 - Texas Capital Operating x 6020
06/25/2025 118 Bracewell LLP Legal Services 42,595.00
06/25/2025 CENTERPOINT ENER...  Streetlight Install/Remove June 12, 2025 187,725.00
06/25/2025 COMMS PLANNING JUNE 2025 5,000.00
Technology 4,311.00
May - June Reimbursements 37.10
Darrion Wright 15.25 Hrs @ $12.00/Hour 183.00
Management D... Reimbursements 8,775.00
Parks Conserv... MRA Reimbursable Expenses for WF CC Charges March... 1,264.00
26.5 Hours @ $12.00/Hour 318.00
20 Hrs @ $12/Hour 240.00
Legal Services 39,509.50
May 2025 CPA Services 39,127.97
410 PIERCE STREET - 75237956-0 JUNE 2025 4,294.69
402 PIERCE ST - 75237953-7 JUNE 2025 5,733.36
99,475.10
06/28/2025 5,900.00
06/28/2025 11899 come - January - December 2024 41,200.00
07/01/2025 11900 ommunications and Public Relations Retainer - Ju... 15,500.00
07/01/2025 11901 onsultation Service fee per contract July 2025 500.00
07/01/2025 Hrs @ $12.00/Hour 381.00
07/01/2025 Kwik Kopy A Board Meeting 1,599.00
07/01/2025 11904 Midtown Parks MRA Reimbursable Expenses for WF CC Charges April 1... 2,439.44
07/01/2025 11905 Midtown Sco Contract Parking Spageés - 12 July 2025 900.00
07/01/2025 11906 Purchase Po 299.16
07/01/2025 11907 Tykera Lund 354.00
07/01/2025 11908 Zamorah Mg 414.00
07/01/2025 11909 Midtown Pa enses for WF CC Charges May 1... 594.68
07/01/2025 11910 Midtown Parks month for 2024 3,700.00
07/01/2025 ACH City of Houston - 97.78
07/01/2025 ACH City of Houston - 173.46
07/08/2025 11911 Bracewell LLP A | Services t 41,187.50
07/08/2025 11912 Comcast 410 SERVIG 278.51
07/08/2025 11913 Condor Express Deliver... Delivery & D 119.05
07/08/2025 11914 IDS Engineering Group Midtown P§$ 9,986.53
07/08/2025 11915 Kelan Darrion Wright 17 Hrs @ 204.00
07/08/2025 11916 The Goodman Corporati... Project 22,956.27
07/08/2025 11917 Tykera Lundy 26.5 Hou 318.00
07/08/2025 11918 Waulfe & Co. 3,400.00
07/08/2025 11919 Zamorah Morton 27 Hrs @ $12/
07/08/2025 11920 Bracewell LLP Legal Services
07/08/2025 11921 City of Houston Public...  Encroachment Fee 415 Gray St Row 77002 August 2025 ...
07/11/2025  ACH G&A Partners PR 07/15/2025
07/14/2025 ACH AT&T 550010
07/16/2025 11922 Chamberlin Houston, LLC  Roof Coating Installation -Final Payment
07/16/2025 11923 Comcast Business 402 & 410 SERVICE ACCT# 708743225 JULY 2025
07/16/2025 11924 Flextg Financial Services CANNON/IR-C57501 JULY 2025
07/16/2025 11925 Jeremy Rocha June 2025 Reimbursements
07/16/2025 11926 Kelan Darrion Wright 23.75 Hrs @ $12.00/Hour
07/16/2025 11927 Kilgore Industries, LP Retrofit Job- 410 Pierce Street June 24, 20 , .
07/16/2025 11928 Staples Advantage Office supplies 06.25.25 2,383.16
07/16/2025 11929 THR Enterprises, Inc. Cleaning Services -June 2025 1,550.00
07/16/2025 11930 Tykera Lundy 27.5 Hours @ $12.00/Hour 330.00
07/16/2025 11931 Walter P. Moore Engineering 9,632.50
07/16/2025 11932 WILLIAMS SCOTSMAN... Customer # 10460287 Rental Period 07.01.2025 - 07.31.... 393.07
07/16/2025 11933 Zamorah Morton 27 Hrs @ $12/Hour 324.00
Total 101003 - Texas Capital Operating x 6020 829,181.16
TOTAL

829,181.16
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Affordable Housing Disbursements
As of July 21, 2025

Date Num Name Memo Credit

104000 - Affordable Housing Accounts
104024 - Texas CapitahAH Ops x 6028

06/25/2025 Bracewell LLP Third Ward Acquisitions/Affordable Housing Legal - Through Ap... 31,022.75
06/25/2025 oberta F. Burroughs & Asso... Project: Midtown Affordable Housing Plan - Impl Srvs For May ... 8,000.00
06/25/2025 3 May 2025 Landscaping 41,360.83
Third Ward Acquisitions/Affordable Housing Legal - Through Ma... 51,876.00

Mldtown Affordable Housing Plan Grant April 2025 119,083.33

- Water 155065 27.37

- Water 155065 3.53

- Water 155065 2.76

- Water 155065 24.35

155065 4.90

155065 7.08

155065 4.94

3.69

217

26.01

24.35

® 19.01

06/27/2025 ACH 26.77
06/27/2025 ACH 27.28
06/27/2025 ACH 25.62
06/27/2025 ACH 29.85
06/27/2025 ACH 4.94
07/01/2025 5088 American Fence C ce Rental 1,678.60
07/08/2025 5089 American Fence Q 34823 280ft 2406 Live Oak St 06.26.25 - 07.25.25 224.00
07/08/2025 5090 Bracewell LLP Third Ward Acquisitions/Affordable Housing Legal - Through Ju... 34,430.62
07/16/2025 5091 American Fence St 06.30.25 - 07.29.25 358.40
07/16/2025 5092 Four Eleven LL 5 24,625.15
07/16/2025 5093 TransTeQ 37,134.20
Total 104024 - Texas Capital AH Ops x 6028 350,058.50
Total 104000 - Affordable Housing Accounts 350,058.50
TOTAL 350,058.50

No assurance is provided on these financial statements
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CERTIFICATE FOR RESOLUTION

meeting place the ; as called of the duly constituted officers and members of said
pard, to-wit:

Director/Assistant Secretary
Director

Director

Director

Director/Chair
Director/Vice Chair

O 0 3 8

and all of said persons were Prg
quorum. Whereupon, among of
written

, thus constituting a
at said meeting: a

was introduced for the consideration of the Board. It
Resolution be adopted; and, after due discussion, the m@#fon, carrying wit
Resolution, prevailed and carried unanimously.

the adoption o
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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
and foregoing paragraph are the duly chosen, qualified and acting officers and

notified officially and personally, in advance, of the time, place and purpose
and that the Resolution would be introduced and considered for adoption
of the officers and members consented, in advance, to the holding of the
e; that the meeting was open to the public as required by law; and that
, place and subject of the meeting was given as required by Vernon’s
J Chapter 351, Government Code.

public notice of the
Texas Codes Annot,

, 2025.

ssistant-Secretary, 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

AS, the Midtown Redevelopment Authority (the “Authority”) has been legally
es pursuant to the general laws of the State of Texas applicable to local

MIDTOWN REDEVELOPMENT AUTHORITY

Section 1. The Board has conducted itg i ’s Amended
Investment Policy dated February 23, 2023, and i
until modified by action of the Board.

Section 2. The Board hereby adopts the lis

as Exhibit A, and confirms that same shall be in effect util modified by ac of the Board.

Section 3. The provisions of this Resolution shall be effective as of the date of ado
and shall remain in effect until modified by action of the Board.

[Signature page follows]



40

PASSED AND APPROVED this 31st day of July, 2025.

Al Odom
Chair, Midtown Redevelopment Authority

ment Authority
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AMENDED INVESTMENT POLICY

This dnvestment Policy (this “Investment Policy”), as amended, is adopted by the Board of
Directors of own Redevelopment Authority (the “Authority”) pursuant to Chapter 2256 of the Texas

ARTICLE 1
PURPOSE

ent of the Authority’s funds: Chapter 2256, Texas
it Code; Chapter 2257, Texas Government Code; and
he Investment Laws generally provide the minimum
criteria for the i 2 c@ of the Authority’s funds and require the Authority to
adopt rules to € funds in accordance with such laws. This Investment
Policy will specify the scope of 3
Authority funds.

Section 2.01.  DefinitionsY

Unless the context requires otherwise, the fo in this Investment

Policy shall mean the following:

(a) “Authority Officials” mea

officers, Employees, and persons and busi
Authority funds.

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

(©) “Authorized Investment” means any security in which the Authority is au
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
funds under Article IV hereof.

of Authority

® “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.

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

0)
from time to t

(k)

(or the emplg

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

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

CLE III

RTI
{ENT OFFICER

ppoint one or more of its Directors or Employees to serve
ent of Authority funds. The Investment Officer(s) shall be
unds in accordance wit Investment Policy. The Investment
v’s funds, not for spe but for investment, considering the
probable incopag with all investment decisions to be
in Section

as Investment Officer(s) to hand
responsible for investing Autho
Officer(s) shall invest the Aut
probable safety of capital and
governed by the objectives set

Section 3.02.  Training.

ons and reced ber of hours of

The Investment Officer(s) shall attend traini
instruction as required by the Investment Act.

Section 3.03. Reporting by the Investment @

Not less than quarterly and within a reasonaBle
Investment Officer and Authority Officials shall prepare a;

jointly by all the Investment Officers of the Authority, if the Authority appoints more than one;
signed by all Investment Officers and Authority Officials who prepare the report; (4) contain a s

vestment was
nvestment Policy

asset that has a maturity date; (7) state the Authority fund for which each indivi
acquired; and (8) state the compliance of the investment portfolio as it relates to thi
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;

Handling investment transactions;

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

g receipts from the Texas financial institution which serves
and

gepin

ereto as Exhibit A, as the qualified
broker/dealers with whom the i t transactions. In addition to annual

Investment Committee”). The Designated Investmen
successors or assigns of those certain broker/dealers lig

Section 4.02.  Disclosures of Relationships
Transactions with the Authority.

The Investment Officer(s) and the Authority Officials shall disclose in writing (a) any “perso
business relationship” with a business organization offering to engage in an investment transaction
the Authority and (b) any relationship within the second degree by affinity or consanguini
determined by Chapter 573, Texas Government Code, to any individual seeking to sell an inv
the Authority, as required by the Investment Act. The existence of a “personal business
shall be determined in accordance with the Investment Act. Such disclosure statement s
the Board and the Texas Ethics Commission.

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

p of such Authority Officials as needed, shall determine
Collateral pledged to secure deposits of Authority funds at
as practicable to the closinggf the reporting period for investments.
¢ methods shall be used:

the market value of each inves
least quarterly and at a time as
Such values shall be included on

(a) Certifi
unpaid interest.

(b)

plus any accrued but unpaid interest.

heir face value plus any accrued but

hall be valued at par

(©) Other investment securities wi
valued in any of the following ways:

less may be
(D) the lower of two bid
security;

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

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

@) the market value quoted by the seller of the security or
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 angauthorized investment. Such investments that do not have the required minimum rating
shall be lig d within 30 days of the investment’s failure to maintain its required minimum rating.

ARTICLE V
PROVISIONS APPLICABLE TO ALL FUNDS

Section 5.01. bvisions Applicable to All Fund Groups.

. the purposes of investment, e.g. the funds in the Tax
Increment Reveae ind shall not be commingled or pooled for purposes of

investment.

Section 5.02.  Policy ecuri i hinds -- Applicable to All Deposited
Authority Funds.

A. The Authority ré€ogni
funds deposited at any one Texas
$250,000' (including accrued intere
savings deposits, and (iii) deposits made pursuant to
bondholders or noteholders. It is the policy of the A
Authority’s accounts shall be insured by the FDIC, or i
the FDIC Deposit Insurance Coverage limit at any gi
the extent of the fair market value of the principal a
the Collateral Act.

or) insurance is available for Authority
y branch banks) only up to a maximum of
osits, (ii) time and
in order to pay

Officer or Authority Officials with written proof of the depository’s approval of the ple
required herein in a form acceptable to the Authority. A signed or certified copy of,
meeting of the depository’s board or loan committee reflecting the approval of
agreement or other written documentation of such approval acceptable to the Investntent 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

! 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.

ollateral pledged by a depository shall be held in safekeeping at an independent third

and in the amount required was pledged to the Authority. Principal and accrued
nancial institution shall not exceed the FDIC’s, or its successor’s, insurance
of the Collateral pledged as security for the Authority’s deposits. It shall be
ty’s administrator or Investment Officer to periodically receive interest on
the credit of the Authority if needed to keep the amount of the funds under the

acceptable for the A
deposits to be deposi

Authority, revi e e pllateral to ensure that the Authority’s funds are fully
1 Officer and the Board regarding the Collateral.

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

4.
Collateral Act;

5. A floating-rate collateralized mortgage obligation that does not c
“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 Inv ent 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
agency or instrumentality of the United States;

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

pns of states, agencies, counties, cities, and other political

e of Texas that are (i) guaranteed by the FDIC or its
ion Share Insurance Fund or its successor, (ii) secured

dance with the following conditions:
e in this state and is selected from a
‘ invested by the Authority through a
depository institio i branch office in the State of Texas and
that is selected by ity; i institution selected by
ds in certificates of
deposit in one or more federally insurcd
account of the Authority; (iv) the full ang

United States; and (v) the deposito i er clause
(ii), an entity described by Section i

the Authority with respect to the certificaté§ of deposit issued $¥or the account o

Authority;

h. Repurchase agreements that comply with the Investment Act;

1. Bankers’ acceptances that comply with the Investment Act;

] Commercial paper that complies with the Investment

k. No-load money market mutual funds that comply 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
gutstanding principal balance of the underlying mortgage-backed security collateral and
no principal;

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

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

ized mortgage obligations the interest rate of which is

ARTICLE VI
\UTHORIZED INVEST

Unless specifically pro e nvestment Policy, Authority monies in
any of its fund groups may be inve eInve estments under the Investment Act:

instrumentality of the United States, the underlyin
or instrumentality of the United States;

4.
States or their respective agencies and instrumentalities;
5. Obligations of states, agencies, counties, cities, and other political

any state rated as to investment quality by a nationally recognized investment
than A or its equivalent;

rm not less

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
uthority, or (ii) a depository institution with a main office or branch office in this state

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

and entity described by Section 2257.041(d) of the
led; or (iii) a clearing broker dealer registered with the
sion and operating under Securities and Exchange

deposit issued by a depository institution that has its main or a
branch office in the Stat, exas and that are (i) guatameed by the FDIC or its successor or the
National Credit Union e Insurance Fund ord 1, (ii) secured by the obligations in
which the Authority . or (iii) secured in any other manner
and amount provided b

w for depe

10. Certificate dposit ce with the following conditions: (i) a
broker that has its main office or a branch o i om a list adopted by
the Authority; (ii) the funds are invested by the i
its main office or a branch office in the State o
the broker or the depository institution selected

or an instrumentality of the United States; and
Authority under clause (ii), an entity described b or a clearing br
dealer registered with the Securities and Exchange Commission and operating pursuant
Security and Exchange Commission Rule 15¢3-3 (17C.F.R. Section 240.15¢3-3) acts as cust,
for the Authority with respect to the certificates of deposit issued for the account of the A
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;
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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

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

law:

¢ payment represents the coupon payments on the outstanding
mortgage-backed security collateral and pays no principal

represents the principal stream of cash flow from the
eral and bears no interest (PO’s);

Section 6.03.

may be invested
s or the related

are held by a trustee under a trust indenture relating t0
as provided by the Investment Act and the resolution aug
trust indenture.

Section 7.01.  Strategy Applicable to All Funds.

importance:
1. Understanding of the suitability of the investment to the financial
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.

Fus

a the Tax Increment Revenue Fund shall be invested to meet the operating and cash flow
requiren

¢ Authority as determined by the annual operating budget adopted by the Board.
not be invested for longer than three (3) years.

Section 7.03. wvestment Strategy for the Surplus Fund.

Funds in the S
the Authority as dete
be invested for longg

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

ent Policy at least annually and adopt a resolution

Policy without amendment or adopt an Amended
Investment Policy.

Section 8.02.  Supersg

This Investment Polic ed by the Board regarding investment
or securitization of Authority F

Section 8.03.

during which this Investment Policy was discussed, considered and acted upon. The Board furth
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 andgatified on the 26th day of August, 2004, amended and ratified on the 25th day of August,
2005, ameg and ratified on the 27th day of April, 2006, amended and ratified on the 28th day of June,

onfirmed on the 25™ day of August, 2016, amended and ratified on the 28" day
ed and confirmed on the 26" day of July, 2018, reviewed and confirmed on the




Exhibit A

LIST OF AUTHORIZED BROKER/DEALERS

Exhibit A

List of Qualified Broker/Dealers

Bank of Texas (BO
Bank of Texas,
Beal Bank
BOKF Financia
Capital Bank, N.A.

Capital Markets Group, Inc.
Capital One Financial Corp.
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

53
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First National Bank
First National Bank of Bastrop
First National Bank Texas

Houston Community
Huntington Bank
IBC Bank
Icon Bank
Independence
Independent Bank
Integrity Bank
International Bank of Commerc
Invesco

Ironstone Bank

JP Morgan Securities LLC
JPMorgan Chase & Co.
JPMorgan Chase Bank, N.A.
Legacy Texas Bank

Legg Mason

LOGIC (Local Government Investment Cooperative)
Lone Star Bank, s.s.b.

Lone Star Investment Pool

Lone Star National Bank

LPL Financial Services

Main Street Bank

Memorial City Bank

Mercantil Commercebank, National Association
Merchants Bank, N.A.

Merrill Lynch & Co., Inc.

Metro Bank, N.A.

Midkiff & Stone Capital Group, Inc.

