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Meeting of the Board of Directors

March 29, 2016



MEETING OF THE BOARD OF DIRECTORS OF THE
TIRZ 17 REDEVELOPMENT AUTHORITY
MEMORIAL CITY REDEVELOPMENT AUTHORITY
HOUSTON, TEXAS

Notice is hereby given that the Board of Directors of the TIRZ 17 Redevelopment Authority (aka the Memorial City
Redevelopment Authority), City of Houston, Texas, will hold a regular meeting on Tuesday, March 29, 2016, at 8:00
a.m., at Four Points by Sheraton, 10655 Katy Freeway, Wycliffe Room, Houston, Texas 77024, open to the pubilic,
to discuss and adopt such orders, resolutions or motions, and take direct or indirect actions as may be necessary,
convenient, or desirable with respect to the following matters:

BWNR

o

10.

11
12.

13.

14.

AGENDA

Establish quorum and call meeting to order.
Receive public comments.
Approve Minutes of January 26, 2106 regular meeting.
Receive financial and bookkeeper's report, including payment of invoices, review of investments and
project cash flow reports.
Consider for approval Agreement for Maintenance of Enhanced Amenities along Town & Country
Boulevard.
Consider for approval First Amendment to Interlocal Agreement with Memorial Management District.
Receive engineer’s report from LAN including:

a. Lumpkin Road Improvements Project construction status.

b. Consider approval of time modifications, changes in work or pay applications.

c. Consider proposal for Supplemental Construction Management & nspection Services for Lumpkin

Road Project (Spiller’s Lane drainage installation).
d. Consider proposals for Four Points by Sheraton parking lot extension.
i. Consider proposal for construction phase engineering services.
ii. Consider proposal for construction management and inspection services.
iii. Consider proposal for construction materials engineering services.

e. Other engineering matters and projects.
Receive engineer's report from Klotz Associates including:

a. Letter from Wayne Kiotz.

b. Other engineering matters and projects.
Receive engineer’s report from Gunda Corporation including:

a. Town and Country at Queensbury intersection Improvements.

b. Other engineering matters and projects.
Receive and consider proposal from the Goodman Carporation for Ongoing Services related to TiP Funding
for North Gessner and Memorial Drive.
Receive SWA projects status report.
Convene in Executive Session pursuant to Section 551.071, Texas Government Code, to conduct a private
consuitation with attorney, with regard te pending or contemplated litigation,
Reconvene in Open Session and authorize appropriate action regarding private consultation with attorney,

with regard to pending or contemplated litigation.

Adjournment.
Executive Director for Autharity

Persons with disabilities who plan to attend this meeting and would like to request auxiliary aids or services are requested to contact
the District's Executive Director at (713) 595-1200 at [east three business days prior to the meeting so that the appropriate

arrangements can be made.



MEMORIAL CITY REDEVELOPMENT AUTHORITY TIRZ No. 17,

HOUSTON, TEXAS
AGENDA MEMORANDUM
TO: Memorial City Redevelopment Authority TIRZ #17 Board of Directors
FROM: Executive Director
SUBJECT: Agenda Item Materials
3 Approve minutes of the January 26, 2016 regular meeting.

MEMORIAL CITY REDEVELOPMENT AUTHORITY TIRZ #17
c/o Hawes Hill Calderén LLP
P.O. Box 22167
Houston, TX 77227-2167
713-595-1200 or FAX 281-888-6314



MINUTES OF THE MEETING OF THE
TIRZ 17 REDEVELOPMENT AUTHORITY/MEMORIAL CITY REDEVELOPMENT AUTHORITY
CITY OF HOUSTON, TEXAS
BOARD OF DIRECTORS

January 26, 2016
ESTABLISH QUORUM AND CALL MEETING TO ORDER.

The Board of Directors of the TIRZ 17 Redevelopment Authority/Memorial City Redevelopment
Authority, City of Houston, Texas, held a regular meeting on Tuesday, January 26, 2016, at 8:00 a.m., at
the Four Points by Sheraton, 10655 Katy Freeway, Wycliffe Room, Houston, Texas 77024, inside the
boundaries of the TIRZ, open to the public, and the roll was called of the duly appointed members of the
Board, to-wit:

Paosition 1 - vacant Position 5 — Zachary R. Hodges
Position 2 — lohn Rickel Position 6 — Brad Freels, Vice-Chair
Position 3 — Bob Tucker, Asst. Secretary Position 7 - Glenn E. Airola, Secretary

Position 4 — Ann T. Givens, Chair

and all of the above were present, thus constituting a guorum. Also present were consultants Scott Bean
and Linda Clayton, both of Hawes Hill Calderon, LLC; and Jessica Holoubek, Allen Boone Humphries
Robinson, LLP. Others attending the meeting were Jennifer Curley, COH - Economic Development;
Michelle Lofton, ETI Bookkeeping Services; Muhammad Ali and Derek St. John, Lockwood Andrews &
Newman, Inc.; Edward Conger, Klotz Associates, Inc.; Council Member Greg Travis and Sally Alcorn, District
G; Jack Valinski, COH; Pat Walters, Memorial City Management District;; Tony Sartori and Mike Voinis,
Halff Associates; Dean Bixler, Virginia Gregory, Ed Browne, Peter Tomlin, Steve Smith, Donna Collum, Paul
Buescher, Jim Muckle, David Tresch, Bruce Nichols, Lois Myers and Donna Freedman. Chair Givens called
the meeting to order at 8:02 a.m.

PUBLIC COMMENTS.

Bruce Nichols discussed detention south of IH-10. Dean Bixler discussed flooding issues and impact on
the community. Virginia Gregory discussed planting plants/trees standards set by CenterPaint and
variances at the Lipex property. Ed Browne discussed the regional drainage study, flooding event and
FEMA/insurance rates. Lois Myers discussed flooding issues and value of homes declining. Donna
Freedman discussed the seating configuration for the meetings and difficuity hearing during meetings.

APPROVE MINUTES OF DECEMBER 15, 2015, REGULAR MEETING.

Upon a motion duly made by Director Rickel, and being seconded by Director Airola, the Board voted
unanimously to approve the Minutes of the December 15, 2015, board meeting, as presented.



RECEIVE FINANCIAL AND BOOKKEEPER’S REPORT, INCLUDING PAYMENT OF INVOICES, REVIEW OF
INVESTMENTS AND PROJECT CASH FLOW REPORTS.

Ms. Loftin provided a handout of a revised bookkeeper’s report, a copy is attached as Exhibit A. She
reviewed the report and went over invoices. She reported the check for maintenance on the detention
basin was the last payment. There was general discussion as to when the maintenance would be
transferred over to Flood Control. Upon a motion duly made by Director Rickel, and being seconded by
Director Hodges, the Board voted unanimously to accept the Financial and Bookkeeper's Report and
approved payment of invoices, as presented.

CIP UPDATE,

Mr. Been reported comments had been received from the City, a copy of the City’s letter is included in
the Board agenda materials. Director Rickel reported the CIP Committee {Ann Givens, Brad Freels and
John Rickel) met with Andy Icken to discuss the CIP. He reported the CIP was substantially approved by
the City as presented with one exception being the detention south of 1H-10. He reported the original site
is unviable and an alternative site is being looked at. He reported an appraisal is being done on the
proposed aiternative site and once this site has been appraised and determined viable, then the budget
will be approved within sixty days. No action from the Board was required.

RECEIVE ENGINEER’S REPORT FROM LAN INCLUDING:

a. Lumpkin Road Improvements Project construction status;
b. Consider approval of time modifications, changes in work or pay applications; and
¢. Other engineering matters and projects.

Mr. Ali provided an update on the Lumpkin Road Reconstruction and Drainage Improvements project, a
copy of LAN's report is included in the Board agenda materials. He reported an approximate 4% overrun
of construction costs. There was general discussion regarding additional excavation at the bottom of the
basin, additional geotesting of the soils and additional hours for police officers. He reported the goal is to
have the final change order in February. He reported he had three action items for consideration (1)
Change Order from SER in the amount of $178,401.97; (2) Pay Application No. 11 from SER Construction
in the amount of $1,013,677.03; and (3} Pay Application No. 12 from SER Construction in the amount of
$973,584.64. The Board will consider the Change Order after entering into Executive Session and
discussing other issues. Upon a motion duly made by Director Tucker, and being seconded by Director
Hodges, the Board voted unanimously to approve the 4% overrun of construction costs. Upon a motion
duly made by Director Rickel, and being seconded by Director Hodges, the Board voted unanimously to
approve Pay Application No. 11 from SER Construction in the amount of $1,013,677.03. Upon a motion
duly made by Director Rickel, and being seconded by Director Airola, the Board voted unanimously to
approve Pay Application No. 12 from SER Construction in the amount of $973,584.64.

