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MIDTOWN REDEVELOPMENT AUTHORITY
and

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

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

Notice is hereby given that the Board of Directors of the Midtown Redevelopment Authority (the
“Authority”) will hold a joint regular meeting, open to the public, with the Board of Directors of
the Midtown Reinvestment Zone to be held on Thursday, January 10, 2013 12:30 P.M. on the
3rd Floor of the Houston Technology Center Phase II, 410 Pierce Street, Suite 355,
Houston, Texas. The Board of Directors of each of the Authority and the Midtown
Reinvestment Zone will (i) consider, present, and discuss; (ii) adopt and approve such orders,
resolutions or motions; and (iii) take other direct or indirect actions as may be necessary,
convenient or desirable, with respect to the following matters:

AGENDA
1. Call to Order and Introduction of Guests
2. Consent Agenda for the Midtown Reinvestment Zone

a. Minutes of the Midtown Reinvestment Zone for November 29, 2012.
3. Consent Agenda for the Authority

a. Minutes of the Authority for November 29, 2012.

b. Monthly financial report of the Authority for November 2012.

c. Invoices of the Authority from Trustee and Operating Accounts for December 2012
and January 2013.

d. Extension of contract with Phillip Franshaw.

e. Ratify and Amend Administrative Policies and Procedures Manual.

4. Fifth Amendment to the Project Plan and Financing Plan.

5. Development and Real Estate Acquisition on Main Street, including Super Block Park
and related Development opportunities.
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10.
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Midtown Capital Improvements Program

a.

HCC Capital Projects - IDS Engineers
i. HCC Design Services Change Order

Midtown Cultural Education Facilities Program

da.

Future Grant Opportunities and Guidelines

b. Approval of Asia House Grant Agreement

C.

Grant Request from MATCH.

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

a.
b.

c.
d.
e.

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

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

Personnel matters (Section 551.074, Texas Government Code);

Security personnel or devices (Section 551.076, Texas Government Code); and
Economic development negotiations (Sections 551.087, Texas Government Code).

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

Public Comment

Adjournment

Matt Thibodeaux, W 7

Executive Director




MINUTES OF THE BOARD OF DIRECTORS OF
REINVESTMENT ZONE NUMBER TWO, CITY OF HOUSTON, TEXAS

November 29, 2012

A regular meeting of the Board of Directors (the “Board™) of the Reinvestment Zone
Number Two, City of Houston, Texas (the “Zone™), a non-profit corporation, was held at the
Midtown Redevelopment Authority’s offices in the Houston Technology Center, 402 Pierce,
Houston, Texas 77002, on Thursday, November 29, 2012 at 12:30 p.m. The meeting was open to
the public. The roll was called of the duly appointed members of the Board, to-wit:

Pos. # Name Pos.# Name
1 William Taylor, 111 6 Abe Goren
2 Doug Erwing 7 Billy Briscoe
3 Robert D. Sellingsloh 8 Giovanni Garibay
4 Pamela Ngo Tranpark 9 Michelle A. Clayton Collier
5 Derrick Mitchell

and all of the above were present with the exception of Director Collier.

Also in attendance were Kandi Schramm, Marlon Marshall, Todd Edwards, Araceli
Rodriguez and Theresa Gilmore of the Authority; F. Charles LeBlanc, consultant for the
Authority; Cynthia Alvarado of the Midtown Management District; Barron F. Wallace of
Bracewell & Giuliani LLP; Peggy Foreman of Burney & Foreman; Carmilo Daza of Walter P.
Moore Engineers; and Tim Buscha of IDS Engineer Group; Vicki Luna and Debra McGaughey
of Houston Community College Central Campus; Martha Blackwell of Asia Society of Texas;
Dan Barnum, Ian Rosenberg and Willie Bright, Midtown Property Owners; Aedenon Stoute of
OST/Almeda TIRZ and Mary London Lehman of Wilson, Cribbs & Goren.

Chairman Sellingsloh called the meeting to order.

1. CONSENT AGENDA

a. MINUTES OF THE MIDTOWN REINVESTMENT ZONE FOR
OCTOBER 25, 2012

Kandi Schramm presented the consent agenda to the Board.

Director Tranpark made a motion to approve item 1a of the consent agenda. The
motion was seconded by Director Mitchell and carried by unanimous vote.
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2. ADJOURNMENT

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

Pamela Tranpark, Secretary

Date
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MINUTES OF THE BOARD OF DIRECTORS OF
THE MIDTOWN REDEVELOPMENT AUTHORITY

November 29, 2012

A regular meeting of the Board of Directors (the “Board”) of the Midtown
Redevelopment Authority (the “Authority”) was held at the Authority’s offices in the Houston
Technology Center, 410 Pierce, Houston, Texas 77002, on Thursday, November 29, 2012 at
12:30 p.m. The meeting was open to the public. The roll was called of the duly appointed
members of the Board, to-wit:

Pos.# Name Pos.# Name
1 William J. Taylor, III 6 Abe Goren
2 Doug Erwing 7 Billy Briscoe
3 Robert D. Sellingsloh 8 Giovanni Garibay
4 Pamela Ngo Tranpark 9 Michelle A. Clayton Collier
5 Derrick M. Mitchell

and all of the above were present with the exception of Director Collier.

Also in attendance were Kandi Schramm, Marlon Marshall, Todd Edwards, Araceli
Rodriguez and Theresa Gilmore of the Authority; F. Charles LeBlanc, consultant for the
Authority; Cynthia Alvarado of the Midtown Management District; Barron F. Wallace of
Bracewell & Giuliani LLP; Peggy Foreman of Burney & Foreman; Carmilo Daza of Walter P.
Moore Engineers; and Tim Buscha of IDS Engineer Group; Vicki Luna and Debra McGaughey
of Houston Community College Central Campus; Martha Blackwell of Asia Society of Texas;
Dan Barnum, Ian Rosenberg and Willie Bright, Midtown Property Owners; Aidenon Stoute of
OST/Almeda TIRZ and Mary London Lehman of Wilson, Cribbs & Goren.

Chairman Sellingsloh called the meeting to order and asked the guests to introduce
themselves.

CONSENT AGENDA FOR THE AUTHORITY

a. MINUTES OF THE AUTHORITY FOR OCTOBER 25

b. MONTHLY FINANCIAL REPORT OF THE AUTHORITY FOR OCTOBER

¢. INVOICES OF THE AUTHORITY FROM TRUSTEE AND OPERATING
ACCOUNTS FOR NOVEMBER

Kandi Schramm presented the consent agenda. Director Goren made a motion to approve
the consent agenda items a through ¢. The motion was seconded by Director Mitchell,
which carried by unanimous vote.
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FIFTH AMENDMENT TO THE PROJECT PLAN AND FINANCING PLAN

Barron F. Wallace of Bracewell & Giuliani LLP presented the proposed Fifth Amendment to
the Project Plan and Financing Plan (the “Plan™). Mr. Wallace noted that the proposed Plan
was in substantial final form which included the Authority’s objectives and a summary of
project costs.

Director Goren made a motion to approve the Fifth Amendment to the Project Plan and
Financing Plan in substantial final form and submit to the City for approval and adoption.
The motion was seconded by Director Tranpark, which carried by unanimous vote.

MIDTOWN AFFORDABLE HOUSING PROGRAM

a. RESOLUTION AUTHORIZING AND RATIFYING ENTERING INTO CERTAIN
REAL ESTATE CONTRACTS AND THE ACQUISITION OF CERTAIN
PROPERTIES BY THE AUTHORITY

Director Goren made a motion to approve the above-captioned resolution. The motion
was seconded by Director Mitchell and carried by unanimous vote.

b. ONGOING AFFORDABLE HOUSING PROJECTS

Mr. Edwards reported that the pilot project with Row House CDC was on target for
completion in May 2013 and that Re-Ward Third Ward is anticipating completing their
project by the end of December 2012.

MIDTOWN CAPITAL IMPROVEMENT PROGRAM

BAGBY STREET RECONSTRUCTION — WALTER P. MOORE

Marlon Marshall reported that the tunneling work of the storm sewer along Bagby Street
is completed and back of curb work would begin. The project is progressing as
scheduled.

PARKS AND GREENSPACE - WALTER P. MOORE
1. BALDWIN PARK AND GLOVER PARK IMPROVEMENTS

I. CONSTRUCTION CONTRACT

Construction bid opening was held on November 20, 2012. The Design
team and staff recommend Millis Construction for an award of
construction confract in the amount of a base bid of $777,069.44 plus
alternate options. Director Mitchell made a motion to approve award of
construction contract to Millis Construction in an amount up to $880,000.
The motion was seconded by Director Tranpark, which carried by
unanimous vote.
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II. CONSTRUCTION MANAGEMENT AND INSPECTION WORK
ORDER - ESPA CORP

Director Mitchell made a motion to approve Construction Management
and Inspection Work Order which includes material testing for ESPA
Corp in an amount not to exceed $103,975.00. The motion was seconded
by Director Goren, which carried by unanimous vote.

GRAY STREET PEDESTRIAN ENHANCEMENTS - CLARK CONDON
ASSOCIATES

Mr. Marshall reported that Arriba Construction is continuing with construction on the
Gray Street Pedestrian Enhancements on the south side at Chenevert Street.

HCC CAPITAL PROJECTS — IDS ENGINEERING

Mr, Marshall reported the Holman Street project is continuing to move forward with
anticipated plan approval by the City in early 2013. The Alabama Street project remains
on hold pending the City’s direction regarding a 60-inch waterline that may be placed on
Alabama Street.

CAROLINE STREET IMPROVEMENTS

The design team is working to address initial City comments on the engineering report
and will present project to the City’s Technical Review Committee on December 6, 2012.
A public meeting to solicit feedback from property owners and stakeholders is scheduled
to be held December 13, 2012 at the Central Bank Community Room.

FTA CONSULTANT CONTRACT EXTENSION — THE GOODMAN
CORPORATION

Mr. Marshall reported that an application to TxDot had been made for additional funding
on Holman Street and anticipates hearing results in January 2013.

3300 MAIN — DEMOLITION
After returning to Open Session, Director Goren made a motion to begin the process of

obtaining bids for demolition of 3300 Main Street. The motion was seconded by Director
Tranpark, which carried by unanimous vote.
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MIDTOWN CULTURAL ARTS AND ENTERTAINMENT DISTRICT
EXISTING CULTURAL FACILITY GRANT AGREEMENTS

Barron F. Wallace reported that as discussed at last month’s Board mecting the Authority
had received a grant request from Asia Society of Texas in the amount of $350,000 that
would allow them to enhance the acoustics of the conference rooms, improve lighting and
landscape improvements. Martha Blackwelder, Executive Director of the Asia Society of
Texas, provided an itemized budget and source of funding report showing the need for
$1.4 million in a three phrase improvement plan. Director Mitchell made a motion to
defer the request until January 2013. Director Biscoe seconded the motion, which carried
by unanimous vote. Following all discussion, Director Tranpark made a motion to
Amend Director Mitchell’s motion and Approve a Grant to Asia Society in the amount of
$165,000 and for the Authority’s attorneys to draft a grant agreement reflecting a grant in
such amount. The motion was seconded by Director Goren, which carried by unanimous
vote.

FUTURE GRANT OPPORTUNITIES AND GUIDELINES.
No discussion at this time.
WITH RESPECT TO THE FOREGOING AGENDA ITEMS. CONDUCT AN

EXECUTIVE SESSION WITH REGARD 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);

¢. PERSONNEL MATTERS (SECTION 551.074, TEXAS GOVERNMENT
CODE);

d. SECURITY PERSONNEL OR DEVICES (SECTION 551.076, TEXAS
GOVERNMENT CODE); AND ECONOMIC DEVELOPMENT
NEGOTIATIONS (SECTIONS 551.087, TEXAS GOVERNMENT CODE)

The Board conducted an executive session to discuss Item 6.g. pursuant to Section 551.072,
Texas Government Code. The Board then reconvened into open session.

PUBLIC COMMENTS

Mr. Patrick Johnson inquired about the demolition of 3300 Main Street and PCJ’s counter offer
to purchase the property. Chairman Sellingsloh offered to meet with Mr. Johnson, Phillip
Franshaw and Barron Wallace to answer his inquiries.
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ADJOURNMENT

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

Pamela Ngo Tranpark, Secretary

Date
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Midtown Redevelopment Authority

Balance Sheet
As of November 30, 2012

Nov 30, 12
I

ASSETS
Current Assets
Checking/Savings
101000 - JPMorgan Chase-Operating 86528 9,087.09
101001 - Wells Fargo Ope Acctg 64040 63,603.63
101010 - WF Surplus Acct 63943 77.10
101020 - WF FTA Enhanced Path 63919 8.00
103200 - TexStar Operating Acct 1111 7,392,250.15
103600 - Wells Fargo Oper Inves 63901 725.38
103700 - WF Operating Saving 3215777180 280,314.04
103800 - WF CL 824747261 355,359.55
104000 - Affordable Housing Accounts
104004 - Chase Aff. Housing Revenue Acct 254,750.62
104021 - WF Afford Hous 3927 90,627 .44
104022 - WF Pilot Program 3935 137.61
104023 - WF PILOT PRO SAV 00860 21,955.45
104116 - TexStar Aff. Hsng MM 1800 1,187,457.28
Total 104000 - Affordable Housing Accounts 1,5654,928.40

105000 - Trustee Investments
105001 * Pledge Revenue Fund 422885
105100 - Pledge Reserve Fund -422885 5.78
Total 105001 - Pledge Revenue Fund 422885 5.78

105002 - Debt Service Fund

105200 - Debt Service Fund 422896 5,906,378.81
Total 105002 - Debt Service Fund 5,906,378.81

105003 - Reserve Fund 422897
105324 - TexStar Debt Res Fnd MM 1023 (Debt Reserve Fund) 6,095,345.97

Total 105003 - Reserve Fund 422897 6,095,345.97

105009 - Austin Park Maint. Fund 422919

105901 - Austin Park Money Market Acct. 3,461.70
Total 105009 - Austin Park Maint. Fund 422919 3,461.70

106300 - Project Fund TICR 05 422892

106304 - TexStar MM Proj Fund 0977 0.90
Total 106300 - Project Fund TICR 05 422892 0.90
106500 - 422913 Project COIl 18,578.35
107000 - 2011 BOND FUNDS
107004 - TexSTAR 2011 AFF HOU 2,468,277.81
107005 - TexSTAR 2011 Pro Fund 6,531,908.31
Total 107000 - 2011 BOND FUNDS 9,000,186.12
Total 105000 - Trustee Investments 21,023,957 .63
Total Checking/Savings 30,680,310.97

Accounts Receivable
130100 - Tax Increments Receivable
130200 - HISD Tax Increment 3,642,737.51



Midtown Redevelopment Authority

Balance Sheet

As of November 30, 2012

Total 130100 - Tax Increments Receivable

170000 -

Accounts Receivable

170020 - Houston Technology Center
170030 - FTA INCOME
170080 - MRA FTA Receivable

Total 170000 - Accounts Receivable

Total Accounts Receivable

Total Current Assets

Fixed Assets

150000 - Fixed Assets

150010 -
- Accumiuated Depreciation-Fumn.
- 3300 Main st

150020 -
- Accumulated Depreciation-Comp.
» Land - JPI Park

- Walgreens/Lui Park Land

150062 -
1500863 -
150064 -
150065 -
150066 -
- Accum.Deprec. HTC Phase |
- Land - Midtown Park

150011
150012

150021
160040
150045

150067
150069

150070 -
- Accum.Deprec. Midtown Park

- 2905 Travis St

- SuperBlock Land-Tracts { & I

- Land (Resale) (Land purchase for resale)

150071
150075
150078
150080

Office Furniture & Equipment

Computer Equipment

Land - Houston Tech.Center |
Houston Tech Center |

Accm Deprec-Houston Tech Cntrl
Land - HTC Phase Il

Houston Tech Center Il

Midtown Park

150081 - Eamest Money

150082 - Option Fees

150803 - Affordable Housing Legal

150804 - Affordable Housing Misc

150805 - AFFORD HOUS GRANTS

150080 - Land (Resale) {Land purchase for resale) - Other
Total 150080 - Land (Resale) (Land purchase for resale)

150089 -
150090 -
150091 -

Land HMMAC (Land)
HMMAC Property
Accum Depr HMMAC

Total 150000 - Fixed Assets

Total Fixed Assets

Other Assets

160000 - Other Assets

160022
160024

'03 Bonds Cost of Issuance
05 Cost of Bonds Issuance

Total 160000 - Other Assets

Nov 30, 12

3,642,737.51

550,162.10
7,340.00
105,317.00

662,819.10

4,305,556.61

34,985,867.58

26,321.36
-26,321.36
5,222,002.74
32,057.11
-32,057.11
736,911.00
141,000.00
798,053.89
2,667,192.62
-1,266,807.13
697,219.00
2,816,117.96
-903,505.00
1,318,870.15
698,312.84
-441,782.79
17,389.14
4,318,871.20

38,200.00
5,500.00
139,460.06
751,784.81
126,750.28

25,835,601.56

26,897,296.71

1,206,150.00
918,850.00
-95,713.20

45,746,429.13

45,746,429.13

230,010.84

582,716.29

8§12,727.13



Midtown Redevelopment Authority

Balance Sheet
As of November 30, 2012

160025  '"11 Bond Cost of Issuance
180000 - Travel Advance
Total Other Assets

TOTAL ASSETS

LIABILITIES & EQUITY

Liabilities
Current Liabilities
Accounts Payable
200000 - Accounts Payable
Total Accounts Payable

Other Current Liabilities
200001 - Current Liablities
202000 - Project Fund Liabilities
Total 200001 - Current Liablities

Total Other Current Liabilities
Total Current Liabilities

Long Term Liabilities

210000 - Long Term Liabilities
210044 - Bonds Payable Series 2011
210045 - Bonds Payable Series 2003
210046 - Bonds Payable Series '05
210048 - Current Portion Bonds Payable
210053 - Accrued Bond Interest 03 Series
210054 - Accrued Bond Interest 05 Series
210056 - Accrued Bond Interest Series 11
210057 - Seriers 2011 Bond Premium
210060 - Bond Premium Series 05
210300 - SuperBlock Note Payable-l & I
2103001 - HMAAC LOAN
2103002 - HMACC Loan - Current

Total 210000 - Long Term Liabilities

Total Long Term Liabilities
Total Liabilities
Equity
1110 - Retained Eamings (Retained Earnings)

Net Income
Total Equity

TOTAL LIABILITIES & EQUITY

Nov 30, 12
L~ |

722,881.87
2,685.12

1,5638,294.12

82,270,590.83

436,852.40

436,852.40

18,578.35

18,678.35

18,578.35

455,430.75

30,240,000.00
8,945,000.00
19,335,000.00
3,090,000.00
200,384.90
305,158.32
614,245.00
587,298.66
99,315.45
-8,860.57
1,809,829.03
109,934.54

65,327,305.33

65,327,305.33

66,782,736.08

19,472,171.37

-2,984,316.62
16,487,854.75

82,270,590.83



OV

Ordinary Income/Expense

Midtown Redevelopment Authority

Profit & Loss
July through November 2012

Total 400000 - Revenue & Support

Jul - Nov 12

Income
400000 - Revenue & Support
400010 - HISD Tax Increment 866,879.00
400011 - Harris County Tax increment 3,235,073.94
400012 - HCC 433,746.31
400020 - Reimb Off Exp & Staff 78,527.71
400025 - Interest-Debt Service & Reserve 4,003.83
400026 - Interest-Other Bond Funds 7,428.20
400030 * Interest-Operating Funds 6,049.89
400031 - Interest Income 149.43
400032 - Other Revenue 6,206.88

4,638,065.19

Total Income 4,638,065.19
Gross Profit 4,638,065.19
Expense
500000 - BOND FUND EXPENSES
504000 - Projects & Expenses
500012 - Baldwin Park 10,304.70
500013 * Midtown Parks Master Plan (Future Parks) 13,137.58
500017 - Parker District St Reconstructi ({Albany, Helena, & Baldwin St) 1,778.00
500019 - Carcline Street 102,014.00
500027 - Bagby St- St.Jos to Tuam Study 37,568.10
500029 - Bond Fund Legal Expenses 9,361.08
500040 - CIP Admin & General Exp. 18,756.38
500043 - Gray Street 236,310.53
500045 - Bagby Streets 3,276,898.51
500046 - Super Block Park 41,612.37
500047 - Alabama Street Proj 117400502
5004701 - Design 1,542.24
500047 - Alahama Street Proj 117400502 - Other 2,721.60
Total 500047 - Alabama Street Proj 117400502 4,263.84
500401 - General Services WO 1 19,029.65
500402 - Babgy Street Reconst WO 2 68,984.49
500403 - Parks and GP Dev WO 3 6,050.02
500404 - Midtown Park Design WO 4 12,714.18
500407 - Glover Park Desgin WO 7 33,139.18
500410 - Super Block & Park #10 97,479.36
500411 - Midtown Baldwin Compl Desg WO11 44,600.40

Total 504000 - Projects & Expenses 4,034,002.37

505000 - Bond Funds Afford.Housing

500022 - Affordable Housing Expenditures 235,353.11
500023 - AFH Legal Fees 1,687.50
500036 - Pilot Program 65,260.95
505000 - Bond Funds Afford.Housing - Other 13,333.44



Midtown Redevelopment Authority

Profit & Loss

July through November 2012

OV
Total 505000 - Bond Funds Afford.Housing

500000 - BOND FUND EXPENSES - Other
Total 500000 - BOND FUND EXPENSES

510000 - INCREMENT PROJECTS/EXPENSE
510003 - Houston Community College
510531 - Alabama
510532 - Holman Street Ped Ench
510533 - Caroline St
510003 - Houston Community College - Other
Total 510003 - Houston Community College