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
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Northwest Investment Services, Inc.
Omnibank, National Association
Patriot Bank

Plains State

Raymond James
Raymond James &

Regions
Security State Ban
Southwest Securi
Southwestern
Spirit of Texas
State Bank of Texas

State Street Bank & Trust Co.
Sterling Bank/Sterling Bancsha
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

Truist Bank

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
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Wells Fargo Bank, N.A.

Wells Fargo Brokerage Services, LLC
Westbound Bank

Whitney Ba
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Exhibit B

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

To: yn Redevelopment Authority (the “Authority”)

From:

person offering or the [Office such person holds]
sentative of the business
pring to engage in an
ion with the Authority]

organization”
investment tra

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

pter 2256 of the Texas Government Code, I hereby

certify that:

1. ter into an investment transaction with the Authority or a
“qualified repre tive” of the Business Organjzation offering to enter an investment
transaction wit c h terms are used in the Public Funds
Investment Ac i C ode (the “Investment Act”), and that
I meet all requ C

2. I or the Busine , anticipate selling to the Authority
investments (the “InVes ; ct and the Authority’s
Investment Policy as amended and 1% 3 (collectively, the
“Investment Policy”).

3. I or a registered investment profess
applicable, have received and revie
represented is the complete Investm
effect. The Authority has further acknowl
applicable, may rely upon the Investment
Business Organization, as applicable, with any amendments to
form of the Investment Policy.

4. I or the Business Organization, as applicable, have/has implemented r
procedures and controls in an effort to preclude investment transactions
Authority and me or the Business Organization, as applicable, that are no
the Investment Policy, except to the extent that this authorization is d t upon an
analysis of the Authority’s entire portfolio or requires an interpr 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



58

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 Policy.

¢ Business Organization has attached hereto, for return to the Authority, or will
ide a prospectus or disclosure document for each of the Investments other than
tes of deposit and direct obligations of the United States.
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CARR®
RIGGS &
INGRAM

isors”) provide professional services. Carr, Riggs &
Ingram, L.L.C., Ca -4 o i their respective subsidiaries operate as an

i e AICPA Code of Professional Conduct and applicable
law, regulations anhd professional
attest services, as well as additio
business consulting services to i i iaries are not licensed CPA firms and
will not provide any attest servi
independently owned and are i ces and/or products provided, or
engaged to be provided, by any'® i

"o non

terms "CRI," "we," “our,” "us," and ¥

relationship(s), including the provision of our services 3
Engagement Letters from CRI (the "services").

CLIENT
"Client" (collectively referred to as "Client", "you", or "your") for the purposes of this MSA, shall mean
the party or parties specifically listed as the Client(s) on the applicable Engagement Letter. As exampl
the Client might include {ONLY AS SPECIFICALLY IDENTIFIED OR LISTED IN THE ENGAGEMENT LETT
®  For Individual Client(s): you, your spouse (if filing jointly), your dependent children,
dependents, any grantor trusts for which you act as trustee, and any investment

limited liability company if all of the ownership interests are owned by the for

and

® For Business Client(s) (e.g. for-profit, not-for profit, or governmental entities; fiduciary clients,
etc.): the primary business and any subsidiaries or controlled affiliates.

2024 _v2.0_2024.11
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With respect to each Engagement Letter, our Client(s) for a particular engagement will include only those
individuals and entities made known to us by you and specifically identified and listed under the Client
Acknowledgement section of an Engagement Letter. Neither this MSA nor any Engagement Letter will
create any cli@nt relationship nor any service-related obligation between us and any natural person or

o us and/or not specifically listed or identified in an Engagement Letter.

MENT LETTER THAT REFERENCES AND INCORPORATES THIS MSA, CLIENT
HE TERMS OF THIS MSA. ANY INDIVIDUAL EXECUTING OR ACCEPTING THIS
DIVIDUAL, COMPANY, OR OTHER LEGAL ENTITY, REPRESENTS THAT THEY

CEPTS AND AGREES
MSA ON BEHALF OF A

All services to be performed by
applicable CRI entity and the Cli
executing the Engagement lette
details on the nature of the wg
services specifically described in
particular Engagement Letter does
Engagement Letters.

ent Letter executed by the

entify the applicable CRI entity
gagement letter will also provide
services will be limited to the
ement to perform services under any
future services under any additional

Engagement Letters are subject to the terms and conditj cution of an

Engagement Letter, this MSA is incorporated into each
OUR RESPONSIBILITIES

We will perform the services detailed in the Engagement L
professional standards. Our responsibility is limited to the period(s) covered by the service(s) detailed
the Engagement Letter(s) and does not extend to any later periods for which we are not engaged to
provide applicable services, unless evidenced by a separate Engagement Letter.

We are available to provide you with business advice, but we are not obligated to do so unle
specifically engage us to do so via an Engagement Letter for this purpose. The parties agr
will only rely on written, not oral, statements or advice from CRI. We believe written a necessary
to avoid confusion and to make clear the specific nature and limitations of our advic should not
rely on any advice unless it has received a full supervisory review and is provided by us’in writing directly
to you.

Unless otherwise stipulated in the Engagement Letter:
1. we will not perform any procedures designed to:

2024_v2.0_2024.11
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a. discover defalcations or other irregularities,

b. audit or otherwise verify the information you give us, or

c. detect immaterial misstatements or violations of laws or government regulations;
2. sagement cannot be relied upon to identify or disclose any financial statement

nselors or brokers. Our advice concerning a particular investment shall be
regard to any applicable tax ramifications of the investment. It shall not

ot you should Stai f the investment. Our advice regarding any applicable tax
atio 3 d on documents and information that you provide us

ight to refuse to perform any procedure or take any
action that cow ing ement responsibilities. Our services do not relieve you
of your responsibBilities.

CLIENT RESPONSIBILITIES

Our services will be conducted
(as and if applicable):

and understand your responsibility for

e assuming all management responsibilities;
individual, preferably from senior managemen possesses sui
experience;

e by designating an

e evaluating the adequacy and results of serviceg i ed by us;
and accepting responsibility for the results of,

monitoring ongoing activities;
e the selection and application of accounting principles and framework;
® the preparation and fair presentation of the financial information in conformity with the
applicable accounting framework;
® making drafts of financial information or financial statements, all financial records, and
information available to us and for the accuracy and completeness of that informati
information from outside of the general and subsidiary ledgers);
e timely providing us with:

1. access to all information of which you are aware or have in your po , custody, or
control that is relevant to the services for which we are engaged, including but not
limited to items such as records, documentation, identification of all related parties and
all related party relationships and transactions, and other matters;

2. additional information that we may request;

e unrestricted access to persons within the entity from whom we determine it necessary to
perform our services;

2024_v2.0_2024.11
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e the design and implementation of programs and controls to prevent and detect fraud, and for
informing us about all known or suspected fraud affecting you or your entity involving:
1. management,
employees who have significant roles in internal control, and
hers where the fraud could have a material effect on the financial information or
ncial statements;

our knowledge of any allegations of fraud or suspected fraud affecting you or
your entity ré ed in communications from employees, former employees, regulators, or

others;

uring compliance with applicable laws and regulations;

identifying and
i assets, the proper recording of transactions in the book(s) of accounts; and

the safeguard

partner (or individual leading the engagement) before
ent discussions with any CPA Firm or CRI Advisor

al information, if applicable, to our
service providers located outside tf i internal policies, procedures, and

confidentiality agreements with these service providers
information and take reasonable precautions to determi
place to prevent the unauthorized release of your confj
responsible for the work provided by any such third-

RECORD RETENTION

We retain records in accordance with our record retention policy. We do not keep any of your original
records, so we will return those to you upon completion of the engagement. When records are retur
to you, it is your responsibility to retain and protect the records for possible future use, including
potential examination by governmental or regulatory agencies. You acknowledge and agree tha
the expiration of the applicable retention periods reflected within our record retention polic
upon request, we are free to destroy our records related to the relevant or affected enga

REQUEST FOR DISCLOSURE

As part of the alternative practice structure both CPA Firm and CRI Advisors agree to comply with the
AICPA Code of Professional Conduct, as applied to the alternative practice structure, and applicable
federal, state and local rule with respect to confidentiality of client information. In the event that we are
requested or required to disclose any confidential information by law, a subpoena or order issued by a
court of competent jurisdiction, other governmental or regulatory authority, or professional standards

2024_v2.0_2024.11
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(each, an "Order") or are requested or required to disclose any of the confidential information by a non-
governmental third party ("Third-Party Demand"), we shall, where legally permissible and reasonably
practicable, give you reasonable notice of the Order or Third-Party Demand so that you may seek a

er or other appropriate remedy at your sole expense, or waive our compliance with the

o us to assert the privilege or otherwise withhold production; provided,
e discretion, after consultation with our legal counsel, to determine whether
) to comply with or otherwise address any Order or Third-Party Demand.

owever, we retain th
or not, and to what e

JATA SECURITY

hosted remotely on the Internet or allow access to
data through third- : clouds. Electronic data that is confidential to you
We may use third-party service providers to store or

security. We use reasonable effo
with our obligations under appli

third-party vendors. You consent to our use of these el€ i and submission
of confidential client information to third-party service p

information, knowledge, and deliverables in a protected environment. In order to use certain of these
tools and in addition to execution of this MSA or any related Engagement Letter(s), you may be requir,

Therefore, we recommend that you also maintain your own backup files of these re n the event
you suffer a loss of any files or records due to accident, inadvertent mistake, or force nfajeure, copies of
which you have provided to us pursuant to this MSA or any related Engagement Letter(s), we shall not be
responsible or obligated to provide you a copy of any such file or record which we may retain in our
possession.

2024_v2.0_2024.11
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DISPUTE RESOLUTION

In the event of a dispute between the parties, which arises out of or relates to this MSA or any related
etter(s), the breach thereof or the services provided or to be provided hereunder or in the

provided to the other party indicating that the dispute cannot be settled
diation will be administered by the American Arbitration Association under

rough mediation. Thg
its Dispute Resolution s for Professional Accounting and Related Services Disputes. The costs of any

EXEMPLARY, SPECIA * AGES OF ANY KIND ALLEGED AS A RESULT OF ANY
CAUSE OF ACTIO# : RELATED TO THIS MSA (WHICH INCLUDES, FOR
AGEMENT LETTER(S)), WHETHER FOR BREACH OF

SHALL NOT EXCEED THE AMOU O THE RELEVANT SERVICE(S) (AS
SPECIFIED IN THE AFFECTED E WELVE MONTHS PRECEDING THE
EVENT GIVING RISE TO THE CL4 AS A REASONABLE PROSPECTIVE
ESTIMATE OF ANY DAMAGES
THIS MSA, AS SUCH DAMAGES MAY
UNPAID FEES OWED TO US, THIS CU

REPORTS OR WORK PRODUCT.
GOVERNING LAW AND VENUE

This MSA and any underlying Engagement Letter(s), including but not limited to, any act or omi
CRI pursuant to the MSA and/or any work by CRI shall be governed by the laws of the State
without reference to any conflict of laws rules or principles. Any claim, civil action, or leg
arising out of, or in any way relating to, this MSA or any underlying Engagement Letter
omission of CRI pursuant to the MSA, and/or any other agreement(s) with CRI, must ughtina
state court having jurisdiction in Coffee County, Alabama, Enterprise Division, and eacl¥party irrevocably
submits to the jurisdiction and venue of any such court in any such action or proceeding and agrees to
waive any defenses or objections to venue and jurisdiction within Coffee County, Alabama, including
forum non conveniens.

2024_v2.0_2024.11
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STATUTE OF LIMITATIONS

The parties agree that there shall be a one-year statute of limitation (from the earlier of delivery of the
pination of the MSA or Engagement Letter(s)) for the filing of any requests for arbitration,

he MSA shall cog i ffect until terminated in accordance with this section. We have
icht and

any facts. Withdra ) i nstitutes withdrawal and termination from any and
all related Engage

0 draw for any reason from any specific engagement
ediately upon written notice to you. Our withdrawal will release
e services covered b gement Letter and will constitute

We also have the'right and sole d
covered by an Engagement Lette
us from any obligation to compl
completion of that engagement
through the date of any termi any Engagement Letter(s).

RELATIONSHIP AND DISCLOSURE B

As indicated, CPA Firm and CRI Advisors operate as an d
the AICPA Code of Professional Conduct and applicable
Firm provides attest services to its clients. CRI Advisors,

in the provision of services pursuant to this MSA or an underlying Engagement Letter. In order to avoi
duplication of efforts arising out of this arrangement, you consent to our sharing among and betwee

performed or services provided in any and all Engagement Letter(s).

You consent to CRI Advisors and CPA Firm sharing your Client information with one anoth
respective subsidiaries and affiliates, in support of the services to be provided under a
Letter. Unless you indicate otherwise, your acceptance of the terms of this MSA sha
us as your consent to make disclosures among and between CPA Firm and CRI Advisors’and their
respective subsidiaries, affiliates, and employees of confidential information that we may obtain in the
course of our engagement.

You consent to the transfer by CPA Firm of all Client files, work papers and work product, for services

2024_v2.0_2024.11
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other than attest services, if any, which includes confidential client information to CRI Advisors. Please
let us know immediately if you have any objection to such transfer of your files.

uestions regarding the applicability of the CTA's

reporting req ts and issue 2 collection of relevant ownership information.

SEVERABILITY
If any provision of this MSA or 3 s found by any court to be void or
otherwise unenforceable, the i

remain valid and enforceable as
of its execution.

e provision were absent upon the date

COUNTERPARTS

This MSA may be executed in two or more counterpar
all of which together shall constitute one and the sa

date hereof and you continue to interact with us related to your engagement(s) in or after that
timeframe, then your continued interaction will signify and represent your agreement.

MODIFICATION

This MSA may be amended, modified, or supplemented only by written agreement execu
parties. In the event of a conflict between the terms of this MSA and any Engagement
terms of this MSA shall supersede, unless the applicable Engagement Letter(s) speci
otherwise and references this MSA.

LATE FEES AND INTEREST

Client agrees to pay all services, fees, and costs of any underlying engagement, and payment is due upon
receipt of our invoice. We reserve the right, in our sole discretion, to impose late fees or interest on any

2024_v2.0_2024.11
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balance that is past due. Failure to make timely payments may, upon notice, result in our termination of
this MSA and any Engagement Letter(s).

in any purchase order, order acknowledgement, confirmation, delivery
document, other correspondence, or written or oral communication between
ional or conflicting terms are deemed rejected by the parties.

If you acknowledge ang
by executing.

r agreement as described in this MSA, please indicate

Very truly yo

o fl
g | Ungu

CARR, RIGGS & INGRAM, L.L.C:

(oA tﬂdl/taow, LLC

CRI ADVISORS, LLC

Signature

Matt Thibodeaux

Midtown Redevelopment Authority <signature>
<sign date>

Signature

Al Odom

<signature>

<sign date>

Authorized Signer on behalf of Midtown Redevelopment Authority
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CARR, RIGGS & /GRAM, L L.C.

This Engagement are governed by the Master Services Agreement 2.0
(“MSA”) betwd A Firm”, “we”, “us”, or “our”) and the Client; the terms
of which are here gagement Letter by reference. By executing this

to and intend to be bound hy the terms of the MSA.

PA Firm and CRI Advisors, LLC (“CRI
Ingram, L.L.C., Carr, Riggs & Ingram

"Carr, Riggs & Ingram" and “CR
Advisors” or “Advisors”) provid

CPA Firm is a licensed independent CPA firm that prd dditional ancillary
services, to its clients. CRI Advisors provides tax and bu
Advisors and its subsidiaries are not licensed CPA firms 3
entities falling under the Carr, Riggs & Ingram or CRI br
responsible or liable for the services and/or products

noa

extent of the services we will provide for Midtown Redevelopment Authority (“Client”, "Entity",

“your”) as of and for the year ended June 30, 2025 (the “Selected Period(s)”). Except as otherwi
expressly set forth herein, this Engagement Letter only governs attest services, provided to
Firm. Except as otherwise expressly set forth herein, any non-attest services, including a
services provided by CRI Advisors or any other entities within the Carr, Riggs & Ingram
practice structure, will be governed by (a) separate Engagement Letter(s) between s tity and the
Client.

In connection with the alternative practice structure, CRI Advisors maintains custody of client files for
CPA Firm and CRI Advisors. By executing this engagement letter, you hereby consent to the transfer to
CRI Advisors of all your client files, work papers and work product. Unless you indicate otherwise, your

2024 _v2.0_2024.11
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acceptance of the terms of this engagement shall be understood by us as your consent to transfer such
files and records.

SCOPE AND @BJECTIVES

ancial statements and the disclosures, which collectively comprise the basic financial

report that includes our opinion
material respects, in conformity,
Information referred to below
Reasonable assurance is a hig i : e assurance and therefore is not a
guarantee that an audit conducted i i
United States of America ("GAAS")
Misstatements can arise from fraud or error and are
likelihood that, individually or in the aggregate, they w0
made based on the Financial Statements.

be an essential part of the financial reporting for placing th ancial Statemen n appropriate
operational, economic, or historical context. As part of our engagement, we will apply certain limited
procedures to the Entity's RSl in accordance with GAAS. These limited proceedures will consist of

inquires of management regarding methods of preparing the information and comparing the infor,
for consistency with management's responses to our inquiries, the Financial Statements, and o

We have also been engaged to report on Supplementary Information other than RSl that accompanies
the Entity’s Financial Statements. We will subject the following Supplementary Information to the
auditing procedures applied in our audit of the Financial Statements and certain additional procedures,
including comparing and reconciling such information directly to the underlying accounting and other
records used to prepare the Financial Statements or to the Financial Statements themselves, and other

2024_v2.0_2024.11
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additional procedures in accordance with GAAS, and we will provide an opinion on it in relation to the
Financial Statements as a whole in a separate written report accompanying our auditor’s report on the
Financial Statements or in a report combined with our auditor’s report on the Financial Statements: the
following: Budgetary Comparison Schedule - All Funds; Schedule of Operating and Capital Expenditures;
Schedule g ated Project Costs to Actual Costs, Schedule of Properties Held - Land Held for Resale,
ital Assets.

ill also evaluate the overall presentation of the

ancial Statements represent the underlying

air presentation. We will plan and perform the audit
Financial Statements are free of material

wdulent financial reporting, (3) misappropriation of assets,
tal regulations that are attributable to the Entity or to acts by

accounting estimates
Financial Statements
transactions and
to obtain rease
misstatement, whether from (1)
or (4) violations of laws or gover
management or employees acti

detect immaterial misstatements or violations of laws 0
direct and material effect on the Financial Statements.
management of any material errors, fraudulent financi

periods for which we are not engaged as auditors.