RECEIVE ENGINEER'S REPORT FROM KLOTZ ASSOCIATES INCLUDING:

a. Updates on W140 Channel Improvements and related flood mitigation improvements;
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b. Updates on North Gessner; and
¢. Other engineering matters and projects,

Mr. Conger provided an update on the W140 Channel Improvements project and North Gessner project,
a copy of Klotz’ status reports are included in the Board agenda materials. He reported both projects are
on hold untii the 2016 budget is approved. No action from the Board was required.

RECEIVE COMMITTEE REPORT AND RECOMMENDATIONS ON RESPONSES TO REQUEST FOR
QUALIFICATIONS FOR CIVIL ENGINEERING SERVICES.

Director Ricke! reported the Committee met and reviewed six responses to the Request for Qualifications
for civil engineering services. He reported in the Committee’s recommendation for an additional engineer
it took in consideration engineering firms demonstrating qualifications and competence in design and
construction management for drainage and street infrastructure projects. He stated that special
consideration was also given to firms specifically familiar with Infosystem software, the software used by
LAN in connection with the Authority’s regional drainage study, and to those firms that did not have an
existing working relationship with any of the major developers in the TIRZ. He reported after full
consideration of qualifications, the Committee was recommending engaging Halff Associates as an
additional engineer for the Authority. Director Rickel further stated the Committee was recommending
terminating Klotz Associates and engaging Halff Associates to take cover the existing three projects for
which Klotz had been previously engaged. Director Rickel made a motion to engage Halff as an additional
engineer, to terminate Klotz, to authorize Halff to complete the three projects for which Klotz had been
previously engaged and to further authorize the Executive Director to facilitate the transition within the
next thirty days. Attorney Holoubek informed the Board that engaging an engineer to perform
professional engineering services would need to be a two-step process. She reported first, the Board
would need to consider qualifications and engage the firm determined to be most highly qualified. She
reported then the Board could separately and subsequently negotiate a scope of work and fair price for
such work.  She further stated that the Authority did not need to terminate its contract with Klotz
because, as indicated by Mr. Conger earlier, Klotz had completed all work previously authorized by the
Board. Director Rickel at this time stated he was removing his previous motion and would make a new
motion. There was general discussion regarding the financial impact in changing engineer firms for any
of the three projects for which Klotz had been engaged. Director Freels noted that Halff had indicated
that they would not charge the Authority to “get up to speed” on these projects. Upon a motion duly
made by Director Rickel, and being seconded by Director Aircla, the Board voted to engage Haiff
Associates as an additional engineer and directed the Executive Director to negotiate a master
engineering services agreement with Halff Associates as well as to negotiate work authorization proposals
for the three current projects for which Klotz Associates had been previously engaged. Directors Rickel,
Tucker, Hodges, Freels and Airola voted aye. Chair Givens opposed. The motion passed.

RECEIVE SWA PROJECTS STATUS REPORT.
Mr. Vick provided an update on projects, a copy of SWA'’s progress report is included in the Board agenda

materials. He reported SWA is coordinating with LAN on the Lumpkin and Town & Country projects. No
action from the Board was required.

3jrage



RECEIVE TIP CALL FOR PROJECTS UPDATYE FROM THE GOODMAN CORPORATION.
This item was tabled.

CONVENE IN EXECUTIVE SESSION PURSUANT TO SECTION 551.071, TEXAS GOVERNMENT CODE, TO
CONDUCT A PRIVATE CONSULTATION WITH ATTORNEY, WITH REGARD TO PENDING OR
CONTEMPLATED LITIGATION; AND CONVENE IN EXECUTIVE SESSION PURSUANT TO SECTION 551.072,
TEXAS GOVERNMENT CODE, TO DELIBERATE THE PURCHASE, EXCHANGE, LEASE OR VALUE OF REAL
PROPERTY.

An executive session was called at 8:55 a.m.

RECONVENE IN OPEN SESSION AND AUTHORIZE APPROPRIATE ACTION REGARDING PRIVATE
CONSULTATION WITH ATTORNEY, WITH REGARD TO PENDING OR CONTEMPLATED LITIGATION; AND
RECONVENE IN OPEN SESSION AND AUTHORIZE APPROPRIATE ACTION REGARDING THE PURCHASE,
EXCHANGE, LEASE OR VALUE OF REAL PROPERTY.

The Board reconvened in open session at 9:18 a.m.

Upon a motion duly made by Director Tucker, and being seconded by Director Airola, the Board voted
unanimously to authorize purchase of a drainage easement.

Upon a motion duly made by Director Tucker, and being seconded by Director Freels, the Board voted
unanimously to engage Integra for appraisal of the proposed property for detention south of 1H-10.
Upon a motion duly made by Director Rickel, and being seconded by Director Tucker, the Board voted
unanimously to approve the Change Order from SER Construction in the amount of $178,401.97.

AUTHORIZE ENGAGEMENT OF APPRAISER.
This item was authorized after reconvening from executive session.
ADJOURNMENT.

There being no further business to come before the Board, Chair Givens adjourned the meeting at 9:19
a.m.

Secretary
List of Exhibits:

A. Revised Bookkeeper’s Report, dated December 31, 2015.

A |'p a..g.e.



MEMORIAL CITY REDEVELOPMENT AUTHORITY TIRZ No. 17,

HOUSTON, TEXAS
AGENDA MEMORANDUM
TO: Memorial City Redevelopment Authority TIRZ #17 Board of Directors
FROM: Executive Director
SUBJECT: Agenda Item Materials
4. Receive the financial and bookkeeper’s report, including payment of invoices, review of

investments, and project cash flow reports.

MEMORIAL CITY REDEVELOPMENT AUTHORITY TIRZ #17
c/o Hawes Hill Calder6n LLP
P.O. Box 22167
Houston, TX 77227-2167
713-595-1200 or FAX 281-888-6314



Memorial City Redevelopment Authority

Cash Management Report

February 29, 2016

ETI BOOKKEEPING SERVICES

17111 ROLLING CREEK DRIVE SUITE 108
HOUSTON TX 77090

TELEPHONE 281 444 3384 FAX 281 440 8304

Fiscal Year End: Jure 30, 2016

Current Activity

Beginning Balance
Revenue

Expenditures

Ending Balance

NOTES

Summary

Memorial City Redevelopment Authority
General Fund Capital Projects Debt Service Total

18,985,536.10 0.00 782,841.94 19,778,378.04
7,282.73 0.00 22,489.34 29,772.07
2,241,861.98 0.00 781,711.00 3,023,672.99
16,760,856.84 0.00 23,620.28 16,784,477.12

Debt Service Payments due in Fiscal Year End 2016:

Date Serles Princlpal Interest Total
9/1/2015 2008 450,000,00 171,102.50 621,102.50
91112015 2011 5§55,000.00 151,248.00 706,248.00
9/1/2015 2011A 1,760,600.00 503.965.00 2,263,965.00
3142016 2008 - 161,080.00 161,090.00
31/2016 20M - 141,036.00 141,036.00
3112016 201A - 470,085.00 470,085.00

Total FYE 2016 4,363,526.50

February 29, 2016



General Operating Fund

BEGINNING BALANCE: 18,995,536.10
REVENUE:
Checking Interest - Wells Fargo 3,558.04
Texpool Interest 397.63
Wells Fargo/TexSTAR (Surplus Funds) Interest 327.06
Temporary Right of Entry Rental 3,000.00
Voided Check(s) 0.00
Total Revenue: 7,282.73
DISBURSEMENTS: ,
Checks Presented At Last Meeting 2,226,961.99
Checks Written at/after Last Meeting 15,000.00
2570 John Richard Young, Jr. - Easement Purchase
Total Expenditures 2,241,961.99
Ending Balance: 16,760,856.84
Location of Assets:
Lo instituion - - |- - InvestmentNumber | . interastRate " [ . - . .
Wells Fargo Checking *5490 0.1500 14,980,070.05
TexPool *0001 0.3010 853,131.57
Wells Fargo/TexSTAR TexSTAR Surplus Funds 0.3147 680,934.55
Texas Exchange Bank CD "3601 0.8500 246,720.67
Total 16,760,856.84

bty g (Faktiek SR
erlificate of Deposit CD *3601

‘ Term: 12 Months

Matures: 09/28/2016

February 29, 2016



Memorial City Redevelopment Authority
Checks Presented March 29, 2016

Num Name Description Amount
2571 Allen Boone Humphries Robinson LLP Legal Fee -21,633.85
2572 City of Houslon - Street Lighting 2015 Enhanced Street Lighting Cost Differential -2,624.99
2573 Equi-Tax, Inc Tax Assessor Fee -800.00
2574 ETI Bookkeeping Services Bookkeeping Fee -1,700.00
2575 Hawes Hill Calderon LLP Professional Consultant -15,000.00
2576 Kiotz Associates Inc Engineering Consultant -25,985.32
2577 Lockwood, Andrews & Newman, Inc. Engineering Fee -89,254.50
2578 Praperty Acquisition Services, LLC Drainage Easement -3,133.75
2579 Rapid Research, Inc. Certificate Update -50.00
2580 SER Censfruction Partners, LL.C Pay Estimafe No. 13& 14 -718,731.27
2581 SWA Group Landscape Architect Services -11,656.45
Total -890,570.13