510007 - Gateways
510008 - Affordable Housing Expense
510011 - Affordable Housing Pilot Progra
510013 - Affordable Housing Legal
510017 - Drainage Fees
510008 - Affordable Housing Expense - Other
Total 510008 - Affordable Housing Expense

510031 * FTA Grant Consultant
510045 - HTC | - Lease/Maint. Expense
510046 - SuperBlock Property Maint.
510050 - Main Street Enhancements
510102 - HMMAC Interest Expense
510500 - Grant Project Row House (approved grant)
510501 - Re-Ward Third Ward
510602 - BABGY ST WATER
511000 - Legal
511100 - Super Block Exp WO 5
Total 510000 - INCREMENT PROJECTS/EXPENSE

550000 - General & Admin. Expense
550002 - Contract Labor
550003 - Rent Expense (Additional office space)
550004 - Salaries
550013 - Dental Coverage
550014 - Health Insruance
550004 - Salaries - Other
Total 550004 - Salaries

5500047 - Landscape
550007 - Courier Service
550008 - Office Supply & Expense
550009 - Misc Exp
550010 - Telephone & Utilities
550109 - 3320 Main Electricity
550110 - Cellular Service
550010 - Telephone & Utilities - Other

Jul - Nov 12
315,635.00

31,302.00
4,380,939.37

259.20
3,118.49
19,132.24
75,028.75
97,5638.68

628.00

441,252.48
6,271.00
3,657.85

135,685.15

586,866.48

30,000.00
19,500.32
10,831.04
9,547.25
31,809.25
5,327.75
450,000.00
217.32
425.00
31,770.00
1,274,461.09

23,052.25
4,280.00

497.37
12,683.85
255,589.32
268,770.54

19,865.00
1,283.31
2,740.07
8,150.20

11,294.89
583.01
12,029.41




Midtown Redevelopment Authority

Profit & L.oss
July through November 2012

OV Jul - Nov 12

Total 550010 - Telephone & Utilities 23,907.31

550012 - Postage 348.49

550022 - Bank Charges & Fees 839.80

550023 - Trust Expenses 8,480.00

550024 - Bond Sale Consultation 40,635.95

550026 - Accounting Consultants 11,265.50

550027 - Financial Audit (Audit Services) 24,550.00

550028 - Legal Consultants 106,908.58

550030 - Planning Consultants 2,710.00

550032 - Engineering Consultants 35,154.62

550033 - Professional Fees/Other Consult 210.00

550034 - Equip Rent & Lease Expense 4,123.48

550035 - Maintenance Access 37,430.00

550036 - Licenses & Fees 4,436.08

550039 - Computers & Repairs & Maint 7.207.62

550040 - Repair & Maintenance 41,577.35

550043 ' Financial Advisors 2,565.00

550044 - Payroll Tax Expense 21,139.10

550046 + Reimb. Employee Office Exp. 2,258.63

550050 - Depreciation Expense 152,776.00

550058 - Travel 1,304.10

Total 550000 - General & Admin. Expense 857,968.98
600000 - Bond Related Expenses

550055 - Amortization Expense -119,444.15

560036 - 03 Bond Series Interest Expense 200,384.90

560037 - 05 Bond Series Interest Expense 305,158.27

560038 - 11 Bond Series Interest Expense 614,245.00

560060 - Cost of Issuance Expense -'03 17,495.00

560061 - COIl 2011 BONDS 61,048.75

560062 - Series 2005 COIl Amortization 30,124.60

Total 600000 - Bond Related Expenses 1,109,012.37

Total Expense 7,622,381.81

Net Ordinary Income -2,984,316.62

Net Income -2,984,316.62




Bank & Fund Balances
Monday, December 31, 2012

Chase Operating Account 5400488528 9,015.36
Wells Fargo Checking 64040 10,937.84
WF FTA Grant Enhanced Pathways 63919 (T-222) FY13 8.00
WF Operating Investment Account 63801 725.38
Wells Fargo .4% Savings Account 3215777180 (Street Lights) 165,314.04
Wells Fargo Coliateral Loan #824747261 Acct 3828993737 (HMMAC Reserve) 366,359.55
TexSTAR Operating Monety Market Main St (FY13) 250,000.00
TexSTAR Operating Money Market Acct Alabama Street (HCCHT-0213)(FY13) 400,000.00
TexSTAR Cperating Money Market Caroline St. (HCC) (T-0214) {Partlal) 700,000.00
TaxSTAR Operating Money Market Holman St. (HCC) (T-0211) (FY13) 1,209,500.00
TexSTAR Operating Money Market Holman T-0235) (FY13} 1,350,000.00
Tex STAR Operating Money Market Administration(FY13) 814,283.90
5,245,190.87
TexSTAR Operating Money Market Balance of Caroline HCC (T-H214) 1,039,500.00
TexSTAR Operating Money Market Balance of Baldwin Park (T-0237) 130,000.00
TexSTAR Operating Money Market Super Block 1,500,000.00
Total Operating Investments 2,669,500.00 7,934,644.07
Affordable Housing
Chase Affordable Housing Revenue Account 100525048 254,761.36
WF Affordable Housing Revenue Account 63927 70,009.55
WF Affordable Housing Revenue Account Pilot Program 63935 137.61
WF Affordable Housing -Pilot Savings 00860 21,955.45
TexSTAR Affordable Housing- Money Market Fund 1,187,623.32
Total Affordable Housing Accounts 1,534,487.29

Other JPMorganChase Accounts

WF Surplus Account No. 63943 7710
WF Tax Increment Revenue 0.00
Total Other Accounts 77.10 1,534,564.39
_ Total Operating Funds & investments 8:469,208.45
'Trustee invéstments {Bond Funds)
‘BANK OF NEW YORK
422885 TICR 98 Pledge Reserve 5.78 5.78
422896 TICR 98Debt Service Fund - 677 US Treasury Money Market Fund 5,006,378.81
Total Debt Service Funds 5,906,378.81
422897 TICR 98 Reserve Fund TICR 98 - 677 US Treasury Money Market Fund
Reserve Fund -TexSTAR Money Market Fund 6,096,198.38
Total Reserve Funds 6,096,198.38
422919 Austin Park Maint. - 677 US Treasury Money Market Fund 3,461.70
Total Austin Park Mainentance Funds 3,461.70
TexSTAR Affordable Housing 2011 Series Pilot Project Phase I 1,581,490.28
TexSTAR Affordable Housing 2011 Series - 677 US Treasury Money Market Property Purchase 368,840.41
Total Affordable Housing Funds 1,950,130.69
422913 Project COI 18,578.35
Total Project COI 18,578.35
TexSTAR Project Fund 2011 Series US Treasury Money Market
Midtown Park T-0237 1,000,000.00
Baghy Street T-0217 3,336,121.25
Entry Plaza T-024 250,000.00
Bakiwin Park T-0237 290,590.34
Gray Street T-0212 700,000.00
Glover Park T-0229 250,000.00

58267118
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Bank & Fund Balances
Thursday, January 10, 2013

Chase Operating Account 5400488528 9,015.36
Woells Fargo Checking 64040 61,657.25
WF FTA Grant Enhanced Pathways 63019 (T-222)FY13 8.00
WF Operating Investment Account 63801 725.38
Wells Fargo .4% Savings Account 3215777180 (Street Lights) 165,314.04
Woells Fargo Collateral Loan #824747261 Acct 3828993737 (HMMAC Reserve) 355,359.56
TexSTAR Operating Monety Market Main St (FY13) 250,000.00
TexSTAR Operating Money Market Acet Alabama Street (HCC)Y{T-0213)(FY13) 400,000.00
TexSTAR Operating Money Market Caroline St. (HCC) (T-0214) (Partlal) 700,000.00
TexSTAR Operating Money Market Holman St. (HGC) (T-0211} (FY13) 1,209,500.00
TexSTAR Operating Money Market Holman T-0235) (FY13) 1,350,000.00
Tex STAR Operating Money Market Administration(FY13) 614,283.90
5,045,190.87
TexSTAR Operating Money Market Balance of Caroline HCC (T-0214) 1,039,500.00
TexSTAR Operating Money Market Balance of Baldwin Park (T-0237) 130,000.00
TexSTAR Operating Money Market Super Biock 1,500,000.00
Total Operating Investments 2,669,500.00 7,785,363.48
Affordable Housing
Chase Affordable Housing Revenue Account 100525048 254,761.36
WF Affordable Housing Revenue Account 63927 67,451.55
WF Affordable Housing Revenue Account Pflot Program 63935 137.61
WF Affordable Housing -Pliot Savings 00860 21,955.45
TexSTAR Affordable Housing- Money Market Fund 1,187,623.32
Total Affordable Housing Accounts 1,531,929.29

Other JPMorganChase Accounts

WF Surplus Account No. 63943 7710
WF Tax Increment Revenue 5.00
Total Other Accounts 7710 1,532,006.39
. Tolal Operating Frinds & Investinents BT 30087
Trustee investments {Bond Funds)
BA NEV 3
422885 TICR 98 Pledge Reserve b5.78 5.78
422896 TICR 98Debt Service Fund - 677 US Treasury Money Market Fund 5,806,378.81
Total Debt Service Funds 5,906,378.81
422897 TICR 98 Reserve Fund TICR 98 - 677 US Treasury Money Market Fund
Reserve Fund -TexSTAR Money Market Fund 6,096,198.38
Total Reserve Funds 6,006,198.38
422919 Austin Park Maint. - 677 US Treasury Money Market Fund 3,461.70
Total Austin Park Mainentance Funds 3,461.70
TexSTAR Affordable Housing 2011 Series Pilot Project Phase Il 1,581,794.76
TexSTAR Affordable Housing 2011 Series - 877 US Treasury Money Market Property Purchase 368,335.93
Total Afferdable Housing Funds 1,950,130.69
422913 Project COI 18,578.35
Total Project COI 18,578.35

TexSTAR Project Fund 2011 Series US Treasury Money Market

Midtown Park T-0237 1,000,000.00
Bagby Street T-0217 3,336,121.26
Entry Plaza T-024 250,000.00
Baldwin Park T-0237 290,5690.34
Gray Street T-0212 700,000.00
Glover Park T-022¢ 260,000.00

5,826,711.59

b RS
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WELLS FARGO JANUARY 2013
01/02/2013 DEPOSIT HOUSTON TECHNOLOGY Deposit 67,286.72
01/02/2013 96351588t T - Mobile DEC service nov 2012
01/07/2013 03371635 City of Houston - Water 155065
01/09/2013 DEPQSIT TexSTAR OPERATING Funds Transfer 200,000.00

01/10/2013 6199
01/10/2013 6200
01/10/2013 6201
01/10/2013 6202
01/10/2013 6203
01/10/2013 6204
01/10/2013 6205
01/10/2013 6216
01/10/2013 6207
01/10/2013 6208
01/10/2013 6209
01/10/2013 6210
01/10/2013 6211
01/10/2013 6212
01/10/2013 6213
01/10/2013 6214
01/10/2013 6215
01/10/2013 6217
01/10/2013 6218
01/15/2013 DEBIT
01/15/2013 debt
01/15/2013 DEBIT

ASIA SOCIETY TEXAS CE Grant Agreement

AT&T Elevator Phone Service

Bee-Line Delivery Service Courier Service

Bracewell & Giuliani VOID: CIP

Corporate Computer Sourci Computer Repair

Data-Tel Consulting, LLC Telephone Repair

Houston Technology Cente MRA Reimbursable Expenses thru Decem
IDS Engineering Group Professional Consultation

NEVA Corporation HTC Maintenance

SimplexGrinnell SERVICE REQUEST NO: 24671830
Staples Advantage OFFICE SUPPLIES

Texas Commission on Envi Stormwater Permit

UPS IRVINE CA MGM ARRIBA

ESPA Corp Design Service

F Charles LeBlanc Professional Consultation
ThyssenKrupp Elevator Elevator Service

Mike Sullivan 013-270-000-0002 2905 Travis
Bracewell & Giuliani CIP

Bee-Line Delivery Service Courier Service

PAYCHECK PR 01-15-2012
PAYCHECK PR 01-15-2012
PAYCHECK PR 01-15-2012

-87.81
-272.58

-165,000.00
-132.99
-139.74

-318.00
-787.50
-3,481.35
-3,218.49
-1,000.00
-363.00
-175.44
-525.00
-39.48
-36,309.35
-2,300.00
-448.93
-846.68
-1,015.89
-105.08
-20,236.54
-5,702.16
-656.25

10,937.84
78,224.56
78,136.76
77,864.17
277,864.17
112,864.17
112,731.18
112,591.44
112,591.44
112,273.44
111,485.94
108,004.59
104,786.10
103,786.10
103,423.10
103,247.66
102,722.66
102,683.18
66,373.83
64,073.83
63,624.90
62,778.22
61,762.33
61,657.25
41,420.71
35,718.55
35,062.30




2530

Bond & Project Fund Expenses & Balances

Midtown Redevelopment Authority

Thursday, January 10, 2012

R d

-F'i‘A Phase | G-ra.r'lt Account
FTA | Ending Balance:

FTA Il Ending Balance:

TexStar Affordable Housing
Transferred te Afford Operating

Chase Afford Hous Rev Acct 100525048

WF Affordable Housing 3927
DAYNA ELLISCN

Affordable Housing Pilot Program

Affordable Houslng Pllot Saving

Total Afford Housing

422896 Debt Service US Treasury Mone
422897 Reserve Fund US Treasury Mor
Texstar Debt Service Reserve

422919
Austin Park Maint.{2001 Series) US Trez

2011
TexSTAR 2011 AFF HOU Bond Fumt

443065 BOND 2011 AFF HOU

422892 Project Fund (2005 Series)

422013 Project COI

TexSTAR Project Trust 2011

443066 2011 BOND PROJ FUNDS

1 Beginning Balance I Chase I BKNY MELLON I WELLS FARGO I TexSTAR Ending Balance
.00
1,187.,457.28 166.04 1,187,623.32
254,750.62 10.74 254,761.36

70,009.55
-3,568.00
-3,568.00 66,451.55
137.61 137.61
21,955.45 21,955.45
1,530,929.29
5.78 - 578
5,906,378.81 5,906,378.81
6,096,198.38 6,096,198.38
3,461.70 3,461.70
1,950,130.69 1,950,130.69
0.00
0.00 -
18,578.35 18,578.35
5,826,711.59 5,826,711.59
0.00
Total Bonds 0.00 -



WELLS FARGO DECEMBER 2012

12/05/2012 DEBIT City of Houston - Water 155065
12/05/2012 DEBIT City of Houston - Water 155065

12/11/2012 03324272. City of Houston - Water 5126 NASSAU RD 03324272

12/11/2012 03324906 City of Houston - Water 155065
12/11/2012 03324955 City of Houston - Water 155065
12/11/2012 03324913 City of Houston - Water 155065
12/11/2012 03324916 City of Houston - Water 155065
12/11/2012 03324924 City of Houston - Water 155065
12/11/2012 03324948. City of Houston - Water 155065

12/13/2012 debit PAYCHECK PR 12-31-2012
12/15/2012 DEBIT PAYCHECK PR 12-15-2012
12/15/2012 DEBIT PAYCHECK PR 12-15-2012
12/15/2012 DEBIT PAYCHECK PP 12-15-2012

12/17/2012 CREDIT

12/18/2012 debit
12/18/2012 6169
12/18/2012 6170
12/18/2012 6171
12/18/2012 6172
12/18/2012 6173
12/18/2012 6174
12/18/2012 6175
12/18/2012 6176
12/18/2012 6177
12/18/2012 6178
12/18/2012 6179
12/18/2012 6180
12/18/2012 6181
12/18/2012 6182
12/18/2012 6183
12/18/2012 6184
12/18/2012 6185
12/18/2012 6186
12/18/2012 6187
12/18/2012 6188
12/18/2012 6189
12/18/2012 6190
12/18/2012 6191
12/18/2012 6192
12/18/2012 6193
12/18/2012 6194
12/18/2012 6195
12/18/2012 6196
12/18/2012 6197

12/18/2012 CREDIT

12/18/2012 6198

12/26/2012 DEBIT
12/31/2012 DEBIT
12/31/2012 DEBIT
12/31/2012 DEBIT

WELLS FARGO OPER Funds Transfer
ATE&T 550010
Bee-Line Delivery Servi 550008

City of Houston Permit 2012 Encroachment Fee 400 Gray St # Row

Corporate Computer Source, LTD
F Charles LeBlanc Professinal Consultation

Genesys DM-72658401
Houston Technology Ce JANUARY 2013 EXPENSES
Office Depot 550008

One World Strategy Grc Development Brochure
PHONOSCOPE SERVI JANUARY 2013

Staples Advantage office supplies

Texas Flooring and Rer Carpet and materials HTC Project

The Aldridge Company Web Hosting January Febraury, March 201

uPs 6L46 BG AUSTIN, TX
Walter P. Moore

Bracewell & Giuliani HMAAC

ATA&T 550010

KONICA MINOLTA Konica Copier

Konica Minclta Busines Konica Copier

ThyssenKrupp Elevator
Phillip Franshaw ESTIMATED
Sam's Club OFFICE SUPPLIES

Blue Cross/Blue Shield 074548 JAN 2013
Humana Dental insurar JANUARY 2013

Dowley Security Systemr DECEMBER 2012

Pitney Bowes Global Fil Postage Machine lease
Staples Advantage office supplies

The Goodman Corporal Professional Consultation
ThyssenKrupp Elevator

Kandi Schramm Fedexp to MGM Consortium LLC
WELLS FARGO OPER Funds Transfer

SKA Consulting, L.P. 2800 Main

Wells Business Bkg Su DECEMBER 2012

PAYCHECK PR 12-31-2012
PAYCHECK PR 12-31-2012
PAYCHECK PR 12-31-2012

100,000.00

-26.84
-121.54
-2.68
-4.86
-1.66
-2.30
-2.21
-4.04
-135.05
-89.87
-843.75
-19,902.82
-5,917.40

-142.98
-112.13
-425.00
-1,056.50
-2,700.00
-22.17
-1,145.00
-100.81
-2,375.00
-144.75
-191.63
-37,942.00
-128.00
-41.02
-26,818.20
-640.00
-1,111.80
-407.82
-421.74
-444.04
-7.887.00
-39.99
-2,900.27
-113.32
-370.18
-1561.87
-57.09
-10,000.00
-1,248.79
-61.09
15,000.00
-2,250.00
-16,326.55
-20,049.04
-5,702.16
-843.75

67,365.55
67,338.71
67,217.17
67,214.49
67,209.63
67,207.97
67,205.67
67,203.46
67,199.42
67,064.37
66,974.50
66,130.75
46,227.93
40,310.53
140,310.53
140,167.55
140,055.42
139,630.42
138,573.92
135,873.92
135,851.75
134,706.75
134,605.94
132,230.94
132,086.19
131,894.56
93,952.56
93,823.56
93,782.54
66,964.34
66,324.34
65,212.54
64,804.72
64,382.98
63,938.94
56,051.94
56,011.95
53,111.68
52,098.36
52,628.18
52,476.31
52,419.22
42,419.22
41,170.43
41,109.34
56,109.34
53,859.34
37,632.79
17,483.75
11,781.59
10,937.84




2526
2527
2528
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Midtown Redevelopment Authority
Bond & Project Fund Expenses & Balances

Monday, December 31, 2012

: . e Beginning Chas BRNY WELLS .
‘ A h, /ghegi Ral | MELLON FARGO TexSTAR | Ending Balance
FTA Phase | Grant Account
FTA | Ending Balance: - 0.00
FTA Il Ending Balance: -
TexStar Affordable Housing 1,187,457.28 166.04 1,187,623.32
Transferred to Afford Operating
Chase Afford Hous Rev Acct 100525048 254,750.62 10.74 254,761.36
WF Affordable Housing 3927 90,627 .44 0 1,100.00
Kennedy Demglition Contractors, Inc. -5,000.00
POWER, LLC -7,300.00
Special Touch Landscaping -7,451.36
SKA Consulting, L.P. -1,966.53
-21,717.89 70,009.55
Affordable Housing Pilot Program 137.61 137.61
Affordable Housing Pilot Saving 21,955.45 21,955.45
Total Afford Housing 1,534,487.29
422605 Plados Rosone. Furds 4 5.78 - 5.78
422896 Debt Service US Treasur - -
422897 Reserve Fund US Treasu 5,906,378.81 5,906,378.81
Texstar Debt Service Reserve 6,095,345.97 - 852.41 6,096,198.38
422919
Austin Park Maint.(2001 Series) U 3,461.70 3,461.70
2011
TexSTAR 2011 AFF HOU Bond Fi 2,665,610.16 -518,451.60 2,147,158.56
443065- BOND 2011 AFF HOU 518,451.60
REQ 0z Row House Community Development Corp -12,500.00
REQ 0z Catama Builders -483,070.50
REQ 0z PSL Integrated Solutions -500.00
-22,381.10

REQ 0z ESPA Corp

-518,451.60



422892 Project Fund (2005 Series) 0.00

0.00 -

422913 Project COI 18,578.35 18,578.35
TexSTAR Project Trust 2011 7,325,882.46 -794,972.77 6,530,909.69
443066 2011 BOND PROJ FUND: 0.00 705,197.62

REQ 0: Aviles Engineering Corp -13,312.25

REQ 07 Clark Condon Associates -31,678.86

REQ 02 ESPA Corp -41,736.00

REQ 0: MGM CONSORTIUM, LLC -41,059.74

REQ 0 Walter P. Moore -41,113.71

REQ 07 Bracewell & Giuliani -20,219.74

REQ 0: SER Construction Partners, Ltd. -457,454.20

REQ 0 MGM CONSORTIUM, LLC -58,623.12

Total Bonds -705,197.62 -






RESOLUTION EXTENDING AGREEMENT BY AND BETWEEN THE
MIDTOWN REDEVELOPMENT AUTHORITY AND
PHILLIP L. FRANSHAW

WHEREAS, on January 13, 2011, the Board of Directors of the Midtown Redevelopment
Authority (the “Board”) authorized the Chair to enter into an agreement on behalf of the Board
with Phillip L. Franshaw (“Consultant™), with an effective date of January 15, 2011 to provide
certain consulting services to the Authority (the “Consulting Agreement™); and

WHEREAS, Section 2 of the Consulting Agreement provides that the Board, by a
majority vote, may extend the term of the Consulting Agreement for an additional period to be
determined by the Board with the same terms and conditions as set forth therein; and

WHEREAS, the Board of Directors of the Authority has determined that it would be in
the best interest of the Authority to extend the agreement with Consultant to work on certain
special projects of the Midtown Redevelopment Authority (the “Authority”) in an effort to
facilitate economic development activities in Midtown.