We will obtain an understanding of the Entity and its environment, including the system of internal
control, sufficient to identify and assess the risks of material misstatement of the Financial Statem
whether due to error or fraud, and to design and perform audit procedures responsive to thos
obtain evidence that is sufficient and appropriate to provide a basis for our opinion. The ris
detecting a material misstatement resulting from fraud is higher than for one resulting fr
fraud may involve collusion, forgery, intentional omissions, misrepresentation, or the
control.

r, as
of internal

An audit is not designed to provide assurance on internal control or to identify deficiencies internal
control. Accordingly, we will express no such opinion. However, during the audit, we will communicate to
you and those charged with governance internal control related matters that are required to be
communicated under professional standards.

2024_v2.0_2024.11
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We have identified the following significant risks of material misstatement as part of our audit planning:
management override of controls and improper revenue recognition due to fraud.

We will also gnclude, based on the audit evidence obtained, whether there are conditions or events,
considereg ggregate, that raise substantial doubt about the Entity’s ability to continue as a going
ble period of time.

able assurance about whether the Financial Statements are free of material
orm tests of the Entity’s compliance with the provisions of applicable laws,
However, the objective of our audit will not be to provide an

misstatement, we will

pinion on overa not express such an opinion.

OTHER SERVICES

We will only p8& the followi
by you and in accordance with p

ices for the Entity, based upon information provided

® Assist managementin p
® Assist managementin p

results of the services; and accept responsibility for tf

The non-attest services, if any, are limited to those previou fined in this lett as identified i
separate Engagement Letter. We, in our sole professional judgment, reserve the right to refuse to

perform any procedure or take any action that could be construed as assuming management
responsibilities.

CLIENT RESPONSIBILITIES

In addition to your responsibilities identified in the MSA, our engagement will be con n the basis

that you acknowledge and understand your responsibility for:

* designing, implementing, and maintaining internal controls relevant to the preparation and fair
presentation of Financial Statements that are free from material misstatement, whether due to
fraud or error, and monitoring ongoing activities

e the selection and application of accounting principles; for the preparation and fair presentation

2024_v2.0_2024.11
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of the Financial Statements and all accompanying information in conformity with the Selected
Basis

the pfieparation and fair presentation of the Financial Statements in conformity with the

Financial Statements, all financial records, and related information available to
racy and completeness of that information (including information from
oral and subsidiary ledgers)

ancial Statements, such as records, documentation,
lated-party relationships and transactions, and other
may request for the purpose of the audit; and (3)

dence (4) if appl provide us with the final version of all documents
comprising the annual reg ich i i ation, prior to the date of our auditor’s
report. If the final versig C le prior to the date of our auditor’s
report, they will be pro ty will not issue the annual report

* required written represent3 : ancial Statements and related matters,at
the conclusion of our audit

Supplementary Information in accordance wit
Information, including its form and content, ig

significant assumptions or interpretations underlyi
Supplementary Information.

e adjusting the Financial Statements to correct material misstatements and confirming to usg
management representation letter that the effects of any uncorrected misstatements a
by us during the current engagement and pertaining to the latest period presented
immaterial, both individually and in the aggregate, to the Financial Statements ta

e the design and implementation of programs and controls to prevent and de ud, and for
informing us about all known or suspected fraud affecting the Entity involving ¥1) management,
(2) employees who have significant roles in internal control, and (3) others where the fraud
could have a material effect on the Financial Statements

e informing us of your knowledge of any allegations of fraud or suspected fraud affecting the
government received in communications from employees, former employees, grantors,

2024_v2.0_2024.11
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regulators, or others. In addition, you are responsible for identifying and ensuring that the
government complies with applicable laws, regulations, contracts, agreements, and grants

includes our thereon

if publishing Fi ial Statements on your website, you understand that websites are a means of
distributing i ation and, therefore, we are not required to read the information contained in
those sites g i h@konsistency of other information on the website with the original

g the date i zquent events have been evaluated and whether that
date is the datg g ere issued or were available to be issued

informing us on a timel : stor in you that owns 20% or more
of your equity at any pg i

the equity/capital of the i

ENGAGEMENT ADMINISTRATION

Jessica Ortiz is the engagement partner and is respong
the report or authorizing another individual to sign i

We understand that your employees will prepare all confir s and schedu
locate any documents selected by us for testing. A request list of information we eXpect to need for o
audit will be provided to you. Your prompt attention to and timely return of the requested items will
significantly contribute to the efficiency of our audit process.

In accordance with certain regulations, we, as your auditors, are required to make the followi
commitments:

e The documentation for this engagement is the property of CRI and constitu
confidential information. However, we may be requested to make certain docmentation
available to regulators, federal or state agencies, governmental agencies, etc. ("regulators"
or "agencies") pursuant to authority given to it by law or regulation. If requested, access to
such documentation will be provided under the supervision of CPA Firm personnel.
Furthermore, upon request, we may provide copies of selected documentation to these
regulators or agencies. These regulators or agencies may intend, or decide, to distribute the
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copies or information contained therein to others.

e We will file a copy of our most recent peer review report with any applicable regulators or

ceptance of this Engagement Letter will serve as your advance consent to
2 commitments.

en report upon completion of our audit of the Entity’s
to management, those charged with governance, or
ay arise in which our report may differ from its

our audit. Depending on the nature of these

y our opinion, add a separate section, or add an

to our auditor’s report, or if necessary, withdraw from
this engagement. If our opinion i modified, we willdiscuss the reasons with you in
advance.

TERMINATION

If for any reason, we are unable to

either case, you agree to compensate us for our services, fe nd costs to the f withdrawal.

CORPORATE TRANSPARENCY ACT/BENEFICIAL OWNERSHIP INFORMATION REPORTING

Assisting you with your compliance with the Corporate Transparency Act (“CTA”), including ben
ownership information (“BOI”) reporting, is not within the scope of this engagement. You h
responsibility for your compliance with the CTA, including its BOI reporting requirements
collection of relevant ownership information. We shall have no liability resulting from
comply with CTA. Information regarding the BOI reporting requirements can be fou
https://www.fincen.gov/boi. Consider consulting with legal counsel if you have questions regarding the
applicability of the CTA’s reporting requirements and issues surrounding the collection of relevant
ownership information.
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OUR FEES

We estimate that our fees for these services will be $45,000.

ze you for applicable out-of-pocket expenses incurred in the course of our engagement,
aited to: technology costs, travel expenses (meals, lodging, transportation, etc.),
ources, administrative costs (courier services, report preparation, copying), and

er direct engagément expenses. We may also charge a fee for applications, subscriptions,

ting, or technology tilize in providing services to you.

The fee estimate is ba pn anticipated cooperation from your personnel and the assumption that

sary, we will keep you informed of any problems we
encounter and ou will be i Our invoices for these fees will be rendered each

CLIENT ACKNOWLEDGEMENT(S)

If you acknowledge and agree e terms of our agre cribed in this Engagement Letter,

please indicate by executing.

Very truly yours,

&M,‘ﬂﬁy ; L&?‘WM L.L.C.

CARR, RIGGS & INGRAM, L.L.C.

Signature

Matt Thibodeaux

Midtown Redevelopment Authority <signature>
<sign date>

Signature

Al Odom

<signature>

<sign date>

Authorized Signer(s)
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midtown
HOUSTON

ding June 30, 2025

In my capacity @ n compliance with Article lll,
Section 3.03 and Article | on 4% icy of the District,
please find attached the 4" Quarter Fisca

These reports reflect compliance of
and in accordance with the

Investment Act. The enclosed report is pfese
review and approval.

Kindest regards,

Matt Thibodeaux
Executive Director

CC: Carr, Riggs & Ingram (CRI)
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August 19, 2025

c 30, 2025

e 4™ Quarter FY2025 in my
1 in accordance with Article III,

The average yield rate on all investment accounts'$
from the Logic accounts at 4.43% on average. T
accounts for the quarter was $403,402. The repg
portfolio with the Investment Policies of the Dig
provisions of the Public Funds Investment Act.

This report is presented to the Board of Directors for ri

Respectfully,

M (. Mocr—

Melissa Morton, CPA
Midtown District CPA

CC:  Carr, Riggs & Ingram (CRI)



fa¥al
MIDTOWN REDEVELOPMENT AUTHORITY ouU
. INVESTMENT REPORT
% QUARTER ENDED JUNE 2025
migtan
TRANSACTIONS INTEREST - By Qtr FY 2024
ENDING QTRLY AVG
ACCOUNT NAME / FUND QTR BEGINNING BOOK VALUE DEPOSITS WITH[:‘RAWALSITRA \'m'é stan datr s atr athatr QUARTER TO DATE YIEER:::E
ISFERS TOTAL
OPERATING FUNDS 25,004,070.09 1,162,225.95 2,697,692.82| 23,468,603.22| 214,379.46| 164,289.74| 295,972.01| 266,052.28 940,693.49
LOGIC Operating 24,453,506.31 260,512.26 1,500,000.00 | 23,214,018.57 | 214,040.08 | 151,311.70 | 277,647.67 | 260,512.26 903,511.71 4.43%
TexSTAR Operating 7,895.04 84.99 7,980.03 101.19 92.12 84.37 84.99 362.67 4.30%
Texas Capital M 68.74 901,628.70 1,197,692.82 246,604.62 238.19 12,885.92 18,239.97 5,455.03 36,819.11 4.42%
AFFORD SING 6, 9 6,111,782.69 1,740,000.00 | 11,183,944.28 | 50,648.50 93,459.17 | 79,177.48 337,832.78
TexS ble Housing 9 24.60 2,312.19 29.25 26.78 24.36 24.60 104.99 4.30%
rdable Housing 6, /35|  5,105,972.00 1,000,000.00 | 10,647,232.35| 50,619.25 78,244.11 72,053.91 | 105,972.00 306,889.27 4.43%
ital AH MM 3.65]  1,005,7, 740,000.00 534,399.74 15,188.28 7,099.21 8,551.03 30,838.52 4.42%
PLED! UE 9,410.41 6 6,593.12 88,278.08 - - - -
677 Fund U.S. 79,410 ,460.79 A2 88,278.08 - - - - 0.00%
DEBT SERVICE FUND i 811,534.38 | 5,699, 7,357,030.60 = = = =
Debit Service 2896 .3 534.38 5,699,75 7,357,030.60 - - - - 0.00%
RESERVE FUND ,443,147.57 43 7,149,352.41|  98,822.79 88,251.51 80,258.55 79,982.86 267,332.85
TexSTAR Debit Service Money MK 7,443,147.57 1 A 4 7,149,352.41 98,822.79 88,251.51 80,258.55 79,982.86 267,332.85 4.36%
2011 ESCROW 1998 2001 9.99 - 9.99 0.00 - - -
2011 Escrow 1998 2001 (x264) 9.99 9.99 - 0.00%
AUSTIN MAINTENANCE FUN 3,990.06 37.88 7027.94 42.84 38.05 37.88 118.77
677 Fund U.S. Treasury Money M 3,990.06 37.8 4,027.94 42.84 38.05 37.88 118.77 3.75%
PROJECT FUND 4,933.16 407 - 973, 65.11 40.28 .75 55.53 235.67
LOGIC 2017 Project 4,933.16 40.28 - 65.11 40. 55.53 235.67 4.36%
REPORT GRAND TOTAL 46,592,975.25 | 26,580,310.95 | 23,917,076.23 | 49,25 363,915.86 455,520.8 2.37 1,546,213.56

(65,329,217.78) (46,582,608.86)




81

midtown
OUSTAON




82

T

PURCHA S
R
WITH CIPY O
HOUSTON

O K
o




83

PURCHASE AND SALE AGREEMENT

chase and Sale Agreement (this “Agreement”) is entered into among Midtown

of Houston, Texas, a Texas municipal corporation situated in Harris, Fort
)y Counties, Texas (“City” or “Purchaser”). Seller and Purchaser may also

RECITALS

was created by the City to administer Reinvestment Zone
ns a vacant tract of land consisting of approximately
d on the south side of Old Spanish Trail between

WHEREAS, the Autho
of $600,000.00 (as set forth i
to the sum of (i) the original
Property in 2014, and (ii) t
maintain, insure and adminis
of the Property in 2014; and

o sell the Property to the City for a total purchase price
tion 2 hereof, the “Purcha8e Price”), which is an amount equal

Trail, consists of two bays, and has limited resour
affecting its ability to serve the community’s needs;

WHEREAS, the City has identified the
construction of a new four-bay Fire Station with
the growing population and high emergency call vo

WHEREAS, the Authority recognizes the impo
safety infrastructure to support a community in which affordable housing development is leadi
to a growing population; and

WHEREAS, in consideration of the benefits that the City’s public safety infr
improvements will provide to this service area, and the City as a whole, through an e
Station, the Authority desires to sell the Property to the City for the Purchase Pric

WHEREAS, upon Closing (as defined in Section 8 hereof), the Auth
proceeds from the sale of the Property into the Authority’s Affordable Housing ACcount to be used
to develop affordable housing consistent with the City’s affordable housing policies;

NOW, THEREFORE, in consideration of the foregoing and other good and valuable
consideration, the receipt and sufficiency of which is acknowledged, Seller and Purchaser hereby
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agree as follows:

AGREEMENT

d Purchase. Seller agrees to sell, convey, and assign to Purchaser, and
chase and accept from Seller, for the Purchase Price, and subject to
is Agreement:

n and to adjacent streets, alleys, rights-of-way,
and, any awards for damage to such tracts or parcels
(collectively, the “Land”)g@nd all improvements of every kind
tively, the “Improvements”). The
erty.”  All of the Property shall be
J free and clear of all liens, claims,

easements, any adjacent strip;
or any part by reason of cas
and description located in, o
Land and the Improvements
conveyed, assigned, and trg
easements and encumbrarn®
hereinafter defined).

2.

hereof, is $600,000.00.

Purchaser shall pay the Purchase Price to Seller i
defined), subject to any adjustments provided for

3. Seller’'s Representations, Warranties
and warrants to, and covenants with Purchaser that:

a. Seller will have as of the Closing Date good and indefeasible titl
simple to the Land, subject only to the Permitted Encumbrances, and free and clear of

b. As of the Closing Date, there are no, nor will there be, an
claims, assessments, or proceedings pending or, to the actual knowledge of S
that could materially adversely affect the ownership, operation, or maintenan
Seller’s ability to perform hereunder;

S, suits,
reatened,
e Property or

C. Seller shall use good faith efforts to promptly notify Purchaser of any
material change with respect to the Property or with respect to any information furnished at any
time by Seller to Purchaser respecting the Property;
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d. From the Effective Date until the Closing Date, Seller shall:

(i) maintain and operate the Property in a good and business-like
ce with good and prudent business practices, and not commit or consent to
ste to the Property;

not enter into any agreement or instrument or take any action that
brance of the Property, that would bind Purchaser or the Property after
would be outside the normal scope of maintaining and operating the
onsent of Purchaser; and

contracts, and other documents or data pertaining
atenance of the Property;

Seller and no liens or other clz
or asserted against any part o

ame have been (or by the Closing Date will be) filed
> Property;

f. Seller
this Agreement without obt
actions with respect to, any
Seller and Purchaser, will co

s from, or the taking of any other
t, when executed and delivered by

g. Seller is not a “foreign per
Section 1445(f)(3) and the regulations issued therg

h. Seller (i) is not in recei

the federal bankruptcy law, or any other similar law or statute of the United States or any sta
or (vi) does not have any such petition described in (v) filed against Seller.