February 29, 2016



Debt Service Fund

BEGINNING BALANCE 782,841.94

REVENUE

Wells Fargo/TexSTAR (2008 DSF) Interest 364.63

Wells Fargo/TexSTAR (2008 Pied Rev) Interest 9.44

Wells Fargo/TexSTAR (2008 Pled Rev) COH Increm. 22,115.27

Total Revenue 22,489.34

EXPENDITURES

2008 Debt Service Interest Payment - 161,080.00

2011 Debt Service Interest Payment 141,036.00

2011A Debt Service Interest Payment 470,085.00

Trustee Fee 9,500.00

Total Expenditures 781,711.00

ENDING BALANCE 23,620.28

Location of Assets:

oo institutlon: ©. o E o Investment Number - | - Interest Rate - |Current Balance
Wells Fargo *4601 TexSTAR 2008 DSF 0.3147 1,480,92
Wells Fargo *4600 TexSTAR 2008 Pledged Rev 0.3147 22,130.36

S R Nl e e e S Total 23,620.28

February 29, 2016
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Memorial City Redevelopment Authority
Profit & Loss Budget vs. Actual

February 2016
February Year To Date (8 Months) Annual
Actual Budget Variance Actual Budget | Variance Budget
Qrdinary Income/Expense
Income ‘ |
1000 - Income
]8223 - Interest Income 2,353 7,303 4,950 21,243 58,422 -37,179 87,633
Total 1000 - Income 2,363 7,303 -4,950 21,243 58,422 -37,179 87.633
6-4320 - increment Collections ) 0 ] 0| 11,510,248| 12,524,238] -1,013,989| 12,524,238
Total Income 2,353 7,303 -4,950| 11,531,492( 12,582,660| -1,051,168| 12,611,871
Expense
3335 - Management Consulting Services
6320 - Legal 17,322 5,000 12,322 51,555 40,000 11,555 60,000
6322 - Eng Consultant/General Prof.Svc 0 6,250 -5,250 13,784 50,000 -36,216 75,000
6337 - Construction Audit 0 0 0 4,250 0 4,250 10,000
6343 - Other 2,639 1] 2,639 33,202 o 33,202 0
Total 3335 - Management Consulting Services 19,861 14,250 8,711 102,71 90,000 12,791 145,600
5650 - Transfers
6430 - Municipal Services 0 0 o ] 490,000
Totat 5650 - Transfers 0 0 0 0 490,000
5706 - Debt Service
5707 - Principal 0 ¢ 0| 2,765,000| 2,660,000 105,000| 2,660,000
5708 - Interest 772,211 0 772,211} 1,598,527 826,316 772,211} 1,704,667
5710 - Other Debt ltems
5710c - Trustee Fea 2.500 0 2,500 -9,500 0 9,500 0
Total 5710 - Other Debt ltems 2,500 0 2,500 9,500 o 9,500 o
Total 5706 - Debt Service 774,711 0 7747111 4,373027| 3,485316 886,711 4,364,667
6-6420 - City of Houston Admin Fee 0 0 0 ¢ 0 0 626,212
6300 - Administration & Overhead
6321 - Auditor 0 0 0 19,500 17,000 2,500 17,000
6333 - Bookkeeping/Accounting 850 875 25 7.204 7,600 204 10,500
6340 « Administration Salaries/Benefit 7,500 11,833 -4,333 60,000 94,667 -34,667 142,000
6344 - Bond SvcsiTrustee/FA 400 4] 400 3,200 0 3,200 4,800
6350 - Office Expense 0 1,250 -1,250 880 10,000 -9,120 15,000
§351 - Office Lease o 1,250 -1,250 0 10,000 -10,000 15,000
6353 - Insurance ! FDIC Assess.Fee 0 3,750 -3,750 3,138 30,000 -26,862 45,000
5355 - MetroNational - Detention/Roads ' 0 0 0] 1,055,717 0! 1,065,717 0
Total 6300 - Administration: & Overhead 8,750 18,958 -10,208! 1,148,638 168,667 880,972 249,300
7000 - Capital Expenditure
1709 - Lumpkin I-10 Westview 783,023 275,000 508,023| 9,065168] 2,200,000f 8,855,168 3,300,000
1715A - Barryknotl East Drainage 0 16,667 -16,667 0 133,333| -133,333 200,000
4717 - Town & Country W. Drain/Mobil 38,360 172,917 134,557 215270{ 1,383,333} -1,168,063| 2,075,000

February 2016 FYE 2016 Budget based on FYE 2015 numbers.
FYE 2016 Budget not yet approved by COH as of 02/28/2016. February 29, 2016



Memorial City Redevelopment Authority
Profit & Loss Budget vs. Actual

February 2016

Fabruary Year To Date (8 Months) Annual

Actual Budget | Variance Actual Budget | variance | Budget
1722 - Town & Country Blv Signalizatn 588 0 588 1.825 0 1,825 ]
1724 - Gessner at Barryknoll Intersec. 0 0 (o] 371 0 a7 0
1725 - Parks & Green Space Improv., 0 2,083 -2,083 ¢ 16,667 -16,667 25,000
1731A - Detention Basin & W-140 Bridge 118 0 118 8,698 0 8,698 0
1731B - Memorial Drainage & Mobility . 0 0 0 171,440 0 171,440 0
1732A - N Gessner Drainage & Mobility 18,356 25,000 -6,644 104,998 200,000 -85,002( 300,000
1734 - W140 Channef Improvements 11,547 134,583 -123,036 31,708 1,076,667 -1,044,958 1,615,000
1734B - Bunker HiHI Bridge 0 6,250 -6,250 0 50,000 -50,000 75,000
1735A - Detention Basin A 118 256,667 -256,549 5564| 2053333; -2,047,769; 3,080,000
1736A - Memorial Drive Drainage 0 33,333 -33,333 1] 285,667] -266,667 400,000
Total 7000 - Capital Expenditure 852,110 922,500 -70,380| 9,605043] 7,380,000f 2215043/ 11,070,000
Total Expense 1,655,532 952,708 702,824] 15,220,500| 11,124,983| 4,095,517| 16,945,179
Net Income -1,663,179| -945405| -707,774| -3,689,008| 1,457,677| -5146,685 4,333,308

February 2016 FYE 2016 Budget based on FYE 2015 numbers.
FYE 2016 Budgst not yet approved by COH as of 02/29/2016. February 29, 2016
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DESCRIPTION

Memeorial City Redevelopment Authority
Fee per Contract, Monthly Consultant Services

17111 Rolling Creek Drive, Ste 200

17111 Rolling Creek Drive
Houston, TX 77050

Houston Texas 77050

Equi-Tax Inc.
281-444-4866

Suite 200
BiLL 7O
TRZ 17

$400.00

Totat

Code ¢ 6323
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HawesHILLCALDERON
LLP

Invoice

P.0. Box 22167
Houston TX 77227-2167

TIRZ-Memorial City Redevelopment

Authority/RZ 17 invoice # 43015297
2/0/2016

PO Box 22167
Houston, TX 77227-2167 Date:

-

Professionat consulling and administration fee, per contract, February 2016 $7,500.00
Terms: C.OD. Sales Tax: $0.00
Tatal Amount: $7.500.00
Amount Applied: $0.00
Balance Due: $7,500.00

Owed As O 2/25/20186

ﬁg‘;{g 7 &30
2/2¢ fooré
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Invoice
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P.Q, Box 22167
Houston TX 77227-2167

;'T:Rz-n_nemoriai City Redevelopment _,
Authority/RZ 17 ] Invoice#: 43015302
PO Box 22167 |
Houston, TX 77227-2167 ] Date:  2/25/2016

$7,500.00
!
i
Terms: C.O-D_ Sales Tax: $D-00
Total Amount: $7.500.00
Amount Applied: $0.00
Ralance Due: §7.500.00

Owed As Of. 2/25/2016

T ey
LA K. &
$7,500.00

Qode #¢ 39@@
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MEMORIAL CITY REDEVELOPMENT AUTHORITY TIRZ NO. 17,
HousToN, TEXAS

AGENDA MEMORANDUM
TO: Memorial City Redevelopment Authority TIRZ #17 Board of Directors
FROM: Executive Director

SUBJECT: Agenda Item Materials

S: Consider for approval the Agreement for Maintenance of Enhanced Amenities along
Town & Country Boulevard.