BE IT RESOLVED BY THE BOARD OF DIRECTORS THAT:

Section 1: The Board hereby approves a fourth six (6) month extension of the
Consulting Agreement with Consultant, which extension period begins on December 15, 2012
and ends on June 15, 2013. A copy of the Consulting Agreement is attached hereto as Exhibit A,
and incorporated as if fully set forth herein.

Section 2: The Board hereby authorizes the Chair and Executive Director of the
Authority to take any and all actions necessary to carry out the intent of this Resolution.

Section 3: The provisions of this Resolution shall be effective as of December 15,
2012 and shall remain in effect for a period of six (6) months from such date as provided in
Section 1 above, unless otherwise terminated or modified by action of the Board in accordance
with the terms of the Consulting Agreement.



PASSED AND APPROVED this 10% day of January, 2012.

Chairman, Board of Directors

ATTEST:

Secretary, Board of Directors

(SEAL)

EXECUTION PAGE



EXHIBIT A

See Attached



CERTIFICATE FOR RESOLUTION

THE STATE OF TEXAS  §

§
COUNTY OF HARRIS  §

I, the undersigned officer of the Board of Directors of Midtown Redevelopment
Authority (the “Board™) do hereby certify as follows:

1. The Board convened in regular session on the 10" day of January 2013, at the
regular meeting place thereof within said Midtown Zone; and the roll was called of the duly
constituted officers and members of said Board, to-wit:

1 William Taylor, ITI Director
2 Doug Erwing Director
3 Robert D. Sellingsloh Chair

4 Pamela Ngo Tranpark Secretary
5 Derrick M. Mitcheil Director
6 Abe S. Goren Director
7 Billy Briscoe Director
8 Giovanni Garibay Director
9 Michelle A. Clayton Collier Director

and all of said persons were present, except Director(s)
thus constituting a quorum. Whereupon, among other business, the following was transacted at
said meeting: a written

RESOLUTION EXTENDING AGREEMENT BY AND BETWEEN THE
MIDTOWN REDEVELOPMENT AUTHORITY AND
PHILLIP L. FRANSHAW

was introduced for the consideration of the Board. It was then duly moved and seconded that the
Resolution be adopted; and, after due discussion, the motion, carrying with it the adoption of the
Resolution, prevailed and carried unanimously.

2. That a true, full and correct copy of the aforesaid Resolution adopted at the
meeting described in the above and foregoing paragraph is attached to and follows this
certificate; that the Resolution has been duly recorded in the Board's minutes of the meeting; that
the persons named in the above and foregoing paragraph are the duly chosen, qualified and
acting officers and members of the Board as indicated therein; that each of the officers and
members of the Board was duly and sufficiently notified officially and personally, in advance, of
the time, place and purpose of the aforesaid meeting, and that the Resolution would be
introduced and considered for adoption at the meeting, and each of the officers and members
consented, in advance, to the holding of the meeting for such purpose; that the meeting was open
to the public as required by law; and that public notice of the time, place and subject of the
meeting was given as required by Vernon's Texas Codes Annotated, Chapter 551, Government
Code.



SIGNED this 10® day of January, 2013.

Secretary, Midtown Redevelopment Authority
(SEAL)






Originally Adopted on June 26, 2008
Ratified: November 19, 2009
Ratified and Amended: February 24, 2011
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Section 1. PREAMBLE

The Midtown Redevelopment Authority (the “Authority”) was created by Resolution No.
95-96, adopted on June 28, 1995, to aid, assist and act on behalf of the City of Houston, Texas
(the “City”) in the performance of the City’s governmental and proprietary functions with
respect to the common good and general welfare of Midtown and neighboring arcas as described
in Ordinance No. 94-1345. Many of the contractual obligations and administrative practices of
the Authority are contained in a certain amended and restated Agreement dated July 18, 2000,
and approved as Ordinance No. 2000-494, by and between the City, the Authority, and the Tax
Increment Reinvestment Zone Number Two, City of Houston, Texas (the “Midtown Zone”) (the
“Tri-Party Agreement”).

The purpose of this Manual is to supplement the Tri-Party Agreement and all practices
and obligations specified therein are incorporated herein. This Manual may be supplemented
from time to time at the discretion of the Board of Directors of the Authority (the “Board”) and it
and the Tri-Party Agreement shall serve as the primary sources for the Authority’s
administrative practices and procedures.

THIS MANUAL DOES NOT CONSTITUTE A CONTRACT AND DOES NOT
CREATE ANY CONTRACTUAL RIGHTS. Instead, the policics and procedures set forth
herein establish guidelines only. They do not create, and are not intended to create, a contract
between the Authority and any employee or other party.

#4224020. 142240761



Authority business. The Authority also prohibits the presence of any person on
the Authority’s premises while under the influence of any prohibited substance. If
an employee is convicted of a drug statute violation in the workplace, the
employee is required to report such violation to the Authority in writing no more
than five calendar days after the conviction. If approved by the Executive
Director, the moderate use of alcoholic beverages at Authority-sponsored or
business/social events is not prohibited.

Compliance with these Personnel Policies and Procedures is a condition of initial
and continued employment. Disciplinary action, up to and including discharge,
will be taken against any employee who violates such policies as described
herein.

The Executive Director of the Authority {and the Chair of the Board (collectively,

the “Executive Director”) isare responsible for administering and enforcing the
Personnel Policies and Procedures contained herein, and is therefore exempt from
such policies and procedures.

B. Employment.

1.

Persons being considered for a position with the Authority must submit resumes
and/or an application for employment, unless otherwise waived by the Executive
Director.

Basic Criteria for Employment

(a) Verification. Verifications of licenses, registration, certifications and
degrees that are required in the position will be accomplished by
contracting the appropriate organizations. Previous employment
information will be verified with prior employers. References may be
requested and verified.

(b) Orientation Meeting. An employee orientation meeting will be arranged
during the first full week of employment. The purpose of the meeting
shall be to familiarize the employee with the organization, employee
policies, procedure, and benefits. This orientation should include review
of these personnel policies and the summary of benefits.

Employment Status

(a) “Full-Time Employee” means an employee who works a minimum of
forty hours a week and has been employed at least 90 days by the
Authority.

(b)  “Part-Time Employee™” means an employee who works less than forty
hours a week.

#422403034224076.1



E.

Tardiness and Other Absence.

(a) It is the employee’s responsibility to be at work and on time and to call his
or her designated supervisor when it is not possible to be at work on time.
Consistent tardiness is grounds for termination.

(b)  Inthe case of illness, the employee is asked to contact the Executive
Director or designee as soon as possible but no later than the time the
employee would normally begin work.

Dress Code
(a)  Attire at all times should be professional and in good taste.

(b)  The Executive Director may provide additional guidelines on appropriate
professional attire at his or her discretion.

Compensation.

1.

The Executive Director develops employees’ salary ranges with the concurrence
of the Board.

Salaries are paid either by check or direct deposit, as elected by the employee,
semi-monthly on the 15" and last working day of each month. The pay period
cut-off dates are the 5™ and 20" of each month. Any special situations regarding
payment of salaries are handled at the discretion of the Executive Director. The
employee is responsible for the completion and accuracy of all records related to
timeshects, withholding requests, and other documentation authorizing payroll
deductions.

Pay increases are based on each employee’s performance and other economic
factors impacting the Authority. Salary reviews shall take place at the end of each
year. The Executive Director, usually 30 days prior to the end of the year, will
request input from employees for their annual performance review and determine
whether pay increases are warranted, consistent with the Authority’s Budget. The
Executive Director will confer with 2 or more members of the Board prior to
making individual pay increases. Such recommendations shall be ratified by the
Board of Directors and the Board’s next scheduled meeting. Pay increases are
discretionary. Employees should not construe this policy as requiring the
Authority to increase salaries at any time.

#42240620.14224076 1



F. Vacation Plan.

1.

The Authority’s vacation practices are intended to grant eligible employees time
off with pay according to their years of service. These practices apply to all
regular, full-time employees.

Prior approval through normal reporting channels is required for employees to
take vacation.

Vacation time allotments are based on length of service; however, such
allotments may be changed by disciplinary or other actions by the Executive
Director.

All vacations will be determined on a calendar-year basis. For instance, an
increase in an employee’s allotment of vacation days does not take effect until
January 1 of the year after the year in which the employee completes the service
requirement set out below.

(a) If an otherwise eligible employee is absent from work at the beginning of
a calendar year for any reason (including paid sick leave, unpaid leave of
absence, etc.), the employee is not eligible for paid vacation in that
calendar year unless and until the employee returns to active work in that
calendar year.

(b)  If an employee has not performed active work in a calendar year, the
employee is not eligible for paid vacation in that calendar year.

(c) If an employee is on authorized absence (with or without pay) throughout
a calendar year, the employee is not eligible for paid vacation in that
calendar year; therefore, the employee will not receive vacation in that
calendar year.

New Employees are eligible for: (Employees hired during the year in which
vacation would be taken or the directly preceding year (“New Employee™)):

(a) One (1) week vacation after one (1) year of service, to be taken between
January 1 after the end of the one (1) year period and December 31 of the
following year hired; and

(b)  Two (2) weeks vacation after two (2) years of service, to be taken between
January 1 after the end of the second (2nd) year period and December 31
of the following year.

#4224020.34224076.1



6.

10.

11.

A regular, active employee (not qualifying as a New Employee) is eligible for a
paid vacation of two weeks during each calendar year. As years of continuous
service increase, weeks of vacation eligibility also increase as shown below:

LENGTH OF SERVICE WEEKS OF VACATION*

After 2nd year 2 weeks

After 3rd year 2 weeks 1 day
After 4th year 2 weeks 2 days
After 5th year 2 weeks 3 days
After 6th year 2 weeks 4 days
After 7th year through 10th year 3 weeks

After 10th year 4 weeks mexissumor such other

amount that may be determined by
the Board

*After the first year of service, vacation periods coincide with calendar years.

For all employees of the Authority, vacation time must be taken the year earned.
Employees may not carry over accrued time from calendar year to calendar year.

Regular active employees, employees actively at work on December 31 or those
on approved vacation on December 31, may take vacation beginning the first
work day of a new calendar year.

Vacations should be scheduled and requested within a reasonable time, as
determined by the Executive Director, in advance of such dates requested so
plans may be made for personnel replacements, if necessary. If practical,
vacation schedules will be approved according to employees’ preferences.
However, work assignments and responsibilities will be the controlling factors in
scheduling vacations of individual employees. Vacation date preferences may be
granted based on length of service among other factors.

If an employee resigns in good standing, at the time of resignation the employee
will be paid for accrued vacation time not taken in that current calendar year. The
Authority will not compensate regular active employees for "vacations" not taken
in a calendar year. Employees who do not actively perform their jobs during a
calendar year (e.g., those who are on paid or unpaid authorized or unauthorized
absences or as determined by the Executive Director) will not receive pay in lieu
of vacation. If an employee's employment is terminated, that employee will not
receive pay in lieu of vacation.

If a Paid Holiday (see Section 6G below) occurs during the period of an

employee's vacation, the employee will be granted either the last scheduled work
day before the vacation or the first scheduled work day after the completion of the
vacation as a substitute vacation day. If two or more Paid Holidays occur during
an employee’s vacation, the employee will be granted an equivalent number of
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6. Personal sick days may not be carried over from the prior year or borrowed from
the next calendar year, and payment in lieu of personal sick days is prohibited.

7. Personal sick days are to be used for an employee's illness or injury only and may
not be used as additional vacation days.

8. Absences for personal sick days greater than five (5) days per calendar year
should be charged to vacation, personal days or unpaid leave.

9. Personal sick days are not to be considered hours worked for the purpose of
calculating overtime.
L Unpaid-Leave.
1. Upon written request or in an emergency, anpaid or unpaid leave of absence may

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

2. Benefits do not accrue while the employee is on leave without pay.

3. The Authority will-adhereis not subiect to the rules of Family Medical Leave Act

L. Technology in the Workplace

1. The Authority’s e-mail, computing, network, internet, telephone, and voicemail
systems (collectively “Electronic Communication Systems”) are the property of
the Authority. As such, these resources are to be used only to conduct Authority
business. Incidental and occasional personal use of the Authority’s Electronic
Communications Systems is permitted so long as such use does not detract in any
way from the conduct of employee responsibilities and Authority business.
Personal use must be kept at a minimum and must not violate any other of the
Authority’s policies.

2. The Authority reserves and exercises the right to access, intercept, monitor,
record, copy, review, disclose, download, and delete any communication or
information that employees create or maintain using the Authority’s Electronic
Communication Systems. As a result, employees must have no expectation of
privacy in their use of the Authority’s Electronic Communication Systems.

3 Employees are also advised that certain information on each employee’s
Electronic Communication System may fall under the Public Information Act
(Texas Government Code, Chapter 552). Furthermore, employees shall cooperate
with the Authority’s designated Public Information Coordinator to provide
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REINVESTMENT ZONE NUMBER TWO, CITY OF HOUSTON, TEXAS
Fifth Amended Project Plan and Reinvestment Zone Financing Plan

Introduction

The Reinvestment Zone Number Two, City of Houston. Texas, (“T.LR.Z. #2,” “Midtown,” or
“Zone™) was created by the City Council of the City of Houston, Texas (“City”) on
December 14, 1994, by Ordinance No. 94-1345 and enlarged by Ordinance No. 95-1322. The
primary goals of the Zone are to provide a source of funding through tax increments generated
by redevelopment to eliminate the blight and substandard conditions existing and provide a way
to remediate unsafe and unsanitary conditions in the Zone, and encourage the sound growth of
the residential, retail, and commercial sectors in the Zone through the' design and construction of
improved streetscape enhancements, pedestrian amemues public utlirty system upgrades,

parkland improvements, and historic preservation. ’

Section One

The Part A Plan

In May 1997 the City approved the first amendment to the Pmmct Plan and Reinvestment Zone
Financing Plan by Ordinance No. 97-600 {collectively, Part A Plan} as amended on October 22,
1997, by Ordinance No. 97-1338. The Part A Plan consisted of a comprehensive plan for
redevelopment in the Zone with project costs consisting of the following categories: housing;
historic preservation; park acquisition: park and gateway development; existing Park
development; bike paths streets, alleys and wiilities; plazas along Main Street; demolition;
security enhancements; pedestrian pathways; - strectscapes along major streets, including
Westheimer/Elgin and’ Aiabama Mam Street 1mpmvements

The Part B Plan

In August 1999 thc Ctty approved the second amendment to the Project Plan and Reinvestment
Zone Fidancing Plan (PartB Planyby Ordinance No. 99-850. The Part B Plan expanded the
original Zone boundaries by adding approximately 153 acres and i increasing the project costs of
the Zone to $434,622,411. 'I‘he Part B Plan restated the goals and objectives included in the
Part A Plan. "~ &

The Part C Plan

In December 2009, the City approved a third amendment to the Project Plan and Reinvestment
Zone Financing Plan (Part C Plan) by Ordinance No. 2009-1395, which designated a Cultural
and Tourism District, comprising the then existing boundaries of the Zone and annexing
additional acres to the south of the Zone. The Part C Plan authorized use of Chapter 380, Texas
Local Government, to provide grants (Chapter 380 Grants) to cultural facilities to enhance and
continue vitality of existing cultural facilities in the Zone and promote the creation of new
cultural facilities. The Part C Plan also authorized creation of additional economic development
programs for developing or expanding growth of the Zone’s tax base, transportation, business,
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commerce and tourism activities that would provide for public infrastructure improvements,
parking facilities, and the establishment or promotion of public facilities.

The Part D Plan

In June 2011, the City approved the fourth amendment to the Project Plan and Reinvestment
Zone Financing Plan (Part D Plan) by Ordinance No. 2011-534. The Part D Plan extended the
duration of the Zone to December 31, 2033 and updated the revenue schedule and project costs
to reflect the extended duration and the participation of the Houston Commumty College in the
Zone. :

Section Two A

The Part E Plan

The Zone and the City now propose the fifth amendment to the Project Plan and Reinvestment
Zone Financing Plan (PartE Plan). The PatE Plan consists of (i) sumamary of the
redevelopment efforts of the Zone; (ii) a restatément.of the Zone's redevelopment: ‘goals as the
Zone, (iii) the redesignation of the Zone's Project Cost categories and costs to align with current
goals and (iv) the authorization of expenditures for the renewal, replacement, maintenance and
operation for capital project costs of the Zone

A. Summary of Redevelopment Efforts )
Significant redevelopment and reinvestment: has occumd in Midtown since its inception.
With the mcreased: demand for urban fype living,’ especlally along transit and near
employment, Midtown is contmumg to’see positive private investment, primarily of
multi-family housing and mixed use devélopment. To date for every $1.00 of capital
improvements spent 1he prnvate development market has invested $47.00.

While. ‘the-first. wave of developmenfm Mldtown occurred in the northwest quadrant and
east central quadrant of the Zone (just outside of a common 5-minute walking distance
from transit), new development and interest is emerging around the McGowen Station
and HCC/Ensemble Station areas. As capital improvements are focused on key corridors
and -gdestinations wnthua the Zone, redevelopment efforts will continue to grow and
pl‘GSpeL s

Despite coneems that private development would stall development opportunities are
continuing to mature. Development extending beyond standard stick built multi-family
housing. because of demand and lease rates, are suggesting mid-rise construction around
areas of existing and proposed capital improvements and continuing to suggest that there
is a link between capital improvements and redevelopment opportunities.

As Midtown centinues to fulfill its desire to be a place of great quality of life, capital
improvements are focusing on creating pedestrian oriented and walkable complete
streets, utility and infrastructure, parks and plaza spaces, cultural resources, district
portals, parking, and overall safety and comfort in the public domain. Improving these

2.
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valuable elements will assist in making Midtown a premier area in the City for
redevelopment and reinvestment.

B. Redevelopment Plan Concepts and Goals

The following are the redevelopment concepts and goals of the Part E Plan, which restate
the prior redevelopment concepts and goals, updated based on the results of the Zone’s
redevelopment efforts. To the extent such prior statement of redevelopment concepts conflict
with the concepts and goals articulated below, the information provided below controls.

Targeted real estate acquisitions of blight in certain areas of the Zone, including
Main Street Corridor, in order to catalyze developmacnt throughout the Zone and
utilize the benefits of public transit. g ;v_

Targeted real estate acquisitions of blight catalyze redevelopment il:t {he Zone. As noted
on page 11 of the Part A Plan, Main Street was envisioned to be the facus area activities,
however, in practice Main Street itself is limited by the practicalities of on-street light rail
and the limited availability of parking and as:such streéts intersecting ahid parallel to
Main Street have benefitted. The Main Street Conddor, consmtmg of not only Main
Street itself but Travis and Fannin Streets running pag:allel thereto, is a vital set of arteries
through the Zone with various development efforts’ planned The Zone has acquired
material tracts along the Main Strezt Corridor, including the: pieces of land that will soon
comprise Superblock Park, which will be a focal point for the Main Street Corridor and
consist of a 3-acre urban park with restaurant pads and a subterranean parking garage.

The Zone also acquired the land and: lmpxovements that constitute 3300 Main, which
represents approximately $0.000 sq. ft. of property along the Main Street Cormidor. The
Zone is in the- plannmg smgea of potenual targeted acquisitions on the northern and
southern portions of the Main Street Corridor, both of which are to be evaluated in light
of the eﬁects of sunmundmg redevebpment.

The Zone wﬂl continue to work to deveiop the central, northern and southern nodes of the
Main Street Corriden by utitizing already owned properties, targeted acquisitions of
additional property or mducmg other complimentary projects all of which will be linked
by the light rail and other amenities. Increased residential density and commercial uses
serving such remdent& ‘along the Main Street Corridor promote increased access to the
light rail and in tum ndershlp Accordingly, the Zone plans to leverage federal
transportation-grants: o improve public infrastructure in and around the Main Street
Corridor and ‘fordevelopment of parking facilities for light rail users. The Zone will
continue to create walkable sidewalks allowing access to transit and encourage expansion
of bus and shuttle services.

Development of open green space, parks, plazas, public squares, and other similar
improvements within the Zone.

The Zone’s continued development of new green space and redevelopment of existing
green spaces is vital for the creation of cohesive and vibrant communities within the Zone
as well as attracting residents from surrounding communities. The Part A Plan’s
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articulation of the need for public open spaces in contrast to limited private outdoor space
remains true today and the Zone's public improvements consisting of parks, plazas,
public squares and landscaping in public right-of-way (as further described in Section
Two, A. Summary of Redevelopment Efforts above) carry out the vision for creating
community with open spaces, connectivity and mixed uses along its corridors. Parks and
plazas help foster social interactions that define the public realm and urban culture. In
addition to the Superblock Park, which is currently under design, the Zone anticipates
completion of major renovations to Midtown Park, Baldwin Park and Glover Park.
Additionally, the Zone also owns and controls certain greenspaces adjacent to existing
developments which may be redeveloped in the future. - The Zone expects the
development of plazas and public squares to compliment. eultural facilities in the Zone.
For example, many of the Zone’s key cultural mbtltlgur)ns reside along the Midtown
Corridor, therefore the development of such amenities must be consistent and
complement those institutions and keep pace with increased. residential density
throughout the Zone and the evolution of amemnee desired by such reszdents

Enhance public infrastructure w1thin the Zone to proachvely facilitate
redevelopment. 1_-, o

As described in Summary of Redevelopment Bﬂ@rts herein, the Zone has upgraded
significant portions of the streetseape, sidewalks and usiities throughout the Zone, The
Zone has expedited capital improvement projects in the ‘Zcme ‘by managing the projects
and using tax increment to finance them. Map 1, attached hereto, depicts completed
public infrastructure improvement projects and planned future projects. The Zone will
continue to enhance public infrastructure in the Zone in order to keep pace with
expanding demaads due i part to the Zotie’s own successfill redevelopment efforts.