4. Purchaser’s Representations, Warranties, and Covenants. Purchas
represents and warrants to, and covenants with, Seller that Purchaser has full right,
authority to execute, deliver, and perform this Agreement, subject to approval of t
by the City Council, the signature of the Mayor and the countersignature of th
This Agreement, when executed and delivered by Seller and Purchaser,
subject to the approvals described above, will constitute the valid and bin
Purchaser, enforceable against Purchaser in accordance with its terms.

manner and
agreement of

5. Feasibility Period; Title Report and Survey.
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a. Within ten (10) days following the date that this Agreement is countersigned
by the City Controller (the “Effective Date”), Purchaser shall deposit $100.00 (the “Option to
Purchase @@nsideration”), in escrow with Charter Title Company (the “Title Company”). At
jon to Purchase Consideration shall be applied to the Purchase Price. In the
does not occur, for any reason, the Option to Purchase Consideration shall be

ithin fifteen (15) days following the Effective Date, Seller shall provide to
ems relating to the Property in any way, if any of the items are in Seller’s
of all documents indicating compliance or noncompliance with any

diction over the Property; (2) any soil, engineering and
t after Purchaser’s review of the reports, Purchaser may
testing; (3) all contracts and agreements that are not
; and (4) copies of all tax bills and government

tive Date and ending at the expiration of up to 60
ened by Purchaser at its option), Purchaser shall
g which Purchaser may examine the Property and
as Purchaser may desire, including but not limited to
environmental and asbesto . e if the Property is suitable for
Purchaser’s purposes. Dur S obtain an additional survey at
Purchaser’s expense (the “S i
Phase Il environmental site
Purchaser shall have the opt
end of the Feasibility Period,
terminate this Agreement. If Purchi@Ser does no
elected to proceed to Closing, subject to the ter

f any environmental issues arise,
od for an additional 30 days. At the
er in writing if Purchaser desires to

d. In the event that Purchase
of any environmental contamination in levels reg
Thereupon, either Seller or Purchaser may ter

e. Purchaser shall have until the end of the Feasibility Period to examine t
items delivered pursuant to Sections 5(b), a Title Commitment and a current Survey, provide

that Purchaser finds objectionable (the “Encumbrances”). ltems shown in the Title Co
or Survey and not objected to by Purchaser in its written objections within such perij
deemed items for which Purchaser will accept title (the “Permitted En
Notwithstanding anything to the contrary contained in this Agreement, Sell
obligation to bring any action or proceeding or otherwise to incur any exp atsoever to
eliminate, cure, remove or modify Purchaser’s title or survey objections, excépt for exceptions
voluntarily caused or created by Seller after the Effective Date. The Title Company shall deliver
on the Closing Date an amended Title Commitment reflecting the cure of the Encumbrances. Any
liens affecting the Property shall be Encumbrances, whether or not so specified in any notice by
Purchaser, and Seller shall cause the liens to be released at or prior to Closing.

have no
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f. If Seller fails or is unwilling to cause all of the Encumbrances to be removed
e Closing Date, or if the Title Commitment or Survey indicates that Seller does not
: fee simple title to the Land, Purchaser shall have the following rights, as its sole

to terminate this Agreement by giving Seller written notice, in which
ney (as hereinafter defined), save and except the Independent
eturned to Purchaser, and neither party shall have any further rights,

2 remaining terms and provisions, whereupon the
become Permitted Encumbrances, to be treated in

will have beé
related thereto as Purchaser a
that the Property is to be sold
except for (a) Seller’s repres pts set forth in Section 3, and (b)
the warranty of title in the De i

7. Earnest Mone r i Feasibility Period, Purchaser shall

deposit in escrow with the Title G - 0 000.00 (the “Earnest Money”), which
shall be held by the Title Company i money to bind the
transaction contemplated hereby. Unless otherwis aser pursuant to
the terms hereof, the Earnest Money, together wit redited to the

Purchase Price at the Closing. The Title Compa
Money in writing.

8. Closing. The consummation by the
Date”) of Closing to be specified in a written notice from Purchaser to Seller at least seven
days in advance of such date. The time, date or location of Closing may be modified by agree
of the parties.

At the Closing, the following (which are mutually concurrent conditions) shall

a. Purchaser, at its sole cost and expense, shall deliver, use to be
delivered to Seller, through the Title Company:

(i) The balance due for the Purchase Price, adjusted as provided for
herein, such amount to be paid in good funds;
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(i) Evidence satisfactory to Seller and the Title Company that the
person executing the Closing documents on behalf of Purchaser has full right, power, and

(iii) Any other instruments duly executed by Purchaser as are
in Harris County, Texas to effectuate the conveyance of property similar to
e reasonably required by the Title Company.

provided elsewhere herein, (i) the basic title insurance premium for the title insurance policy
the Property acquired by Purchaser, (ii) the cost to record and file any releases of Encumbran
(iii) Seller's own attorneys’ fees.

d. Purchaser shall pay any costs of Purchaser’s inspection or €
the Property, Purchaser's own attorneys’ fees, costs to prepare and record the d
title premiums for any title endorsements required by Purchaser, and any other,
by Purchaser as provided elsewhere herein.

e. Any escrow fees and delivery fees charged by the Title Company, and any
other routine closing fees, shall be allocated as is customary in Harris County, Texas. All normal
and customarily proratable items, including but not limited to real estate and personal property
taxes, rents, and utility bills, if any, shall be prorated as of the Closing Date, Seller being charged
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and credited for all of the same up to such date and Purchaser being charged and credited for all
of same on and after such date. If the actual amounts to be prorated are not known at the Closing
Date, the pggations shall be made on the basis of the best evidence available, and thereafter,

sed to the appropriate tax collector by the Title Company at closing. If this
of the Property after closing results in additional assessments for periods
ssments will be the obligation of Purchaser. This paragraph survives

permitted to be given under this Agreement must
be in writing and \ g same with the United States Postal Service,
j prepaid and in registered or certified form, with
return receip , Federal Express for overnight delivery, or other
retained receipt). Notice given as aforesaid shall be
effective on the date actually ved at the address to which such notice was sent, or if delivery
is refused or not accepted, s ' :
accept delivery. Notice give gffective only upon receipt by the party

to whom it is addressed. For

If to Seller, to:

410 Pierée Street, S
Houston, Texas 7700
mthibodeaux@midto,

If to Purchaser, to: City of Houston, Te>
Attention: Richard Vella
General Services Depa
900 Bagby Street, 2" Floor
Houston, TX 77002
richard.vella@houstontx.gov

Either party may change its address to another location in the continental Uni
upon five (5) days’ prior written notice to the other given in the manner provided a

10. Brokerage. The Parties warrant to one another that they hav ealt with any
other finder, broker or Realtor in connection with this Agreement. IF ANY RSON SHALL
ASSERT A CLAIM TO A FINDER’S FEE OR BROKERAGE COMMISSION ON ACCOUNT OF
ALLEGED EMPLOYMENT AS A FINDER OR BROKER IN CONNECTION WITH THIS
AGREEMENT, THE PARTY UNDER WHOM SUCH PERSON IS CLAIMING SHALL (BUT
ONLY TO THE EXTENT PERMITTED BY LAW) INDEMNIFY AND HOLD THE OTHER PARTY
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HARMLESS FROM AND AGAINST ANY SUCH CLAIM AND ALL COSTS, EXPENSES AND
LIABILITIES INCURRED IN CONNECTION WITH SUCH CLAIM OR ANY ACTION OR
BROUGHT ON SUCH CLAIM, INCLUDING, BUT NOT LIMITED TO, COUNSEL
EES AND COURT COSTS IN DEFENDING AGAINST SUCH CLAIM. The
gvisions of this Section shall survive termination of this Agreement or the

ent. Purchaser shall have the right to assign this Agreement, or any right
after providing Seller written notice. Subject to the foregoing, this
the benefit of and be binding on the parties hereto and their respective
3sors and permitted assigns.

Seller and Purchaser hereby
not apply the presumption t
by reason of any rule or cong

o interpreting or considering shall
strictly construed against a party
construed more strictly against the
ave participated in the preparation
of this Agreement and that eac ; o consult legal counsel of its choice

to enforce all
other City

C.
legal rights and obligations under this Agreemen
officials, and Seller covenants to provide the Cit
the City Attorney reasonably deems necessary ist i ce with
this Agreement, with the exception of those docu
or regulation.

13. Remedies.

a. If Purchaser fails or is unable to perform its obligations pursuant
Agreement for any reason other than Purchaser’s termination hereof pursuant to a rig
to Purchaser in this Agreement to do so, or breach by Seller of its representations,
agreements hereunder, then Seller, as its sole and exclusive remedy, shall ha
terminate this Agreement by giving Purchaser written notice thereof, in which e ither party
hereto shall have any further rights, duties, or obligations hereunder, and the ompany shall
deliver the Earnest Money and interest thereon to Seller as liquidated damages (and not as
penalty) for the breach by Purchaser (Seller and Purchaser hereby acknowledging that the
amount of damages resulting from a breach of this Agreement by Purchaser would be difficult or
impossible to accurately ascertain.
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b. If Seller fails or is unable to perform any of its obligations or agreements
hereunder, either prior to or at Closing, or if any of Seller’s representations or warranties made
any of the information furnished by Seller pursuant hereto, should be either false
any material respect, Purchaser shall have the right and option, as its sole and

3, to:

terminate this Agreement by giving Seller written notice thereof, in
hereto shall have any further rights, duties, or obligations hereunder,
all deliver the Earnest Money and all interest thereon, save and except
eration to be delivered to Seller, to Purchaser; or

specific performance of the obligations of Seller to convey
pursuant to the terms hereof and to perform its other
e event that Purchaser seeks specific performance, an

default, or the same deemed barredi@hd Purchaser’s sole remedy shall be as set forth in
(i) above. ‘

14. age or Ta . Prior to Closing, risk of loss with regard to

prior to Closing, the Property, or any portion thereof, is

materially damaged or becon to a taking (othergdhan by the Purchaser) by virtue of

e exercised by it within fifteen (15)

business days (and the Closi f necessary, to provide Purchaser
with such fifteen (15) busing written notice from Seller advising
of such damage or taking (w ), to terminate this Agreement or to
proceed with the Closing. If Pe

obligations and liabilities created het ey and any interest
thereon, save and except the Independent Co i Seller, shall be
returned to Purchaser. If Purchaser elects to p rights, duties,
obligations and liabilities created hereunder shall
any and all insurance proceeds or condemnation
taking, and (b) Seller shall assign to Purchaser
or awards.

15. Entire Agreement. This Agreement is entire agreemen@between Selle
Purchaser concerning the sale of the Property and no modification thereof or subseque
agreement relative to the subject matter hereof shall be binding on either party unless in wrij
and signed by the party to be bound.

16. Exhibits. Attached hereto and incorporated herein for all purpo
following exhibits:

Exhibit A LEGAL DESCRIPTION OF PROPERTY

Exhibit B SPECIAL WARRANTY DEED
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17. Confidentiality. Seller and Purchaser agree to use their best efforts to keep
confidential price, terms, conditions, and all other information that is a part of this transaction.
Seller and Blicchaser agree that they will disclose such matters only to such third parties as may

t is not required to) keep the offer or agreement confidential from others.
egoing, the Parties acknowledge that the terms of this transaction may

ent contained in this Agreement is, and shall be
construed as, a 2ement. If any provision of this Agreement should

be held to be ig

termination of this Agreeme
Closing, and the legal doctri
express conflict between the

ermination of this Agreement or
matters. However, if there is any

d.

electronic means and an electronic transmittal of a signature, including but not limited to,
scanned signature page, will be as good, binding, and effective as an original signature.

[Execution pages follow]
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EXECUTED IN MULTIPLE ORIGINAL COUNTERPARTS, each of which shall be an
original, which together shall constitute but one and the same instrument, to become effective on

SELLER:

MIDTOWN REDEVELOPMENT AUTHORITY,
a Texas public nonprofit local government
corporation

By:
Name:
Title:




PURCHASER:

CITY OF HOUSTON, TEXAS

John Whitmire

Interim City Secreta Mayor of the City of Houston

COUNTERSIGNED:

ris Hollins

Countersignature Date:

APPROVED AND RECOM

C.J. Messiah, Jr.
Director
General Services Department

Richard Vella
Assistant Director
General Services Department

Thomas Munoz
Chief
Houston Fire Department

APPROVED AS TO FORM:

Mark Swaim
Senior Assistant City Attorney

LD-RE-0000004079
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TITLE COMPANY ACKNOWLEDGMENT

plicable to Title Company, including the obligation to hold and disburse the
in accordance herewith.

CHARTER TITLE COMPANY

, 2025

arter Title Company
17 West Loop South, 12" Floor
Houston, TX 77027

@chartertitle.com
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EXHIBIT A
LEGAL DESCRIPTION OF PROPERTY

est, a distance of 535.95 feet to a 1 inch iron
anish Trail (US Highway 90A) for corner;

THENCE Nog : 5t, along the Southerly line of said Old Spanish
Trail, a dista : h iron rod found for corner;

THENCE South 19 deg. 32
along a 6 foot high woode
corner;

. 55 sec. East (called
nce a distance o

19 deg. 10 min. 55 sec. East),
b a 2 inch steel fence post for

THENCE South 80 deg. 20 i
rod found for an angle corner;

ce of 27.26 feet to a 1/2 inch iron

THENCE North 23 deg. 00 min. 12 sec. East,
fence post for corner;

2 inch steel

THENCE North 69 deg. 56 min. 47 sec. Eas
fence post for comer;

feet to a

THENCE 66 deg. 18 min. 34 sec. East, a distance”of 80.60 feet to
found in the Northerly line of Calhoun Road for corner;

1/2 inch iron p

THENCE South 23 deg. 30 min. 07 sec. West, along the Northerly line of Calho
a distance of 252.87 feet to the POINT OF BEGINNING and containing 101,
feet or 2.3411 acres of land, more or less.
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EXHIBIT B
SPECIAL WARRANTY DEED

AT TRANSFERS AN INTEREST IN REAL PROPERTY BEFORE
ORD IN THE PUBLIC RECORDS: YOUR SOCIAL SECURITY

Yy, a Texas public nonprofit local government

GRANTOR'S MAILING AD

410 Pierce Street, S
Houston, Texas 77(

GRANTEE:

The City of Houston, as,aT

pal corporati
Fort Bend and Montgomery Counties,

ituated in Harris,

GRANTEE'S MAILING ADDRESS:

P. O. Box 1562
Houston, Texas 77251

CONSIDERATION:

Ten and 00/100 Dollars ($10.00) and other good and valuable consideration
PROPERTY:

A tract or parcel of land out of a 10 acre tract described in Deed to ichter

and husband, Zeno Richter, dated March 3, 1917 and recorded i e 379,
Page 185 of the Deed Records of Harris County, Texas, and bein the LUKE
MOORE SURVEY, ABSTRACT NO. 51, Harris County, Texa being more

particularly described on Exhibit A attached hereto.
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RESERVATIONS FROM AND EXCEPTIONS TO CONVEYANCE AND
WARRANTY:

ounty Clerk of Harris County, Texas, affecting the Property and all
e Property that are visible on the ground or that would be shown on a
2 Property, but only to the extent the same are valid, enforceable
and relate to the Property.

deration, and subject to the reservations from and exceptions to
anty sef,forth above, grants, sells and conveys to Grantee the

forever. Grantor binds Grantor and Grantor's
forever defend all and singular the Property to
assigns against every person whomsoever
y part thereof, except as to the reservations
from and exceg S rranty set forth above, when such claim is by,
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IN WITNESS WHEREOF, these presents have been executed by Grantor this
day of

.20 .

STATE OF

GRANTOR:

Midtown Redevelopment Authority,
a Texas public nonprofit local government
corporation
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Accepted:
GRANTEE:

THE CITY OF HOUSTON, TEXAS

John Whitmire
Mayor of the City of Houston

This instrumen 7 before me on the day of
ire, Mayor of THE CITY OF HOUSTON,
dcated in Harris, Fort Bend and Montgomery
¥pal corporation.

blic, State of Texas

Approved as to Form:

Mark Swaim
Senior Assistant City Attorney
LD-RE-0000004079
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Exhibit A

Legal Description of Property
[to be inserted]
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MEMORANDUM

To: Matt Thibodeaux, Executive Director

idtown Redevelopment Authority

ak, Bracewell LLP
amm, Midtown Redevelopment Authority

odification to the Sales Prices and Number of Units to be
opment Authority-owned properties by the Heart of

Pursuant to the , the MRA Board approved a Request for conveyance
of 11 lots to the velopment Corporation (Heart of Houston), a Community
Housing Development Organiza . The request was submitted as part of the City of Houston

Housing and Community Devel istration of the CHDO Single Family
Home Development Organizat es and expands the availability of
e low to moderate-income households

The May 22 support memorandum detailed the spé e family program as
follows:

e |t aims to develop and promote high-quality, s ifi le single-
family homes.

e |t strives to maximize available resources by colfabor;
broader range of affordable housing options.

e The program provides homebuyer assistance through CHDOs and extends homeownership
opportunities to families earning less than 80% of the Area Median Income (AMI).

The City of Houston HCDD has asked that eleven 5,000 square foot tracts of land from t
Redevelopment Authority inventory be conveyed to the Heart of Houston CDC-CHDO
Housing Development Department to facilitate the development of eleven single family,
housing units. The land would be conveyed in two phases. Six tracts of land are to
phase and five tracts of land will be conveyed in a second phase.

ed for-sale
eyed in a first

The memorandum included an Exhibit A which displayed a list of the eleven tracts of land, along with
Harris Central Appraisal District (HCAD) numbers and sales prices of $250,000 for each house. These tracts
of land are located within the boundary of the Houston Housing Authority’s Cuney Homes Choice
Neighborhoods initiative, which features a partnership between the Houston Housing Authority and the
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City of Houston. Conveyance of these tracts of land to Heart of Houston CDC-CHDO would help the
partners meet a goal of employing a $50 million Choice Neighborhoods implementation grant to leverage
$610.7 million and kickstart the community-driven Transformation Plan completed for the Third Ward-
Cuney Homegicommunity. Heart of Houston’s commitment for the Choice Neighborhoods Cuney Homes
imately $2.75M for development. This is part of the City’s commitment of $16m to the
omes Choice Neighborhoods corridor.

2 housing units to be built on the six tracts conveyed for Phase I. The City of
responsibility for monitoring progress and ensuring that the City of Houston’s
ion Standards are met. Also, the City of Houston HCDD will qualify each

€8¢ additional homes to HUD as part of its HOME Partnership Grant.
eart of Houston CDC-CHDO and the Midtown Redevelopment
o that effect.

loreover, the g,
ority wi

In addition:

e The City of ental studies and land surveys.

e The City of Houston HCDD “ nconstruction Standards for Rehabilitation, Reconstruction and
New Construction” will be a

e Down payment assistance

e The average square footage of

Bedroom/Bathroom sizes will be 3/2 or 4/2.5.

e Garages will typically be built to hold two cars.

OnJuly 17, 2025, Heart of Houston submitted the Cuney proposal to
this authorization to increase the number of houses to be cofistructed from eleveWhouses to twenty-
two houses. Each of the lots would be divided, sold through fee simple ownership, as listed in the
attached Exhibit A-1, Project specifications Summary and Maximum Prices.