MEMORIAL CITY REDEVELOPMENT AUTHORITY TIRZ #17
cfo Hawes Hill Calderén LLP
P.O. Box 22167
Houston, TX 77227-2167
713-595-1200 or FAX 281-888-6314



AGREEMENT FOR MAINTENANCE OF ENHANCED AMENITIES
ALONG TOWN & COUNTRY BOULEVARD

THE STATE OF TEXAS 8

§

COUNTY OF HARRIS §
This agreement (“Agreement”) is made and entered into this day of

2016 (the “Effective Date”) by and between the MEMORIAL CITY
REDEVELOPMENT AUTHORITY (aka TIRZ 17 Redevelopment Authority) (the
“Authority”); and BR T&C BLVD., L.L.C., a Delaware limited liability company (the
“Company”).

WITNESSETH:

WHEREAS, the Authority has constructed certain landscaping improvements
and embellishments located at the roadway intersections, esplanade medians and along
periphery of rights-of-way located at Town & Country Boulevard and adjacent to the
Property, as defined below, (collectively, the “Improvements”), as more fully described
in the attached Exhibit A.

WHEREAS, the Company is the owner of certain real property (the “Property”),
as more fully described in the attached Exhibit B.

WHEREAS, the Company has agreed that it will assume the responsibilities for
operating, maintaining and repairing the Improvements, in accordance with the terms
and conditions of this Agreement.

WHEREAS, the Authority and Company now wish to agree as to their
respective duties and obligations concerning the construction, ownership, operation,
maintenance and repair of the Improvements.

AGREEMENT

NOW, THEREFORE, for and in consideration of the mutnal covenants,
agreements and benefits to the parties herein named, the receipt and sufficiency of
which are hereby acknowledged, it is agreed as follows:

Pagel
January 13,2016



L.
CONSTRUCTION, OWNERSHIP AND REPAIR

The Authority has caused the Improvements to be designed and will cause the
Improvements to constructed and installed substantially in accordance with Authority’s
plans as approved by the City’s Department of Public Works & Engineering. The
parties acknowledge that all Improvements are to be located within the City's rights-of-
way and will be the property of the City.

II.
MAINTENANCE OBLIGATIONS AND STANDARDS

In consideration for the Authority’s design, construction and installation of the
Improvements, Company, for itself and its successors and assigns, hereby agrees to
assume, at its sole cost and expense, responsibility for the operation, maintenance and
repair of the Improvements to the extent and in the same manner as for other like
facilities within the boundaries of the City and the Tax Increment Refinancing Zone No.
17, City of Houston, Texas; provided, however, the Company shall not be obligated to
repair Improvements to the extent that the cost of repairs, in the aggregate, in any given
year exceeds $7,500. It is specifically agreed that the Authority will have no
responsibility for the condition, operation, maintenance or repair of any Improvement;
provided, however, certain repair items may be covered by the Authority’s contractor’s
warranty, and the Authority will assist Company in seeking any required contractor
warranty claims as necessary and upon written request for the same., Company’s
obligation to maintain the Improvements shall commence immediately upon the final
completion and installation of the Improvements, as approved by the Authority, and
upon the acceptance of the Improvements by the Company.

The standards for operation, maintenance and repair of the Improvements are
shown in Exhibit A, as may be amended from time to time upon written agreement of
the parties. Company hereby agrees to conform its operation, maintenance and repair
activities with respect to the Improvements to such standards.

Notwithstanding the foregoing or anything else in this Agreement to the
contrary, the Company shall be forever irrevocably released from all obligations, duties,
liabilities, responsibilities and other agreements hereunder upon a sale, conveyance or
transfer of the Property by the Company without the need for any document
evidencing the foregoing effective on the date of such sale, transfer or conveyance.
Upon a sale, transfer or conveyance of the Property by the Company, the purchaser of
the Property shall be obligated to perform and shall assume all of the obligations,
duties, liabilities, responsibilities and all other agreements of the Company hereunder
commencing on the date of such sale, transfer and conveyance.

Page 2



IIL
BINDING EFFECT

This Agreement shall be deemed covenants running with the land and shall pass
to and be binding upon Company’s assigns and successors in title to Company’'s
interests in the Property, or any portion thereof; provided, however, that upon
expiration of the term of this Agreement in accordance with the terms hereof, said
covenants shall expire. Unless otherwise expired under this Agreement, each and every
contract, deed or other instrument hereafter executed covering or conveying the
Property, or any portion thereof, shall conclusively be held to have been executed,
delivered and accepted subject to the maintenance obligations of this Agreement,
regardless of whether such maintenance obligations are set forth in such contract, deed
or other instruments. If a portion or portions of the Property are conveyed, all of such
maintenance obligations shall run to each portion of the Property conveyed. The
Authority shall cause this Agreement to be duly recorded or filed in the Real Property
Records of Harris County, Texas to establish, preserve and protect the ability of
Authority to enforce this Agreement.

IV,
FAILURE TO MAINTAIN

If Company fails to maintain or repair the Improvements in accordance with this
Agreement, and if such default remains uncured for a period of 30 days after written
notice has been given by the Authority or the City (or, if such default cannot be cured
within such 30-day period, such longer period as is reasonably necessary to cure such
default so long as the Company has commenced cure within such 30-day period and
diligently pursues such cure), the Authority or the City shall be entitled to apply to any
court having jurisdiction of the subject matter for specific performance of this
Agreement, in addition to any such other relief as may be appropriate, it being
acknowledged that the beneficiaries of Company’s obligations hereunder cannot be
adequately compensated by monetary damages in the event of Company’s default.
Notwithstanding anything herein to the contrary, in no event shall the Company be
liable for any consequential, punitive, special, indirect or incidental damages arising out
of, relating to, or in connection with this Agreement and the Company’s duties and
obligations hereunder.

V.
INSURANCE

The Company shall, at its expense, secure, and keep current, comprehensive
general Hiability insurance coverage relating to the maintenance of the Improvements in
the minimum amount of $1,000,000 per occurrence. The Company shall, at its expense,
cause the Authority and the City to be named as an additional insured under such

Page 3



insurance. In addition, the insurance required hereunder shall be endorsed to provide a
waiver of subrogation in favor of the Authority, the City and their respective agents and
employees and that such insurance is primary coverage and not in excess of any other
insurance available to the Authority and the City, and without rights of contribution or
recovery against the Authority and the City or from any such other insurance available
to the Authority and the City. The Company, and not the Authority and the City, shall
be responsible for paying the premiums and deductibles, if any, that may from time to
time be due under all of the insurance policies required of the Company. The Company
further agrees to furnish certificates of insurance to the Authorify evidencing
compliance with the insurance requirements hereof within 10 days of execution of this
Agreement.

Company shall require all parties contracted by Company to perform services
under this Agreement, including without limitation independent contractors and
subcontractors, (collectively, the “Contractors”) to carry insurance meeting all of the
above requirements. ~Company shall also require all Contractors to release and
indemnify the Indemnified Parties, defined below, to the same extent and in
substantially the same form as its release and indemnity of the Indemnified Parties
below.

VL
INDEMNIFICATION & RELEASE

COMPANY AGREES TO AND SHALL DEFEND, INDEMNIFY, AND HOLD
THE CITY, THE AUTHORITY, AND THEIR RESPECTIVE AGENTS, EMPLOYEES,
OFFICERS, AND LEGAL REPRESENTATIVES (COLLECTIVELY “THE
INDEMNIFIED PARTIES”) HARMLESS FOR ALL CLAIMS, CAUSES OF ACTION,
LIABILITIES, FINES, AND EXPENSES (INCLUDING, WITHOUT LIMITATION,
REASONABLE 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 BY COMPANY OR COMPANY'S
CONTRACTORS, AGENTS OR REPRESENTATIVES UNDER THIS AGREEMENT
TO THE EXTENT CAUSED BY COMPANY AND/OR ITS AGENTS!, EMPLOYEES',
OFFICERS', DIRECTORS', CONTRACTORS', OR SUBCONTRACTORS'
NEGLIGENCE OR INTENTIONAL ACTS.

COMPANY AGREES TO AND SHALL RELEASE THE INDEMNIFIED
PARTIES FROM ALL LIABILITY FOR INJURY, DEATH, DAMAGE, OR LOSS TO
PERSONS OR PROPERTY SUSTAINED IN CONNECTION WITH OR
INCIDENTAL TO PERFORMANCE UNDER THIS AGREEMENT, EXCEPT TO THE
EXTENT CAUSED BY THE INDEMNIFIED PARTIES' NEGLIGENCE (INCLUDING
SOLE NEGLIGENCE, GROSS NEGLIGENCE, CONCURRENT NEGLIGENCE) OR
WILLFUL MISCONDUCT.

Paged



NOTHING CONTAINED HEREIN SHALL BE INTERPRETED TO BE A
WAIVER OF THE AUTHORITY OR THE CITY’S RIGHTS AND ENTITLMENTS
WITH RESPECT TO GOVERNMENTAL IMMUNITY.