Implement’ development gmdelmes relating to public infrastructure and amenities
to promote dlverse mixed use. nelghborhoods and communities within the Zone.

The Zone expects to develop and 1mplement development guidelines for public
infrastructure that induces and supports private development, public access, walkable
sidewalks, connectivity and sustainable construction. As indicated on page 10 of the
Part A Plan, one of the Zone's major concepts is to create streetscape and buildings that
acknowledge and respéct the perspective and needs of pedestrians using the sidewalks
and other pathways. The development guidelines will serve as a guidepost to both
private deva]npers for how such projects interact with public space and the Zone or other
public entities for public improvements in and around private developments. The Zone
expects to work closely with the City to accomplish these guidelines and to ensure that
they work in harmony with all existing policy directives of the City. The goal is to
elevate the standard for livability in the Zone and cohesion among the diverse mixed use
neighborhoods and commercial uses and tailored to promote connectivity among these
areas,

It is not currently anticipated that land use restrictions will be implemented as
contemplated in Chapter 311 of the Texas Tax Code.
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The creation and inducement of expanded parking facilities within the Zone and the
acquisition of real estate therefor.

There is a significant need for parking facilities in the Zone due to the Zone's location
between two of the City’s main workforce areas (Downtown and the Texas Medical
Center), access to mass transit and the mixed use development of retail, single and
multifamily housing, cultural and entertainment venues that draw in visitors to the Zone.
The Zone intends to evaluate the need and identify strategic locations for the construction
or inducement of such facilities that will constitute public infrastructure under the Project
Plan. The Zone may develop and/or construct parking facﬂatr&s with a management
contract in place or could partner with or provide subsxd; 10 other entities for parking
facilities. Enhanced parking options along the light" el present opportunities for
additional visitors to the Zone and would enhance retat and commercial facilities in and
around the parking and light rail stops within the Zone. Addit‘lqmally, some parking
facilities could qualify for federal grants, which allow the Zone to leverage tax increment
and use such increment for other rcdwclopment efforts.

Acquisition and development of trassi¢ accessnble and sustamable affordable
housing,. e

Summary of Redevelopment Efforis above) 1s approprsate for the development of
sustainable affordable housing to serve the two major workpiaces within the City’s core.
The expansion of light rail within such area ‘presents additional opportunities to develop
housing for residents of this community, As the Zone continues to focus on development
of sustainable affordable housing while:; -partnering ‘with commumty partners, the land
acquisition and redevelopment efforts whil further focus on acquiring land along the
expanded transit lities in the City's historic Third Ward and developing projects that have
a nexus with transitand pubhe fagilitics like libraries, schools, recreational facilities and
hike and bike trails. Addltmnally, in ‘'order to maximize use of the Zone’s affordable
hausmg holdings, the Zone will consider partnering with pnvate developers of mixed
income residential housing in gircumstances that make sense given community dynamics
and in some instancés participating in multiparty contracts with community development
corporauons and pnval'e developers.

Selective cultural faclllty grants to support cultural facilities resident in the Zone.

The Zone was designated by the Texas Commission on the Arts as a Cultural District and
contains apprwumately 31 cultural education facilities. This blue ribbon award by the
state of Texas i3 anticipated to galvanize the growing number of cultural facilities in the
Zone. The Zone has made grants of tax increment, as directed by the City and consistent
with its Project Plan and 380 Programs, to various cultural facilities in the Zone for
portions of both construction and land costs. The Zone anticipates continuing to provide
selective grants to new, existing and emerging cultural facilities in the Zone that serve to
strengthen the Cultural District and through location, or the attraction of visitors to such
facility, are catalyze for redevelopment and support retail uses to complement the visitors
experience in the Zone. The Zone will adopt a policy for criteria and evaluation of such
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cultural facilities and has set aside herein certain project costs for grants to cultural
facilities 1n the Zone.

C. Authorized Projects and Project Costs

The amended and restated Project Costs are detailed below. Additionally, attached hereto
as Exhibit 1 is a schedule of Zone's project costs, details of adjustments in the project costs from
Plan A to Plan E and amounts remaining under each project costs category as of June 30, 2012.
The dollar amounts for each category are approximate and may be amended from time to time by
the Board of Directors of the Zone. B

Summary of Project Costs ..

Financing Costs A7 60,831,818

Real Property Assembly : A 25,533,108

Professional Services -7 6,966,225

Capital Projects T,
*School & Educ./Cultural - 83,770,000
*Housing 129,888,707
Cultural and Places of Public Assembly :

Facilities 6,633,276
Historic Presearvation e 139,992
Parks & Paths L 71— 7-: 19,903,004
Public Infrastructure L e £ 20,000,000
Streets & Utilities . % 70,263,856
Streetscape & Gateways g 39,773,654
Security Equip - 2,576,282
Demolition: & Cleanup = % 1,836,656

I Total Capital Projects + . 364,785,427
Creation,and Plan Expenses i 557,300
Zone @perations ek ' 15,948,538

TOTAL i ok, 484,622 412

~

D. "'hapter 380 Econom;e Development Programs.

As an altematlve to direct invest in capital improvements to public infrastructure or
investment in public infrastructure to stimulate private investment and economic development
the Zone may fund an:¢eonomic development program to incentivize private enterprise in the
Zone and serve as a ocatalyst for other business developments (“380 Programs”). The 380
Programs would induce private development paired with public investment support appropriate
operation and maintenance of public infrastructure and facilities, including parks and recreational
facilities, to develop and diversify the economy of the Zone, eliminate unemployment and
underemployment in the Zone, and develop or expand transportation, business, and commercial
activity in the Zone. The 380 Programs may also be paired with other financing mechanisms
such as new market tax credits and related programs. The Zone may adopt a more formal
program to address future conditions, and such 380 Programs as outlined in this Plan shall
constitute an economic development program of the Zone.

-6-
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E. Maintenance and Sustainability

As a direct consequence of an expanding list of projects, particularly park and public
space projects, the Zone must provide for the maintenance and operation of the Zone’s existing
and planned projects in the near term and in vears to come beyond the duration of the Zone. In
order to adequately provide for maintenance and sustainability. maintenance and operation is
added as project costs in Exhibit I attached hereto in an amount of up to 10% of total project
costs for the Zone regardless of project cost category.

Additionally, Part E Plan authorizes the creation of a nomprofit corporation to be
controlled by the Zone's Board of Directors, the purpose of which sould be to facilitate, finance
and administer the maintenance of public improvements and projects enriched by project funds.
The new entity will enter into an interlocal agreement with the City, the Midtown
Redevelopment Authority and the Midtown Management District to adrinister maintenance and
operation of such improvements in perpetuity and to manage funds set aside for such purposes.

F. Project Plan e 5, ) e

Existing Uses of Land (Texas Tax Code §311.011 (b)(l )} Map 2, attached hereto, depicts the
existing land uses in the original and annexed areas of the Zone and Map 3, attached hereto,
depicts the proposed land uses. The eXisting and proposed land uses include multi- family
residential, single family and townhomes; ommercial, office. public and institutional,
transportation, park and open spaces, and undevelaped land uses It also provides key
infrastructure improvements and infrastructure needs ,

Proposed Changes of Zomng Ordinances, Mastcr Plan of ‘Vlumm ali
Other _Municipal Ordinances (Texas Tax Code §311.011(b)(2)): All construction will be

petformed in conformancé with the City’s existing:rules and regulations. There are no proposed
changes to any City ordmance. master plan or buﬂdtng code.

Estimated N0n~??i~&fe¢ft Costs (Iexas Tax Code §311.011 (0)(3)): The Project Costs included
herein ar¢ inclusive of projects costs to be incurred by the Zone only. The costs that would
otherwise be Project Costs but are derived from other parties, such as the U.S. Department of
Transportation, are Non-Project Costs and account for $2.5 million as of June 30, 2012 and are
estimated to-tptal $10 milliori-f’or the life of the Zone.

Method of Reldéi;ﬁ ‘_13' g Persem. to be Dlsplaced, if any. as a Result of Implementing the Plan

(Texas Tax Code §311.911 (b)(43): Tt is not anticipated that any residents will be displaced or
relocated as a result of the Fifth Amendment.

G. Reinvestment Zone Financing Plan

Estimated Project Costs (Texas Tax Code §311.011(c)1)): Exhibit 1 details the proposed public
improvement and administrative project costs. As set forth in the Part B Plan, the dollar amounts
are approximate and may be amended from time to time by the Board of Directors of the Zone.
The financing costs are a function of project financing needs and will vary with market
conditions from the estimates shown on Exhibit 1. The project categories describe generally the
kind of improvements contemplated by this Fifth Amendment,

7-
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Proposed Kind, Number. and Location of all Proposed Public Works or Public Improvements to
be Financed in the Zone (Texas Tax Code §311.011(c)(2)): These details are described

throughout the Plan, including but not limited to those presented in Map 1.

Economic Feasibility (Texas Tax Code §311.011(c)(3)): Exhibits 2 thru 6 constitute updated
incremental revenue estimates for the remaining years of the Zone. The incremental revenue
estimates are projected to be sufficient to cover the costs of the proposed redevelopment and
infrastructure improvements in the Zone for the remainder of the Zone. The Plan estimates total
project costs of $484,622,412, of which $178,721,143 has already been expended during the life
of thc Zone through June 30, 2012 leaving $305,901,269 in remaining project costs. The
increment revenue estimate for the remaining years of the Zone inclusive of all Zone
participations is $373,399,306. The Zone and the City find and detérmine that the Part A Plan,
Part B Plan, Part C Plan, Part D Plan and Part E Plan are economically feasible.

Estimated Amount of Bond Indebtedness; Estimated Time When Related Costs or Monetary
Obligations Incurred (Texas Tax Code §311.011, §311.011 (cX5)): Issuance of notes and bonds
by the Zone will occur as tax increment revenues allow. The valye and timing of the issuance of
notes or bonds will correlate to debt capacity as derived: from, the-attached revenue and project
schedules, as well as actual market conditions for the isstig’ aad sale of such notes and bonds.

Current Tutal Appraised Value of Tax_Je Real Property (Texas Tax Code §311.011 (c)}7)):
The current projected appraised value of taxable rea] property in the Zone, as of September 12,
2012 is $1,263,527,024.

Estimated Captured Appraised Value of Zone. Durmg Eac 'h Year of Existence (Texas Tax Code
§311.01 I(cX8)): The estimated wpturcd appraised value for the remaining duration of the Zone
is set forth in Exhlblt 24 :

.

Zone Duration (Tcxas Tax Code §311 Dll(c)(9)) The duration of the Zone is December 31,
2033, el

[Remamder of page lefi blank)
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PUBLIC INFRASTRUCTURE PROJECTS

Map 1-1
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EXHIBIT 2
TOTAL REVENUE SCHEDULE FOR ALL PARTICIPANTS

Exhibit 2-1
#4150679.7
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EXHIBIT 3
REVENUE SCHEDULE CITY OF HOUSTON

Exhibit 3-1
#4150879.7
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EXHIBIT 4
REVENUE SCHEDULE HOUSTON INDEPENDENT SCHOOL DISTRICT

Exhibit 4-1
#4150879.7
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BYLAWS
OF
MIDTOWN REDEVELOPMENT AUTHORITY
ARTICLE |
PURPOSES

The Corporation is organized and operates exclusively for charitable purposes, within
the meaning of Section 501(c)3) of the Internal Revenue Code of 1986, as amended. More
specifically, the Corporation is organized pursuant to the City of Houston, Texas (the “City”)
Resolution No. 95-96, for the purpose of aiding, assisting, and acting on behalf of the City in the
performance of its governmental functions to promote the common good and general welfare of
the Midtown Area of Houston and neighboring areas, as more particularly described in City of
Houston, Texas, Ordinance No. 94-1345, and as the boundaries may be changed from time to
time ("Midtown"); to promote, develop, encourage and maintain housing, employment,
commerce and economic development in the City; and to expand and develop the educational
facilities and opportunities in Midtown.

The Corporation is further organized to aid, assist and act on behalf of the City and the
Board of Directors of Reinvestment Zone Number Two, City of Houston, Texas (the "Midtown
Zone"):

(a) in the preparation and implementation of a Project Plan and a Financing Plan for
the Midtown Zone,

(b) in the development and implementation of a redevelopment policy for the
Midtown Zone, including the acquisition of land and land use controls,

(c) in the development of a policy to finance development and redevelopment of
residential, commercial and public properties in the Midtown Zone, and

(d) in the development of a policy for disposition of abandoned street rights-of-way in
the Midtown Zone, including, where appropriate, the acquisition of street rights-of-way.

The Corporation is formed pursuant to the provisions of Chapter 431, Texas
Transportation Code, as it now or may hereafter be amended (the “Authorizing Law”), Chapter
394, Texas Local Government Code, which authorizes the Corporation to assist and act on
behalf of the City and to engage in activities in the furtherance of the purposes for its creation,
provided that the Corporation shall not be authorized to make or acquire home mortgages, or to
make loans to lending institutions, the proceeds of which are to be used to make home
mortgages or to make loans on residential developments, and the Texas Business
Organizations Code (the “BOC").

The Corporation shall have and exercise all of the rights, powers, privileges, authority,

and functions given by the general laws of Texas to non-profit corporations incorporated under
the Authorizing Law and the BOC.
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The Corporation shall have all other powers of a like or different nature not prohibited by
taw which are available to non-profit corporations in Texas and which are necessary or useful to
enable the Corporation to perform the purposes for which it is created, including the power to
issue bonds, notes or other obligations, and otherwise exercise its borrowing power to
accomplish the purposes for which it was created, provided that the Corporation shall not issue
bonds or notes without the consent of the City Council.

The Corporation is created as a local government corporation pursuant to the Act and
shall be a governmental unit within the meaning of Chapter 101, Texas Civil Practice and
Remedies Code. The operations of the Corporation are governmental and not proprietary
functions for purposes of the Chapter 101, Texas Civil Practice and Remedies Code. The
Corporation shall have the power to acquire land in accordance with the Act as amended from
time to time.

ARTICLE Il
BOARD OF DIRECTORS

Section 1 Appointment, Classes, Powers, Number, and Term of Office. All powers

of the Corporation shall be vested in a Board consisting of nine (9) persons. Directors of the
Corporation ("Director”" or "Directors”), shall be appointed by position to the Board. Except as
provided in the Amended and Restated Certificate of Formation, Directors shall be appointed by
the Mayor of the City with the approval of the City Council of the City except that one Director
may be appointed by the Houston Community College. Each Director shall serve for the term
described below for the position to which such person was appointed, or until his or her
successor is appointed by the City unless such Director has been appointed to fili an unexpired
term in which case the term of the Director shall expire on the expiration date of the term of the
Director whose position he or she was appointed to fill. Any Director may be removed from
office at any time, with or without cause, by the City Council. The number of Directors may only
be increased or decreased by an amendment to the Amended and Restated Certificate of
Formation. The Board may, at its discretion, hire an Executive Director to perform
administrative operations related to the Corporation.

The chairperson of the Board shall be designated by the Mayor of the City.

Appointment of a Director to the Board shall also serve as an appointment of such
Director to the corresponding position on the Board of Directors of the Midtown Zone and the
term of each Director position shall be coterminous with the term of the corresponding position
on the Board of Directors of the Midtown Zone, as established by City of Houston, Texas,
Ordinance No. 94-1345, as may be amended from time to time.

If any of the following persons is not serving as a member of the Board, he or she shall
serve as an ex-officio, non-voting member of the Board or designate an employee from his or
her department to serve on his or her behalf:

(a) Chief of Staff, Mayor’s Office;

(b) Director of the Public Works and Engineering Department, or its successor
department;

(c) Director of the Finance Department, or its successor department;
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(d) Director of the Planning and Development Department, or its successor
department;

(e) Director of the Parks and Recreation Department, or its successor department;
{H City Attorney, Legal Department, or its successor department; and
(9) Chairman of the Board of the Metropolitan Transit Authority of Harris County.

Any person designated as an ex-officio member of the Board is entitled to notice of and
to attend meetings of the Board.

Section 2. Meetings of Directors. The Directors may hold their meetings and may
have an office and keep the books of the Corporation at such place or places within the City as
the Board may from time to time determine; provided, however, in the absence of any such
determination, such place shall be the registered office of the Corporation in the State of Texas.

The Board shall meet in accordance with and file notice of each meeting of the Board for
the same length of time and in the same manner and location as is required of a City under
Chapter 551, Texas Government Code (the "Open Meetings Act").

The Corporation, the Board, and any committee of the Board exercising the powers of
the Board are subject to Chapter 552, Texas Government Code (the "Open Records Act’).

Section 3. Annual Meetings. The annual meeting of the Board shall be held at the
time and at the location in the City designated by the resolution of the Board for the purposes of
transacting such business as may be brought before the meeting.

Section 4. Reqular Meetings. Regular meetings of the Board shall be held at such
times and places as shall be designated, from time to time, by resolution of the Board.

Section 5. Special and Emergency Meetings. Special and emergency meetings of
the Board shall be held whenever called by the Chairperson of the Board or the Secretary or by
a majority of the Directors who are serving duly appointed terms of office at the time the meeting
is called.

The Secretary shall give notice of each special meeting in person, by telephone, FAX,
email, mail or telegraph at least three (3) days before the meeting to each Director. Notice of
each special or emergency meeting shall also be given in the manner required of the City under
Section 551.045 of the Open Meetings Act. Unless otherwise indicated in the notice thereof,
any and all matters pertaining to the purposes of the Corporation may be considered and acted
upon at a special or emergency meeting. At any meeting at which every Director shall be
present, even though without any notice, any matter pertaining to the purposes of the
Corporation may be considered and acted upon to the extent allowed by the Open Meetings
Act.

Section 6. Quorum. A majority of the Board shall constitute a quorum for the
consideration of matters pertaining to the purposes of the Corporation. If at any meeting of the
Board there is less than a quorum present, a majority of those present may adjourn the meeting
from time to time. The act of a majority of the Directors present and voting at a meeting at
which a quorum is in attendance shall constitute the act of the Board, uniess the act of a greater
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number is required by law, by the Amended and Restated Certificate of Formation, or by these
Bylaws.

A Director who is present at a meeting of the Board at which any corporate action is
taken shall be presumed to have assented to such action unless his dissent shall be entered in
the minutes of the meeting or unless he shall file his written dissent to such action with the
person acting as the secretary of the meeting before the adjournment thereof or shall forward
such dissent by registered mail to the Secretary of the Corporation immediately after the
adjournment of the meeting. Such right to dissent shall not apply to a Director who voted in
favor of the action.

Section 7. Conduct of Business. At the meetings of the Board, matters pertaining to
the purposes of the Corporation shall be considered in such order as from time to time the
Board may determine.

At all meetings of the Board, the Chairperson shall preside, and in the absence of the
Chairperson, the Vice Chairperson shall preside. In the absence of the Chairperson and the
Vice Chairperson, a chairperson shall be chosen by the Board from among the Directors
present.

The Secretary of the Corporation shall act as secretary of all meetings of the Board, but
in the absence of the Secretary, the presiding officer may appoint any person to act as secreatary
of the meeting.

Section 8. Executive Committee, Other Committees. The Board may, by resolution
passed by a majority of the Directors, designate three (3) or more Directors to constitute an
executive committee or other type of committee. To the extent provided in the authorizing
resolution, a committee shall have and may exercise all of the authority of the Board in the
management of the Corporation, except where action of the Board is specified by statute. A
committee shall act in the manner provided in the authorizing resolution. Each committee so
designated shall keep regular minutes of the transactions of its meetings and shall cause such
minutes fo be recorded in books kept for that purpose in the office of the Corporation, and shall
report the same to the Board from time to time. Committees authorized to exercise the powers
of the Board shall give notice of any meeting in the manner required for a meeting of the Board.

Section 9. Compensation of Directors. Directors, as such, shall not receive any
salary or compensation for their services as Directors; provided, that nothing contained herein
shall be construed to preclude any Director from receiving compensation which is not excessive
and which is at commercially reasonable rates for personal services (rendered in other than a
"Director" capacity) which are reasonable and necessary in carrying out the Corporation's
purposes.

Section 10. Board of Advisory Directors. The Board may establish a Board of
Advisory Directors composed of members who are, in the judgment of the Board, qualified to
advise with respect to the activities of the Corporation. Members of the Board of Advisory
Directors shall serve for a term of one (1) year or such longer term as may be fixed by the
Board, not to exceed four (4) years. Advisory Directors may be removed by the Board at any
time with or without cause. The number of members of the Board of Advisory Directors shall be
fixed from time to time by the Board. The officers and Directors of the Corporation may consult
with the Board of Advisory Directors from time to time with respect to the activities of the
Corporation but the Board of Advisory Directors shall in no way restrict the powers of the Board
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nor limit its responsibilities or obligations. The Board of Advisory Directors shall have no
responsibility for the management of the affairs of the Corporation. Advisory Directors shall not
receive any salary or compensation for their services as Advisory Directors; provided, that
nothing contained herein shall be construed to preclude any Advisory Director from receiving
compensation which is not excessive and which is at commercially reasonable rates for
personal services {rendered in other than an "Advisory Director" capacity} which are reasonable
and necessary in carrying out the Corporation's purposes.

