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THIS AGREEMENT (the "Agreement") by and between the CITY OF HOUSTON,0
TEXAS, a Texas home-rule municipal corporation (the "City"), and CENTERPOINTE
HOTEL PARTNERS, LLC, a Texas Limited Liability Company (the "Developer"), is
entered into as of the date the City Controller countersigns this Agreement (the
"Effective Date").

RECITALS

WHEREAS, the Developer owns certain tracts of land totaling approximately 8
acres within the corporate limits of the City (the "Land") on which it intends to develop a
complex of four nationally branded hotels (the "Project"), as depicted in the conceptual
site plan marked as Exhibit A attached hereto;

WHEREAS, the Developer will construct and own real property improvements
located on the Land (the “Project Improvements”) and will provide and own furniture,
fixtures, and equipment (the “Project FFE”) located thereon and necessary for the
operation of the Project.

WHEREAS, certain public works and improvements, including road
improvements, an access drive, construction of an access bridge across Hunting
Bayou, public utilities including water and sanitary sewer improvements within
certain City rights-of-way (the “Water and Sewer Improvements”), drainage
improvements within certain City rights-of-way, detention improvements necessary
to serve certain City rights-of-way for roads and utilities (the “Detention
Improvements”), and landscaping within certain City rights-of-way, as described in
a preliminary list marked as Exhibit B attached hereto (collectively, the “Public
Improvements”), must be developed to serve the Project;

WHEREAS, the Developer intends to finance and develop the Project and
the Public Improvements in accordance with the terms and conditions of the
Agreement; '

WHEREAS, the City has the authority to contract with the Developer for the
development of the Public Improvements;

WHEREAS, the City recognizes the positive economic impact that the Project will
bring to the City through the timely development and diversification of the economy,
elimination of unemployment and underemployment through the creation and retention
of new jobs, the attraction of new businesses, and the retention and growth of the ad
valorem, personal property, and sales and use tax revenue generated by the Project;

WHEREAS, the City recognizes that the Public Improvements will provide a
public benefit to the City by providing hotel lodging to serve the downtown and east and
north sides/Port of Houston area of the City, which will directly stimulate nomic
development within the Economic Impact Area, as defined herein; and
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WHEREAS, the City has established a program in accordance with Article I,
Chapter 52-a of the Texas Constitution and Chapter 380 of the Texas Local
Government Code ("Chapter 380") under which the City has the authority to use public
funds for the public purposes of promoting local economic development and stimulating
business and commercial activity within the City;

WHEREAS, consistent with Article 1ll, Section 52-a of the Texas Constitution,
Chapter 380, and other law, the City agrees to make a grant to the Developer to
advance the public purposes of developing and diversifying the economy of the state,
eliminating unemployment or underemployment in the state, and developing or
expanding transportation or commerce in the state;

WHEREAS, in consideration of the Developer's intent to develop the Project,
which will bring additional ad valorem tax, personal property tax, and sales and use tax
revenues to the City and result in additional jobs, the City desires to enter into this
Agreement pursuant to Chapter 380 and other laws applicable to the development of
the Public Improvements as an economic incentive for the Developer to develop and
construct the Project;

WHEREAS, the City has concluded and hereby finds that this Agreement
promotes economic development in the City and, as such, meets the requirements
under Chapter 380 and the City's established economic development program, and,
further, is in the best interests of the City and the Developer,

WHEREAS, to ensure that the benefits the City provides under this Agreement
are utilized in a manner consistent with Chapter 380 and other applicable laws, the
Developer has agreed to comply with certain conditions for receiving those benefits,
including performance criteria relating to the funding, design and construction of the
Project and Public Improvements and the operation of the Project;

WHEREAS, in consideration of the Developer's commitment to design, construct,
and develop the. Public Improvements and the Developer’s intention to develop the
Project, including the intention to invest private funds for the Project, to create
employment, and to operate the Project as set forth herein, which will generate Tax
Revenues (as defined herein) for the City, the City agrees to grant to the Developer the
Reimbursement Amount (as defined herein), but not more than the Maximum
Reimbursement Amount (as defined herein);