VIL
STANDARD OF CARE

COMPANY'S PERFORMANCE SHALL CONFORM TO THE
PROFESSIONAL STANDARDS PREVAILING IN THE CITY WITH RESPECT TO
THE SCOPE, QUALITY, DUE DILIGENCE, AND CARE OF THE SERVICES AND
PRODUCTS, IF ANY, PROVIDED UNDER THIS AGREEMENT.

VIIL
TERM AND TERMINATION

This Agreement is effective on the Effective Date and remains in effect for a
period of 15 years, unlesssooner terminated by written, mutual consent of the parties.

X
ASSIGNMENT

No party hereto shall make, in whole or in part, any assignment of this
Agreement or any obligation hereunder without the prior written consent of the other
party hereto; provided, however, that upon dissolution of the Authority, this
Agreement and all rights provided thereunder shall automatically be assigned to the
City without any further action required. Notwithstanding the foregoing or anything
else in this Agreement to the contrary, the Company shall have no obligation to obtain
from the Authority or any other party any consent or approval for the: (a) sale, transfer,
or conveyance of the Property or any portion thereof and the corresponding assignment
of this Agreement to the grantee or assignee of such sale, transfer or conveyance, (b)
finance or refinance of the Property or any portion thereof, (c) borrowing against the
Property or.any portion thereof, or (d) leasing of the Property or any portion thereof.

X.
NOTICES

All notices required or permitted hereunder shall be in writing and shall be
deemed delivered on the earlier of the following dates: the date of actual receipt, the
third day following deposit in a United States Postal Service post office or receptacle
with proper postage affixed (certified mail, return receipt requested) or the date of
receipt of electronic mail, addressed to the respective other party at the address
- prescribed herein below or at such other address as the receiving party may have
theretofore prescribed by written notice to the sending party.

Address for notice shall be as follows:

Page5



AUTHORITY: Executive Director
Memorial City Redevelopment Authority
10103 Fondren Road, Suite 300
Houston, Texas 77096
Attention: Scott Bean
Email: sbean@hhcllp.com

COMPANY: BR T&C BLVD,, L.L.C.,
820 Gessner, Suite 760
Houston, Texas 77024
Attention: Mr. Taylor Moffatt
Email: tmoffati@tcr.com

XI.
LEGAL CONSTRUCTION

If any part of this Agreement is for any reason found to be unenforceable,
all other parts remain enforceable unless the result materially prejudices the other party.

XIL
SOLE AGREEMENT

This instrument contains the entire agreement between the parties relating to the
rights herein granted and the obligations herein assumed. Any modifications
concerning these instruments shall be of no force and effect excepting a subsequent
modification in writing, signed by both parties.

XIIL
SEVERABILITY

The provisions of this Agreement are severable, and if any provision or part of
this Agreement or the application thereof to any person or circumstances shall ever be
held by any court of competent jurisdiction to be invalid or unconstitutional for any
reason, the remainder of this Agreement and the application of such provision or part
of this Agreement to other persons or circumstances shall not be affected thereby.

XIv.
PARTIES IN INTEREST

This Agreement shall be for the sole and exclusive benefit of the Parties and their
legal successors and assigns and shall not be construed to confer any rights upon any
third party.

[EXECUTION PAGES FOLLOW]
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IN TESTIMONY OF WHICH, this Agreement, in duplicate originals, each
having equal force has been executed on behalf of the parties hereto as follows, to-wit:

MEMORIAL CITY REDEVELOPMENT

AUTHORITY
a not-for-profit local government corporation

By:

Ann Givens, Chair

THE STATE OF TEXAS §
§
COUNTY OF HARRIS §
20l This instrument was acknowledged before me on this day of

2015, by Amn Givens, Chair of Memorial City Redevelopment Authority, a not-for-
profit local government corporation, on behalf of said corporation.

Notary Public, State of Texas
(NOTARY SEAL)



BR T&C BLVD., L.L.C.,
a Delaware limited liability company

By: HCH 106 Town and Country, L.P,
a Delaware limited partnership,
its manager

By:  Maple Multi-Family Development, LL.C.,
a Texas limited liability company,
its general partner

By:mf) / ;!TML f@hﬂ

Scot Davis, Vice President

THE STATE OF TEXAS §
§
COUNTY OF HARRIS §
This instrument was acknowledged before me on this | ‘ [ day of EEE)Q UA-Q\/,

‘52 %}ﬁﬁ, by Scot Davis, Vice President of Maple Multi-Family Development, L.L.C., a Texas
limited liability company, the general partner of HCH 106 Town and Country, L.P, a
Delaware limited partnership, the manager of BR T&C Blvd., L.L.C., a Delaware limited
liability company, on behalf of said limited liability companies and limited partnership.

\\Wﬁb A M) Q,d/d\«

Notary Public, State of Texas U
SR, DEBORAH A. HARDY
£ Notary Public, State of Texas
B ;.E My Commission Expires
Ky October 28, 2018
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LIST OF EXHIBITS

Exhibit A: Description of the Improvements and Maintenance Obligations
Exhibit B: . Description of the Property

Page 9



EXHIBIT A: DESCRIPTION OF THE IMPROVEMENTS
AND MAINTENANCE OBLIGATIONS

The following table describes the Improvements and standards of operation,
maintenance, repair and replacement. Additional Improvements and/or standards
may be added as referenced in the Agreement.

AMENITY COMPONENTS MAINTENANCE ACTIVITY
Concrete Seat Walls Surface Finish Power Wash
Repair
Concrete Planter Walls Surface Finish Power Wash
Repair
Landscaping Trees, Shrubs and Ground Covers trrigation, Trimming, Weeding, and
Fertilizing
Irrigation Water Bills
Paving Concrete Brick Pavers Broom Wash {no Power Washing)
Repair
Artificial Turf Surface Broom Wash (no Power Washing)
Lighting Ground-mounted LED Strip Lights (at Efectric Utility Bills
Seat Walls / artificial turf area)} Replace
Seating Benches and Tables Power Wash
Repair

554068 _3.docx
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MEMORIAL CITY REDEVELOPMENT AUTHORITY TIRZ No. 17,
HoUSTON, TEXAS

AGENDA MEMORANDUM
TO: Memorial City Redevelopment Authority TIRZ #17 Board of Directors
FROM: Executive Director
SUBIJECT: Agenda Item Materials
6. Consider for approval the First Amendment to the Interlocal Agreement with the

Memorial Management District.

MEMORIAL CITY REDEVELOPMENT AUTHORITY TIRZ #17
cfo Hawes Hill Calderén LLP
P.O. Box 22167
Houston, TX 77227-2167
713-595-1200 or FAX 281-888-6314



THE STATE OF T EXAS

o°on on uWon

COUNTY OF HARRIS

FIRST AMENDMENT TO INTERLOCAL AGREEMENT

This First Amendment to Interlocal Contract ("First Amendment") is made and entered
into and effective as of the  day of , 2016 ("Effective Date") pursuant to the
Texas Interlocal Cooperation Act, Chapter 791 of the Texas Government Code (the "Act"), by
and between, the Memorial Management District, (the “District”), a political subdivision
created in 1999 pursuant to the laws of the State of Texas, and Memorial City Redevelopment
Authority (the “MCRA”), a Local Government Corporation created by the City of Houston to
promote development and re-development of the area included in Reinvestment Zone Number
Seventeen, City of Houston, Texas, and neighboring areas.

RECITALS

WHEREAS, the parties have previously entered into that certain Interlocal Agreement
dated August 6, 2015; and

WHEREAS, the parties now wish to amend the Interlocal Agreement to replace the
Exhibit A.

Now, THEREFORE, in consideration of the mutual covenants and conditions contained in
this First Amendment and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the District and the MCRA agree to amend the Interlocal
Agreement as follows:

I Exhibit A to the Interlocal Agreement is hereby deleted and replaced with the
attached Exhibit A.

All other terms and conditions of the Interlocal Agreement will remain in full force and
effect.

MEMORIAL MANAGEMENT DISTRICT

:."/’?‘}.;V{u‘ /?\A/U/u/
By: BUN G157 LSWIINY
Date: 2.1 7lib
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MEMORIAL CITY REDEVELOPMENT AUTHORITY

By:
Date:

ATTEST:




Exhibit A
Project: North Gessner Phase II Reconstruction
Scope: Complete reconstruction of Gessner Drive between I-10 and Long Point

North Gessner Project Location Map
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Project: Memorial Drive Reconstruction
Scope: Complete reconstruction of Memorial Drive between Beltway 8 and Tallowood
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MEMORIAL CITY REDEVELOPMENT AUTHORITY TIRZ No. 17,

HOUSTON, TEXAS
AGENDA MEMORANDUM
TO: Memorial City Redevelopment Authority TIRZ #17 Board of Directors
FROM: Executive Director
SUBJECT: Agenda Item Materials
7. Receive the engineer’s report from LAN including:

a. Lumpkin Road Improvements Project construction status

b. Consider approval of time modifications, changes in work or pay applications
c. Consider a proposal for Supplemental Construction Management and
Inspection Services for the Lumpkin Road Project (Spiller’s Lane drainage
installation)

d. Consider proposals for Four Points by Sheraton parking lot extension

i. Consider a proposal for construction phase engineering services

ii. Consider a proposal for construction management and inspection
services

iii. Consider a proposal for construction materials engineering services

e. Other engineering matters and projects

MEMORIAL CITY REDEVELOPMENT AUTHORITY TIRZ #17
c/o Hawes Hill Calderén LLP
P.0O. Box 22167
Houston, TX 77227-2167
713-595-1200 or FAX 281-888-6314



Status Report February/March 2016

Lumpkin Road

Reconstruction and Drainage Imprm-’cmcnts

WBS No. N-T17000-0012-3

Project Location

The project is located along Lumpkin Road between IH10 Frontage Road and Northbrook

Drive. City Council District A.