Each of the specific units is priced at $264,0000 and is described as follows:

- One of 11 Duplexes to sell to 22 families

- Each unit features 3 bedrooms, 2.5 bathrooms

- Each unit will include Single car garage

- Each unit will have 1600 square feet of living space
- Each unit will be priced at $165 per livable square foot space (totaling $ 264,000)

- Each unit will have a shared wall agreement, recorded in Harris County Deed records
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The AHCAG Team reviewed the floor plan, livable square foot calculation and maximum sales price
limitation of $165 per livable square foot. The Team requested confirmation that the construction would
comply with the updated city HCD guidelines related to Minimum Construction Standards, Planning

survey. Each unit will have its own Harris Central Appraisal District (HCAD)
| City Residential Code Enforcement Department regulations. The AHCAG is

Each house has one §
- The houses are dup

assistance remains in place, as does the City’s paymé
construction. The approval by City HCDD is required for
Development Program for CHDOQ's, as described above.

This Request for Consideration is presented to the MB



EXHIBIT A-1

ROJECT SPEC

HEART OF HOUSTON CDC/CHDO

106

ATIONS SUMMARY AND MAXIMUM SALES PRICES

Gross |Bedrooms| Bathrooms | Garage Max Recapture
Living Sales Amount'
Area Price
PHASE 1
1 3038 Bre 1600 3 2% 1 $264,000.00
2 3 2% 1 $264,000.00
3038 Bremond
Unit B
3 2500 2% 1 $264,000.00
3101 Bremond
Unit A
4 | 3101 Bremond 2500 2% 1 $264,000.00
Unit B
5 2500 $264,000.00
3102 Bremond
Unit A
6 2500 $264,000.00
3102 Bremond
Unit B
7 2500 The Cuney $264,000.00
3103 Bremond Duplex
Unit A
8 2500 The Cuney 1849
3103 Bremond Duplex
Unit B
9 2500 The Cuney 1849
3106 Bremond Duplex
Unit A
10 2500 The Cuney 1849
3106 Bremond Duplex
Unit B
11 2500 The Cuney 1849 1600 3 2% $264,000.00
3106 Mcllhenny Duplex
Unit A
12 2500 The Cuney 1849 1600 3 2% $264,000.00
3106 Mcllhenny Duplex
Unit B
PHASE 11
13 13310 Dennis Unit 2500 The Cuney 1849 1600 3 2% 1 $264,000.00
A Duplex
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14 3310 Dennis Unit] 2500 The Cuney 1849 1600 3 2% 1 $264,000.00
B Duplex

15 2500 The Cuney 1849 1600 3 2% 1 $264,000.00
3316 Dennis Unif] Duplex

2500 The Cuney 1849 1600 3 2% 1 $264,000.00
Duplex

The Cuney 1849 1600 3 2% 1 $264,000.00
Duplex

3320 Dennis Unit The Cuney 1849 1600 3 2% 1 $264,000.00
B Duplex

The Cuney 1849 1600 3 2% 1 $264,000.00

3324 Dennis Unit Duplex

1600 3 2% 1 $264,000.00
1600 3 2% 1 $264,000.00
414" Dennis Unit|
A
22 1600 3 2% 1 $264,000.00

3414 Dennis
B

! Recapture Amounts to be inserted prior to conveyance of't
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MIDTOWN AFFORDABLE HOUSING PLAN/SOUTHEAST HOUSTON AFFORDABLE HOUSING
INITIATIVE

ROBERTA F. BURROUGHS & ASSOCIATES (RFB&A)
PROGRESS REPORT — INVOICE 88

PORTING PERIOD: JUNE 1, 2025 - JUNE 30, 2025

e Participated in an AHCAG meeting related to Modern P
request for infrastructure funding for the project.

representative ine Potter’s

e Reviewed site visit reports and developer reports prepared by AHCAG member Zac
and CCPPI staff.

e Requested and reviewed modified sales price data and corresponding flo s from the
Herbert Stroman Foundation and the Boynton-Houston CDC and coordin ith members
of the AHCAG regarding the review of received documents.
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ROBERTA F. BURROUGHS & ASSOCIATES (RFB&A)
PROGRESS REPORT — INVOICE 88
REPORTING PERIOD: JUNE 1, 2025 - JUNE 30, 2025

infrastructure funding.

e Received and archived grant agreements shared by Mary Buzak for the Herbert Stroman
Foundation, Boynton Houston CDC, Change Happens CDC, and Daggett Development.
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midtown
OUSTAON
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Capital Improvements Program

Street Overlay and Sidewalk Program

al Agreement with City of Houston for Cleburne and Caroline Street Safety Improvements.
tribute $179,000 for the construction of the project via Council District Service Funds from
cilmember Evans-Shabazz.

ill include sidewalk rehabilitation, crosswalk improvements, and pavement marking
g Cleburne Street (Main Street to LaBranch Street) and Caroline Street (Wheeler

Drive); Cleburne Street will also include a mill and overlay.
or the project includes $1,562,000 Federal Transit Administration (FTA) Grant.
tion cost is $1,774,000.

experience of perceived safety at night.
de:
ighttime Vulnerability Assessment

inal Lighting Masterplanning
timate of Probable Construction Costs
Detailed Design and ring followed by Implementation and

o Phasing Plan an

Construction



STREET
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INTERLOCAL AGREEMENT
FOR CLEBURNE AND CAROLINE STREET SAFETY IMPROVEMENTS

THE STATEOF TEXAS  §
§
§

ARTICLE 1
PARTIES

THIS INTEREOCAL AGREEMENT FOR CLEBURNE AND CAROLINE STREET
is “Agreement”) is made and entered into as of the date it is
ac “Effective Date”) by and between the CITY OF HOUSTON,

ion and home-rule city of the State of Texas principally situated

Board of Director : VESTMENT ZONE NUMBER TWO, CITY OF
one created by the City of Houston pursuant to Chapter
ade pursuant to Chapter 791 of the Texas Government

The initial addresses o
changed address to the other pat

ange by giving written notice of its

City

City of Houston

Houston Public Works

P.O. Box 1562

Houston, Texas 77251-1562
Attention: Director

Email: [ /

With copy to:

City of Houston

Mayor’s Office of Economic Development
P.O. Box 1562

Houston, Texas 77251-1562
Attention: Chief Economic Development Officer
Email: gwendolyn.tillotson-bell@houstontx.gov
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Authority

Midtown Redevelopment Authority
410 Pierce Stieet, Suite 355

Houston,
Attentig
Emaij

1.2.

cuments are hereby incorporated into this Agreement by
this reference for all purposes.
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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
electronicallygor by electronic means and that an electronic transmittal of a signature, including but not
limited to ged signature page, will be as good, binding, and effective as an original signature.

APPROVED AND RECOMM APPROVED AND RECOMMENDED:

Director, Houston Public Wo omic Development Director

COUNTERSIGNED BY:

City Controller

DATE COUNTERSIGNED:

APPROVED AS TO FORM:

Assistant City Attorney
L.D. File No.
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THE AUTHORITY:
MIDTOWN REDEVELOPMENT AUTHORITY
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ARTICLE 2
CLEBURNE AND CAROLINE STREET SAFETY IMPROVEMENTS

n Drive (as depicted on the site map attached hereto as Exhibit A), and (ii) the
urne Street Area, all as in conformity with the scope of work attached as Exhibit
ched as Exhibit C.

ARTICLE 3
S OF THE AUTHORITY

e to be prepared the plans and specifications for the
ton Public Works, or his or her designee (“Director”),
dcess outlined in Section 4.1 of this Agreement.

Project and sub
for review and,

2 al of the plans and specifications for the Project, the Authority
shall construct or cause to be co cted the Project in accordaae® with all material respects to the Final

C. ,774,000, a portion of which will be

Section 4.2. The Authority shall fund
and pay for all costs to design and

3.2. Use of City Contribution

The Authority shall use the City Contribution sg
for no other purpose.

Project and

3.3. Indemnity and Release; Insurance

The Authority shall comply with the provisions of
Agreement by and between the City, the Authority, and the Zone, passed and adopted by the City Coun
of the City on April 17, 1996, pursuant to Ordinance No. 96-389, as amended by Ordinance Nos. 97-1
98-301 and 2000-494, and as may be subsequently amended from time to time, relating to indemni
insurance.

ARTICLE 4
DUTIES OF CITY

4.1.  City Review of Plans and Specifications

Upon the Authority’s submittal of the plans and specifications for the Project to the Director for
approval, the Director shall approve or reject the proposed plans and specifications within fifteen (15)
business days of submission. In the event of rejection of the plans and specifications, the Director shall
include specific reasons for such rejection in writing. The Authority and the City shall exercise
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commercially reasonable efforts to promptly resolve any objections to the proposed plans and
specifications. On approval of the plans and specifications by the Director, the same shall constitute the
“Final Plans and Specifications.” Any modifications (other than corrective changes, as herein defined) to
the Final Plaas and Specifications shall be submitted to the Director for approval. References in this
8 Final Plans and Specifications shall mean and include any modifications approved by the

under this Agreement is limited in its entirety by the
that under Article II, Sections 19 and 19a of the City’s
onstitution, the City may not obligate itself by contract to
ity Council appropriates, and further recognizes that the City Council

NBE. THOUSAND DOLLARS ($179,000)

pay more money than the amount
has appropriated and allocated O
under this Agreement. Unless t
obligation to the Authority ung
THOUSAND DOLLARS ($17

5.1. Agreement Term

This Agreement shall commence on the Effec
Project and acceptance thereof by the City for mainte

5.2. Enforcement

The City Attorney, or his or her designee, shall have the right to enforce all legal rights a
obligations under this Agreement without further authorization. The Authority covenants to provid;
City Attorney all documents and records that the City Attorney deems necessary to assist in dete
compliance with this Agreement.

5.3. Notices

All notices required or permitted hereunder shall be in writing and mailed vi ? certified mail,
return receipt requested, postage prepaid, or sent by electronic transmission confirmed¥y mailing written
confirmation at substantially the same time as such electronic transmission, and shall be deemed delivered
on the earlier of the date of actual receipt or the third day following deposit in a United States Postal Service
post office or receptacle with proper postage affixed addressed to the receiving party at the address
prescribed in Article I of this Agreement or at such other address as the receiving party may have theretofore
prescribed by written notice to the sending party.
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5.4.  Assignment

No party shall make, in whole or in part, or in law or otherwise, any assignment of this Agreement
or any obligation hereunder without the prior written consent of the other parties hereto.

5.5. ng Law

hall be construed and interpreted in accordance with the applicable laws of the
ouston. Venue for any disputes relating in any way to this Agreement shall lie
y, Texas. Should any provision of this Agreement require judicial interpretation,

court of competent jurisdiction, § :
contained, provided that such j i g prgjidice the City or the Authority in their
respective rights and obligation§i€@ntained ind

5.8.  Entire Agreement
This Agreement merges the prior negotiatio i arties hereto and
embodies the entire agreement of the parties, and there
covenants (express or implied) or other terms with resp

antecedent or contemporaneous with the execution he

5.9. Captions

Captions contained in this Agreement are for referéfiCe only, and, the e, have no effs
construing this Agreement. The captions are not restrictive of the subject matter of any section in t
Agreement.

5.10. Written Amendment

Unless otherwise provided herein, this Agreement may be amended only by wri
duly executed on behalf of each party hereto.

5.11. Non-Waiver

Failure of any party hereto to insist on the strict performance of any of the agreements herein or to
exercise any rights or remedies accruing hereunder upon default or failure of performance shall not be
considered a waiver of the right to insist on, and to enforce by any appropriate remedy, strict compliance
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with any other obligation hereunder or to exercise any right or remedy occurring because of any future
default or failure of performance.

5.12. Sugcessors

ment shall bind and benefit the parties and their legal successors. This Agreement does

pives or relinquishes any immunity or defense on behalf of itself, its trustees,
officers, employees, agents because of its execution of this Agreement and performance of the

covenants contained



EXHIBIT A

PROJECT MAP
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EXHIBIT B

SCOPE OF WORK
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EXHIBIT C
COST ESTIMATE

Item Tx0D0OT Itemized Construction Cost Estimate
Number “m YWork Activities Unit Quantit

Unit Price Amount

LS 1% 122474 | % 122,474

LS 1% 12247 | # 12,247

3 | AC 2 % 20,000 % 359,027

4| S06-7039 ¢ SECMT COMT FENCE (INSTALL) LF 1.700| # i 8,500

5| SOR-7040 SOMT COMT FEMCE (INLET PROTECTILF 1.700| % B 15,334

£ S06-7041 SEOMT COMT FEMCE (REMOV) LF 1,700| $ 2| % 2,651

7| 160-7002 & PLACE JOPSOIL (4") S 1511 # R 15,111

g S 1511| % RE: 15,111

GENERAL ITEMS SUBTOTALS % 231.000

S 2,267 # 03 | # 247,537

S 453 # 25| $ 1,112

S 453| # 125 | # 56,533

EA 45 ¢ ZETI | % 137,303

: LF 12.500| # R 125,000

PAVEMENT LF 12.500| % 2| % 25,375

15 P&V SLRF A 24" LF 12,500| # 2| % 20,643

165 B¥7-7005|ELIMEXT P . 12.500| # i 61,273

17 Gichdd-T001| 1IN SM RO S 36 % Tad | # 26.179

18 BEG-7035 | REFL PM 40/ % 357 | # 14,278

13 EEG-7039]) REFL PM 40/ % 392 | % 15,666

$ -

AY ITEMS SUBTOTAL $% 742,000

20 T023-705d ABAMDIFILL EXIST ‘WATER FIP 850 62 | $ 52,360

21 T025-7013 WATER MAIN PIFE [PVCICZINIDRTS g 27| % 278,086

$ -

MMNAGE | uUBTOT £ 330,000

22 TOLR | $ 5,000 5,000
23 Permits 1 5.000 | %
2¢ 473-7001 [ ADJUSTING MANHOLES 3 2,000 | $
25 473-7004 | ADJUSTING MANHOLES (UTILITY EiO) i 3 350 | #
26 TO16-604E FIPE HYDRAMNT [REMOWVE & SALVAGE) EA 1 $ VY 3300 %
27 TO04-7030 FIRE HYDORANT ASSEMELY EA 1 $ 30000 %
25 TRAFFIC COMTROL [2:2] LS i £  ZBSET %
MISC ITEMS SUBTOTALS $
TOTAL ITEMIZED CONSTRUCTION COST ESTIMATE | $

COMTINGENCY [20%)
IMFLATICIN (52
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Midtown Houston 10370 Richmond Avenue, Suite 475
410 Pierce Street, Suite 355 Houston, TX 77042
Houston, TX 77002 USA

e christoph.gisel@arup.com

guston.com t +1 7137832787

arup.com/lighting

gement District (MMD) and the Midtown

Midtown
g k you through the process we have in mind.

’d love

1.1 Project Descripti

We understand the key aspects
lighting conditions and recom
Specifically, the lighting design

Why design for
perceptions of
safety?

Less investment for
crime prevention
measures for
mitigation

More diversity of
people using spaces
after dark

Reduced Inclusive and
likelihood accessible
of crime atmospheres
due to to spend

onlookers longer time in
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1.2 Project Context

We understand that the Midtown Houston urban fabric is shaped by a variety of spaces types and uses,
such as: urb eetscapes and public parks, connectivity to local transit systems, cultural sites and
institutiQ hriving residential and business community.

Cultural

1.3

expect the following phases and
through the initial assessment and
on of lighting improvements.

associated timelines. Arup wo
planning phases, through phasi

1.3.1 Existing Lighting Assess#nt and Nigl

We anticipate the NVA scope to last 3 months.

1.3.2 Preliminary Lighting Masterplanning (Prelj
We anticipate the Preliminary Masterplanning scope

1.33 Stakeholder Engagement and Final Lighting M
We anticipate the Stakeholder Engagement and Final Maste

1.3.4 Phasing Plan and Estimate of Probable Construction Costs (Phasing)
We anticipate the Phasing Plan scope to last 2 months.

1.3.5 Detailed Design and Engineering (CD)
Anticipated start date for the CD scope is not set, we assume a need of 3 months per C

1.3.6 Implementation and Construction Administration (CA)
Anticipated start date for the CA scope is not set, expecting to last 18monhts per package.
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1.4 Proposed Lighting Scope of Work

nghtlng play an important role in defining the character of a district’s night-time identity, programming,

e nighttime design process. Through peer-collaboration, we offer expertise with
well as unique approaches to hghtlng analysis, community building activities,

d the way people use places, the unique cultural
context, the overal piti ¢shamd users, and the fundamental role that lighting plays

developments, we combine creati ith technical expertise for solutions that enhance the way cities
work after dark.

MDD/MRA and local stakeho i g 5 ig@hand conditions, aspirations, and

i i glapedestrian lighting masterplan strategy
for the exterior areas within the pro endations in the form of short-term,
mid-term and long-term solutions.
cost estimates. We are also able to provide detailed de

agreement of priorities.

Potential lighting improvements that will be investigatg
flexible lighting, temporary/mobile installations, and
solutions that can be either “plug-and-play” or perma

1.4.1 Existing Lighting Assessment and Nighttime Vu
To start the project, we will participate in a Kick-off meeting in Houston with MDD/MRA and local
stakeholders to understand project goals and aspirations and to explore the neighborhood character to,
at night. We suggest combining this with an evening walking tour with local stakeholders.