Section 11.  Director's Reliance on Consultant Information. A Director shall not be
liable if while acting in good faith and with ordinary care, he relies on information, opinions,
reports, or statements, including financial statements and other financial data, conceming the
Corporation or another person, that were prepared or presented by:

(a) one or more other officers or employees of the Corporation;

(b) legal counsel, public accountants, or other persons as to matters the officer
reasonably believes are within the person’s professional or expert competence; or

{(c) a committee of the Board of which the Director is not 2a member.
ARTICLE Il
OFFICERS

Section 1 Titles and Term of Oifice. The officers of the Corporation shall be a
chairperson of the Board, one or more vice chairpersons of the Board, a president, one or more
vice presidents, a secretary, a treasurer, and such other officers as the Board may from time to
time elect or appoint. One person may hold more than one office, except that neither the
Chairperson of the Board nor the President shall hold the office of Secretary. The term of office
for each officer (other than the Chairperson) shall be two (2) years commencing with the date of
the annual meeting of the Board at which each such officer is elected. The Chairperson shall
serve for the term designated by the Mayor of the City.

All officers (other than the Chairperson} shall be subject to removal, with or without
cause, at any time by a vote of a majority of the whole Board.

A vacancy in the office of any officer (other than the Chairperson) shall be filled by the
Board.

Section 2. Powers and Duties of the Chairperson. The Chairperson shall be a
member of the Board and shall preside at all meetings of the Board. The Chairperson shall be
designated by the Mayor of the City. He or she shall have such duties as are assigned by the
Board. The Chairperson may call special or emergency meetings of the Board.

Section 3. Powers and Duties of the Vice Chairperson. The Vice Chairperson shall
be a member of the Board. The Vice Chairperson shall perform the duties and exercise the
powers of the Chairperson upon the Chairperson's death, absence, disability, or resignation, or
upon the Chairperson’s inability to perform the duties of his or her office. Any action taken by
the Vice Chairperson in the performance of the duties of the Chairperson shall be conclusive
evidence of the absence or inability to act of the Chairperson at the time such action was taken.
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Section 4. Powers and Duties of the President. The President shall be the principal
executive officer of the Corporation and, should the Board elect to hire an Executive Director
pursuant to Article Il hereof, such Executive Director may serve as President, upon appointment
by the Board. Subject to the Board, he or she shall be in general charge of the properties and
affairs of the Corporation. In furtherance of the purposes of the Corporation and subject to the
limitations contained in the Amended and Restated Certificate of Formation, the President,
Chairperson, or Vice Chairperson may sign and execute all bonds, notes, deeds, conveyances,
franchises, assignments, mortgages, notes, contracts and other obligations in the name of the
Corporation.

Section 5. Vice Presidents. A Vice President shall have such powers and duties as
may be assigned to him or her by the Board or the President, including the performance of the
duties of the President upon the death, absence, disability, or resignation of the President, or
upon the President's inability to perform the duties of his or her office. Any action taken by the
Vice President in the performance of the duties of the President shall be conclusive evidence of
the absence or inability to act of the President at the time such action was taken.

Section 6. Treasurer. The Treasurer shall have custody of all the funds and
securities of the Corporation which come into his or her hands. When necessary or proper, he
or she may endorse, on behalf of the Corporation, for collection, checks, notes and other
obligations and shall deposit the same to the credit of the Corporation in such bank or banks or
depositories as shall be designated in the manner prescribed by the Board; he or she may sign
all receipts and vouchers for payments made to the Corporation, either alone or jointly with such
other officer as is designated by the Board; whenever required by the Board, he or she shall
render a statement of his or her case account; he or she shall enter or cause to be entered
regularly in the books of the Corporation to be kept by him or her for that purpose full and
accurate accounts of all moneys received and paid out on account of the Corporation; he or she
shall perform all acts incident to the position of Treasurer subject to the control of the Board;
and he or she shall, if required by the Board, give such bond for the faithful discharge of his or
her duties in such form as the Board may require.

Section 7. Secretary. The Secretary shall keep the minutes of all meetings of the
Board in books provided for that purpose; he or she shall attend to the giving and serving of all
notices; in furtherance of the purposes of the Corporation and subject to the limitations
contained in the Amended and Restated Certificate of Formation, he or she may sign with the
President in the name of the Corporation and/or attest the signatures thereof, all contracts,
conveyances, franchises, bonds, deeds, assignments, mortgages, notes and other instruments
of the Corporation; he or she shall have charge of the Corporation's books, records, documents
and instruments, except the books of account and financial records and securities of which the
Treasurer shall have custody and charge, and such other books and papers as the Board may
direct, all of which shall at all reasonable times be open to the inspection of any Director upon
application at the office of the Corporation during business hours; and, he or she shall in general
perform all duties incident to the office of Secretary subject to the control of the Board.

Section 8. Compensation. Officers may be entitled to receive such salary or
compensation for personal services which are necessary and reasonable in carrying out the
Corporation's purposes as the Board may from time to time determine, provided, that in no
event shall the salary or compensation be excessive. Board members, even if they are officers,
are not entitled to compensation except as otherwise provided in Article I, Section 9.
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Section 9. Officer's Reliance on Consultant Information. In the discharge of a duty
imposed or power conferred on an officer of the Corporation, the officer may in good faith and
with ordinary care rely on information, opinions, reports, or statements, including financial
statements and other financial data, conceming the Corporation or another person, that were
prepared or presented by:

(a) one or more other officers or employees of the Corporation, including members
of the Board; or

(b) legal counsel, public accountants, or other persons as to matters the officer
reasonably believes are within the person's professional or expert competence.

ARTICLE IV

MISCELLANEOUS PROVISIONS

Section 1 Fiscal Year. The fiscal year of the Corporation shall be as determined by
the Board.
Section 2. Seal. The seal of the Corporation shall be such as from time to time may

be approved by the Board.

Section 3. Notice and Waiver of Notice. Whenever any notice whatever is required
to be given under the provisions of these Bylaws, such notice shall be deemed to be sufficient if
given by depositing the same in a post office box in a sealed postpaid wrapper addressed to the
person entitled thereto at his or her post office address, as it appears on the books of the
Corporation, and such notice shall he deemed to have been given on the day of such mailing. A
waiver of notice, sighed by the person or persons entitled to said notice, whether before or after
the time stated therein, shall be deemed equivalent thereto.

Section 4. Resignations. Any Director, officer or Advisory Director may resign at any
time. Such resignations shall be made in writing and shall take effect at the time specified
therein, or, if no time be specified, at the time of its receipt by the President or Secretary. The
acceptance of a resignation shall not be necessary to make it effective, unless expressly so
provided in the resignation.

Section 5. Gender. References herein to the masculine gender shall also refer to
the feminine in all appropriate cases.

Section 6. Appropriations and Grants. The Corporation shall have the power to
request and accept any appropriation, grant, contribution, donation, or other form of aid from the
federal government. the State, any political subdivision, or municipality in the State, or from any
other source.

ARTICLE V
INDEMNIFICATION OF DIRECTORS AND OFFICERS
Section 1. Right to Indemnification. Subject to the limitations and conditions as

provided in this Article V and the Amended and Restated Certificate of Formation, each person
who was or is made a party or is threatened to be made a party to or is involved in any
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threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative, arbitrative or investigative (hereinafter a "proceeding”), or any appeal in such a
proceeding or any inquiry or investigation that could lead to such a proceeding, by reason of the
fact that he or she, or a person of whom he or she is the legal representative, is or was a
Director or officer of the Corporation or while a Director or officer of the Corporation is or was
serving at the request of the Corporation as a director, officer, partner, venturer, proprietor,
trustee, employee, agent or similar functionary of another foreign or domestic corporation,
partnership, joint venture, sole proprietorship, trust, employee benefit plan or other enterprise
shall be indemnified by the Corporation to the fullest extent permitted by the Texas Non-Profit
Corporation Act, as the same exists or may hereafter be amended (but, in the case of any such
amendment, only to the extent that such amendment permits the Corporation to provide broader
indemnification rights than said law permitted the Corporation to provide prior to such
amendment) against judgments, penalties (including excise and similar taxes and punitive
damages), fines, settlements and reasonable expenses (including, without limitation, attorneys'
fees) actually incurred by such person in connection with such proceeding, and indemnification
under this Article V shall continue as to a person who has ceased to serve in the capacity which
initially entitled such person to indemnity hereunder. The rights granted pursuant to this Article
V shall be deemed contract rights, and no amendment, modification or repeal of this Article V
shall have the effect of limiting or denying any such rights with respect to actions taken or
proceedings arising prior to any such amendment, modification or repeal. It is expressly
acknowledged that the indemnification provided in this Article V could involve indemnification for
negligence or under theories of strict liability.

Section 2. Advance Payment. The right to indemnification conferred in this Article V
shall include the right to be paid in advance or reimbursed by the Corporation the reasonable
expenses incurred by a person of the type entitled to be indemnified under Section 1 who was,
is or is threatened to be made a named defendant or respondent in a proceeding in advance of
the final disposition of the proceeding and without any determination as to the person’'s ultimate
entitlement to indemnification; provided, however, that the payment of such expenses incurred
by any such person in advance of the final disposition of a proceeding, shall be made only upon
delivery to the Corporation of a written affirmation by such Director or officer of his or her good
faith belief that he or she has met the standard of conduct necessary for indemnification under
this Article V and a written undertaking, by or on behalf of such person, to repay all amounts so
advanced if it shall ultimately be determined that such indemnified person is not entitled to be
indemnified under this Article V or otherwise.

Section 3. Indemnification of Employees and Agents. The Corporation, by adoption
of a resolution of the Board, may indemnify and advance expenses to an employee or agent of
the Corporation to the same extent and subject to the same conditions under which it may
indemnify and advance expenses to Directors and officers under this Article V; and the
Corporation may indemnify and advance expenses to persons who are not or were not
Directors, officers, employees or agents of the Corporation but who are or were serving at the
request of the Corporation as a Director, officer, partner, venturer, proprietor, trustee, employee,
agent or similar functionary of another foreign or domestic corporation, partnership, joint
venture, sole proprietorship, trust, employee benefit plan or other enterprise against any liability
asserted against him or her and incurred by him or her in such a capacity or arising out of his or
her status as such a person to the same extent that it may indemnify and advance expenses to
Directors under this Article V.

Section 4. Appearance as a Witness. Notwithstanding any other provision of this
Article V, the Corporation may pay or reimburse expenses incurred by a Director or officer in
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connection with his or her appearance as a witness or other participation in a proceeding
involving the Corporation or its business at a time when he or she is not a named defendant or
respondent in the proceeding.

Section 5. Non-exclusivity of Righis. The right to indemnification and the
advancement and payment of expenses conferred in this Article V shall not be exclusive of any
other right which a Director or officer or other person indemnified pursuant to Section 3 of this
Article V may have or hereafter acquire under any law (common or statutory), provision of the
Amended and Restated Certificate of Formation of the Corporation or these Bylaws, agreement,
vote of shareholders or disinterested Directors or otherwise.

Section 6. Insurance. The Corporation may purchase and maintain insurance, at its
expense, to protect itself and any person who is or was serving as a Director, officer, employee
or agent of the Corporation or is or was serving at the request of the Corporation as a Director,
officer, partner, venturer, proprietor, trustee, employee, agent or similar functionary of another
foreign or domestic corporation, partnership, joint venture, proprietorship, employee benefit
plan, trust or other enterprise against any expense, liability or loss. whether or not the
Corporation would have the power to indemnify such person against such expense. liability or
loss under this Article V.

Section 7. Notification. Any indemnification of or advance of expenses to a Director
or officer in accordance with this Article V shall be reported in writing to the members of the
Board with or before the notice of the next regular meeting of the Board and, in any case, within
the 12-month period immediately following the date of the indemnification or advance.

Section 8. Savings Clause. [f this Article V or any portion hereof shall be invalidated
on any ground by any court of competent jurisdiction, then the Corporation shall nevertheless
indemnify and hold harmless each Director, officer or any other person indemnified pursuant to
this Article V as to costs, charges and expenses (including attorneys' fees), judgments, fines
and amounts paid in settlement with respect to any action, suit or proceeding, whether civil,
criminal, administrative or investigative, to the full extent permitted by any applicable portion of
this Article V that shail not have been invalidated and to the fullest extent permitted by
applicable law.

ARTICLE VI
PROVISIONS RELATING TO MINORITY CONTRACTING

Section 1. Minority Contracts. The Corporation shall attempt to stimulate the growth
of disadvantaged businesses inside the City by encouraging the full participation of
disadvantaged businesses in all phases of its procurement activities and affording those
disadvantaged businesses a full and fair opportunity to compete for Corporation contracts. The
Corporation shall establish one or more programs designed to increase participation by
disadvantaged businesses in contract awards which will conform to City approved programs.
Any program established by the Corporation shall provide that disadvantaged businesses
certified by the City shall be the disadvantaged businesses certified for Corporation contracts.
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ARTICLE VI
CODE OF ETHICS

Section 1. Policy and Purposes.

(a) It is the policy of the Corporation that Directors and officers conduct themselves
in a manner consistent with sound business and ethical practices; that the public interest always
be considered in conducting corporate business; that the appearance of impropriety be avoided
to ensure and maintain public confidence in the Corporation; and that the Board establish
policies to control and manage the affairs of the Corporation fairly, impartially, and without
discrimination.

(b) This Code of Ethics has been adopted as part of the Corporation’s Bylaws for the
following purposes: (a) to encourage high ethical standards in official conduct by Directors and
corporate officers; and (b) to establish guidelines for such ethical standards of conduct.

Section 2. Conflicts of Interest.

(a) Except as provided in subsection (c), a Director or officer is prohibited from
participating in a vote, decision, or award of a contract involving a business entity or real
property in which the Director or the officer has a substantial interest, if it is foreseeable that the
business entity or real property will be economically benefited by the action. A person has a
substantial interest in a business (i) if his or her ownership interest is ten percent or more of the
voting stock or shares of the business entity or ownership of $15,000 or more of the fair market
value of the business entity, or (i) if the business entity provides more than ten percent of the
person's gross income. A person has a substantial interest in real property if the interest is an
equitable or legal ownership with a fair market value of $2,500 or more. An interest of a person
related in the first degree by affinity or consanguinity to a Director or officer is considered a
substantial interest.

(b) If a Director or a person related to a Director in the first degree by affinity or
consanguinity has a substantial interest in a business entity or real property that would be
pecuniarily affected by any official action taken by the Board, such Director, before a vote or
decision on the matter, shall file an affidavit stating the nature and extent of the interest. The
affidavit shall be filed with the Secretary of the Board.

(c) A Director who has a substantial interest in a business entity that will receive a
pecuniary benefit from an action of the Board may vote on that action if a majority of the Board
has a similar interest in the same action or if all other similar business entities in the Corporation
will receive a similar pecuniary benefit.

(d) An employee of a public entity may serve on the Board.

Section 3. Acceptance of Gifts. No Director or officer shall accept any benefit as
consideration for any decision, opinion, recommendation, vote or other exercise of discretion in
carrying out official acts for the Corporation. No Director or officer shall solicit, accept, or agree
to accept any benefit from a person known to be interested in or likely to become interested in
any contract, purchase, payment, claim or transaction involving the exercise of the Director's or
officer's discretion. As used here, "benefit" does not include:
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(a) a fee prescribed by law to be received by a Director or officer or any other benefit
to which the Director or officer is lawfully entitled or for which he gives legitimate consideration
in a capacity other than as a Director or officer;

(b) a gift or other benefit conferred on account of kinship or a personal, professional,
or business relationship independent of the official status of the Director or officer;

(c) an honorarium in consideration for legitimate services rendered above and
beyond official duties and responsibilities if:

(1) not more than one honorarium is received from the same person in a
calendar year;

(2) not more than one honorarium is received for the same service; and

(3) the value of the honorarium does not exceed $250 exclusive of
reimbursement for travel, food, and lodging expenses incurred by the Director or officer
in performance of the services;

(d) a benefit consisting of food, lodging, transportation, or entertainment accepted as
a guest is reported as may be required by law.

Section 4. Bribery. A Director or officer shall not intentionally or knowingly offer,
confer or agree to confer on another, or solicit, accept, or agree to accept from another:

(a) any benefit as consideration for the Director's or officer's decision, opinion,
recommendation, vote, or other exercise of discretion as a Director or officer;

(b) any benefit as consideration for the Director's or officer's decision, vote,
recommendation, or other exercise of official discretion in a judicial or administrative
proceeding; or

(c) any benefit as consideration for a violation of a duty imposed by law on the
Director or officer.

Section 5. Nepotism. No Director or officer shall appoint, or vote for, or confirm the
appointment to any office, position, clerkship, employment or duty, of any person related within
the second degree by affinity (marriage relationship) or within the third degree of consanguinity
(blood relationship) to the Director or officer so appointing, voting or confirming, or to any other
Director or officer. This provision shall not prevent the appointment, voting for, or confirmation
of any person who shall have been continuously employed in any such office, position,
clerkship, employment or duty at least thirty {30} days prior to the appointment of the Director or
officer so appointing or voting.

ARTICLE VIII
AMENDMENTS
A proposal to alter, amend, or repeal these Bylaws shall be made by the affirmative vote

of a majority of the full Board at any annual or regular meeting, or at any special meeting if
notice of the proposed amendment be contained in the notice of said special meeting.
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However, any proposed change or amendment to the Bylaws must be approved by the City
Council of the City to be effective.
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AMENDED AND RESTATED CERTIFICATE OF FORMATION
OF

MIDTOWN REDEVELOPMENT AUTHORITY

ARTICLE 1
The name of the corporation is MIDTOWN REDEVELOPMENT AUTHORITY.
ARTICLE 1T

The Corporation is a public non-profit corporation organized under the laws of the State
of Texas, including the provisions of Chapter 431, Texas Transportation Code (the “Authorizing
Law™) and the Texas Business Organizations Code (the “BOC”).

ARTICLE 111
The period of duration of the Corporation shall be perpetual.
ARTICLE IV

The Corporation is organized and operates exclusively for charitable purposes, within the
meaning of section 501(c)(3) of the Internal Revenue Code of 1986, as amended (the “Code™).
Specifically, by Resolution No. 95-96, the City of Houston, Texas authorized the creation of the
Corporation for the purpose of aiding, assisting, and acting on behalf of the City in the
performance of its governmental functions to promote the common good and general welfare of
the Midtown Area of Houston and neighboring areas, as more particularly described in City of
Houston, Texas, Ordinance No. 94-1345, and as the boundaries may be amended from time to
time (“Midtown™); to promote, develop, encourage and maintain housing, employment,
commerce and economic development in the City; and to expand and develop the educational
facilities and opportunities in Midtown.

The Corporation is further organized to aid, assist and act on behalf of the City and the
Board of Directors of Reinvestment Zone Number Two, City of Houston, Texas (“Midtown
Zone™):

(a) in the preparation and implementation of a Project Plan and a Financing Plan for
the Midtown Zone,

(b) in the development and implementation of a redevelopment policy for the
Midtown Zone, including the acquisition of land and land use controls,

(c) in the development of a policy to finance development and redevelopment of
residential, commercial and public properties in the Midtown Zone, and

(d) in the development of a policy for disposition of abandoned street rights-of-way
in the Midtown Zone, including, where appropriate, the acquisition of street rights-of-way.
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The Corporation is formed pursuant to the provisions of the Authorizing Law as it now or
may hereafter be amended, Chapter 394, Texas Local Government Code, which authorizes the
Corporation to assist and act on behalf of the City and to engage in activities in the furtherance of
the purposes for its creation, provided that the Corporation shall not be authorized to make or
acquire home mortgages, or to make loans to lending institutions, the proceeds of which are to be
used to make home mortgages or to make loans on residential developments, and the BOC.

The Corporation shall have and exercise all of the rights, powers, privileges, authority,
and functions given by the general laws of Texas to non-profit corporations incorporated under
the Authorizing Law and the BOC.

The Corporation shall have all other powers of a like or different nature not prohibited by
law which are available to non-profit corporations in Texas and which are necessary or useful to
enable the Corporation to perform the purposes for which it is created, including the power to
issue bonds, notes or other obligations, and otherwise exercise its borrowing power to
accomplish the purposes for which it was created, provided that the Corporation shall not issue
bonds without the consent of the City Council.

The Corporation is created as a local government corporation pursuant to the Authorizing
Law and shall be a governmental unit within the meaning of Chapter 101, Texas Civil Practice
and Remedies Code. The operations of the Corporation are governmental and not proprietary
functions for purposes of the Chapter 101, Texas Civil Practice and Remedies Code. The
Corporation shall have the power to acquire land in accordance with the Authorizing Law as
amended from time to time,

The Corporation is an entity separate and apart from the City, with its own bonds and
obligations.

ARTICLE V
The Corporation shall have no members and shall have no stock.
ARTICLE VI

All powers of the Corporation shall be vested in a Board consisting of nine (9) persons
(“Director” or “Directors™). Directors shall be appointed by position to the Board by the Mayor
of the City with the approval of the City Council of the City. Recommendations for persons to
serve in positions 1, 2, 8 and 9 of the board may be made by the person or entity appointing
board members for the comparable position on the Board of Directors of the Midtown Zone.
Except as provided in the Amended and Restated Certificate of Formation, each Director shall
serve for the term provided in the Bylaws. Any Director may be removed from office at any
time, with or without cause, by the City Council. The number of Directors may only be
increased or decreased by an amendment to this Amended & Restated Certificate of Formation.

The Mayor of the City shall designate the Chairperson of the Board of Directors.
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If any of the following persons is not serving as a member of the Board, he or she shall
serve as an ex-officio, non-voting member of the Board or designate an employee from his or her
department to serve on his or her behalf:

(1) Chief of Staff, Mayor’s Office;

2) Director of the Public Works and Engineering Department, or its successor
department;

(3)  Director of the Finance Department, or its successor department;

4 Director of the Planning and Development Department, or its successor
department;

(5) Director of the Parks and Recreation Department, or its successor department;
(6) City Attorney, Legal Department, or its successor department; and
(7 Chairman of the Board of the Metropolitan Transit Authority of Harris County.