)
[Pl AL S B

b Walmar  Westdaw E

Detzntion i b P D
Basln—, o Bisntiow Oaks
7 I " ~ Elementary Selvoed
Wesiview [ Westview [ WenTuaw DI
b | L]
§ Shadowdals BY
- & Boal Siotnge
\
:— ‘._',t sces -:~. The Home Dapat
3 ") £
* = PROJECT | -
M2 oty Lot LOCATION
=%
fu
EErE
- =

e

LR TE

Mrrragsle

Not to scale

Status Report

* Completed driveways and sidewalks along Lumpkin Rd. , north of
Westview Dr.

¢ Completed detention basin

¢ Completed storm drain connection between Spillers Ln. and
Lumpkin Rd.

* Started substantial completion inspections and documentation.

[RZ 1T

REDEVELOPMENT
AUTHORITY

Project Purpose

The purpose of the Project is to
improve vehicular and pedestrian
flow, improve local and regional
drainage with the installation
reinforced concrete box storm
sewers and with improvements
to the existing detention basin at
the northwest corner of Lumpkin
Road and Westview Drive,

which will result in increased
conveyance and storage.
Project Description

The overall construction will
consist of installation of storm
sewer facilities ranging in size
from 44’ to dual 8'x8” boxes,
detention basin improvements,
replacement of water and sanitary
sewer lines, relocation of large
diameter water transmission
lines, installation of three (3)
lanes of concrete pavement, and
sidewalks throughout the project
limits. Also included will be a
bus shelter, pedestrian lights
along the western sidewalks,
pavers and trees. The traffic signal
at Westview Drive will also be
upgraded to meet current City of
Houston Standards.

Current Traffic Control Configuration

All streets have two-way traffic



Construction Schedule

Construction Phases

Phase 1 - West side from I-10 frontage road to Westview Drive amount

-Install water line along west side
-Install storm boxes

-Construct concrete paving and sidewalks along west side.

Phase 2 - East side from [-10 frontage road to Westview Drive

-Construct concrete paving, sidewalks and lighting

Phase 3 - Lumpkin Road and Westview Dr. Intersection

-Relocate 36" and 48 water lines
-Install storm boxes through intersection
-Construct concrete paving

Phase 4 - Lumpkin Road at Westview Dr.
-Install storm sewer at detention basin
-Construct detention basin

-Install sanitary sewer

Phase 5 — Lumpkin Road between Westview Dr. and Northbrook Dr.

-Install storm sewer system
-Install water lines
-Construct concrete paving, sidewalks and lighting

Schedule Payment Estimates
Completion Original contract $11.142.521.40
July 2015
Change order amount $3.083.429.26
to date
October 2015 Current contract $14.225.950.66
amount d=1
Previous payments
April 2015 $13.169,505.23
Current payment due
(Est. Nos. 13 & 14) SLEE Lo
September 7015 | | COntacteompletion |\ o 14 2016
date
January 2016

* For more information please refer to TIRZ 17 website

PN

Construction Time:

® Contract time is 465 calendar days.
* Notice to Proceed date - January 5, 2015

Basin after March 9 -10, 2016 rain event

2016/02/&
'y

48-inch storm drain installation to Spillers Ln. cul-de-sac

Contact Information:

Construction Manager (CM): Contractor:

Lockwood, Andrews, and Newnam, Inc. (LAN) SER Construction Partners, LLC
2925 Briarpark Dr., Suite 400 3636 Pasadena Blvd.

Houston, TX 77042 Pasadena, TX 77503



Lockwood, Andrews
& Newnam, Inc.

A LEO A DALY COMPANY

February 29, 2016

Ann Givens, Chair of the Board
Memorial City Redevelopment Authority / TIRZ 17

Attention: Mrs. Ann Givens

Re: Lumpkin Road Improvements Construction Phase — Spillers Lane CIP No. T-1717 —
Supplemental Construction Management & Inspection Services and Construction Materials

Testing — Spillers Lane Installation

Dear Mrs. Givens,

Lockwood, Andrews and Newnam, Inc. (LAN) is submitting this supplemental onstruction
management and inspection services proposal for the Lumpkin Road Improvements
Construction project due to the extension of the construction duration for 30 days for the
installation of a 48” storm sewer from Lumpkin Road to the Spillers Lane cul-de-sac. This
portion of the project was not included in the original bid because the necessary easements
weren’t acquired. This connection is approximately 350-FT and will be constructed via open
cut and trenchless methods between the existing buildings. This connection will provide the
neighborhood flood relieve by utilizing the added capacity within the Lumpkin drainage
system.

LAN proposes to conduct these services for a lump sum amount of $33,000. This fee also
includes Aviles’ effort for providing Construction Materials Testing. Exhibit “A” provides a
detailed breakdown estimate of the fees. Please feel free to contact me at (713)266-6900 if
you have any questions or need additional information.

Accepted For

Sincerely,
Memorial City Redevelopment Authority

Muhammad Ali, P.E.
Project Manager Signature Date

MA:rg

Print
Accepted for City of Houston

Signature Date

Print

Attachments: Exhibit A — Fee breakdown

2925 Briarpark Drive + Houston, Texas 77042-3720 - 713.266.6900 + Fax 713.266.2089 - www.lan-nc.com



Exhibit A
CM Firm: Lockwood, Andrews & Newnam, Inc. (LAN)
Project Name: Lumpkin Road Reconstruction and Drainage Improvements
WBS No.: N-T17000-0012-3

LAN Labor & Expenses

Bate Schadule TOTALS HOURS/MONTH
($/hr)
Description
T % of 30 day
Billing Rate |Hours| Amount Labor axtenatoln
Construction Manager $170.00 32 $5,440 16.7% 32
Inspector | (Senior) $95.00 168 | $15,960 | 49.1% 168
Inspector i $90.00 72 $6,480 19.9% 72
Aviles Testing $85.00 52 $4,420 13.6% 52
Project Controls $110.00 2 $220 0.7% 2

LABOR SUBTOTAL | $32,520 | 100.0% $32,520

EXPENSE SUBTOTAL $480 $480

TOTAL BUDGET $33,000 $33,000

Notes:
(1) Based on 5 day work week
(2) Based on 8hr OT M-F, plus 8 hr OT on Saturday.



Lockwood, Andrews
& Newnam, Inc.

A LEO A DALY COMPANY

February 29, 2016

Scott Bean

Memorial City Redevelopment Authority
c/o Hawes Hill Calderon, LLP

10103 Fondren #300

Houston, Texas 77096

Reference: Lumpkin Road Reconstruction and Drainage Improvements
LAN Project No.: 130-10384-001
WBS No. N-T17000-0012-3
SER Construction Partners, LLC Payment No. 13

Dear Mr. Bean:

SER Construction Partners, LLC (SER) has submitted estimate No. 13 in the amount of $387,964.25
for construction services rendered through January 31, 2016.

Based on our review, SER has complied with all requirements stated in the estimate and we
recommend payment of $387,964.25 to SER.

The following billing information is to be used for payment:
SER Construction Partners, LLC
3636 Pasadena Blvd.
Pasadena, TX 77503

If you have any questions or require additional information, please feel free to contact me at
(713)266-6900.