As part of the scope, we will provide an assessment of the existing conditions of the defined
site visits, photo documentation, and taking light level measurements along pedestrian pat
Measurements will be taken along each pedestrian pathway on both sides of the street, i
crosswalks. At key areas throughout the district, we will also conduct an in-depth Ni ¢ Vulnerability
Assessment (NVA), which will ultimately aid in an evidence-based approach to improv¢ the Lighting
Masterplan Strategy that provides enjoyable and lasting night-time experiences.
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The NVA uses onsite measurements to identify site lighting and contextual characteristics that have the
potential to influence the likelihood and consequences associated with criminal/antisocial behaviors. The
result is a regOut that comprises of a detailed explanation of the rationale and assessment framework and

ont lighting, transit station lighting, existing pedestrian
lar wayfinding lighting, banner pole lighting, and high-mast

We will also observe g chitectural elements that are generating interference,
such as shadow cas e efficacy of existing lighting elements. This
information wi

Existing Site

Conditions
PartC
Technical Lighting
Assessment
B B
\
b v
Color Vertical Site Escape
Temperature Illluminance Typology Route
& & & &4
I 1
%
K !
"""" = Activity
are top reasons affecting
Color Horizontal Uniformity Ambient Sieen whether or not residents
Rendering llluminance llluminance i - A

feel safe in the parks.

NVA Methodology Safety & Comfort
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The goal of the assessment is to provide MDD/MRA and stakeholders of the project area with the
additional information that allows them to engage with concepts of pedestrian safety, place-making and

ial investigation of areas that are more perceived as unsafe. NVA shall include
most safety within Midtown to provide an overall context, not only limited to

e findings of the NVA phase and the observed priority
in the Midtown Houston district.

time placemaking, and night-timg
the night-time environment. Pro
plan. Safety in public spaces crg

g safety and security wil
a sense of night-timegf

in the district.

As Midtown was selected as pilot for the “City of Ho
Masterplan we aim to support the program by including
Houston Users’ Guide for Walkable Places and Transit-Ori

The deliverable of this phase will include a preliminary lighting masterplan guideline of principles of be
practices and nighttime programming improvements for evaluation by the community and other
stakeholders and finalization upon feedback in the next phase of the project.

1.4.3 Stakeholder Engagement and Final Lighting Masterplanning (Final Masterplan
To evaluate the Arup proposed lighting improvements, we suggest hosting an outdoor ey,
event for local residences and business stakeholder, including a presentation of the cq
designs to this date for feedback and evaluation. As part of this event, we will provideYginaire samples
to mockup the lighting improvement design intents on site for some of the project areas and installations,
where possible. This will ensure that the design intent is communicated and understood properly.
Outcomes include prioritization of design objectives for the project site; alignment of stakeholder goals;
and education in lighting improvements. We will implement the consolidated stakeholder and community
feedback into the final lighting masterplan.



130

B

Comm glking Tour Mockups and Community Event
g phase w inal lighting masterplan guideline of principles of best
1me prog i ments for future detailed design and capital improvement.
The Trghtimg*masterplan pbtained from the existing conditions assessment and
various lighting concg and precedents to convey design concepts, and any

sketches, drawingg

Phasing Plan an®Estimate of ProBaias t Needs (Phasing)

We will work with a cost estimat;

preliminary estimate of probablg
with an MDD/MRA determined

review the proposed lighting improvements and prepare
>stment needs for each pai ea lighting design, in collaboration
t Consultant Firrg

Upon review of the needed budgefifor capite RA, and alignment of priorities, we
will prepare an overall constructio 3 of priority needs and adjacent

businesses and activities within the a he plan v i -term, and long-term
implementation recommendations in the form of a pha

1.4.4 Detailed Design and Engineering (CD)
Upon determination of phasing and funding priorities with
the detailed design for any or all lighting improveme i
design services, in collaboration with a MDD/MRA dete
preparation of their permit and construction documents:

e Discuss the masterplan design with the Project’s Electrical Engineer of Record (EEoR) for thei
incorporation of the requirements in the electrical system engineering

e Provide sketches, where required, to clarify the design and develop lighting details

e Work with the Electrical Engineer, to develop potential pedestrian, site, landscape
lighting design elements

e Issue progress lighting plans in AutoCad and PDF format for EEoR and MD reviews
e Provide fixture specifications and specification sheets, which include fixture cutsheets

e Provide lighting control specifications and lighting control narrative

e Provide lighting calculations on site lighting plans for possible review by local agencies
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Work with the EEoR to incorporate the lighting control system design with the facilities electrical
infrastructure. We expect the electrical engineer to produce branch circuiting, and panel schedules

al layout drawings in AutoCad and PDF format to Engineering team, and review and

aen support the implementation and construction of the
ing engagement with the GC/EC teams and regular site
d questions on site. Our CA scope may include:

Provide one review of bi
One round of value eng

Work with the EEoR t@
specifications for construgtig

Attend construction progress meetings by phe
Respond to requests for information (RFIs)

Review of shop drawings and construction upd

Following formal notification of systems commissioning completion from
a site review observing system operations and to prepare punch lists

Provide direction for onsite programming of light level scenes

Provide direction for luminaire focusing

Review Luminaire Owner Manuals and Warranties

Call with contractor and commissioning agents to coordinate Owner training

Attend Post Construction Owner Trainings
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2. Clarifications / Additional Services

ngineering

value engineering session once bidding contractors have evaluated the final
support the VE efforts in order to meet the project budget in the event that the
eghis over budget. The value engineering session will be one (1) day

Arup has experig ¢ i ) i or project specific requirements. We have also been

r g fixture manufacturers. As the design of custom
fixtures can be an extensive effor d for custom fixture design is not known at this time,
custom fixture design is currentl luded from this scope of woulks, If the need for custom fixture design
is identified, we will provide a e e expectation of effort required.

2.3 Additional Ligh

time basis at the billing rates given in this proposal, or 8

Interior Architectural Lighting

Interior emergency lighting design and exit signs
Facade and Roof Top Garden Lighting
Professional Renderings and computer visualizatio
Theatrical, broadcast, or event lighting design
Daylighting design and/or analysis

Microclimate analysis

3D/BIM documentation beyond the described AutoCAD documentation
Re-design to account for unforeseen field conditions

Value engineering and redesign to reduce project costs after [IFC

Site visits above and beyond the number of visits listed in this proposal
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24 Additional Arup Services

While this prgposal and our currently requested scope of work only include lighting design services, Arup
can providg ollowing specialist services upon request:

es currently in place, Findings from the baseline study would inform the
jectives and collections plan. These would be used to facilitate efficient and
data will be collected in a format and method that is in alignment with a

productive site visits
project-specific sec

and documentation o, WS CRTED elements e example elements are listed below.

Access Control Natural Surveillence

*Fences, tree lines, or other eler s which * Windows or store front faces the site
define site boundaries «Clear line Wt throughout

. A ~t S })'
aadsca i1 rule (low vegetation should

uot exceer and tree canopy should not
< hang low ian 6ft)

N 4
A

Territoriality it ardening

* Sidewalks and pathways thrc asite

* Gates and doors

*Signage and wayfinding

* Consistent use of colors or mater:
establishes site identify

* Defined property lines with landscaping, I «cal securi’ ~cess control, viu
planting, pavement treatments, fencing eillance oW ~tion system,

. o . a..(m Sys*
* Public areas are distinguished from «Protect’ sign (e.g., forc ‘ry

restricted areas .' protec.. ,vehicle barriers, pe.  .ian gates,
» Well and regularly maintained fencing type and condition)

*Gardens, public art, and furniture *Security staffing or community aid presence
» Signs establishing ownership and limits on

We would then develop tailored security recommendations for Midtown Houston’s streetsca
public facilities. The measures would combine CPTED, physical, technological, and oper
approaches based on Arup’s decades of experience in building and infrastructure desig 1 as our
expertise in operational mitigation of security risks. Furthermore, in addition to inte
principles, we will prioritize site and facility recommendations which enable a quick and effective
response for first responders. Utilizing operational input from law enforcement, first responders, and other
emergency response stakeholders, our integrated approach to CPTED includes designing to accommodate
response requirements.
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3. Fee Proposal

2. Preliminary | 3. Final 4. Phasing | 5.CD | 6.CA
Masterplan Masterplan

$ 49,500 $ 48,300 $ 39,800 TBD TBD

pon agreement of project priorities and funding after phasing

period of 90days.
Payment of our fees shall not be ; civi ding from a third party.

We reserve the right to negotia s schedule, size, scope, or
construction budget change fro the event that the project design is
placed on hold for a period of 30 days : i g mobilization payment may be

Out of pocket expenses for phases 1.-3. may include:
e Hotel, travel, transport and meal expenses related to N
e Printing, plotting and reproduction of documents, Messenger service, overnight mail
e Lighting mockup equipment expenses for community event

e Safet equipment and security escorts as needed for nighttime site visits

We suggest holding an expenses budget of $15,000
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5. Terms and Conditions

case sign below and return a copy to us as our authorization

Midtown Manag Sign and date to authorize scope and fee per phase:

1. NVA

$ 29,700

2. Preliminary Masterplan
$ 49,500

3. Final Masterplan
$ 48,300

4. Phasing
$ 39,800
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Standard Terms and Conditions

Arup US, Inc.  Midtown Midtown Houston Lighting
Redevelopment
Authority
(MRA)

Owner Entity  Project Title Exhibits
(“Owner”) (“Project”)

einafter referred to as the “Agreement” and supplement and govern all aspects of the obligations

ay supplement. This Agreement shall control and supersede all prior or simultaneous
gparate agreements between the Client and an Owner or other party if applicable. In the
d controlling to the parties so long as Arup has provided same to the Client.

negotiations,
event that this Agreement is not
2. DEFINITIONS:

2.1. The term “Instrumep
including graphic and pig

, opinions, letters and or other deliverables prepared by or for Arup, in any medium,
ices for the Project and shall include but not be limited to engineering designs, details,
schedules, diagrams a descriptions which of the Project. If the Instruments of Service are a report, it is understood by the Client
that it is intended for and be relied upon only xpressly identified project stakeholders. Arup shall be entitled to rely on the completeness
and accuracy of services, information and document;

2.2. The term “Work” means the construction and s, supplies, labor, equipment, materials, compgnents, or assemblies related to or required for the construction
of the Project by a contractor and other constructioy
2.3. The term “Record Documents” means dog 5
Construction Documents made during constructioj A 0 and other modifications, approved shop drawings, product
data, samples, and similar submittals.

2.4. The term “Standard of Care” shall mea
professional engineering practice appropriate for t

3.  ARUP’S RESPONSIBILITIES: Arup shall preg

luated which shall be in accordance with current, accepted
of the Project in the jurisdiction where the Project is located.

pnsistent with the Standard of Care and shall only be liable for
ice, whether or not in violasion of the Standard of Care, shall be

of Service, while consistent with the Standard of Care as defined above, may contai "Errors") at the time they are
increase in the Project cost

in a manner consistent with the Standard of Care.

4. CLIENT’S RESPONSIBILITIES: The Client shall provide the following: (1)
(2) A representative authorized to act on the Client's behalf with respect to the Projeg

will require a corresponding change in the Project scope and quality. (4) Tests, inspec eement, including, but n
chemical tests and tests for hazardous materials. (5) All legal, insurance and accounting services iti i icnt determines necess!

to Arup if the Client becomes aware of any Arup fault or defect on the Project. (8) Recognition ere will be changes and a to engineering drawing|
construction as a result of field conditions or unanticipated developments and that Client shall establish a design and construction cohitingency fund after discussion’
Arup to cover additional costs which may result from such changes and additions. (9) If applicable the Client shall review and approve submissions for each phas
the work in a timely manner and shall authorize Arup in writing to proceed with each succeeding phase. The Client shall provide written notice of any
inconsistencies in Arup’s services expeditiously after discovery.

5. ADDITIONAL SERVICES: Arup’s fee was determined based on expected time and effort to complete its scope of services as defined in the Engineerj
for the Project and with the construction cost and construction schedule contemplated in the original budget and schedule. It is understood and ackno
Client and/or the Owner that Arup shall be entitled to an equitable adjustment of its fees so that the percentages of its fee to construction cost remag
design or construction schedule is lengthened beyond the original schedule or if the construction cost or project budget is increased beyond five
to the extent caused by a negligent error or omission, if the Client requests that Arup perform any of the following services (the “Additional Se
provide Arup with additional compensation equal to Arup’s hours expended at Arup’s standard hourly rates. Arup’s hourly rates are subj
accordance with Arup’s standard practice. In the alternative, the Client and Arup may agree on stipulated sum fees for specific Additio
Arup be compelled or required to perform what it deems in its reasonable professional judgment to be an Additional Service unless a;
provides the appropriate written change order.

5.1. PRIOR TO ISSUANCE OF CONSTRUCTION DOCUMENTS: It shall be an Additional Service if Arup is requested to make alf¥ revisions in the Instruments
of Service when such revisions are: (1) inconsistent with approvals or instructions previously given by the Client; (2) required because of changes in the Project
including, size, quality, complexity, the Client’s schedule, the Client’s budget, or the method of bidding or negotiating and contracting for construction; (3) required due
to errors or omissions in the services of any other Consultant working for the Owner; (4) required by the enactment or revisions to codes, laws or regulations subsequent
to the preparation of such documents; (5) due to changes required as a result of the Client’s failure to render decisions in a timely manner; or (6) required to reduce the
cost of the Project to comply with previous cost estimates or Project budgets, including value engineering. If this project is located outside of the United States or
Canada, any and all costs associated with corporate or personal registrations and/or business permits has been excluded and will be charged as an additional sum at cost
to the Client.

al adjustment in
. In no event shall
Client and/or Owner
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5.2. AFTER THE ISSUANCE OF CONSTRUCTION DOCUMENTS: All of the following activities after the issuance of construction documents shall be
considered Additional Services: (1) preparing any changes to the Instruments of Service or preparing other documentation, analysis and supporting data, evaluating
contractors’ proposals, and providing other services in connection with change orders and construction change or extra work directives; (2) providing services in
connection with evalyating substitutions or alternates proposed by a contractor, the Client or others; (3) providing services made necessary by the default or termination
of a contractor, by, or deficiencies in the construction of the Project or by the failure of performance on the part of the Client, any contractor or others performing
ion with the Project; (4) providing services in connection with claims submitted by any contractor or others performing services or providing
1ng serv1ces in connecnon with the preparation for legal proceedmgs or attendance at pubhc hearings or other meetings (6) providing

ic services on projects of simi
providing “fast track” services;

, complexity and scope as the Project and which have not been set forth as Basic or Additional Services in this Agreement;
) segregating bidding packages for pricing and award of contracts for the construction of the Project. (13) providing Record

SPECIFICALLY INCLUDING ANY THIRD PARTY BENEFICIARIES OR INDEMNIFIED
iNSES, OR DAMAGES WHATSOEVER ARISING OUT OF OR IN ANY WAY RELATED
DM ANY CAUSE OR CAUSES WHATSOEVER, INCLUDING BUT NOT LIMITED TO,
ACH OF CONTRACT, MISREPRESENTATION, OR BREACH OF WARRANTY OF
ARUP OR ARUP’S OFFICERS D DEPENDENT PROFESSIONAL ASSOCIATES OR ENGINEERS, OR ANY OF
THEM, SHALL NOT EXCEER F SATION RECEIVED BY ARUP FOR THE SPECIFIC WORK PERFORMED

’ LE INSURANCE COVERAGE SPECIFICALLY IDENTIFIED AND REQUIRED

Titness for a particular

merchantability or wa

6.3. NO THIRD PARTIES: Services provided by or the benefit of the Client and nothing contained in this Agreement shall create a contractual
relationship with or a cause of action in favor of a t

7. RESPONSIBILITY FOR CONSTRUCTIO,

7.1. INSTRUMENTS OF SERVICE: The Inst
construct the Project. Nothing in the Agreement § pervise the construction means and methods and/or safety
procedures of any contractor, subcontractor, or thg s arty. Shall not incur any liability as a result of the acts, omissions,
or failure to properly perform of any contractor, § 8 i erson or party.

7.2. REVIEW SERVICES: Observation or re lent, whether of material or work and whether performed prior
to, during or after completion of construction, are pe ine general conformity of the work performed by others with
the design intent of contract plans and specifications. i g i actices and procedures, as appropriate under the circumstances,
Arup may nevertheless fail to detect non-conformances. X
the Client for the economic or other consequences stemming from such undetected
services of Arup do not extend to or include the review or site observation of a contra . ibility to reject or stop work of
any employee or agent of Client.
7.3. RESPONSIBILITY FOR CONSTRUCTION COSTS: Arup is not responsible fg
of means and methods. Upon the request of the Client, Arup shall review and comment
prepared by or for the Client. The Client acknowledges Arup is not responsible for (1)

deemed to have a duty
of construction costs
e Project; (2) the
) contractors’,

ments of Service.

such redesign efforts were not required due to a negligent error, inconsistency or omission in

7.4. RESPONSIBILITY FOR PROJECT SCHEDULE: Arup is responsible for meeting t ilestone dates set forth in a ule of design deliverables
agrees to and are incorporated in to the Client’s Project Schedule. However, if Arup is delayed or disrupted in performing its services or its ability to meet any o
specific milestone dates is adversely affected in either case by the actions of the Client, construction manager, any contractor or others, or for reasons beyond A
reasonable control (including without limitation a Force Majeure Event), then: (1) Arup’s liability for missing any milestone dates shall be reduced to the ex
delay is caused by the actions or failure to act of others or for reasons beyond Arup’s control, (2) the time for performance of Arup's services shall be equitabl
and (3) Arup shall be compensated for any additional resources employed as an Additional Service.

7.5. RECORD DOCUMENTS: The Client acknowledges that Arup is generally not responsible for the production or modification of Record Doc
contractor's sole responsibility, who through its superintendent, is constantly present at the site, in control of operations, and involved in all detai
Should Arup be requested to prepare or modify Record Documents, the Client understands the limitations of the Record Documents and acknow,
Arup has not verified the accuracy or completeness of the information on which the Record Documents are based and agrees to indemnify
liability for any errors or omissions that may be incorporated therein.