WHEREAS, consistent with Chapter 380 and other law, the City and the
Developer, as contemplated in this Agreement, agree to work together to advance the
public purposes of developing and diversifying the economy of the state, eliminating
unemployment or underemployment in the state, and developing or expanding
transportation or commerce in the state;

NOW, THEREFORE, for and in consideration of the promises and the mutual
agreements set forth herein, the City and the Developer hereby agree as follows:



ARTICLE |
GENERAL TERMS

A. Incorporation of Recitals. The recitals to this Agreement are hereby
incorporated for all purposes. In the event of any conflict between any of the provisions
of the Exhibits and the provisions of this Agreement, the provisions of this Agreement
shall prevail.

B. Definitions and Terms. The terms “Agreement,” “Chapter 380,” “City,”
“Developer,” "Economic Impact Area,” “Effective Date,” “Land,” “Project,” “Project FFE”,
“Project Improvements,” “Property,” and “Public Improvements” shall have the meanings
given to such terms in the Recitals, and the following terms shall have the following
meanings:

‘Base Personal Property Tax” means the amount of personal property
taxes levied and collected by the City attributable to the Economic Impact Area
based on the total taxable appraised value of the personal property in the
Economic Impact Area as of January 1, 2011.

“‘Base Property Tax” means the amount of ad valorem taxes levied and
collected by the City attributable to the Economic Impact Area based on the total
taxable appraised value of the property in the Economic Impact Area as of
January 1, 2011.

“Base Sales and Use Tax" means the amount of Sales and Use Tax
Revenues received by the City for the calendar year preceding the Effective Date
for the Project.

“Economic Impact Area” shall initially be defined as the properties
depicted in Exhibit C.

“

Force Majeure” shall have the meaning ascribed to it in Article VI, Section
B of this Agreement.

“Interest” shall mean interest on funds the Developer pays for the Public
Improvements Cost (i) that accrues at a rate of 3.75% per annum, (ii) that is
computed annually beginning on the date the funds are paid by the Developer
and ending on the Interest Termination Date, as defined below, (iii) that is
computed based on a principal amount equal to the amount by which the Public
Improvements Costs exceeds all payments that the City has made to the
Developer pursuant to Article V of this Agreement as of the Interest computation
date, and (iv) that shall not exceed a total amount of $416,500.00.

“Interest Termination Date” shall mean, the later of (i) the day that is five
(5) years from the date on which the first hotel of the Project receives its
certificate of occupancy (the “First Termination Date”), or (ji) the day that is five
(5) years from the date on which the second hotel of the Project receives its
certificate of occupancy provided such date occurs prior to the First Termination
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Date (the “Second Termination Date"), or (iii) the day that is five (5) years from
the date on which the third hotel of the Project receives its certificate of
occupancy provided such date occurs prior to the Second Termination Date (the
“Third Termination Date"), or (iv) the day that is five (5) years from the date on
which the fourth and final hotel of the Project receives its certificate of occupancy
provided such date occurs prior to the Third Termination Date. Notwithstanding
the foregoing, in no event shall the Interest Termination Date exceed ten (10)
years from the Effective Date.

“Maximum Reimbursement Amount” shall mean an amount payable only
from the Tax Revenues that is equal to the lesser of () the actual Public
Improvements Cost plus Interest, or (i) ($2,074,875.00 (and that may be reduced
pursuant to the City’'s Developer Participation Contract Program) for Public
Improvements Cost plus $416,500.00 Interest).

“Parties” or “Party” shall mean the City and the Developer, the parties to
this Agreement.