Sincerely,

uhamin
Project Manage

MA:rlb
Enclosures:  SER Pay Est. No. 13

2925 Briarpark Drive - Houslon, Texas 77042-3720 +« 713.266.6900 = Fax:713.266.2088 + www.lan-inc.com



MEMORIAL CITY REDEVELOPMENT AUTHORITY Estimate No. : 13

i Tax Increment Reinvestment Zone No. 17 Cut Off Date . 013V16
EDETTIOR Estimate Date : 02129716
L1 ESTIMATE AND CERTIFICATE FOR

PAYMENT UNIT PRICE WORK

Project Name : Lumpkin Road Reconstruction and Drainage Improvements
Contractor Name : SER Construction Partners, LLC
Address : 3636 Pasadena Blvd. WBS No. : N-T17000-0012-3
Pasadena, TX 77503
CONTRACT TIME IN CALENDAR DAYS
Contract Date o 12/11/2014 Original Cantract Time i 465
Start Date : 1/5/2015 Approved Extensions : 0
Current Contract Completion Date : 4/14/2016 Total Contract Time : 465
Substantial Completion Date : Days Used to Date : 302
Percentage By Time : 8430% InPlace : 97.45% Days Remaining to Date ? 73
Date Insurance Exp. : 6/8/2016  Drug Policy Due Date: N/A Current M/SBE : 14.1/3.7% Schedule Update Received : 1/6/2016
CONTRACT AMOUNT TO DATE :
1. Original Contract Amount §11,142,521.40
2, Approved Change Orders
No Date Ext.Days Amount
1 01/22/2015 $2,355,471.80
2 01/2212016 25 $178.401 97
3 02/0272016 $549,555 49
Total Approved Extentions 25 Total Change Orders to Date $3,083,429.26
3. Approved Work Change Directives
No Date Amount
Total Pending Work Change Direclives to Dale $0.00

TOTAL CONTRACT AMOUNT (excludes WCDs) $14,225,950.66
A. EARNINGS TO DATE

1. Work Completed to Date 97.45% Complete $13,862,637.08
2, Material Stored on Site $ 0.00
3. Material Stored in Place b 0.00
4. Balance-Materials Accepted Not in Place 3 0.00 @ 85% $0.00
5. Work Change Direclives - In Place $0.00
TOTAL EARNINGS TO DATE $13,862,637.08
B. DEDUCTIONS !
1. Retainage 5% Of $13,862,637.08 $693,131.85
2. Retainage Release 0% Of $13,862,637.08 $0.00
3. Total Retainage $693,131.85
4. Liquidated Damages 000 Days@ $5.000.00 $0.00
5. Assessments 50.00
6. Inspector Overtime Costs $0,00
TOTAL DEDUCTIONS $693,131.85
C. AMOUNT DUE THIS PERIOD
1, Total Eamings to Date $13,862,637.08
2, Total Deductions $693,131.85
3, Total Payments Due $13,169,505.23
4. Less Previous Payments $12,781,540.98
5. Restoration Adjustment $0.00
TOTAL AMOUNT DUE CONTRACTOR THIS DATE $387,964.25

j BALANCE REMAINING $363,313.58
v 4 {
Prepared By / 7 Reviewed By 2 /u ,201 4
Richard L Butler ) Muhammad .AI)M:_ M " Date
Approved By: 3 / // C

Scott Bean, TIRZ17 Date

Pay Est No. 13 Printed 2/29/2016 @ 9:50 AM Page 1 of 1
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Lumpkin Road Reconstruction CERTIFICATION OF PAYMENT
WBS No. N-T17000-0012-3 TO SUBCONTRACTORS AND SUPPLIERS

Document 00642

CERTIFICATION OF PAYMENT
TO SUBCONTRACTORS AND SUPPLIERS

The undersigned, _William Jones , states that he is the __Project Manager |
Affia=t Title
of SER Construction Partners, LLC
Contractor

and that he is duly authorized to execute this Certification of Payment to Subcontractors and
Suppliers; that Contractor has made payments to Subconiractors and Suppliers for all labor,

materials. equipment. and services furnished to date for Work on Project No. _N-T17000-0012-3

i the amounts for which Contractor has been paid; that the labor, materials, equipment, and
services covered by this Certificate of Payment have been furnished in accordance with and
all in compliance with the Contract Documents; that no sums have been withheid by
Contractor for Subcontractors and Suppliers as a result of any allegations of defisiencies in the

Work; and that such payments were made in accordance wilh the Contract Documents and

éké g %Afﬁant’s Signature

SWORN AND SUBSCRIBED before me on Z-1\~201l, ;
Date B /) ]

7

/(,J/LL \w,\)f b ( /)(

T Na ary Publiz in anc for {he State o7 FTEXASS

" with the laws of the State of Texas.

B T R T LT o0l B Ch el e Sl

R HECIhAIa'\HbLDEL(:ADOl /- i

ST Y COMANE omi_sxmnhsjb Loy ride A D2 £a4 26
i ; June 8, 20 ___E Prirt or tvpa name

g e . ///" 7 /t"./,' ;
My Commission Expires: ELO-C1H /- CCHC ¢
Expiration Date

END OF DOCUMENT

00642-1
02-0-2004
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Lockwood, Andrews
& Newnam, Inc.
A LEO A DALY COMPANY

March 23, 2016

Scott Bean

Memorial City Redevelopment Authority
c/o Hawes Hill Calderon, LLP

10103 Fondren #300

Houston, Texas 77096

Reference: Lumpkin Road Reconstruction and Drainage Improvements
LAN Project No.: 130-10384-001
WBS No. N-T17000-0012-3
SER Construction Partners, LLC Payment No. 14

Dear Mr. Bean:

SER Construction Partners, LLC (SER) has submitted estimate No. 14 in the amount of $330,767.02
for construction services rendered through February 29, 2016.

Based on our review, SER has complied with all requirements stated in the estimate and we
recommend payment of $330,767.02 to SER.

The following billing information is to be used for payment:
SER Construction Partners, LLC
3636 Pasadena Blvd.
Pasadena, TX 77503

If you have any questions or require additional information, please feel free to contact me at
(713)266-6900.

Project Manager

MA:rlb

Enclosures:  SER Pay Est. No. 14

2925 Briarpark Drive  + Houston, Texas 77042-3720 - 713.266.6900 « Fax:713.266,2089 + www.lan-inc.com



MEMORIAL CITY REDEVELOPMENT AUTHORITY Estimate No. : 14
Tax Increment Reinvestment Zone No. 17 Cut Off Date © o 02/29/16
Estimate Date d 03/23/16
ESTIMATE AND CERTIFICATE FOR
PAYMENT UNIT PRICE WORK
Project Namme : Lumpkin Road Reconstruction and Drainage Improvements
Contractor Name 1 SER Construction Partners, LLC
Address : 3636 Pasadena Blvd, WBS No. : N-T17000-0012-3
Pasadena, TX 77503
CONTRACT TIME IN CALENDAR DAYS
Contract Date + 12/11/2014 Original Contract Time 5 465
Start Date + 1/5/2015 Approved Extensions E 0
Current Contract Completion Date : 4/14/2016 Total Contract Time : 465
Substantial Completion Date : Days Used to Date % 421
Percentage By Time : 90.54% InPlace : 99.89% Days Remaining to Date : 44
Date Insurance Exp. : 6/8/2016 ~ Drug Policy Due Datc: N/A Current M/SBE : 14.1/3.7% Schedule Update Received : 1/6/2016
CONTRACT AMOUNT TO DATE :
L. Original Contract Amount $11,142,521.40
2. Approved Change Orders
No Date Ext.Days Amount
1 01/22/2015 $2,355,471.80
2 01/22/2016 25 5178.401.97
3 02/02/2016 $549,555.49
Total Approved Extentions 25 Total Change Orders to Date $3,083,429.26
3. Approved Work Change Directives
No Date Amount
Total Pending Work Change Directives to Date 50.00
TOTAL CONTRACT AMOUNT (excludes WCDs) $14,225,950.66
A.EARNINGS TO DATE
1. Work Completed to Date 99.89% Complete $14,210,812.89
2, Material Stored on Site 3 0.00
3. Material Stored in Place $ 0.00
4. Balance-Materials Accepted Not in Place $ 0.00 @ 85% $0.00
5. Work Change Directives - In Place _ $0.00
TOTAL EARNINGS TO DATE $14,210,812.89
B. DEDUCTIONS
1. Retainage 5% Of $14,210,812.89 $710,540.64
2. Retainage Release 0% Of $14,210,812.89 $0.00
3. Total Retainage $710,540.64
4. Liquidated Damages 000 Days@ $5,000.00 $0.00
5. Assessments 30.00
6. Inspector Overtime Costs $0.00
TOTAL DEDUCTIONS $710,540.64
C. AMOUNT DUE THIS PERIOD
1. Total Eamings to Date $14,210,812,89
2. Total Deductions $710,540.64
3, Total Payments Duc $13,500,272.25
4, Less Previous Payments $13,169,505.23
5. Restoration Adjustment $0.00
TOTAL AMOUNT DUE CONTRACTOR THIS DATE $330,767.02

BALANCE REMAINING $15,137.77
Prepared By f{ v / VM Reviewed By
Richard L Butler Muhammani. P.E, Z Date
Approved By:
Scott Bean, TIRZ17 Date

Pay Est No. 14

Printed 3/23/2016 @ 12:51 PM Page 1 of 1
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. Lockwood, Andrews
\ ' & Newnam, Inc.