7.6. ACCELERATED PROJECT DELIVERY OR FAST TRACK: In the event the Client chooses to take advantage of the potenti
of an accelerated project delivery or fast-track process, the Client acknowledges that it has been advised that the Project will be affe of the effects of either
process include the necessity of making early or premature commitments to design decisions and the issuance of incomplete and uncoo ed construction documents
for permitting, bidding, and construction purposes. The Client acknowledges that the Project, if developed on either basis, will likely require associated coordination,
design, and redesign of parts of the Project after construction documents are issued and the construction contract is executed, and may require removal of work-in-place,
all of which events may cause an increase in the Cost of the Work and/or an extension of the Project construction schedule. Therefore, the Client acknowledges the
necessity of including sufficient contingencies in the budget for the Cost of the Work to account for additional costs and construction schedule extensions arising from
either process.

agrees that
Arup for any

cost savings benefits

7.7. ELECTRONIC FILES: If requested, Arup shall provide the Client with the Instruments of Service in electronic form. However the Client recognizes that the
use of electronic media such as CADD formats may subject them to tampering, and modifications by parties over whom Arup has no control and which may result in
discrepancies and translation errors stemming from differences in computer software, hardware and equipment-related problems, disc malfunctions and user error. The
Client releases Arup from any claims as a result of differences between Arup’s filed hard copy and the electronic form of the Instruments of Service if applicable. For
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each recipient to whom the Client provides the Instruments of Service in electronic form or to whom Arup provides the Instruments of Service in electronic form at the
Client’s request or under this Agreement, the Client agrees to defend, indemnify and hold harmless Arup from all claims, causes of action, suits, demands, and damages,
arising from any differences between the filed hard copy and the electronic form of the Instruments of Service.

7.8. HAZARDOUSSMATERIALS: Arup’s services do not include services related to detection, reporting, permitting, analysis, or abatement of asbestos, hazardous
or toxic materlal ing molds and fungus (collectively “hazardous materials”) at the Project site. In the event Arup or any other party encounters hazardous
guld it become known in any way that hazardous materials may be present at the jobsite or any adjacent areas that may affect the performance
ithout liability for consequential or any other damages, suspend performance of services on the Project until the Client retains appropriate
to identify, abate and/or remove the hazardous materials and warrant that the jobsite complies with applicable laws and regulations.
, the Client shall defend, indemnify and Hold Harmless Arup, its officers, directors, shareholders, partners, principals, agents,
d assigns from and against all liability, loss, damages, costs, and expenses, including attorneys’ fees and disbursements, which
incur by reason of any demands, claims, causes of action or legal proceedings arising out of or in connection with asbestos,
site.

may at any time sus!
Pus or toxic materials on the
LEED: The LEED Green Buill
0 promote environmentally friendl
compliance involves factors beyond
LEED, Arup shall use the Standarg
or represent that the Project wil
energy issues arising out of the

ating system or similar environmental guidelines (“LEED”) utilizes certain design, construction and usage criteria in order
gs. The Client and/or Owner acknowledges and understands that LEED is subject to interpretation, and achieving levels of
ntrol of Arup, including, but not limited to, the end use, operation and maintenance of the completed Project. In addressing
e in performing jts serv1ces in mterpretmg LEED and des1gn1ng in accordance with LEED. However Arup does not warrant

connection with indemnified clalms and that Arup’s responsibility for reimbursement
a finding against Arup of negligence by a court of competent jurisdiction and then only
ient further agrees that, to the fullest extent permitted by law, no shareholder, officer,
ler this Indemnification provision, under any provision of the Agreement or for any
e Project.

for and agrees to indemnify and hold harmless Arup, its consultants, and their respective
sors from and against all damages, losses and judgments, including reasonable attorney’s
an act or omission of the Client, its agents, employees, consultants, contractors or construction
The provisions of this section shall extend for all time notwithstanding the termination or expiration of the

have no affifmative duty to provide a
of any reasonable legal fees of the j
to the extent there is a clear ne
director, partner, principal, g
matter in connection wit
8.2. CLIENT INDE
officers, directors, share
fees and expenses, to the extent they arise from or are
manager (collectively for this indemnity “Client En;
Agreement.

9. INSURANCE COVERAGES:

9.1. All deductibles and premiums associated wit

Arup. The use of umbrella or excess liability ins

in the same type and amounts of coverage as req

of insurance evidencing compliance with the ins|

9.2. MINIMUM AMOUNT OF COVERAGE:
Type

Workmen's Compensation

rofessional liability insurance shall be the responsibility of
ted, provided that such umbrella or excess insurance results
pw. Arup shall upon request provide to the Client certificates

s of insurance during the term of this Agreement.

Employer's Liability 100,000
Commercial General $ 500,000
(Bodily Injury/Property Damage)

Automobile Liability $ 500,000
Professional Liability $ 1,000,000
Umbrella Liability $ 1,000,000

9.3. PROJECT POLICIES: If the Client chooses to acquire a policy of professid
of the project policy and that Arup must agree on the limits of coverage, parties covered
of the services.

10. OWNERSHIP AND USE OF INSTRUMENTS OF SERVICE: Arup is the author o
other rights, including copyrights. Provided Arup is fully compensated for its services and expcf€s on the Project, the Instrume f Service shall be made a
to be used for construction of the Project and for operation, modification and maintenance of the Project following its completion. In the event any software an
digital models (collectively referred to as “Digital IP”) is created by or on behalf of Arup in relation to the Project, Arup grants to Client a non-exclusive license to,
the Digital IP for the sole purpose of completing the Project provided that Arup is fully compensated for its services and expenses on the Project. Unless otl
agreed, Client shall not be entitled to make multiple copies of the Digital IP, permit use by multiple users of the Digital IP, and/or use the Digital IP for purp
than the completion of the Project. Arup shall have a non-exclusive, irrevocable, royalty-free license to use any data or information supplied to it in connec;
Project (excluding personal data as defined under applicable data privacy legislation) for the purpose of improving its internal processes and project
any data or information generated during the course of Arup’s services is held within an externally-hosted data storage system, project extranet o sted or
controlled by the Client, the Client shall at any time up to 12 months from practical completion of the Project provide to Arup (or procure from a access to
all such data and information. The Client agrees that Arup will not have any liability to the Client for any revision or addition to, alteratig ion from the
Instruments of Service occurring subsequent to Arup’s completion of services under the Agreement or earlier termination in accordance wj eement. To the
fullest extent permitted by law, the Client shall indemnify, defend and hold harmless Arup, its officers, directors, shareholders, partners, agents, employees,
consultants, successors, and assigns from and against all liability, loss, damages, costs, and expenses, including attorneys’ fees and di ts, which any of them
may at any time sustain or incur by reason of any revision or addition to, misuse of or deviation from the Instruments of Servic g subsequent to Arup’s
completion of services under or the earlier termination of this Agreement by or on behalf of the Client. Client acknowledges Arup’s to include photographic or
artistic representations of the design of the Project among its promotional and educational materials including Arup’s website or elsewhere. If the Client publicizes the
Project and credits other designers, it shall give Arup credit as appropriate and in accordance with industry standards.

11. TERMINATION AND SUSPENSION: Except as otherwise provided in this section, this Agreement may be terminated by either party upon not less than thirty
(30) calendar days’ written notice for convenience or should the other party fail substantially to perform in accordance with the terms of this Agreement through no fault
of the party initiating the termination. If the defaulting party fails to cure its default within the thirty (30) calendar day notice period or fails to commence action to cure
its default when the cure cannot reasonably be completed within thirty (30) days, the termination shall take effect without further notice. Upon a suspension of services
by the Client or termination for convenience, Arup shall be paid for all fees and expenses for services performed through the date of the suspension / termination plus
demobilization expenses. In the event of a suspension of services or a termination, Arup shall have no liability for any delay or damage caused because of such
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suspension/termination of services. Upon the resumption of Arup’s services, Arup’s fee shall be equitably adjusted and Arup shall be reimbursed for all expenses
incurred as a result of the suspension. If the Client’s suspension of Arup’s services continues for more than ninety (90) calendar days, Arup may terminate this Agreement
upon seven (7) calendar days” written notice to the Client.

12. PAYMENT PR
Arup‘s services id

DVISION: Invoices shall be submitted monthly and payments are due within 30 days. All monies secured by the Client by its client to pay for
erein shall be deemed to be held in trust for Arup. Payment of Arup’s fees shall not be dependent on Client receiving funding from a third
e pursuant to the services rendered hereunder, the Client shall not have the right to set off any payments due or owing to Arup. Payments
paid shall bear interest 30 days from the date of the invoice at the rate of one and a half percent (1.5%) cumulatively per month or the

y. Arup is entitled to recover any and all legal fees and any other costs expended if it becomes necessary to pursue legal actions to
pressly acknowledges that Arup shall be entitled to a judgment for its attorney fees and court costs attributable to the collection of
d/arbitrated to be rightfully due and owing. Failure of the Client to make payments to Arup in accordance with this Agreement
ance and grounds for Arup to terminate the Agreement or suspend its services without liability for delay. Arup’s full payment
ion precedent for its obligation of performance. Reimbursable Expenses will be billed at cost plus ten percent (10%).
expenses incurred directly or indirectly in connection with the Project such as those for travel (including transportation and
reproduction of Project-related documents, reproduction of drawings; filing and permit fees; delivery, express and courier
9, including receipts, will not be provided unless specifically requested by Client at the outset and only for expenses in excess
on to the budget. The Client shall pay all taxes (including any goods or services tax, or any equivalent thereof) or government

services; and film and processing.
of one hundred dollars. This fee is
charges payable in respect of the,

r el, the Client agrees that if it violates this clause and hires an Arup employee within one
year of the completlon of the PI'OJ ¢ c hired, the amount of one (1) year’s salary, at the last level of annual remuneration that

14. DISPUTE RESOLUT, i [ ces associated with disputes both in terms of lost time and expense to all parties, the
Client and Arup agree to g iati on precedent to the institution of legal proceedings by either party. The parties shall
share the mediator’s fg y court or related leg ediation shall be held in the state and locality of the primary Arup office performing
the work, unless anothe 10n is mutually agreed e matter cannot be resolved through (or is not appropriate for) negotiation or mediation,

the dispute shall be submitted for determination in t} of the state or territory where the primary Arup office performing the work is located and this
Agreement shall be subject to and construed in accor Wlth the laws of that state or territory. The Client shall not assert any claim against Arup more than three (3)
years after the date of the substantial completion of} ject.

15. FORCE MAJEURE: Neither the Client nor Ay | be held accountable or penalized unde his Agreement for the failure to perform which is occasioned
by a Force Majeure Event, which shall mean an e ) e control, (2) the affected Party could not have reasonably
avoided or overcome, and (3) which is not substa ay include, without limitation, war, invasion, act of terror,
strike (but not strikes or disputes unique to a Party
epidemic or pandemic, or other declaration of pub!

16. NOTICES/MODIFICATION / ASSIGNME 3 i Juired by this Agreement or by law to be served on, given to, or
i party to whom it is addressed, project manager, or in lieu of such

may be amendcd only by written modlﬁcatlon executed by both parties and neither obl1g [hlS Agreement or clai ere from may be assigned without
the written permission of the non-assigning party. However, Client agrees that Arup may otice to Client assign its rights and obligations under
this Agreement to an affiliated or related entity.
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VENDORS 2025
CCPPI 1,428,999.96
Midtown Parks Conservancy 1,386,714.04
Bracewell LLP 976,342.81
TransTeQ 502,791.78
The Morton Ag 270,169.02
Four Elevg 363,516.14
187,256.68
184,718.75
170,598.72
162,678.91

103,161.40

Burney &
Goode Systems & Consultig
Cushman & Wakefield

Elite Construction and Engineering SVC

61,126.35
53,536.18

IDS Engineering Group
Kilgore Industries, LP
Carr Riggs & Ingram, LLC
TLC Engineering, Inc.
Chamberlin Houston, LLC

1/01/2021 to 1/01/2024 then month to month

Annually

Ongoing since 2012 Continue till Terminated

5/27/2021 to 5/26/2023 renewed for 2 years

9/1/2022 -9/1/2029

5/27/2021 to 5/26/2023 renewed for 2 years

Annually

4/01/2022t0 4/01/2025

5/23/2024

3/28/2024

11/30/2023

2/15/2023 Continue till terminated

HVAC Repair

1/01/2019 Continue till terminated

9/12/2019 CTT

4/15/2024 - 4/15/2025 Continue till Terminated

12.02.2022 until complete or terminated

9/19/2024 until complete or terminated
0/31/2024

nth to month

Woulfe & Co. 40,800.00
Elmore 35,000.00
Medley 33,496.06

Angelika Northrup
American Fence Company, Inc.
Jose Portillo

Middleton Brown, L.L.C.
Goode Technology Group
Melanie Rodriguez

Hilltop Securities Inc.
Earthfirst

Equi-Tax, Inc.

Gauge Engineering

0oJB

Masterson Advisors LLC
HVJ Associates

29,848.06
25,677.58
26,625.00
10,630.00
15,340.63 2019 continue till terminated
7,530.00 1/02/2023 CTT
7,305.00 Annually
6,982.18 11/03/2023 120 days
6,300.00 9/01/2020 CTT
5,119.39 6/02/2023 Work Order Approv,
4,380.00 6/30/2022 CTT
3,500.00 4/20/2018 continue till termiwated
3,170.25 1/07/2022 Continue till terminated

VENDORS WITH BIDS/INVOICES/WORKER ORDERS

Staples Advantage

22,146.42
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Otis Elevators 21,780.26
THR Enterprises, Inc. 20,150.00
Flextg Financial Services 13,842.52
TKE Elevators 13,173.73
Midtown Scouts e Property. LP 11,700.00

Datavox Inc 11,591.07 11/30/2022
11,489.00
11,435.00
10,796.12
andscape Services 10,282.50

9,339.83
7,858.56

ohn Patterson
IAMS SCOTSMAN, |b

Gauge Eng
FordMomentum LLC

We Stripe Texas, LLC
Everon LLC 4
oJB 80.00
1,858.30
1,700.00

Condor Express Delivery, Inc
Jeff McShan

Ryland Enterprise, Inc dba ARVO Real
Foster Fence Ltd

E&C Engineers & Consultants Inc

T - Mobile
Purchase Power 1,275.15
Bee-Line Delivery Service, Inc. 1,088.35

WasteWater Transport Services
Kirksey Architecture, LLC

Minor Design Group, Inc
1Vision

American Elevator Inspections
RLI Insurance Company

Pitney Bowes Global Financial Services LL
Air Texas Mechanical, LLC

The Tab Store

CISCO SYSTEMS, INC.

Tykera Lundy

Jeffrey E. Segura 300.00
Zamorah Morton 240.00
JM Hernandez Remodeling LLC 200.00
Kelan Darrion Wright 183.00
Lovett Agency 125.00

AAA Plumbers 116.00
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Vendors 2024 Pyaments
CCPPI 1,309,916.63
Bracewell LLP 599,559.56
TransTeQ 484,781.79
Walter P. Moore 454,001.28
Four Eleven 383,471.60
321,758.75
259,947.76
192,894.29
& Foreman 120,000.00
Engineering Group 106,406.35

96,000.00
94,600.00
83,135.75

erta F. Burroughs & A

onstruction

Carr Riggs 8
Goode Systems & Consulti
Design Workshop, Inc.
Earthfirst

Lion Heart
Wulfe & Co. 40,800.00
Colu 40,000.08

Kirksey Architecture, LLC
Cushman & Wakefield Inc
ADT Commercial
Angelika Northrup

Medley

Jerdon Enterprises, L.P.
Gauge Engineering
NEVA Corporation
American Fence Company, Inc. .

Vergel Gay & Associates LLC 17,406.00

oJB 16,508.75
Comcast Business 16,477.25
Melanie Rodriguez 16,170.00
Middleton Brown, L.L.C. 15,474.44
Goode Technology Group 10,906.00
Arch-Con Corporation 7,227.73
A. O. Phillips & Associates, LLC 6,580.00
Hilltop Securities Inc. 5,930.00
Equi-Tax, Inc. 5,500.00
Masterson Advisors LLC 3,500.00
Carr Riggs & Ingram Advanced Analytics 725.00

Contract Date

1/01/2021 to 1/01/2024 then month to month
Ongoing since 2012

5/27/2021 t0 5/26/2023 renewed for 2 years
Annually 6/26/2024

5/27/2021 to0 5/26/2023 renewed for 2 years
4/01/2022 t0 4/01/2025

9/1/2022 -9/1/2029

Annual 6/30/2024

1/01/2029 Continue till terminated

Annually

2/15/2023 Continue till terminated

Annual 1/26/2024

Annual Audit

9/12/2019 continue until terminated
Annually

11/3/2023 120 days

11/20/2023

2020 - 12/31/2020 month to month

9/2018 Till Completed
15/2024 - 4/15/2025

6/30/2022 t0 2023
04/22/2024 Continue till terminated
1/02/2023 CTT

8/26/2024

2019 continue till terminate
7/1/2019 till complete
6/01/2022 CTT
Annually
9/01/2020 CTT
4/20/2018 continue until terminated
Annual Audit
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July 2023 through June 2024

VENDORS WITH PROPOSALS/BIDS/INVOICES/WORKER ORDERS

15,630.00
11,692.04
11,588.58
10,000.00
9,900.00
7,485.00
6,920.00
5,645.00
4,561.22
4,476.00

THR Enterprises,
Staples Advag

Summit Ené
Jeff McShan
TKE Elevators
Datavox Inc

ervices, Inc

2,475.00
2,400.00

KCI Technologies
MG Designs, LLC
Binswanger Enterprises, LLC
Bee-Line Delivery Service, Inc.
Foster Fence Ltd

LIMB

Marlon Marshall

Binswanger Glass #082

T - Mobile

Ready Refresh

Purchase Power

Bravo Key & Lock, LLC
Houston Business Journal 1,056.00

Minor Design Group, Inc 1,035.00
1Vision 881.00
Michelle Ashton 870.00
The Tab Store 704.96
RLI Insurance Company 683.00
Pitney Bowes Global Financial Services LL 671.14
FireTron, Inc. 540.00
The Harford 500.00
Kwik Kopy 469.00
Commercial Door service 425.00

Holder's Pest Solutions 102.58
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Vendors 2024 Pyaments
CCPPI 1,309,916.63
Bracewell LLP 599,559.56
TransTeQ 484,781.79
Walter P. Moore 454,001.28
Four Eleven 383,471.60
321,758.75
259,947.76
192,894.29
& Foreman 120,000.00
Engineering Group 106,406.35

96,000.00
94,600.00
83,135.75

erta F. Burroughs & A

onstruction

Carr Riggs 8
Goode Systems & Consulti
Design Workshop, Inc.
Earthfirst

Lion Heart
Wulfe & Co. 40,800.00
Colu 40,000.08

Kirksey Architecture, LLC
Cushman & Wakefield Inc
ADT Commercial
Angelika Northrup

Medley

Jerdon Enterprises, L.P.
Gauge Engineering
NEVA Corporation
American Fence Company, Inc. .