In addition, the Board of Directors of the Corporation may designate one or more representatives
of the Houston Independent School District, Harris County, Houston Community College or
other political subdivisions as ex officio, non-voting members of the Board of Directors.

All other matters pertaining to the internal affairs of the Corporation shall be governed by
the Bylaws of the Corporation, so long as such Bylaws are not inconsistent with this Amended
and Restated Certificate of Formation, or the laws of the State of Texas.

ARTICLE V1I

The street address of the registered office of the Corporation is 711 Louisiana Street,
Suite 2300, Houston, Texas, 77002, and the name of its registered agent at such address is
Barron F. Wallace.

ARTICLE VIII

Appointment of a Director to the Board shall also serve as an appointment of such
Director to the corresponding position on the Board of Directors of the Midtown Zone and the
term of each Director position shall be coterminous with the term of the corresponding position
on the Board of Directors of the Midtown Zone, as established by City of Houston, Texas,
Ordinance No. 94-1345, as may be amended from time to time.

ARTICLE IX

A Director of the Corporation shall not be liable to the Corporation for monetary
damages for any act or omission in the director’s capacity as a director, except that this
ARTICLE X does not eliminate or limit the liability of a director for:

(1) a breach of a director’s duty of loyalty to the Corporation;
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(2) an act or omission not in good faith that (i) constitutes a breach of duty of
the director to the Corporation or (ii) involves intentional misconduct or a knowing
violation of law;

(3) a transaction from which a director received an improper benefit,
regardless of whether the benefit resulted from an action taken within the scope of the
director’s duties; or

{4 an act or omission for which the liability of a director is expressly
provided by an applicable statute.

If it is determined that the law of the State of Texas (including without limitation the
BOC) authorizes, or if such law is amended to authorize, action further eliminating or limiting
the personal liability of directors, then the liability of a director of the Corporation shall be
eliminated or limited by this ARTICLE X (without the need of any formal amendment), to the
fullest extent permitted by such statutes as so amended. Any repeal or amendment of such
statutes or of the foregoing paragraph shall be prospective only and shall not adversely affect any
right of protection of a director of the Corporation existing at the time of such repeal or
modification.

ARTICLE X

In accordance with the provisions of Section 501(c)(3) of the U.S. Internal Revenue Code
of 1986, as amended (the “Code™), and regardless of any other provisions of this Amended &
Restated Certificate of Formation or the laws of the State of Texas, the Corporation: (a) shall not
permit any part of the net eamnings of the Authority to inure to the benefit of any private
individual (except that reasonable compensation may be paid for personal services rendered to or
for the Corporation in effecting one or more of its purposes); (b) shall not devote more than an
insubstantial part of its activities to attempting to influence legislation by propaganda or
otherwise; (c) shall not participate in, or intervene in (including the publication or distribution of
statements), any political campaign on behalf of any candidate for public office; and (d) shall not
attempt to influence the outcome of any election for public office or to carry on, directly or
indirectly, any voter registration drives. Any income eamed by the Authority after payment of
reasonable expenses, debt and establishing a reserve shall accrue to the City.

The City shall, at all times, have an unrestricted right to receive any income earned by the
Corporation, exclusive of amounts needed to cover reasonable expenditures and reasonable
reserves for future activities. Unless otherwise directed by the City, any income of the
Corporation received by the City shall be deposited into the Reinvestment Zone Number Two,
Houston, Texas, Tax Increment Fund, or its successor. No part of the Corporation’s income
shall inure to the benefit of any private interests. Any income earned by the Corporation after
payment of reasonable expenses, debt and establishing a reserve shall accrue to the City.

If the Board of Directors determines by resolution that the purposes for which the
Corporation was formed have been substantially met and all bonds issued by and alt obligations
incurred by the Corporation have been fully paid, the Board shall execute a certificate of
dissolution which states those facts and declares the Corporation dissolved in accordance with
the requirements of Section 394.026, Texas Local Government Code, or with applicable law then
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in existence. In the event of dissolution or liquidation of the Corporation, all assets will be
turned over to the Finance and Administration Department of the City, or its successor, for
deposit into the Reinvestment Zone Number Two, Houston, Texas Tax Increment Fund unless
the City Council shall otherwise direct.

Any capital project(s) of the Corporation as well as all plans and specifications of any
improvement to be made by the Corporation shall be approved by the Director of the City Civic
Center Department.

ARTICLE XI

The City Council may at any time consider and approve an ordinance directing the Board
to proceed with the dissolution of the Corporation, at which time the Board shall proceed with
the dissolution of the Corporation in accordance with applicable state law, The failure of the
Board to proceed with the dissolution of the Corporation in accordance with this Section shall be
deemed a cause for the removal from office of any or all of the Directors as permitted by Article
VI of this Amended & Restated Certificate of Formation.

ARTICLE XII

This Amended and Restated Certificate of Formation may not be changed or amended
unless approved by the City Council of the City.
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Midtown Redevelopment Authority/TIRZ #2 Board Meeting — January 10, 2013
Marlon Marshall

Capital Improvement Projects

Bagby Street Reconstruction

The Bagby Street Reconstruction Project is the reconstruction of Bagby Street from &t. Joseph to
Tuam including two blocks on Pierce Street from Baldwin to Brazos. The project will include concrete
pavement, public utility upgrades (water, storm, sanitary), enhanced intersections, wider sidewalks,
landscaping, street furniture, brick pavers, accessibility ramps, and other pedestrian-related
infrastructure. Upgrades to the storm water system will be made to address regional drainage issues.
The Bagby Sireet project will provide an enhanced pedestrian environment and an improved
vehicular connection for southbound traffic through Midtown. Design team for this project was led by
Walter P. Moore.

The construction contract has been awarded to SER Construction Partners in the amount of
$9,598,220.20. Construction duration for this project is 18 months.

Construction

New concrete pavement is being completed at Tuam intersection. Overhead utility relocation and
traffic signal pole installations are in progress, and back of curb improvements including
landscape installations continue along the project.

Pay Applications from SER Construction Partners

Pay Application Amount Date
9 $457,454.20 December 2012

TOTAL TO DATE $6,027,884.12

Budget
Original Confract Net Change Contract Sum | Total Earned to Retainage
Amount Orders to Date Date
$9,5088,220.20 $0.00 $9,5698,220.20 | $6,027,884.12 $687,314.67

Schedule

Original Contract Days Added by Contract Total Days Used Days Remaining

Duration (substantial | Change Orders Days
completion)
500 days 0 500 321 179

Parks and Greenspace

Baldwin Park and Glover Park

The construction contract has been awarded to Millis Development & Construction in the amount
of $824,861.44. Staff and the design team are working with the City to complete Right of Entry
requirements to begin construction in late January.
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Midtown Park

The project bid advertisement was issued on January 8 with bids due on January 29. Pre-bid

meeting will be held on January 16. Plan is to award construction contract at next Board meeting.

SuperBlock Park

Design team will meet with staff on January 16 to review schematic design concepts for 3.0 acre
park site. Concepts will be presented at next Board meeting.

FTA Phase lIl - Gray Street (Hamilton to Brazos)

The FTA Phase Il project is the next phase of the Federal Transit Administration (FTA) grant to
make improvements for pedestrian access to transit facilities. The Gray Street project includes
right-of-way enhancements from Hamilton to Brazos. Improvements will include wider sidewalks,
landscaping, street furniture, brick pavers, accessibility ramps, and other pedestrian-related
infrastructure. Based on availability of grant funding, the project will be constructed in two
phases: Phase | — Brazos to Main; Phase || — Main to Hamiton.

The construction contract for Phase | was awarded to SpawGlass Civil Construction in the
amount of $640,760.85.

The construction contract for Phase Il has been awarded to Arriba Construction in the amount of
$700,505.30.

Construction — Phase || {Main to Hamilton}

Construction continues on the south side of Gray between Austin and Chenevert. The contractor
will continue with sidewaik and driveway replacement block by block eastward to Hamilton Street.
Construction will then move to the north side of Elgin and proceed westward to Main Street.

Pay Applications from Arriba Construction — Phase |l

Pay Application Amount Date
5 $58,623.12 December 2012
TOTAL TO DATE $217,559.38
Budget
Original Contract Net Change Contract Sum | Total Earned to Retainage
Amount Orders to Date Date
$700,505.30 $0.00 $700,505.30 $217,559.38 $24,173.26
Schedule
Original Contract Days Added by Contract Total Days Used Days Remaining
Duration (substantial | Change Orders Days
completion)
240 days 0 240 138 101
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Houston Community College Capital Projects

Midtown has partnered with Houston Community College {HCC) to make improvements to streets
near to the HCC campus. The HCC Capital Projects include improvements to Holman, Alabama, and
Caroline Street. Staff is working closely with the HCC design team and consultants on the
improvements.

The Holman Street project includes right-of-way enhancements from Main to Crawford.
Improvements will include wider sidewalks, landscaping, street furniture, brick pavers, accessibility
ramps, and other pedestrian-related infrastructure. The project will improve access for HCC students
fo the METRORAail station and other transit services on Holman Street, and it will be partially funded
through a Federal Transit Administration (FTA) grant.

The Alabama Street project includes complete street reconstruction from Main to Chenevert.
Improvements will include concrete pavement, public utility upgrades (water, storm, sanitary), wider
sidewalks, landscaping, street furniture, brick pavers, accessibility ramps, and other pedestrian-
related infrastructure. The project will be partially funded through a FTA grant.

The Carcline Street project includes improvements from Elgin to Holman. The project will include
concrete pavement, public utility upgrades (water, storm, sanitary), wider sidewalks, landscaping,
street furniture, brick pavers, accessibility ramps, and other pedestrian-related infrastructure.

Design

HCC team has submitted a proposal requesting $217,637 for additional services for the Caroline
Street project based on changes necessary to meet environmental requirements of $4M TxDOT
grant. Staff has reviewed the proposal with consultants and will present to Board for approval.

Design team plans to submit 100% plans for Holman Street to City in late January for permitting.
Pending approval, project will be bid for construction in second guarter of 2013.

Alabama Street project continues to be on hold pending City of Houston decision on potential
waterline project along Alabama.

Caroline Street Reconstruction

The Caroline Street Reconstruction Project is the reconstruction of Caroline Street from Pierce to
Elgin. The project will include concrete pavement, public utility upgrades (water, storm, sanitary),
enhanced intersections, wider sidewalks, landscaping, street furniture, brick pavers, accessibility
ramps, and other pedestrian-related infrastructure. The Caroline Street project will provide an
enhanced pedestrian environment and an improved vehicular connection for southbound traffic
through Midtown. The project has been awarded a $4M TxDOT Grant.

Design

During the public stakeholders meeting held in December, the Midtown community supported the
proposed vision and design of Caroline as a "complete street” project aimed at balancing the needs of
transportation, focal businesses, pedestrians, bicycles, and on-street parking.

Design team continues work based on feedback received from City during Technical Review
Committee presentation. Design is scheduled to be submitted to TxDOT for review in late March.






HCC

HOUSTON COMMUNITY GOLLEGE

December 18. 2012

Marlon Marshal

Midiown Redevelopment Authority
410 Pierce St., Suite 355

Houston, 1X 77002

RE: Request for Additional Services for Caroline Street Improvements

Mr. Marshal
Please find aftached proposal miade by Llewelyn-Davies Sahni tor additional services as
reganding change in the design scope of the Caroline Street Improvements project, as

requested by TxDot.

We have enclosed the proposzl made by Llewelyn-Davies Sahni. for Midtown’s review
and approval,

Please let us know if we have provided everything you need.

Winston Dahse
Chief Administration Officer

1)

il Mo 8ETELT Dovston, TX TVEed- 01 07 Wt
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! December 14, 7012

Mt Winstor Dahse, Chief Administration Dfficer
Houston Cotrimunity College System, 3100 Mayi: St 12006, Houston, TX 77002

! Re:  Caroline Street Improvements Purchase Order Request as Services required by new

! needs identified by TxDOT under A/E Contract dated August 12, 2010, HCC/Midtown
Agreement dated February 2, 2009, Professional Fees HCC P.O. No. 79386 dated
December 15, 2010

|
| Dear Mr. Dahse,

! This letter proposal is to request additional funds to complete the desigr: phase thiough 100% Construction
Documentation for the Caroline Street improvernents

Based on directior: by Midtown and TxDCT, the Dasign Team was reqitested change the Caroline Street
design by remioving the Median, Please raview enclosed letters from ESPA Corp. , Environments & ©o and
E&C Engireais..

This additional effert to be compieted this coming vear I1s budgeted at $217 637 {includes a 10%
Contingency) mcluding rescurces for engineering, zonrdination

Early approval and assignment of 4 purchase order number wauld be appreciatad 16 avod any delays in the
project.

Should you have any yuestions or need further inforimation, piease fee! free 1o call on the team
Sincerely,
4? e

;

Randhir 5ahni, AlA

Approved: e R

Approved:

Date: .

Approved: e D

o Filz Ink: 4 860
£ncl. 1. Cosi Propusal
2. Ligwelyn-Daaey. Sahm Propnsal sated 3271372017

A ESPA Corp Unirs Wark Sstherpnton dated 327773522
4

5

B

- Environments & Co Extee Wosk 2etherzaton dems 127772612
- F&D Frgireers Extra Wik Authorsation dateg 127770012
. GPLATTE2 - App &6 Sontificatidis Ao praymiet - Latest iavoice Ditebe 2012




Cost Proposal

HCC/Midtown Streets

Caroline Street Improvements - Design Scope Change
(Change from Median Option to No Median No Parking Option)
Firm

1 LDS

Proposal dated 12/7/2612
2 ESPA Com

Proposal dated 12/7/2052
3 Environments & Co

Proposal dated 1275012
4  E&C Engineers

Proposal dated 12/7/2072

65 10% Contingency

Amount
$129,252
$59,700
$4,000

$4,900

Sub Total $197.852
$12.785

Total $217,637
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December 14, 2012

Mr. Winston Dahse

Chief Admirustration Officer
Houston Community College System
3100 Main St. 12C06

Houston, TX 77002

Re: Caroline Street Improvements Services required by new needs identified by COH and
™xDOT

| Dear Mr. Dahse,

This letter proposal is 1o reguest additional funds to compiete the design phase thraugh Construction
Dorcumentation {100%; for the Carcline Street improveiments necessitated by the facts listed beiow.

During the Techmcai Review Committee (TRC) meeting on December 6, 2012 the Design Team was
informed that we wouid no longer be moving forward with the Median design for Caroline Street
between Holman Street and Elgin Street, whick we have been on hnid on sincs March 2012 after
completing 30% Constructicn Documentation The reason given for not proceeding with this design
was that the Wedian Opiion wauid require TxDOT to da a ‘PCE type Environmental Assessment which
couid take up o a year 1o comilete, and thus not aliowing the Street fo be completed on scheduis
and not allowing TxDOT to provide the funds which are contingent of completion of Construction
Dacuments by end of March 2013.

In addition, certain sections of Wastewater and Water lines under the street need replacement

The additional scope of work that needs to be undertaken i jisted below;

= Update of backgrounds, revisions to include new iayout, Wastewarer, and Water iines
» New set of Construction Documents (SD/D0/S0%/90%/100%)

» Coordmation of ail disciplines within the ROW - Sround plane treatment & landscape
architectureflighting/cvilfsignage

¢ Submussion, review and appiovals by agencies inclirding COH/Metre & utility companies if
necessary (needed meetings -3, & on-going courdination)

* Submission, review & approval by HCC administration/Central Coliege
administration/Midiown ineeded meetings 1 each & on-going coordination)

s Project Management, review and approval coordination of sub-consultants



= Urban Forester Consulting Fee of $2,500 included
* Cost Estimator Consuiting Fee of 44,500 included

e Expendables, (permit or review fees are not included;)

Listed addimonal services wilt be performed over a 100-dav pericd for $129,252.

Should you have any questiens or reed further Information, piease feel free to cail on us.

Sincerely,

Pade

Yy

RandFhir Sahni, AA

cc: Fiie Jrds 3 A0



EXTRA WORK AUTHORIZATION NUMBER: 1

CLIENT: Llewellyn Davies Sahm
PROJECT TiTLE: HCC.NE Campas-Phasc 11
LOCAT IO\ O} PR()JE CT:

.S_m.

Hgolman to Elgin

DESCRIPTION OF WORK TO BE PERFORMED:
Caroling Street between Holinan and_Flgin was proposed to be

iandscaped medjan. The

.a_poulevard with a

_ e s

reconstructed_as

mediaz option is not being pursued due 1o concerns from LCity of

Houston and the proionged duration of environmentsl studics

required for this oprion A new updated lavout without the

median will replace ihis_onginal lavout. ESPA_had_earlier
completed 80% of ihe ene’znez:nng_dc;.j_gn for the median favout,

The new lavout require 1sedd sngineenng design of Carohine

Strect. Th e.,mtg;_and_ ‘ __.’-_er_u.t.l,hl;g&.a_m_m_.bg.rsp___la'-‘-'c-‘i ber
instructinns from City of Houston. The oniginal scope of services
dd not include the water-wastewater design. Ap extra_work
agthorization 15 required for the redesipn of Caroline Street per
the latest no-median lavout and for the design_ of water-

wastewater utilities.

REMARKS:

7 |ESEA

Job No: 2156028
Charge Timeto: s =
Date Issued: _]7:07/12 o
Initiated by: x Client

O Project Manager

O Gther .
Reference: =~ -
Starting Date: . _— P
Est, (,ompletmn Date: _ _—
PHASE OF WORK:
3 0 Design: Prel:munary & Planmng
* 1 Working Drawings

O 2 Construction & Shop Drawings
0 Waork Order Number
0 Specal

i T S P —

DISTRIBUTION (as checked):
L1 Client Contact

O Project Manager

(1 Design Team

¥ Servey Crew

O Survey Chief

[J Cost Consultant

£J Specifications

O Stuctural

0 Mechanical

C Field Sopenntendent

O Consuitant

3 President

O Accounting

[ Main File

O Otherr

Gr2165-028 HOCMidiown Bluchituns Cmoline SAContzes Socumenty Exre Wy ok Authorisation EXTRA WORK, AUTHORIZATION 1206

12 doox



BILLING INSTRUCTIONS:

O Included in Basi: Fee

x Additienal Service

1 Not Deteimmined

J Special

O Maxmmum Compensation, 1 any. § A0T0000

AUTHORIZATION: — -
Preject Manager- . 4":.1 - :::.“‘_‘5?"":\;_-»-" e —

o - Authonzed
trinapaln-Charge:
7 A-.l!hfm?.!ed
1ISPA CORP Accounting: e ———
Aathorized

hent.
Authovized

(321 66-022 HCCMidtown Blockfrants Camlice SA0onirsct Uocuments Bxra Wors Awthadsation DX TRA WORK AU THORIZATION 26
2.4d00% o



ENVIRONMENTS .o

AR CHLTYEOH UR i L R . o . S

To: Llewelyn-Davies Sahn Date: 12712012
5120 Woodway, Sute 8016 T T T T AP Name: HOGS
“Houston Texss 77086-1723 . Central
_Atin: MIr. Randhir Sahmi, AIA - 77 AIP No: 8023.03-01

Additional! Services Notification

T S — —
]"Fi'raiéE't'L_oE’éiEHE"' i AC Central - Phase 2 Carcling by Midtown fmodifies AGd| Service Agrasment |
! | 1802351 03)

Upon your written authonzatior, we wili procead with services requested and described baiow,

Vol shal BOPeE. o e e e

' As Foilows ~ See beiow ,

Descriptionof Services: .~ -

| Additional services inciude the foilowing

l 1. Modify Carciine Street design based upen revises plans presented by LDS on Deceinber 6, 2012

I The desigri layout will be changed as a complete item, 1& the remairder of the project holds ic same

! conditions of previous Additional Service 8022 03 and the base Contract. The madifications to the plan

! will be providied at 2 tump sum fee of $4,000 GU. to be invoiced ujpon compietion of the design revision |

! 1ssue In essence this replaces the design issued March 18, 2012 Remairder of project will be I
compieted per Addionai Service 8023 93 and the Base Contract I

| 2 Plotiing/Printing, Invoicing and Payment requitements shail foliow same requrements as base

iAgresment S e TpuT— |

Please sign and return one copy for our fles

Respactfully submitted,

ENVIRONMENTS8E0 7 Carmen Posey. RE. RLA

Owner's Autnorzed Represertative S —
} guarantee payment of all accourts acciued under this agieement with ENVIRONMENTS&co

Date

S1E59 Frovineisl Blve o Ridg SIEd Yeilan X VIR IR TEG IR iR LTSI izl

Page | of |



£&C

Figineers & Consuftants ne.

1010 Lamu-, Suite 350
Housion. Texas 77002
Tel 7435808800
"ax 7 14/580-8884

December 7, 2012

Mr. Randhir Sahni
Liewelyri-Gavis Sahni

9120 Woodway, Suite 8G10
Houston, TX 77056-1023

Re: Houston Community Coilege — Centrai Campus Infrastructure
E&C Propesai No 2008_11-21-R1

Dear Mr. Randhir Sanni:

E&C Engineers & Consultants inc (E&C) 1s pleased ic provide additional services for Houston
Community College — Central Campus Infrastructure as described m cur origingl proposal.

Our M/E/P Additional Services include.

1. Provide electricai design to rework the lighting aiong Caroline, to revise the median lighting to
provide pedestrian lighting along the new pedestnian pathways on the east and west edges of
the street.

The Additional Services described above, shall be invoiced monthly on an hourly basis at rates
per the Terms and Conditions for Engineerng Services, with a maximum not exceed of $4.90C 00

Additional Service Acceptance

If this proposai is acseptable. please sign and return this forr.
Thank you for including E&C on the LDS Team.