“‘Public _Improvements Cost” means all costs of acquisition, design,
development and construction of the Public Improvements paid by the
Developer, including (i) the acquisition cost of any land that is part of the Public
Improvements, including the Detention Improvements: (i) all costs of design,
engineering, materials, labor, construction, testing and inspection and other
services arising in connection with the design and construction of the Public
Improvements; (iii) all payments arising under any contracts entered into for the
design or construction of the Public Improvements; and (iv) all costs incurred in
connection with obtaining governmental approvals, certificates and permits
required in connection with the construction of the Public Improvements,
including the legal, engineering and other consultant fees and expenses related
to the design and construction of the Public Improvements and the drafting and
negotiation of the Developer's application to the City and this Agreement.
Notwithstanding the above, to the extent Developer receives reimbursement from
the City for Public Improvements through any means outside of this Agreement,
including the City’s Developer Participation Contract program, the Public
Improvements Cost shall be reduced by such reimbursement.

‘Reimbursement Amount” shall mean an amount equal to the Tax
Revenues to pay for the Public Improvements Cost plus Interest, not to exceed
the Maximum Reimbursement Amount.

“Road and Bridge Improvements” shall mean those Public Improvements
related to road improvements, an access drive, and construction of an access
bridge across Hunting Bayou.

“Sales and Use Tax Revenues” means the amount of sales and use tax
received by the City pursuant to Chapter 321, Texas Tax Code, from the sale of




Taxable Items within the Project, including from the construction of the Project
Improvements or from the Purchases of Project FFE.

‘Taxable Items” has the meaning assigned by Chapter 151, Texas Tax
Code, as it may be amended from time to time.

“Tax Revenues” means 100% of the incremental increase in the collection
of the City's ad valorem taxes attributable to the Economic Impact Area above
the Base Property Tax, 100% of the incremental increase in the collections of the
City’s personal property taxes attributable to the Economic Impact Area above
the Base Personal Property Tax, and 100% of the incremental increase in the
collections of the City's sales and use taxes attributable to the Project above the
Base Sales and Use Tax (the “Sales and Use Tax Increment”) during each year
of the term of this Agreement and without regard to any future abatement or
rebate (pursuant to an economic development agreement or otherwise) of any
portion of such taxes granted by the City. Notwithstanding the above, the Sales
and Use Tax Increment for purposes of the definition of Tax Revenues shall be
deemed zero until such time as the Sales and Use Tax Increment is at least
$10,000 annually and shall be subject to the limitations of Article IV.L. below.

“Term” shall mean the term of this Agreement, which shall commence on
the Effective Date and shall continue until the earlier of: (i) the payment to the
Developer of the Maximum Reimbursement Amount, or (i) December 31, 2027.

C. 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.

ARTICLE Il
THE PROJECT AND THE PUBLIC IMPROVEMENTS

A. The Project. =The Developer intends to construct (or cause to be
constructed) the Project, a complex of four nationally branded hotels, which is planned
to be constructed in up to four phases, whereby each phase of the Project will include
the development and construction of at least one hotel. The Developer shall begin
construction on the first phase of the Project not later than six (6) months after the
Effective Date. The Developer intends to complete development and construction of
each of the four nationally branded hotels no more than twelve (12) months apart. The
Developer shall satisfy all City permitting requirements, including, but not limited to,
Chapter 9 of the City's Department of Public Works and Engineering Infrastructure
Design Manual and building permitting requirements and shall comply with the
requirements of the City’s sign ordinance.

B. The Public Improvements. The Developer shall design and construct the
Public Improvements, which may be constructed in phases. The Developer shall begin
construction on the Public Improvements not later than six (6) months after the Effective
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Date. The preliminary list of Public Improvements set forth in Exhibit B may be
modified at any time by mutual agreement of the Mayor, or the Mayor’s designee, and
the Developer, to modify, add or remove Public Improvements if the Mayor, or the
Mayor's designee, and the Developer determine that the modification, addition, or
removal is necessary to achieve the intent of this Agreement, provided, however, that
the City shall not reimburse any such modification, addition, or removal costs that
exceed the Maximum Reimbursement Amount. The City shall reimburse the actual
costs of the Public Improvements Cost or the Maximum Reimbursement Amount,
whichever figure is lower, even though the line item estimates provided in Exhibit B
may be higher or lower. The City shall not reimburse Public Improvement costs that
exceed the Maximum Reimbursement Amount.