Vergel Gay & Associates LLC 17,406.00

oJB 16,508.75
Comcast Business 16,477.25
Melanie Rodriguez 16,170.00
Middleton Brown, L.L.C. 15,474.44
Goode Technology Group 10,906.00
Arch-Con Corporation 7,227.73
A. O. Phillips & Associates, LLC 6,580.00
Hilltop Securities Inc. 5,930.00
Equi-Tax, Inc. 5,500.00
Masterson Advisors LLC 3,500.00
Carr Riggs & Ingram Advanced Analytics 725.00

Contract Date

1/01/2021 to 1/01/2024 then month to month
Ongoing since 2012

5/27/2021 t0 5/26/2023 renewed for 2 years
Annually 6/26/2024

5/27/2021 to0 5/26/2023 renewed for 2 years
4/01/2022 t0 4/01/2025

9/1/2022 -9/1/2029

Annual 6/30/2024

1/01/2029 Continue till terminated

Annually

2/15/2023 Continue till terminated

Annual 1/26/2024

Annual Audit

9/12/2019 continue until terminated
Annually

11/3/2023 120 days

11/20/2023

2020 - 12/31/2020 month to month

9/2018 Till Completed
15/2024 - 4/15/2025

6/30/2022 t0 2023
04/22/2024 Continue till terminated
1/02/2023 CTT

8/26/2024

2019 continue till terminate
7/1/2019 till complete
6/01/2022 CTT
Annually
9/01/2020 CTT
4/20/2018 continue until terminated
Annual Audit
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VENDORS WITH PROPOSALS/BIDS/INVOICES/WORKER ORDERS

15,630.00
11,692.04
11,588.58
10,000.00
9,900.00
7,485.00
6,920.00
5,645.00
4,561.22
4,476.00

THR Enterprises,
Staples Advag

Summit Ené
Jeff McShan
TKE Elevators
Datavox Inc

ervices, Inc

2,475.00
2,400.00

KCI Technologies
MG Designs, LLC
Binswanger Enterprises, LLC
Bee-Line Delivery Service, Inc.
Foster Fence Ltd

LIMB

Marlon Marshall

Binswanger Glass #082

T - Mobile

Ready Refresh

Purchase Power

Bravo Key & Lock, LLC
Houston Business Journal 1,056.00

Minor Design Group, Inc 1,035.00
1Vision 881.00
Michelle Ashton 870.00
The Tab Store 704.96
RLI Insurance Company 683.00
Pitney Bowes Global Financial Services LL 671.14
FireTron, Inc. 540.00
The Harford 500.00
Kwik Kopy 469.00
Commercial Door service 425.00

Holder's Pest Solutions 102.58



	Mt_TIRZ Agenda 12.05.2024(10558266.6)REv. 3.pdf
	1. Call to Order and Introduction of Guests
	2. Public Comment
	3. Consent Agenda for the Midtown Reinvestment Zone
	a. Minutes for October 31, 2024
	4. Consent Agenda for the Authority
	a. Minutes for October 31, 2024
	b. Monthly financial reports for October 31, 2024
	c. Restatement of certain minutes for 2024 board meetings
	5. Investment Report for First Quarter Fiscal Year 2025 ending September 31, 2024
	6. Fiscal Year 2024 Budget
	7. Development Agreement with Pearl Residences at Midtown Owner, LLC
	8. Affordable Housing Program
	10.  Personnel, Compensation and Review Process
	11. 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.
	12.  Adjourn

	Mt_TIRZ Agenda 08.19.2025(10816708.3) (003).pdf
	1. Call to Order, Introduction of Guests and Board Comments
	2. Public Comment
	3. Consent Agenda for the Midtown Reinvestment Zone
	a. Minutes for June 26, 2025
	4.  Consent Agenda for the Authority
	a. Minutes for June 26, 2025
	b. Monthly financial reports for June 30, 2025 and July 31, 2025.
	5. Annual Review of Investment Policy and List of Qualified Broker/Dealers
	6. FY 2025 Audit Engagement
	7. Investment Report for Quarter Ending June 30, 2025
	8. Affordable Housing Program
	11.  Personnel, Compensation and Review Process
	12. 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.
	13.  Adjourn

	Zone Minutes 6.26.25(10815940.2) (002).pdf
	MINUTES OF THE BOARD OF DIRECTORS OF REINVESTMENT ZONE NUMBER TWO, CITY OF HOUSTON, TEXAS
	June 26, 2025

	MRA Minutes 6.26.2025(10815942.4) (002).pdf
	MINUTES OF THE BOARD OF DIRECTORS OF THE MIDTOWN REDEVELOPMENT AUTHORITY
	June 26, 2025
	PUBLIC COMMENT
	There were no public comments.
	CONSENT AGENDA FOR THE AUTHORITY
	MINUTES FOR APRIL 23, 2025
	MONTHLY FINANCIAL REPORTS FOR APRIL 30 AND MAY 31, 2025
	RATIFICATION OF HVAC REPAIR CONTRACT WITH NEVA FOR 402/410 PIERCE STREET IN THE AMOUNT OF $137,112
	SECOND AMENDMENT TO AMENDED AND RESTATED LEASE WITH LA CALLE, LLC
	ANNUAL RENEWAL OF PROFESSIONAL SERVICES AGREEMENT WITH WALTER P MOORE

	Mt_TIRZ Agenda 06.26.2025(10775629.2).pdf
	1. Call to Order, Introduction of Guests and Board Comments
	2. Public Comment
	3. Consent Agenda for the Midtown Reinvestment Zone
	a. Minutes for April 23, 2025
	4.  Consent Agenda for the Authority
	a. Minutes for April 23, 2025
	b. Monthly financial reports for April 30, 2025 and May 31, 2025
	c. Ratification of HVAC Repair Contract with NEVA for 402/410 Pierce in the amount of $137,112
	5. TxDOT North Houston Highway Improvement Project Presentation
	6. Affordable Housing Program
	10.  Personnel, Compensation and Review Process
	11. 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.
	12.  Adjourn


	Midtown_COH_ILA_Revised - Caroline_Cleburne_Streets Safety Improvements(10759133.6).pdf
	INTERLOCAL AGREEMENT FOR CLEBURNE AND CAROLINE STREET SAFETY IMPROVEMENTS
	Article 1  PARTIES
	1.1. Addresses
	1.2. Parts Incorporated

	Article 2  CLEBURNE AND CAROLINE STREET SAFETY IMPROVEMENTS
	2.1. Project
	A. The “Project” shall include (i) the pavement rehabilitation of the existing sidewalks and the addition of pavement markings on Cleburne Street from Main Street to La Branch Street (as depicted on the site map attached hereto as Exhibit A, the “Cleb...


	Article 3  DUTIES OF THE AUTHORITY
	3.1. Design and Construction of the Project
	A. The Authority will prepare or cause to be prepared the plans and specifications for the Project and submit the same to the Director of Houston Public Works, or his or her designee (“Director”), for review and approval, in accordance with the proces...
	B. Upon the Director’s approval of the plans and specifications for the Project, the Authority shall construct or cause to be constructed the Project in accordance with all material respects to the Final Plans and Specifications (as defined in Section...
	C. The cost to complete the Project is estimated at $1,774,000, a portion of which will be funded by the City Contribution, as defined and further specified in Section 4.2.  The Authority shall fund and pay for all costs to design and complete the Pro...

	3.2. Use of City Contribution
	3.3. Indemnity and Release; Insurance

	Article 4  DUTIES OF CITY
	4.1. City Review of Plans and Specifications
	4.2. City Contribution for the Project
	4.3. Limit of Appropriation

	Article 5  MISCELLANEOUS PROVISIONS
	5.1. Agreement Term
	5.2. Enforcement
	5.3. Notices
	5.4. Assignment
	5.5. Governing Law
	5.6. Third Party Beneficiary
	5.7. Severability
	5.8. Entire Agreement
	5.9. Captions
	5.10. Written Amendment
	5.11. Non-Waiver
	5.12. Successors
	5.13. No Waiver of Immunity

	EXHIBIT A
	PROJECT MAP

	Arup Lighting Scope  Fee Proposal - Midtown Houston Lighting - 250515.pdf
	Midtown Houston Lighting - Scope Proposal
	1.1 Project Description
	1.2 Project Context
	1.3 Project Schedule
	1.3.1 Existing Lighting Assessment and Nighttime Vulnerability Assessment (NVA)
	1.3.2 Preliminary Lighting Masterplanning (Preliminary Masterplan)
	1.3.3 Stakeholder Engagement and Final Lighting Masterplanning (Final Masterplan)
	1.3.4 Phasing Plan and Estimate of Probable Construction Costs (Phasing)
	1.3.5 Detailed Design and Engineering (CD)
	1.3.6 Implementation and Construction Administration (CA)

	1.4 Proposed Lighting Scope of Work
	1.4.1 Existing Lighting Assessment and Nighttime Vulnerability Assessment (NVA)
	1.4.2 Preliminary Lighting Strategy (Preliminary Masterplan)
	1.4.3 Stakeholder Engagement and Final Lighting Masterplanning (Final Masterplan)
	Phasing Plan and Estimate of Probable Investment Needs (Phasing)
	1.4.4 Detailed Design and Engineering (CD)
	1.4.5 Implementation and Construction Administration (CA)


	2. Clarifications / Additional Services
	2.1 Value Engineering
	2.2 Custom Luminaire Design
	2.3 Additional Lighting Services
	2.4 Additional Arup Services
	2.4.1 Security Consulting Audit


	3. Fee Proposal
	4. Reimbursable expenses
	5. Terms and Conditions
	6. Agreement
	Standard Terms and Conditions
	Version: AFL-01A

	1. Extent of Agreement:  These terms and conditions are hereinafter referred to as the “Agreement” and supplement and govern all aspects of the obligations and liabilities between Arup and the Client relating to the Project.  Unless otherwise expressl...
	2. DEFINITIONS:
	2.1.  The term “Instruments of Service” means the plans, specifications, reports, opinions, letters and or other deliverables prepared by or for Arup, in any medium, including graphic and pictorial representations, which relate to its professional ser...
	2.2.  The term “Work” means the construction and services, supplies, labor, equipment, materials, components, or assemblies related to or required for the construction of the Project by a contractor and other construction specialists.  The Work may co...
	2.3.  The term “Record Documents” means documents that are provided to the Owner at the completion of the construction contract, recording changes from Construction Documents made during construction such as drawings, specifications, addenda, change o...
	2.4.  The term “Standard of Care” shall mean the standard under which Arup’s services shall be evaluated which shall be in accordance with current, accepted professional engineering practice appropriate for the size, complexity, schedule, and other ch...
	3. Arup’s Responsibilities:  Arup shall prepare the Instruments of Service in a manner consistent with the Standard of Care and shall only be liable for negligent errors and omissions which fall below that standard.  Any error in the Instruments of Se...
	4. CLIENT’S RESPONSIBILITIES:  The Client shall provide the following: (1) Full information identifying its requirements for and limitations on the Project. (2) A representative authorized to act on the Client's behalf with respect to the Project who ...
	5. ADDITIONAL SERVICES:  Arup’s fee was determined based on expected time and effort to complete its scope of services as defined in the Engineering Proposal for the Project and with the construction cost and construction schedule contemplated in the ...
	5.1.  Prior to Issuance of Construction Documents:  It shall be an Additional Service if Arup is requested to make any revisions in the Instruments of Service when such revisions are: (1)  inconsistent with approvals or instructions previously given b...
	5.2.  After the Issuance of Construction Documents:  All of the following activities after the issuance of construction documents shall be considered Additional Services: (1) preparing any changes to the Instruments of Service or preparing other docum...
	6. LIMITATIONS OF LIABILITY:
	6.1.  Aggregate Limits:  To the fullest extent permitted by law, Client and Arup each waive any right to consequential, liquidated or incidental damages and agree that the total liability, in the aggregate, of Arup and Arup’s officers, directors, empl...
	6.2.  Warranties/GuarantEes:  Arup makes no express or implied warranty or guaranty of any sort.  All warranties and guarantees, including warranty of merchantability or warranty of fitness for a particular purpose, are expressly disclaimed.
	6.3.  No Third Parties:  Services provided by Arup herein are solely for the benefit of the Client and nothing contained in this Agreement shall create a contractual relationship with or a cause of action in favor of a third party.
	7. responsibility for Construction of project
	7.1.  Instruments of Service:  The Instruments of Service are not a substitute for the shop drawings and other submittals which will be used to actually construct the Project.   Nothing in the Agreement shall create or be deemed to create any duty upo...
	7.2.  Review Services:  Observation or review services performed by Arup pursuant to the Agreement, whether of material or work and whether performed prior to, during or after completion of construction, are performed solely for the purpose of attempt...
	7.3.  Responsibility for Construction Costs:  Arup is not responsible for the actual construction of the Project and shall not be deemed to have a duty of means and methods.  Upon the request of the Client, Arup shall review and comment on any propose...
	7.4.  Responsibility for Project Schedule:  Arup is responsible for meeting the milestone dates set forth in a schedule of design deliverables that it agrees to and are incorporated in to the Client’s Project Schedule.  However, if Arup is delayed or ...
	7.5.  Record Documents:  The Client acknowledges that Arup is generally not responsible for the production or modification of Record Documents as it is a contractor's sole responsibility, who through its superintendent, is constantly present at the si...
	7.6.  Accelerated Project Delivery or Fast Track:  In the event the Client chooses to take advantage of the potential time and cost savings benefits of an accelerated project delivery or fast-track process, the Client acknowledges that it has been adv...
	7.7.  electronic files: If requested, Arup shall provide the Client with the Instruments of Service in electronic form.  However the Client recognizes that the use of electronic media such as CADD formats may subject them to tampering, and modificatio...
	7.8.  Hazardous Materials: Arup’s services do not include services related to detection, reporting, permitting, analysis, or abatement of asbestos, hazardous or toxic materials including molds and fungus (collectively “hazardous materials”) at the Pro...
	7.9.  LEED: The LEED Green Building Rating system or similar environmental guidelines (“LEED”) utilizes certain design, construction and usage criteria in order to promote environmentally friendly buildings. The Client and/or Owner acknowledges and un...
	8. INDEMNIFICATION:
	8.1.  Arup Indemnification of Client:  Arup shall indemnify the Client and its officers, employees and successors from and against all third party damages, losses, and judgments, including reasonable attorney’s fees and expenses to the extent they res...
	8.2.  Client Indemnification of Arup:  The Client assumes liability for and agrees to indemnify and hold harmless Arup, its consultants, and their respective officers, directors, shareholders, partners, principals, employees, and successors from and a...
	9. INSURANCE COVERAGES:
	9.1.  All deductibles and premiums associated with the below coverages except a project-specific policy of professional liability insurance shall be the responsibility of Arup.  The use of umbrella or excess liability insurance to achieve the above re...
	9.2.  Minimum Amount of Coverage:  Arup shall maintain the following minimum amounts of insurance during the term of this Agreement.
	Type Coverage
	Workmen's Compensation Statutory
	Employer's Liability $    100,000
	Commercial General $    500,000 (Bodily Injury/Property Damage)
	Automobile Liability  $    500,000
	Professional Liability $ 1,000,000
	Umbrella Liability $ 1,000,000
	9.3.  Project Policies:  If the Client chooses to acquire a policy of professional liability insurance for the Project, then the Client agrees that it will pay the cost of the project policy and that Arup must agree on the limits of coverage, parties ...
	10. OWNERSHIP AND USE OF INSTRUMENTS OF SERVICE:  Arup is the author of the Instruments of Service and shall retain all common law, statutory and other rights, including copyrights.  Provided Arup is fully compensated for its services and expenses on ...
	11. TERMINATION AND SUSPENSION: Except as otherwise provided in this section, this Agreement may be terminated by either party upon not less than thirty (30) calendar days’ written notice for convenience or should the other party fail substantially to...
	12. PAYMENT PROVISION: Invoices shall be submitted monthly and payments are due within 30 days. All monies secured by the Client by its client to pay for Arup‘s services identified herein shall be deemed to be held in trust for Arup. Payment of Arup’s...
	13. No solicitation of Employees: The Client agrees and acknowledges that it will not, directly or indirectly, solicit or hire any employee of Arup or induce any Arup employee to terminate his or her employment with Arup without the express written co...
	14. DISPUTE RESOLUTION: In mutual recognition of the negative consequences associated with disputes both in terms of lost time and expense to all parties, the Client and Arup agree to settle their disputes by good-faith mediation as a condition preced...
	15. Force Majeure: Neither the Client nor Arup shall be held accountable or penalized under the terms of this Agreement for the failure to perform which is occasioned by a Force Majeure Event, which shall mean an event or circumstance which is (1) bey...
	16. Notices/Modification / Assignment: Any and all notices or other communications required by this Agreement or by law to be served on, given to, or delivered to either party, shall be in writing and shall be deemed received when personally delivered...
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	Midtown Investment Policy 2025(10820418.1).pdf
	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.