Sincerely,

E&C Engincers & Consultants Inc.
4 #
: #

Margaret H Stever
Pancipal

MHS
File 2672es05 doc

XC. Proposal File
MHE Reading

Accepted by:  Architect
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CERTIFICATE FOR RESOLUTION

THE STATE OF TEXAS  §

§
COUNTY OF HARRIS §

I, the undersigned officer of the Board of Directors of Midtown Redevelopment
Authority (the “Board”} do hereby certify as follows:

1. The Board convened in regular session on the day of ,20
at the regular meeting place thereof within said Midtown Zone; and the roll was called of the
duly constituted officers and members of said Board, to-wit:

1 William Taylor, III Director
2 Douglas Erwing Director
3 Robert D. Sellingsloh Chair

4 Pamela Ngo Tranpark Director
5 Derrick M. Mitchell Director
6 Abe S. Goren Director
7 Billy J. Briscoe Director
8 Giovanni Garibay Director
9 Michelle C. Collier Director

and all of said persons were present, except Director(s)
thus constituting a quorum. Whereupon, among other business, the following was transacted at
said meeting: a written

RESOLUTION ADOPTING THE MIDTOWN REDEVELOPMENT AUTHORITY
CULTURAL FACILITIES POLICY AND SETTING AN ANNUAL AUTHORIZED
AMOUNT RELATING THERETO

was introduced for the consideration of the Board. It was then duly moved and seconded that the
Resolution be adopted; and, after due discussion, the motion, carrying with it the adoption of the
Resolution, prevailed and carried unanimously.

#4208575.1



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 hereto and follows this
certificate; that the Resolution has been duly recorded in the Board’s minutes of the meeting; that
the persons named in the above and foregoing paragraph are the duly chosen, qualified and
acting officers and members of the Board as indicated therein; that each of the officers and
members of the Board was duly and sufficiently notified officially and personally, in advance, of
the time, place and purpose of the aforesaid meeting, and that the Resolution would be
introduced and considered for adoption at the meeting, and each of the officers and members
consented, in advance, to the holding of the meeting for such purpose; that the meeting was open
to the public as required by law; and that public notice of the time, place and subject of the
meeting was given as required by Vernon’s Texas Codes Annotated, Chapter 551, Government
Code.

SIGNED this day of .20

Secretary, Midtown Redevelopment Authority

#4208575.1 2



RESOLUTION ADOPTING THE MIDTOWN REDEVELOPMENT AUTHORITY
CULTURAL FACILITIES POLICY AND SETTING AN ANNUAL AUTHORIZED
AMOUNT RELATING THERETO

RECITALS

WHEREAS, by Ordinance No. 94-1345, adopted on December 14, 1994, the City of
Houston (the “City”) created Reinvestment Zone Number Two, City of Houston, Texas (the
“Midtown Zone”) pursuant to Chapter 311, Texas Tax Code (the “Act”), and approved a
preliminary project plan for the Midtown Zone and a preliminary reinvestment zone financing
plan for the Midtown Zone (as amended, the “Project and Financing Plan™); and

WHEREAS, by Resolution No. 95-96, adopted on June 28, 1995, the City authorized the
creation of the Midtown Redevelopment Authority (the “Authority™) to aid, assist and act on
behalf of the City in the performance of the City’s governmental and proprietary functions with
respect to the common good and general welfare of the Midtown Zone and neighboring areas as
described in Ordinance No. 94-1345; and

WHEREAS, under the Project and Financing Plan, the City, the Midtown Zone and the
Authority have implemented an economic development program pursuant to Chapter 380, Texas
Local Government Code (the “380 Program™) to provide cultural facilities grants to promote (i)
the development, acquisition and construction of new cultural facilities or (ii) the renovation and
renewal of existing cultural facilities within the boundaries of the Midtown Zone; and

WHEREAS, the Authority’s Board of Directors (the “Board™) has determined that it is in
the best interest of the Midtown Zone and the Authority to adopt a policy governing the process
for submission, review, award and distribution of the grants under the 380 Program; and

WHEREAS, the Authority’s Board has further determined that it is in the best interest of
the Midtown Zone and the Authority to set an annual authorized amount for the 380 Program.

NOW THEREFORE, BE IT RESOLVED BY the Board of Directors of the Midtown
Redevelopment Authority:

1. That the Board adopts the findings and recitations set out in the preamble to this
Resolution and finds them to be true and correct.

2. That the Board hereby adopts the Cultural Facilities Policy, in substantially the
form attached hereto as Exhibit A.

3. That the Board hereby sets the annual authorized amount of the 380 Program at an
amount up to $1,000,000.

#4208575.1



PASSED AND APPROVED this ___ day of » 20

Chair, Midtown Redevelopment Authority

ATTEST:

Secretary, Midtown Redevelopment Authority

Execution Page to Affordable Housing Resolution
#4208575.1



EXHIBIT A

CULTURAL FACILITIES POLICY

#4208575.1 Exhibit A to Resolution



CULTURAL FACILITIES POLICY
MIDTOWN REDEVELOPMENT AUTHORITY

POLICY

In order to enhance and perpetuate the vitality of existing cultural facilities in Midtown, and to
promote the creation of new cultural facilities in Midtown, Midtown Redevelopment Authority
(the “Authority”) has implemented a 380 Program to provide cultural facility grants (the
“Cultural Facilities Grants,” each, a “Cultural Facilities Grant™) to promote (i) the development,
acquisition and construction of new cultural facilities or (ii) the renovation and renewal of
existing cultural facilities within the boundaries of the Zone.,

PROCESS

Applications for Cultural Facilities Grants (“Grant Applications™) will be accepted by the
Authority from October 15 through December 31 of each year (the “Application Period™), for
funds to be disbursed in the following fiscal year, unless circumstances warrant other financial
arrangements.

Grant Applications received during each Application Period will be reviewed by the Authority
from the January 1 through the March 15 immediately following the end of each Application
Period.

Those Grant Applications selected by the Authority to receive funding for the following fiscal
year (the “Grant Recipients,” each a “Grant Recipient”) will be presented for approval at the
regularly scheduled meeting of the Board of Directors of the Authority prior to the end of that
fiscal year.

Funds awarded to each Grant Recipient will be distributed as determined in the recommendation
of the executive director.

APPLICATION

The Grant Applications consist of a variety of questions to assist the Authority in selecting the
Grant Recipients. Each Grant Application will be classified into one of three categories: (i)
Existing Cultural Facilities Application, (ii) New Cultural Facilities Application or (iii)
Emerging Cultural Facilities Application. Each applicant shall select the category of questions
which applies to its request, based upon the type of project sought to be funded. Only those
questions contained in the category applicable to the particular applicant shall be answered by
such applicant.

Examples of the types of questions to be answered by each type of applicant are provided below.

Existing Cultural Facilities Application—Considerations for determining whether an entity is
an Existing Cultural Facilities include: length of time operating as a cultural facility, length of
time operating in Midtown, and the number of visitors or events held during the past 12 months.

1. Please describe the location of the project to be funded by the grant investment.

#4186547.2



Please explain how the grant investment would assist the applicant in attaining a key
element of its master plan that supports its mission.

Please provide an expected budget for the project, demonstrating that at least 80% of the
grant investment will be expended on capital projects or to eliminate debt that has
financed a capital project.

Please provide a description of what purpose the grant will serve (ex. increase the
visitation and attendance of the institution, fund capital improvements, enhance
Midtown’s cultural district).

Please provide a timeline of the project for which the grant investment will be used in
order to demonstrate that the grant investment will be structured over a period equivalent
to the project.

Will the grant investment be matched by an individuai(s) or institution(s)? If so, please
provide information regarding this match, including the name of the individual(s) or
institution(s) providing the matched funds and any match limitations.

If the applicant has received other grants, please provide copies of the grant award
documents for such grants.

New Cultural Facilities Application—Any entity that does not currently have a site in
Midtown shall be considered a new cuitural facility in Midtown.

1.
2.

Please describe the location of the project to be funded by the grant investment.

Please provide a copy of the applicant’s master plan and explain how the grant
investment would assist the applicant in attaining a key element of its master plan that
supports its mission.

Please provide an expected budget for the project, demonstrating that at least 80% of the
grant investment will be expended on capital projects or to eliminate debt that has
financed a capital project.

Please provide a description of what purpose the grant will serve (ex. increase the
visitation and attendance of the institution, fund capital improvements, enhance
Midtown’s cultural district).

Please provide a timeline of the project for which the grant investment will be used in
order to demonstrate that the grant investment will be structured over a period equivalent
to the project.

Will the grant investment be matched by an individual(s) or institution{s)? If so, please
provide information regarding this match, including the name of the individual(s) or
institution(s) providing the matched funds and any match limitations.
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7. If the applicant has received other grants, please provide copies of the grant award

documents for such grants.

Emerging Cultural Facilities Application—Considerations for determining whether a project
falls into the Existing Cultural Facilities category include whether the entity represents a new and
different art form or cultural experience and whether the entity has been a resident in Midtown
for less than 24 months.

1.
2.

Please describe the location of the project to be funded by the grant investment.

Please provide a description of applicant’s purpose and mission and, if available,
applicant’s master plan. Explain how the grant investment would assist the applicant in
attaining a key element of its master plan that supports its mission.

Please provide an expected budget for the project, demonstrating that at least 80% of the
grant investment will be expended on capital projects or to eliminate debt that has
financed a capital project.

Please provide a description of what purpose the grant will serve (ex. increase the
visitation and attendance of the institution, fund capital improvements, enhance
Midtown’s cultural district).

Please provide a timeline of the project for which the grant investment will be used in
order to demonstrate that the grant investment will be structured over a period equivalent
to the project.

Will the grant investment be matched by an individual(s) or institution(s)? If so, please
provide information regarding this match, including the name of the individual(s) or
institution(s) providing the matched funds and any match limitations.

If the applicant has received other grants, please provide copies of the grant award
documents for such grants,
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GRANT AGREEMENT

This Grant Agreement (this “Agreement™), dated as of February 1, 2013, is made by and
among REINVESTMENT ZONE NUMBER TWO, CITY OF HOUSTON, TEXAS (the
“Zone™), a tax increment reinvestment zone created by the City of Houston, Texas (the “City™)
in accordance with Chapter 311, Texas Tax Code; the MIDTOWN REDEVELOPMENT
AUTHORITY (the “Authority”), a local government corporation created and organized under
the provisions of Chapter 431, Texas Transportation Code; and ASIA SOCIETY TEXAS
CENTER (the “Grantee”), a Texas public non-profit corporation organized under the Texas
Non-Profit Corporation Act, Chapter 9, Vernon’s Texas Civil Statutes, as amended.

RECITALS

WHEREAS, by Ordinance No. 94-1345, adopted on December 14, 1994, the City created
the Zone pursuant to Chapter 311, Texas Tax Code, as amended (the “Act™), and approved a
preliminary project plan for the Zone and a preliminary reinvestment zone financing plan for the
Zone (the “QOriginal Plan”); and

WHEREAS, by Resolution No. 95-96, adopted on June 28, 1995, the City authorized the
creation of the Authority to aid, assist and act on behalf of the City in the performance of the
City’s governmental and proprietary functions with respect to the common good and general
welfare of the Zone and neighboring areas; and

WHEREAS, the Zone adopted and the City approved, by City Ordinance No. 1999-850,
dated as of August 11, 1999, a Second Amendment of the Project Plan and Reinvestment Zone
Financing Plan and the Zone adopted and the City approved, by City Ordinance No. 2009-1395,
dated as of December 29, 2009, a Third Amendment to the Project Plan and Reinvestment Zone
Financing Plan (and any other amendments from time to time, collectively, the “Amendments,”
and together with the Original Plan, the “Project Plan™); and

WHEREAS, the Project Plan designates a Cultural and Tourism District within the Zone,
which contains current and proposed cultural facilities including museums, theaters, and other
arts and entertainment venues that attract residents and visitors to the Zone and enhance other
commercial enterprises in the Zone and in the City (the “Cultural Facilities™); and

WHEREAS, the Project Plan also designates Economic Development Programs that
expend tax increment funds for the establishment, administration and operation of one or more
programs for the public purposes of developing and diversifying the economy of the Zone and
the Authority, and developing or expanding transportation, business, and commercial activities in
the Zone and the Authority (the “Economic Development Programs™); and

WHEREAS, these Economic Development Programs also meet the requirements of
Section 380.001, Texas Local Government Code, which allows the governing body of a
municipality to establish programs, including programs for making loans and grants of public
money, to promote state or local economic development and to stimulate business and
commercial activity in the municipality; and
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WHEREAS, the Zone, the Authority and the Grantee desire to enter into this Grant
Agreement to enhance the Asia Society Texas Center Museum in Houston, Texas (the
“Museum”) through a cultural facilities grant for establishment or promotion of public or private
Facilities that demonstrate public benefit and enhance the economic development of the Zone
through increased business, commerce and tourism, under the Project Plan; and

WHEREAS, on June 1, 2010, the Authority, the Zone and the Grantee entered into that
certain Grant Agreement that granted $750,000 to the Grantee to aid in the construction of the

Museum (the “QOriginal Grant Agreement”) ; and

WHEREAS, the Museum is currently undergoing a three phase enhancement project that
is anticipated to be completed by June 30, 2014; and

WHEREAS, the Authority believes it is in the best interest of the Authority and the Zone
to aid the Grantee in the enhancement project in order to further advance the Zone’s Cultural
facilities.

NOW, THEREFORE, in consideration of the mutual covenants, agreements and benefits
to the City, the Zone, the Authority and the Grantee, it is hereby agreed as follows:

ARTICLE 1

Representations

Section 1.01 Representations of the Authority. The Authority hereby represents to the
Grantee that as of the date hereof:

(A) The Authority is duly authorized, created and existing in good standing
under the laws of the State of Texas and is duly qualified and authorized to carry on the
governmental functions and operations as contemplated by this Agreement.

(B)  The Authority has the power, authority and legal right to enter into and
perform this Agreement and the execution, delivery and performance hereof (i) have been duly
authorized, will not violate any applicable judgment, order, law or regulation, and (ii) do not
constitute a default under, or result in the creation of, any lien, charge, encumbrance or security
interest upon any assets of the Authority under any agreement or instrument to which the
Authority is a party or by which the Authority or its assets may be bound or affected.

(C)  This Agreement has been duly authorized, executed and delivered by the
Authority and constitutes a legal, valid and binding obligation of the Authority, enforceable in
accordance with its terms,

(D)  The execution, delivery and performance of this Agreement by the
Authority does not require the consent or approval of any person which has not been obtained.
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Section 1.02 Representations of the Zone. The Zone hereby represents to the Grantee
that as of the date hereof:

(A) The Zone is duly authorized, created and existing under the laws of the
State of Texas and is duly qualified and authorized to carry on the governmental functions and
operations as contemplated by this Agreement.

(B) The Zone has the power, authority and legal right to enter into and
perform this Agreement and the execution, delivery and performance hereof (i) have been duly
authorized, will not violate any applicable judgment, order, law or regulation, and (ii} do not
constitute a default under, or result in the creation of, any lien, charge, encumbrance or security
interest upon any assets of the Zone under any agreement or instrument to which the Zone is a
party or by which the Zone or its assets may be bound or affected.

(C)  This Agreement has been duly authorized, executed and delivered by the
Zone and constitutes a legal, valid and binding obligation of the Zone, enforceable in accordance
with its terms.

(D)  The execution, delivery and performance of this Agreement by the Zone
does not require the consent or approval of any person which has not been obtained.

Section 1.03 Representations of the Grantee. The Grantee hereby represents to the
Authority and the Zone that as of the date hereof:

(A) The Grantee is a non-profit corporation duly organized, validly existing
and in good standing under the Texas Non-Profit Corporation Act and is duly qualified to do
business wherever necessary to carry on the operations contemplated by this Agreement.

(B) The Grantee has the power, authority and legal right to enter into and
perform its obligations as set forth in this Agreement and the cxecution, delivery and
performance has been duly authorized and constitutes a legal, valid and binding obligation of the
Grantee, enforceable in accordance with its terms.

(C)  There is no action, suit or proceeding pending against the Grantee, or to
the knowledge of the Grantee, threatened against or affecting the Grantee before any court,
arbitrator, governmental authority or official in which there is a reasonable possibility of an
adverse decision which could reasonably be expected to have a material adverse effect on the
Grantee or which could in any manner draw into question the validity of this Agreement.

(D)  The Project (defined below) qualifies as a Cultural Facility and furthers an
Economic Development Program as defined in this Agreement.

(E)  The Grantee has or will have sufficient resources to complete the Project.
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ARTICLE 2

Project and Cultural Facility

Section 2.01 The Project. The Project consists of providing funding to cause the
acquisition and construction of enhancements to the Museum, as further described in Exhibit A,
and is consistent with, furthers and complies with the Authority’s Economic Development
Program (collectively referred to as the “Project™). '

Section 2.02 Purpose of the Cultural Facility., The parties hereby agree and
acknowledge that the Museum, as a Cultural Facility and as enhanced by the Project, provides
contributions to the Zone, economic and otherwise, through the preservation of cultural artifacts,
collection of fine arts, teaching and promotion of history, cultural heritage, and the arts and
sciences through public access to its holdings and exhibits. The Cultural Facility, as enhanced
by the Project, shall contribute to the Cultural and Tourism District (as defined in the Project
Plan) within the Zone, which includes museums, theaters, and other arts and entertainment
venues that attract residents and visitors to the Zone and enhance other commercial enterprises in
the Zone and the City.

ARTICLE 3

Grant Amount and Project Funding

Section 3.01 Grant. The Grant is hereby authorized to be awarded to the Grantee and
the proceeds of such grant in the total aggregate amount not to exceed $170,000 (the “Grant
Proceeds™) shall be allocated to, and used by, the Grantee for the Project as specifically provided
in this Agreement.

Section 3.02 Funding for the Project. Upon (i) the execution of this Agreement, (ii)
reimbursement of the Authority in the amount of $5,000 for its costs associated with awarding
the Grant to Grantee (the “Authority Reimbursement Amount™), (iii) the Authority’s receipt of
an executed conflict of interest affidavit as required pursuant to Section 4.02(B) hereto, and (iv)
the Authority’s receipt of an executed Officer’s Certificate, in substantially the form attached
hereto as Exhibit B, the Authority shall fund an amount equal to the Grant Proceeds less the
Authority Reimbursement Amount within 30 days thereof.

Section 3.03 Use of Funding. The Grant Proceeds will be used to pay costs associated
with the acquisition and construction of the Project.

ARTICLE 4

Grantee Covenants

Section 4.01 Use of the Cultural Facility. As a condition of the Grant, the Grantee
hereby covenants and agrees (i) to use the Grant Proceeds for the Project and (ii) during the term
of this Agreement cause the operation and function of the Cultural Facility as described in
Section 2.02 for a term expiring in three (3) years (the “Grant Agreement Term™),
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Section 4.02 Conflicts of Interest Disclosure.

(A) Prior to the receipt of any Grant Proceeds under this Agreement, the
Grantee shall disclose to the Authority any pecuniary benefit any director, officer, employee or
agent of the Grantee may receive due to an expenditure of the Grant Proceeds or the
implementation of any transaction contemplated under this Agreement.

(B)  Prior to the receipt of any Grant Proceeds under this Agreement, the
Grantee shall execute a sworn statement, attached hereto as Exhibit C, stating that to the
knowledge of the Grantee, based upon reasonable investigation, no member of the Board of the
Directors of the Grantee or the Authority will receive any pecuniary benefit due to the
expenditure of Grant Proceeds or implementation of any transaction contemplated under this
Agreement, and such statement should be in accordance with Chapters 171 and 176, Local
Government Code.

Section 4.03 Recognition of the Authority. Prior to distribution of Grant Proceeds, the
Grantor and Grantee shall mutually develop and agree upon a plan to recognize the Authority’s
second grant toward the development of the Museum. The Grantee shall prepare and provide to
the Authority a supplement to the Authority Recognition Plan that was approved pursuant to
Original Grant Agreement (the “Supplemental Recognition Plan™) within 30 days of execution
of this Agreement. The Supplemental Recognition Plan will be attached hereto as Exhibit D, and
will be mutually approved by the Grantee and the Authority, with the Authority’s Chairman of
the Board of Directors and Executive Director authorized to approve such plan for the Authority.

Section 4.04 Inspections; Audits. The Grantee agrees to keep such operating records as
may be required by the Authority, the City or by state and federal law or regulation. The Grantee
shall provide the Authority with an annual report on the Grantee’s operating highlights and
financial standing (the “Annual Report™), and shall consist of substantially the elements and
documentation outlined in the Annual Report Components, attached hereto as Exhibit E. The
Annual Report Components shall be mutually approved by the Grantee and the Authority, with
the Authority’s Chairman of the Board of Directors and Executive Director authorized to
approve such components for the Authority.

Section 4.05 Authority and Zone Relieved From Responsibility. The Grantee hereby

expressly acknowledges that the Authority and the Zone are under no responsibility to insure or
maintain the Facility, to pay taxes (in the event the Facility is not exempt from ad valorem taxes)
or to be responsible for any liability from the enhancements included in the Project, and the
Grantee shall relieve the Authority and the Zone from any such responsibility.

ARTICLE 5
Default

Section 5.01 Events of Default. One or more of the following events shall constitute an
“Event of Default”:

(A) The Project is not complete within 18 months from the date of this
Agreement.
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(B) The Grantee ceases use of the Cultural Facility consistent with and
pursuant to Section 2.02 during the term of this Agreement.

(C)  The Authority shall fail to fund the Grant under the terms of this
Agreement.

(D)  Any representation or warranty made or deemed made by or on behalf of
the Grantee in this Agreement or in any amendment or modification of this Agreement or in any
waiver under any of the foregoing, or in any report, certificate or any other document furnished
pursuant to or in connection with this Agreement, shall prove to have been incorrect or
misleading in any material respect when made or deemed made.