C. Standards and Approvals. The Developer agrees that the plans and
specifications for the Public Improvements shall be subject to the review and approval
of all governmental entities with jurisdiction, including, without limitation, the City. The
Developer agrees to comply with all applicable legal requirements from such
jurisdictions. Before commencing construction of any Public Improvements, the
Developer will submit to the City’s Director of the Department of Public Works and
Engineering, or his or her designee (“Director”), all plans and specifications for the
construction of the Public Improvements and obtain the Director's approval of the
plans and specifications. All water wells, water meters, flushing valves, valves,
pipes, and appurtenances thereto, will conform to the City’s specifications. All water
service lines, sewer service lines, lift stations, sewage treatment facilities, road
facilities, and appurtenances thereto, will comply with the City’s standard plans and
specifications as amended from time to time. Prior to construction of any Public
Improvements, the Developer or its engineer will give written notice by registered or
certified mail to the Director stating the date that construction will be commenced.
Construction of the Public Improvements will be in accordance with the approved
plans and specifications, and with the City’s applicable standards and specifications,
and, during the progress of the construction and installation of the Public
Improvements, the Director may conduct periodic, on-the-ground inspections.

ARTICLE 1l
REPRESENTATIONS

A. Representations of the City. The City hereby represents to the Developer
that as the date hereof:

The City is a duly created and existing municipal corporation and home rule
municipality of the State of Texas 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.

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

This Agreement has been duly authorized, executed and delivered by the City
and constitutes a legal, valid and binding obligation of the City, enforceable in
accordance with its terms except to the extent that the enforceability of such
instruments may be limited by bankruptcy, reorganization, insolvency, moratorium or
other similar laws of general application in effect from time to time relating to or affecting
the enforcement of creditors' rights.

The execution, delivery and performance of this Agreement by the City do not
require the consent or approval of any person that has not been obtained.

B. Representations of the Developer. The Developer hereby represents to
the City that as of the date hereof:

The Developer is duly authorized and existing and in good standing under the
laws of the State of Texas, and is qualified to do business in the State of Texas.

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

This Agreement has been duly authorized, executed and delivered and
constitutes a legal, valid and binding obligation of the Developer, enforceable in
accordance with its terms except to the extent that the enforceability of such
instruments may be limited by bankruptcy, reorganization, insolvency, moratorium or
other similar laws of general application in effect from time to time relating to or affecting
the enforcement of creditors’ rights.

ARTICLE IV
DEVELOPER COMMITMENTS

In consideration of the City's agreeing to pay the Developer the Reimbursement
Amount in accordance with the terms, provisions and conditions of this Agreement, the
Developer agrees to fuffill the following conditons in order to receive the
Reimbursement Amount:

A. Project and Public Improvements Funding. The Developer intends to
invest approximately $30,500,000.00 from and after the Effective Date, from private
funding sources other than the Tax Revenues, toward the design and construction of
the Project and the Public Improvements. In constructing the Project, the Developer
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shall comply with the provisions of the City's Code of Ordinances, including those
relating to signage, and those that require an applicant for a building permit to estimate
the total value of work, including materials and labor, for which the permit is being
issued. The Developer hereby represents and warrants that it will have all funds, from
private sources, necessary to design and construct all phases of the Project, at the time
such funds are required. For any calendar year in which additional square footage of a
phase of the Project is completed or under construction, the Developer shall provide a
report to the City’s Chief Development Officer, or his or her designee, of: i) the square
footage of the Project that was completed during such calendar year, ii) the square
footage of the Project that was under construction, but not yet complete, during such
calendar year, and iii) the cumulative square footage of the Project that is complete
since the initiation of construction.

B. Operational Condition. The Developer shall use reasonable efforts to
continuously operate (or cause to be operated) the Project on the Property during the
Term of this Agreement, subject only to (i) events of Force Majeure, (ii) reasonable
periods of closing actually required for repair or restoration following casualty or
condemnation, and (i) temporary closings (not to exceed 270 days) for repair,
renovations and/or alterations of the Property.

C. Ownership, Operation, and Maintenance of Public Improvements
Other than Detention Improvements. Except as otherwise provided herein for the
Detention Improvements, as the acquisition and construction of each integral stage of
the Public Improvements is completed and each integral stage of the Public
Improvements becomes operational, the Developer shall convey all such Public
Improvements, to the City (including rights-of-way). As construction of each integral
stage of the Public Improvements is completed, City representatives shall inspect the
same and, if the City finds that the same has been completed in accordance with the
final plans and specifications, or any modifications thereof, and in accordance with all
applicable laws, rules, and regulations, the City will accept the same, whereupon such
portion of the Public Improvements shall be operated and maintained by the City at its
sole expense.

D. Detention Improvements. The Developer shall own, operate, and maintain
the Detention Improvements at the Developer's sole expense.

E. Construction of Bridge. The Developer will construct a bridge across
Hunting Bayou to provide access to the Property and will obtain all necessary permitting
required by Harris County Flood Control.

F. Landscaping. The Developer shall install landscaping and irrigation and
shall maintain the Project at the Developer's sole expense for the Term of this
Agreement.

G. Competitive_Bidding. Construction contracts for the Road and Bridge
Improvements shall be let on a competitive bidding basis as described below. After
preparation of final plans and specifications and their approvals as required by this
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Agreement, the Developer shall solicit at least three bids for construction as described
in the final plans and specifications. The City’s representatives shall be notified of, and
invited to attend when applicable, pre-bid conferences, bid openings, and the award of
contracts in accordance with the notice provision of Article VII, Section B of this
Agreement. The City shall designate from time to time in writing the persons who shall
be their designated representatives. In the event of the failure of the City to designate
representatives, the Director of Public Works and Engineering shall be the City’s
representative.

H. Performance Bonds. The Developer shall require each contractor
constructing the Road and Bridge Improvements to furnish a performance bond in an
amount equal to the full cost of Developer's construction contract with that contractor,
conditioned on the contractor's full and timely performance under the construction
contract. The Developer and the City shall be dual obligees for each performance
bond. The performance bond(s) must be in a form approved by the City Attorney and
issued by a corporate surety authorized and admitted to write surety bonds in Texas. |If
the amount of the bond exceeds $100,000.00, the surety must be listed on the current
list of accepted sureties on federal bonds published by the United States Treasury
Department or reinsured for any liability in excess of $100,000.00 by a reinsurer listed
on the U.S. Treasury list.

l. Utilization of Local Contractors and Suppliers. The Developer agrees to
exercise commercially reasonable efforts to utilize local contractors and suppliers in the
construction of the Public Improvements, with a goal of at least 30% of the total dollar
amount of all Public Improvements construction contracts and supply agreements being
paid to local contractors and suppliers. A contractor or supplier shall be considered as
local if it has maintained an office within the City for at least one year.

J. Business Opportunity. The Developer is encouraged to review the City’'s
Minority and Women Business Enterprise (*MWBE?") program as set forth in Chapter 15,
Article V of the City of Houston Code of Ordinances and the requirements for good faith
efforts on file with the City Office of Business Opportunity ("OBO"). Developer shall
make good faith efforts to award the maximum number of subcontracts or supply
agreements to entities that are certified by the City as MWBEs.

K. Maintenance of Records. The Developer shall be responsible for
maintaining records of all costs incurred and payments made for the Public
Improvements and records evidencing compliance with all of the Developer
commitments required by this Article IV for ten (10) years from the final payment by the
Developer of the Reimbursement Amount and shall make such records available to the
City for examination at the City's reasonable request. The City shall have the right to
review and audit such records upon five (5) business days prior written notice to the
Developer.