Section 5.02 Remedies.

(A) In the case of an Event of Default under Section 5.01(A), the Authority
shall have the right to terminate or suspend this Agreement and receive a refund of all Grant
Proceeds provided to the Grantee.

(B) In the case of an Event of Default under Section 5.01(B), the Authority
shall have a right to receive a refund from the Grantee for all or a portion of the Grant Proceeds.
This refund shall be determined by the year of the Event of Default, and the refund amount will
be reduced by ten (10) percent each year the Event of Default does not occur during the term of
this agreement. The refund amount will be determined according to the following schedule:

Year Percent of Grant Refunded
Year 1 100%
Year 2 75%
Year 3 25%

(C)  In the case of an Event of Default under Section 5.01(C), the Grantee, in
addition to the other rights given to the Grantee under this Agreement, may enforce specific
performance or seek actual damages incurred by the Grantee for any such default.

(D)  Inthe case of an Event of Default under Section 5.01(D), the Grantee shall
have the right to cure any misrepresentation within thirty (30) days, or the right to cure shall
expire. If the Grantee does not utilize the right to cure, the Authority may take any of the
following actions: (i) seck actual damages incurred from such default, (ii) terminate or suspend
this Agreement, and (iii) pursue all other rights and remedies provided under this Agreement
and/or available at law and equity.
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ARTICLE 6

Indemnification and Release

Section 6.01 Indemnification. TO THE EXTENT ALLOWED UNDER THE LAWS
OF THE STATE OF TEXAS, THE GRANTEE SHALL DEFEND, INDEMNIFY, AND HOLD
THE CITY, THE AUTHORITY AND THE ZONE, THEIR AGENTS, EMPLOYEES,
OFFICERS, AND LEGAL REPRESENTATIVES (COLLECTIVELY, THE “INDEMNIFIED
PERSONS”) HARMLESS FOR ALL CLAIMS, CAUSES OF ACTION, LIABILITIES,
FINES, AND EXPENSES (INCLUDING, WITHOUT LIMITATION, ATTORNEYS’ FEES,
COURT COSTS, AND ALL OTHER DEFENSE COSTS AND INTEREST) FOR INJURY,
DEATH, DAMAGE, OR LOSS TO PERSONS OR PROPERTY SUSTAINED IN
CONNECTION WITH OR INCIDENTAL TO PERFORMANCE UNDER THIS
AGREEMENT, INCLUDING, WITHOUT LIMITATION, THOSE CAUSED BY:

(A) THE GRANTEE AND/OR ITS AGENTS’, EMPLOYEES’,
OFFICERS’, DIRECTORS’, CONTRACTORS’, OR  SUBCONTRACTORS’
(COLLECTIVELY, “THE GRANTEES”) ACTUAL OR ALLEGED NEGLIGENCE OR
INTENTIONAL ACTS OR OMISSIONS;

(B) THE INDEMNIFIED PERSONS’ AND THE GRANTEE’S ACTUAL
OR ALLEGED CONCURRENT NEGLIGENCE, WHETHER THE GRANTEE IS
IMMUNE FROM LIABILITY OR NOT; and

(C) THE INDEMNIFIED PERSONS’ AND THE GRANTEE’S ACTUAL
OR ALLEGED STRICT PRODUCTS LIABILITY OR STRICT STATUTORY
LIABILITY, WHETHER THE GRANTEE IS IMMUNE FROM LIABILITY OR NOT.

Section 6.02 Release. THE GRANTEE SHALL RELEASE EACH
INDEMNIFIED PERSON FROM ALL LIABILITY FOR INJURY, DEATH, DAMAGE,
OR LOSS TO PERSONS OR PROPERTY SUSTAINED IN CONNECTION WITH OR
INCIDENTAL TO PERFORMANCE UNDER THiIS AGREEMENT, EVEN IF THE
INJURY, DEATH, DAMAGE, OR LOSS IS CAUSED BY THE INDEMNIFIED
PERSON’S CONCURRENT NEGLIGENCE AND/OR THE INDEMNIFIED PERSON’S
STRICT PRODUCTS LIABILITY OR STRICT STATUTORY LIABILITY, BUT NOT
SUCH INDEMNIFIED PERSON’S SOLE NEGLIGENCE OR FROM ANY DAMAGE
OR LOSS TO THE EXTENT RESULTING FROM THE GROSS NEGLIGENCE,
RECKLESSNESS OR INTENTIONAL ACT OR OMISSION OF THE INDEMNIFIED
PERSON.

TO THE EXTENT POSSIBLE, THE GRANTEE SHALL REQUIRE ALL
CONTRACTORS ENGAGED BY IT TO CONSTRUCT THE PROJECT (AND THEIR
SUBCONTRACTORS) TO RELEASE AND INDEMNIFY THE INDEMNIFIED
PERSONS TO THE SAME EXTENT AND IN SUBSTANTIALLY THE SAME FORM AS
ITS RELEASE OF AND INDEMNITY TO THE INDEMNIFIED PERSONS
HEREUNDER.
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TO THE EXTENT POSSIBLE, THE GRANTEE SHALL ALSO REQUIRE THAT
ALL GENERAL CONTRACTORS INDEMNIFY THE CITY, THE AUTHORITY, AND
THE ZONE AND THEIR RESPECTIVE OFFICIALS AND EMPLOYEES FROM AND
AGAINST ANY AND ALL CLAIMS, LOSSES, DAMAGES, CAUSES OF ACTION,
SUITS AND LIABILITIES ARISING OUT OF SUCH CONTRACTOR’S WORK AND
ACTIVITY RELATED TO THE PROJECT.

ARTICLE 7

(General

Section 7.01 Parties in Interest. This Agreement shall not bestow any rights upon any
third-party, but rather shall bind and benefit the Zone, the Authority and the Grantee only.

Section 7.02 Governing Law. This Agreement shall be governed by, and construed in
accordance with, the laws of the State of Texas.

Section 7.03 No Personal Liability of Public Officials. To the extent permitted by law,
no director, officer, employee or agent of the Zone or the Authority, and no officer, employee or
agent of the City, shall be personally responsible for any liability arising under or growing out of
this Agreement.

Section 7.04 Notices. Any notice sent under this Agreement (except as otherwise
expressly required) shall be written and mailed, or sent by electronic or facsimile transmission
confirmed by mailing written confirmation at substantially the same time as such electronic or
facsimile transmission, or personally delivered to an officer of the receiving party, at the
following addresses:

Reinvestment Zone Number Two, City of Houston, Texas
Attn: Executive Director

410 Pierce

Suite 355

Houston, Texas 77002

Midtown Redevelopment Authority
Attn: Executive Director

410 Pierce

Suite 355

Houston, Texas 77002

Asia Society Texas Center
Attn: Executive Director
1370 Southmore Blvd,
Houston, Texas 77004

Each party may change its address by written notice in accordance with this Section. Any
communication addressed and mailed in accordance with this Section shall be deemed to be
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given when so mailed, any notice so sent by electronic or facsimile transmission shall be deemed
to be given when receipt of such transmission is acknowledged, and any communication so
delivered in person shall be deemed to be given when receipted for by, or actually received by
the Zone, the Authority or the Grantee, as the case may be.

Section 7.05 Amendments and Waivers. Any provision of this Agreement may be
amended or waived if such amendment or waiver is in writing and is signed by the Zone, the
Authority and the Grantee. No course of dealing on the part of the Grantee, nor any failure or
delay by the Grantee with respect to exercising any right, power or privilege of the Grantee
under this Agreement shall operate as a waiver thereof, except as otherwise provided in this
Section.

Section 7.06 Invalidity. In the event that any of the provisions contained in this
Agreement shall be held unenforceable in any respect, such unenforceability shall not affect any
other provision of this Agreement.

Section 7.07 Successors and Assigns. All covenants and agreements contained by or on
behalf of the Authority and the Zone in this Agreement shall bind their successors and assigns
and shall inure to the benefit of the Grantee and their successors and assigns. No party may
assign its rights and obligations under this Agreement or any interest herein, without the prior
written consent of the other parties.

Section 7.08 Exhibits and Schedules; Titles of Articles, Sections and Subsections. The
exhibits and schedules attached to this Agreement are incorporated herein and shall be
considered a part of this Agreement for the purposes stated herein, except that in the event of any
conflict between any of the provisions of such exhibits or schedules and the provisions of this
Agreement, the provisions of this Agreement shall prevail. All titles or headings are only for the
convenience of the parties and shall not be construed to have any effect or meaning as to the
agreement between the parties hereto. Any reference herein to a section or subsection shall be
considered a reference to such section or subsection of this Agreement unless otherwise stated.
Any reference herein to an exhibit or schedule shall be considered a reference to the applicable
exhibit or schedule attached hereto unless otherwise stated.

Section 7.09 Entire Agreement. THIS WRITTEN AGREEMENT REPRESENTS THE
FINAL AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED
BY EVIDENCE OF PRIOR, CONTEMPORANEQUS, OR SUBSEQUENT ORAL
AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRITTEN ORAL AGREEMENTS
BETWEEN THE PARTIES.

Section 7.10 Term. This Agreement shall be in force and effect from the date of
execution hereof for the Grant Agreement Term.

Section 7.11 Suspension and Termination. The Grantee acknowledges and agrees that
suspension or termination of this Agreement may occur if the Grantee fails to comply with any
terms of this Agreement.
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Section 7.12 Singular and Plural. Words used herein in the singular, where the context
so permits, also include the plural and vice versa. The definitions of words in the singular herein
also apply to such words when used in the plural where the context so permits and vice versa.

Section 7.13 Counterparts. This Agreement may be executed in counterparts (and by
different parties hereto on different counterparts), each of which shall constitute an original, but
all of which when taken together shall constitute a single contract.

[Execution page to follow]
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IN WITNESS WHEREQF, the parties hereto have caused this instrument to be duly
executed as of the day referenced herein.

REINVESTMENT ZONE NUMBER TWQ, MIDTOWN REDEVELOPMENT
CITY OF HOUSTON, TEXAS AUTHORITY

By: By:

Name: Name:

Title: Title:

ATTEST: ATTEST:

By: By:

Name: Name:

Title: Title:
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ASIA SOCIETY TEXAS CENTER

By:
Name:
Title:

ATTEST:

By:
Name:
Title:

#4218966.2 Execution Page to
Cultural Grant Agreement



Exhibit A

DESCRIPTION OF THE PROJECT BY MUSEUM
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Exhibit B

OFFICER’S CERTIFICATE OF GRANTEE
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ASIA SOCIETY TEXAS CENTER
OFFICER’S CERTIFICATE

The undersigned duly elected or appointed and acting officer of ASIA SOCIETY TEXAS
CENTER, a Texas Non-Profit Corporation (the “Grantee™), executes this certificate pursuant to
Section 1.03 of the Grant Agreement, dated as of February 1, 2013 (the “Grant Agreement™),
by and among the Grantee, REINVESTMENT ZONE NUMBER TWO, CITY OF HOUSTON,
TEXAS (the “Zone™), a tax increment reinvestment zone created by the City of Houston, Texas,
and the MIDTOWN REDEVELOPMENT AUTHORITY (the “Authority™), a local government
corporation created and organized under the provisions of Chapter 431, Texas Transportation
Code, and hereby certifies as follows:

1. The Grantee is a non-profit corporation duly organized, validly existing and in
good standing under the Texas Non-Profit Corporation Act and is duly qualified to do business
wherever necessary to carry on the operations contemplated by the Grant Agreement.

2. The Grantee has the power, authority and legal right to enter into and perform its
obligations as set forth in the Grant Agreement and the execution, delivery and performance has
been duly authorized and constitutes a legal, valid and binding obligation of the Grantee,
enforceable in accordance with its terms.

3. There is no action, suit or proceeding pending against the Grantee, or to the
knowledge of the Grantee, threatened against or affecting the Grantee before any court,
arbitrator, governmental authority or official in which there is a reasonable possibility of an
adverse decision which could reasonably be expected to have a material adverse effect on the
Grantee or which could in any manner draw into question the validity of the Grant Agreement.

4. The Project defined in the Grant Agreement qualifies as a Cultural Facility and
furthers an Economic Development Program as defined in the Grant Agreement.

5. The Grantee has entered into various contracts related to the Project, in a total
amount that exceeds the total amount of Grant Proceeds (as defined in the Grant Agreement),
and the Grantee will use the Grant Proceeds for costs directly related to the Project.

6. The Grant Agreement has been duly adopted by the appropriate officers of the
Grantee as required in the Grantee’s organizational documents (the “Qrganizational
Documents™).

7. The following person is the duly elected or appointed and acting Executive
Director of the Grantee, holding the office set forth opposite her name below, and the signature
set forth opposite her name below is her true and genuine signature:
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Name Title Specimen Signature

Martha Blackwelder Executive Director

8. The foregoing officer and the undersigned is authorized to execute and deliver,
for and on behalf of the Grantee, consistent with the Organizational Documents, the Grant
Agreement and all certificates, notices and communications in respect thereof, and any other
documents required or permitted to be given by or on behalf of Grantee, in connection with the
transactions contemplated thereby.

All capitalized terms used herein and not otherwise defined have the respective meanings
ascribed to them in the Grant Agreement.

The Authority and the Zone are entitled to rely exclusively on this certification and the
authorizations in the attached documents until it receives notice in writing to the contrary from
Grantec.

[Signature page follows]
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IN WITNESS WHEREOF, I have hereunto set my hand and caused this Officer’s
Certificate to be executed on the date first written above.

ASIA SOCIETY TEXAS CENTER

By:

Name:

Title:

Date:
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Exhibit C

GRANTEE CONFLICT OF INTEREST STATEMENT
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ASIA SOCIETY TEXAS CENTER
CONFLICT OF INTEREST STATEMENT

The undersigned, Martha Blackwelder, the Executive Director of ASIA SOCIETY
TEXAS CENTER in Houston, Texas (the “Grantee”) executes this statement according to
Section 4.03 of the Grant Agreement among the Grantee, REINVESTMENT ZONE NUMBER
TWO, CITY OF HOUSTON, TEXAS (the “Zone”), and MIDTOWN REDEVELOPMENT
AUTHORITY (the “Authority™), pursuant to Chapters 171 and 176, Texas Local Government
Code, and hereby certifies as follows:

1. No member of the Authority’s Board of Directors has a substantial interest in the
Grantee under Section 171.002, Texas Local Government Code.

2. If any member of the Authority’s Board of Directors (each, a “Director™) has an
employment or other business relationship with the Grantee under Section 176, Texas Local
Government Code, the Grantee shall provide a disclosure statement which includes:

(a) The Director’s business relationship with the Grantee, and gifts accepted by the
Director or family member of the Director;

(b)  An acknowledgement from the Director that the disclosure applies to each family
member of the Director, which covers a 12-month period; and

(c) The signature of the Director acknowledging that the statement is made under
oath under penalty of perjury.

IN WITNESS WHEREOF, I have hereunto set my hand and caused this Conflict of
Interest Statement to be executed on the  day of ) .

ASIA SOCIETY TEXAS CENTER

By:

Name: Martha Blackwelder
Title: Executive Director
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Exhibit D

SUPPLEMENTAL RECOGNITION PLAN
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Exhibit E

ANNUAL UPDATE AND REPORTS BY MUSEUM TO AUTHORITY
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ASTA SOCIETY TEXAS CENTER ANNUAL UPDATE AND REPORTS TO
MIDTOWN REDEVELOPMENT AUTHORITY

ASIA SOCIETY TEXAS CENTER (the “Grantee”) will provide the MIDTOWN
REDEVELOPMENT AUTHORITY (the “Authority”) with an annual update and report on the
operations, standing, and highlights of the Grantee’s organization. The report will include, at
minimum, the following documents:

1. A brief written report or letter from the Executive Director of Grantee
summarizing the Grantee’s activities over the past fiscal year, including major accomplishments
and program highlights.

2. The Grantee’s current list of executive board and advisory board leadership.

3. The current operating budget of Grantee.

4. A list of major donors to the Grantee’s operations and specific program
initiatives.

5. A copy of the Grantee’s most recent audited financial statement.

6. Financial statements of income and expense from the time of the Grantee’s most

recent audit to present.

7. A copy of the Grantee’s status as an exempt organization for federal income tax
purposes (i.e., the most current copy of the 501(c)(3) letter).

8. A copy of the Grantee’s most recently filed IRS Form 990, including Schedule A
and all supporting schedules.

Should the Authority require any further information, Grantee will provide such
information in a timely manner.
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MATCH

Pt ywn Acts & Thester Contar Houston

To: Matt Thibodeaux
Midtown TIRZ Board of Directors
From: Jill Jewett, on behalf of the Midtown Arts and Theater Center Houston (MATCH)
Date: January 3, 2013
Subject: Request for Support

Executive Summary

In 2004, leaders of Houston’s small and midsized progressive arts organizations, scattered in inadequate
and temporary spaces across Houston, gathered to discuss the need for a multi-tenant arts comptex
tocated in the urban core of the city. n 2005, they chartered a nonprofit organization to create shared,
affordable, performing and visual arts space. After a five-year search, an ideal site for a mixed use facility
for performing and visual arts was secured at 3400 Main Street in Midtown, halfway between Houston's
Theater District and the Museum District at the corner Main & Holman. More than 100 arts organizations
will benefit from the development of the Midtown Arts and Theater Center (the MATCH), as the site will be
open to alf artists and arts groups, is accessible to Houston’s growing mass transit system, and provides
a unigue and new destination for the citizens of Houston, including more than 150,000 students attending
the five universities located within three miles of the site.

The MATCH will serve as a centrally located home-base for a broad spectrum of Houston artists and
organizations, and will be appropriately sized, equipped, and priced for smail and midsize arts groups.
The facility will include one 400-seat Proscenium Theatre, three additional performance spaces that will
seat between 75 and 250, one large gallery space, a central breezeway that will serve as art exhibition or
gathering space, offices, and two flexible rehearsal spaces. The complex will provide a forum for artists
and organizations to interact, collaborate, and share both resources and best practices in running small
and midsize arts organizations. it is being embraced enthusiastically by its Midtown neighbors, including
the Ensemble Theater, Trinity Church, and nearby merchants. The cost of the project, including site
acquisition, is $25 million.

While conceived initially as an arts project, we have come to realize that the MATCH's greatest impact will
be seen in the economic and neighborhood transformation it will help to bring about in Midtown. This
factor has been the element that has elicited the greatest response from major donors because in
addition to yielding obvious qualitative benefits to numerous arts organizations, the project will promote
spin-off redevelopment, promote economic health in the neighborhood, and increase the potential for
healthy neighborhood revitalization. n addition to being one of two standout projects highlighted in a
2010 Livable Centers Study, the MATCH commissioned a study by TXP that indicated that the City of
Houston should recapture $15 million in tax revenue alone over the first 10 years of the project’s life — in
addition to the qualitative impact on the City's quality of life as a vibrant arts and cultural center, and also
in addition to the tax revenues that other public sector entities like METRO, HISD, and Harris County will
receive. Copies of these studies are available for review by the Midtown TIRZ.

Project Funding and Reguest

Funding Sources Received Committed Pending Total
Individuals $544,300 $425,000  $5,000,000 $5,969,300
Foundations $1,635,500 $8,600,000 $18,450,000 $28,675,500
MRA $1,000,000 $1,000,000
Other $2,700.000 $2,700.000

Tolal $2,169,800 $9,025,000 $27,150,000 $38,344,800



The MATCH's Board of Directors respectfully requests an investment of $1 million from the Midtown TIRZ
to support this project that will have a transformational cultural and economic impact on the Midtown
neighborhood. To leverage this investment and also demonstrate that the project will be developed on
time and within its budget, we propose that this investment be made on a challenge or matching basis so
that we can use this conditional commitment to motivate other donors. Specifically, the terms could be
established so that:

= The Midtown TIRZ commits $1 million in four installments of $250,000 each over a 12-month
period beginning in February 2013, contingent on

e The MATCH's success in raising $1.5 million in funds from other sources for each of the
$250,000 installments (to be paid or pledged in writing before the TIRZ releases the payment).

Project Budget

The total project budget for building the MATCH - including site acquisition, planning, design,
construction, fumishings and equipment — is $25 million. The Board of Directors launched a capital
campaign one year ago, and to date $11,189,800 has been committed to the campaign. A self-sustaining
buginess plan has also been developed for the MATCH, based on affordable rates for tenant arts
organizations and a $450,000 annual funding allocation from Houston First and an economic
development agreement with the City of Houston. No annual fundraising will be required on an ongoing
basis once construction is completed. Forecasts for the first several years of operation indicate that the
MATCH budget will grow from $1.4 million to just under $2 million annually.

Project Schedule

Houston Endowment, the largest contributor to the MATCH campaign with a commitment of $6 million,
has conditioned its pledge upon a January 31, 2014 groundbreaking date. Other funders will also fulfill
their commitments as soon as construction begins. We are committed to raising more than $20 million by
that date to ensure that we collect in full on these commitments, and are confident that the balance of the
campaign goal can be raised during the 12 months required for construction. The building will be
dedicated in the first quarter 2015.

To ensure the success of this schedule, we have retained project management expert Dennis Irvine (the
Irvine Group) to serve as the owner's representative with our architects and contractors. We are highly
confident that we will complete this project on time and within our budget. We are also extremely pleased
with our fundraising success, having raised more than 45% of our goal in the first year of the campaign.
With awareness and appreciation for the project growing steadily in the philanthropic community, we have
a high degree of certainty that we will compiete the campaign well before the construction is complete.



The MATCH

CAPITAL PROJECT BUDGET
CAPITAL EXPENSE TOTAL
Land $2,500,000
Interest $100,000
Campaign staffing $216,000
Architectural fees $2,226,000
Project manager $330,000
Project consulting $80,000
Campaign events & misc. $20,000
Construction 520,328,000
TOTAL $25,800,000