L. Sales Tax Disclosure. The City agrees to request from the State
Comptroller sales tax reports as provided in Section 321.3022, Texas Tax Code,
establishing the amount of Sales Tax Revenues for each calendar quarter during the
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Term (“Sales Tax Disclosure”). Developer agrees to provide any release or releases to
the City necessary to allow the State Comptroller to provide the Sales Tax Disclosure.
The City and Developer shall rely on the Sales Tax Disclosure as accurate and
definitive for purposes of this Agreement. A form of release is attached hereto as
Exhibit D. The City shall only be required to pay the Tax Revenues related to the Sales
and Use Tax Increment for those properties for which Developer has provided any
required release and the State Comptroller provides the City the Sales Tax Disclosure;
provided, however, the Developer may establish the amount of Sales Tax Revenues
arising from the construction of the Project Improvements or the purchase of the Project
FFE using other documentation approved by the City, which approval shall not be
unreasonably withheld.

ARTICLE V
REIMBURSEMENT

The City shall pay the Reimbursement Amount to the Developer beginning on the
date the Developer receives a Certificate of Occupancy for the first hotel, and continuing
each year until the earlier of (i) December 31 2027, or (i) the date that the Maximum
Reimbursement Amount has been disbursed. The City shall pay the Reimbursement
Amount to the Developer within thirty (30) days following the end of the month(s) in
which the City receives its Tax Revenues. The City is unconditionally obligated to pay
the Reimbursement Amount only from the Tax Revenues generated from the Economic
Impact Area. Such payments are not subject to any reduction, whether offset or
otherwise. The City shall not be obligated to make any payment to the Developer in an
amount in excess of the Tax Revenues.

ARTICLE VI
DEFAULT AND REMEDY

A. Payment Default. ~The City agrees that its failure to pay the
Reimbursement Amount when due is an event of default (a "Payment Default") and that
the Developer shall be entitled to any and all of the remedies available in this Article or
otherwise at law or equity. .

B. General Events of Default. A Party shall be deemed in default under this
Agreement (which shall be deemed a breach hereunder) if such Party fails to materially
perform, observe or comply with any of its material commitments, covenants,
agreements or obligations hereunder or if any of its representations contained in this
Agreement are false.

Before the failure of any Party to perform its obligations under this Agreement,
except a Payment Default, is deemed to be a breach of this Agreement, the Party
claiming such failure shall notify, in writing, the Party alleged to have failed to perform of
the alleged failure and shall demand performance. No breach of this Agreement, except
a Payment Default, may be found to have occurred if performance has commenced to
the reasonable satisfaction of the complaining Party within thirty (30) days of the receipt
by the defaulting Party of such notice.
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Upon a breach of this Agreement, the non-defaulting Party, in any court of
competent jurisdiction, by an action or proceeding at law or in equity, may secure the
specific performance of the covenants and agreements herein contained, may be
awarded damages for failure of performance, or both. Except as otherwise set forth
herein, no action taken by a Party pursuant to the provisions of this Section or pursuant
to the provisions of any other Section of this Agreement shall be deemed to constitute
an election of remedies; and all remedies set forth in this Agreement shall be cumulative
and non-exclusive of any other remedy either set forth herein or available to any Party
at law or in equity. Each of the Parties shall have the affirmative obligation to mitigate its
damages in the event of a default by the other Party.

Notwithstanding anything in this Agreement which is or may appear to be to the
contrary, if the performance of any covenant or obligation to be performed hereunder by
any party (except for a Payment Default) is delayed as a result of circumstances which
are beyond the reasonable control of such Party (which circumstances may include,
without limitation, pending or threatened litigation, acts of God, war, acts of civil
disobedience, fire or other casualty, shortage of materials, adverse weather conditions
[such as, by way of illustration and not limitation, severe rain storms or below freezing
temperatures, hurricanes or tornadoes], labor action, strikes or similar acts) the time for
such performance shall be extended by the amount of time of such delay (“Force
Majeure”).

In addition to any other right or remedy available to the Parties pursuant to this
Agreement, in the event of a default or a breach by either Party under this Agreement
which continues for 30 days after written notice to the Party alleged to have defaulted or
breached and the failure of the Party alleged to have defaulted or breached to cure or
diligently proceed to cure such breach to the complaining Party’'s reasonable
satisfaction, the complaining Party shall have the right (but not the obligation), in its sole
discretion, to exercise its rights with regards to mandamus, specific performance or
mandatory or permanent injunction to require the Party alleged to have defaulted or
breached to perform.

ARTICLE VII
GENERAL PROVISIONS

A. Time of the essence. Time is of the essence in the performance of this
Agreement. The Parties will make every reasonable effort to expedite the subject
matters hereof and acknowledge that the successful performance of this Agreement
requires their continued cooperation, including, without limitation, subject to the
Developer's compliance with all applicable laws, expeditiously processing permits and
approvals to facilitate the Developer's timely procurement of all entitlements required for
the Project and the Public Improvements.

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

If to the Developer:

CenterPointe Hotel Partners, LLC

4702 La Branch Street

Houston, TX 77004

Attention: James Guillory, Jr., President

With a copy to:

Allen Boone Humphries Robinson LLP
3200 Southwest Freeway, Suite 2600
Houston, Texas 77027

Attention: Alia Vinson

If to the City:

Chief Development Officer
City of Houston, Texas

P.O. Box 1562

Houston, Texas 77251-1562

or

Director, Public Works and Engineering Department
City of Houston, Texas

P.O. Box 1562

Houston, Texas 77251-1562

With a copy to:

City Attorney

City of Houston, Texas
900 Bagby, 4™ Floor
City Hall Annex
Houston, Texas 77002

Notice shall be deemed to have been received on the date such notice is personally
delivered or three days from the date such notice is mailed or sent by rapid
transmission. Either 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 given when so mailed, any notice so sent by rapid 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 received
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for by, or actually received by, an authorized officer of the Developer or the City, as the
case may be.

C. Amendments and waivers. Any provision of this Agreement may be
amended or waived if such amendment or waiver is in writing and is approved by the
Developer and the City. No course of dealing on the part of the Developer or the City
nor any failure or delay by the Developer or the City with respect to exercising any right,
power or privilege pursuant to this Agreement shall operate as a waiver thereof, except
as otherwise provided in this Section. The City agrees it will use good faith efforts to
amend Exhibit C to adjust the boundaries of the Economic Impact Area if additional
properties are demonstrated to benefit from the economic development of the Project,
as determined by the City in its sole discretion.

D. 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 provisions of this Agreement and, to that end, all provisions, covenants,
agreements or portions of this Agreement are declared to be severable.

E. Successors and assigns.  Neither Party shall have the right to assign its
rights under this Agreement or any interest herein, without the prior written consent of
the other Party, except that the Developer may assign its rights and responsibilities
hereunder to (i) a lending institution of all or a portion of the Developer's rights
hereunder as security for repayment of one or more loans to finance the construction or
ownership of the Project or the Public Improvements, (i) any related, affiliated or
subsidiary entity to which substantially all of its assets, liabilities or its rights to proceed
with development of the Project and the Public Improvements are transferred or (i) any
person or entity to which the Developer assigns, subleases, or otherwise conveys its
interest in the Property, provided that any assignee under (ii) or (jii) agrees in writing to
assume the Developer's obligations under this Agreement. The City shall not
unreasonably withhold its written consent. The City's Director of the Finance
Department, or the Director's designee, may consent to a qualifying assignment under
this Section on behalf of the City.

F. Exhibits, titles of articles, sections and subsections. The exhibits 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 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 shall be
considered a reference to the applicable exhibit attached hereto unless otherwise
stated.

G. Applicable law. This Agreement is a contract made under and shall, be
construed in accordance with and governed by the laws of the United States of America
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and the State of Texas, and any actions concerning this Agreement shall be brought in
either the State Courts of Harris County, Texas, or the United States District Court for
the Southern District of Texas.

H. Entire _agreement. This Agreement represents the final agreement
between the Parties and may not be contradicted by evidence of prior,
contemporaneous, or subsequent oral agreements of the Parties. There are no
unwritten oral agreements between the Parties.

l. Approval by the Parties. Whenever this Agreement requires or permits
approval or consent to be hereafter given by any of the Parties, the Parties agree that
such approval or consent shall not be unreasonably withheld or delayed.

J. Counterparts. This Agreement may be executed in several counterparts,
each of which shall be an original and all of which shall constitute but one and the same
agreement.

K. Interpretation. This Agreement has been jointly negotiated by the Parties
and shall not be construed against a Party because that Party may have primarily
assumed responsibility for the drafting of this Agreement.

L. Conflicts with Ordinances. The City and the Developer agree that, in the
event of a conflict between the provisions of this Agreement and any City ordinance, or
regulation by any other agency over which the City has control, whether heretofore or
hereafter adopted, the provisions of this Agreement shall govern matters addressed by
this Agreement. Without limited the foregoing, the terms and conditions of this
Agreement specifically control over any conflicting provisions of City Ordinance No. 99-
674.

[EXECUTION PAGE FOLLOWS]
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IN TESTIMONY OF WHICH this instrument has been executed in multiple
counterparts, each of equal dignity and effect, on behalf of the Developer and the City,
effective as of the Effective Date defined herein.

CITY:

CITY OF HOUSTON, a Texas home-rule

munigipal corporation

Mayor, Judelins £ Zppl—

Date: 4-/3-,2/

il
ATTEST/SEAL;

it P8

UNTERSIPNED' { A
I\ )
‘ ‘Arqzzi-s-.‘,{z}'i,_ : g\w’%}

City Controller % 2. //77"\
Date: _ & -]b-12

APPROVED AS TO FORM:

9tnna Ca»fs

L

Assistant City Attorney
L.D. #0341100006001

DEVELOPER:

CENTERPOINTE HOTEL PARTNERS,
LLC, a Texas limited liability company

By:&(w‘v 0. &»/QQ-'—’\/C
Name:  Oormes OG\NH—O""\_JF

Tite: Greside. X

Name/ Lou A. Gu'./lorl(
Title:(fﬂamg}y?f/b%mﬁw
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EXHIBIT A

CONCEPTUAL SITE PLAN OF PROJECT
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EXHIBIT B

PRELIMINARY LIST OF PUBLIC IMPROVEMENTS



Description Sub-Total Total
Note: Upgrades in City R.0.W.

Trees, Plants, Scrubs, Weed Block and Mulch $ 15,000.00
Sidewalks Install and Curb Repair $ 18,000.00

Total Cost Breakout $ 33,000.00
Trees, Plants, Scrubs, Weed Block and Multch $ 15,000.00
Concrete $ 12,145.00
Access Drive Light Poles $ 7,374.60
Site Clearing/Stabilization $ 8,623.00

Total Cost Breakout $ 43,142.60
Design Fees $ 75,000.00
Bridge Lighting $ 8,654.00
Site Clearing/Stabilization $ 4,850.00
Bridge Construction $ 730,000.00

Total Cost Breakout $ 818,504.00
Drainage Ditch Clearing, Excavation, and Dirt Removal $ 65,000.00
|Landscaping - Trees $ 3,000.00

Total Cost Breakout $ 70,000.00

: % ngIess/ g
Note: We will request 30% of Water & Sewer cost from
PWE through a Developer Participation Contract

Domestic Water, Fire Water & Sanitary Sewer Trunk Lines $ 92,148.00
Drainage 3 23,872.00
Clearing/Stabilization $ 13,000.00

Total Cost Breakout $ 129,020.00

Note: Upgrades in City R.O.W.

Trees and Shrubs 3 10,000.00
Fencing 3 15,000.00
Sidewalks Install and Curb Repair $ 18,500.00

Total Cost Breakout $ 43,500.00
General
Residential Perimeter Fencing Upgrade 3 22,300.00
SWPPP $ 12,000.00
Traffic Control 3 3,500.00
Impact Fees $ 448,320.00
Permit & Tap Fees $ 50,000.00

Total Cost Breakout $ 536,120.00
Construction Supervision 5% $ 66,931.46
Qgineerir%gal/Consulﬁng Fees 10% $ 167,328.66
Contingencies 10% $ 167,328.66

Total Cost Estimate $  2,074,875.38



EXHIBIT C

ECONOMIC IMPACT AREA
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EXHIBIT D

RELEASE
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