A LEC A DALY COMPANY

December 8, 2015

Ms. Ann Givens, Chair of the Board

Memorial City Redevelopment Authority / TIRZ 17
10103 Fondren, #300

Houston, TX 77096

Reference: Proposal for Construction Phase Engineering Services
Four Points by Sheraton Parking Lot Extension {(WBS No. N—T17000-0017-3)

Ms. Givens:

Lockwood, Andrews and Newnam, Inc. (LAN) is pleased to submit this proposal for Construction
Phase Engineering Services for the Four Points by Sheraton Parking Lot Extension project.

The attached Scope of Services and Level of Effort describe the services to be provided and an
estimate of the personnel and hours that will be required. These services will focus on providing
technical assistance during construction. The construction Phase Engineering Services involves
reviews of Requests for Information (RFls} submitted by the Contractor, submittals such as Shop
Drawings, and other engineering required input during construction including attend meetings
with the Contractor or stakeholders when requested by the Construction Manager.

We propose to provide these services on a lump sum basis for an estimated $10,850.00

Please feel free to contact me at 713.266.6900 if you have any questions or require any additional
information.

T Accepted For

Sincerely,
Memorial City Redevelopment Authority

AAli, P.E. / | |
Associate, Team Leader Signature Date

Print

Accepted for City of Houston

Signature Date

7Print

Attachments:  Exhibit A - Construction Phase Services Scope of Services
Exhibit B - Construction Phase Services Estimated Level of Effort

2925 Briarpark Diive =  Houston, Texas 770423720 -~ 7132666900 - Fax: T13.266.2089 - wwwlianinc.com



Exhibit A
Construction Phase Services - Scope of Services

The Scope of Services to be provided by Lockwood, Andrews and Newnam, Inc. (LAN) Project
Manager and Project Engineers during the construction phase of the project shall include the

following:

A. The Project Manager shall make site visits during times when the contractor is
actively performing major construction activities. The site visits shall occur at a
minimum on a monthly basis, after the contractor has mobilized and is working.
These visits may be combined with any site visits made to resolve field problems
relating to the construction.

B. Upon the completion of a site visit by the Project Manager, a "Construction Site
Observation/Status Report” shall be submitted to the Construction Manager. This
report shali include, as a minimum, the following:

1. Project Title;

2. Status of Submittals (shop drawings, Requests for Information (RFls), and
Requests for Proposals (RFPs);

3. Site observations to include discussion on whether the work observed was
in general conformance with the contract documents;

4. Closing remarks;
5. Llocation maps;

6. Site photos.

C. RFls will normally be generated by the Construction Contractor when a situation
or condition is anticipated or encountered in the field that may not be fully
addressed in the Construction Contract Documents. RFls are to be reviewad and a
complete and fully responsive written answer provided to the Construction Manager
within 4 days, or as otherwise directed.

D. The Project Manager, in conjunction with other Project Engineers, shall review all
other Submittals promptly and provide a complete and responsive answer to the
Construction Manager within 4 days or as otherwise directed.

E. The Project Manager and/or Project Engineer(s) shall assist the Construction
Manager in issuing Supplementary Instructions to the Construction Contractor
when necessary to correct and/or clarify Plans or Specifications or to avoid
potential problems identified by the Construction Manager, Project Manager
and/or Project Engineer(s).



The Project Manager and/or Project Engineer(s) may be requested to attend regularly
scheduled or specially called meetings with the Construction Contractor or
Stakeholders. The need for the Project Manager and or Project Engineer(s) to attend
such meetings shall be determined by the Construction Manager in consultation with
the Project Manager and or Project Engineer(s).

The Project Manager shall submit the as-built record drawings within 30 days
after receipt of contractor red-lined as-builts.

The Project Manager and/or Project Engineer(s) shall provide any other
engineering services requested by the Construction Manager and determined to
be necessary and appropriate for the safe, timely and on-budget completion of the

Project.
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. Lockwood, Andrews
] & Newnam, inc.

A LEC A DALY COMPANY

December 10, 2015

Ms, Ann Givens, Chair of the Board

Memorial City Redevelopment Authority / TIRZ 17
10103 Fondren Rd. #300

Houston, Texas 77096

Reference: Proposal for Construction Management and Inspection Services
Four Points by Sheraton Parking Lot Extension (WBS No. N—T17000-0017-3)

Ms. Givens:

Lockwood, Andrews and Newnam, Inc. (LAN) is pleased to submit this proposal for Construction
Management and Inspection Services for the Four Points by Sheraton Parking Lot Extension project.

The construction management services will be performed throughout the project duration by a
Construction Manager. Construction inspection services will be provided by a City of Houston
certified Construction Inspector, The attached proposal details the labor, expenses and allowances
required to provide these services during the anticipated two-month construction period.

We propose to provide these services on a lump sum basis for an estimated $28,250.00.
Please feel free to contact me at 713.266.6900 if you have any questions or require any additional

information.

Accepted For
Memorial City Redevelopment Authority

Sincerely,

Associate, Te Signature Date

Print _
Accepted for City of Houston

Signature o N Date
Print
Attachments: Exhibit A - Construction Management and Inspection Services Scope of Services

Exhibit B - Construction Management and Inspection Services Level-of-Effort

2925 Priarpark Drive  « Houston, Texas 770423720 + 713.266.6900 + Fax 713.2662089 - wwwiandnc.com



Exhibit A
Construction Management and Inspection Services
Scope of Services

The Scope of Services to be provided by Lockwood, Andrews and Newnam, Inc. (LAN) for
construction management and inspection shall include the following:

Construction Management Services

A.

The Construction Manager (CM} shall coordinate between City of Houston, utility companies, and
others who may be involved in the project. The contractor will be required to provide evidence
that all required permits, licenses and certificates have been obtained. The CM shall assist in
coordinating work performed by the contractor and furnish this information to the City/TIRZ.

The CM shall coordinate with all stakeholders (e.g. Four Points by Sheraton) involved in the
project. Extensive communications with Four Points will be required to make sure that
ingressfegress, driveway closures, and any work impacting the hotel operations is all being
coordinated with them.

The CM shall work with the contractor to develop acceptable construction schedules compatible
with contract requirements. The CM shall monitor the contractor's progress daily and compare
the monthly progress achieved against scheduled progress. The CM shall anticipate scheduie-
related problems and analyze suggestions as to how to regain time lost on schedule delays. The
CM shall initiate and conduct job coordination and progress reporting meetings to review actual
progress and near-term future work. The CM shall coordinate and advise the contractor of
schedule impacts from other City projects including interface with work performed by other
contractors in the area.

The CM shall prepare a summary progress report for the project on a monthly basis. The progress
report shall present an assessment of the current status of the project and work remaining. The
CM shall meet with the Executive Director to review contract status, provide information and
make recommendations pertinent to the project as apprapriate.

The CM shall receive submittals/shop drawings from the Contractor and shall coordinate the
review/approval process of these items with the Engineers. The Engineer shall maintain a log to
track the review process.

The CM shall receive and evaluate Requests for Information (RFl's). Where appropriate, the
requests shall be forwarded to the Engineer for response. The CM shall receive, log, and process
RFl's and interpretations of the plans, specifications, and contract documents.

The CM shall receive and evaluate Change Proposals to the Contract and proposed Change
Orders. These may be the result of change conditions, interferences or other causes identified by
the Contractar, or requested by the CM. Proposal and Change Order procedures shall meet the
City's reporting and contractual requirements including evaluation of the impact of the potential
change in terms of the contract, the project cost and the schedule. The CM will coerdinate with
Engineers for recommendations. The CM shall conduct negotiations with the Contractor and
prepare all necessary Proposals and Change Order documentation for appropriate approvals by
the TIRZ 17 and the Contractor.

The CM shall review all progress payment requests submitted by the contractor and make
recommendations for payment to the TIRZ, The CM shall review Contractor's monthly pay
estimates based on quantities completed during the month.

The CM shall maintain the records provided by the material testing firm. The CM shall review
manthly testing invoices and make recommendations for payment to the TIRZ.

The CM shall investigate customer complaints within 24 hours of receiving the complaint
concerning the contractor's operations, such as traffic problems, open trenches, unpatched



streets, unclean work sites, water service outage, etc. The CM shall advise the Contractor and
TIRZ 17 of the complaints and any proposed remedies.

K. The CM shall establish and maintain files for all construction-related project documents, including
contracts, drawings, specifications, correspondence, requests for information, submittals, shop
drawings and other documents. The CM shall maintain financial records for the project, including
payment requests and supporting documentation. The CM shall maintain record drawings and
specifications and shall coordinate in conjunction with the Engineers, the incorporation of field
changes and information from the Contractar's as-built "red-line" drawings into the Record
Drawings. The CM shall confirm that all items required under the terms of the contract as a
condition of final payment issuance.

Construction Inspection Services

A. The Inspectors will determine contactor’s work and material furnished are in general conformance
with the drawings and specifications. This includes checking the Contractor's material
certifications and samples, inspecting and verifying delivered materials are the same as the
samples and may, if required by the City or TIRZ 17, include performing shop inspections of
Contractor furnished material and equipment. The Inspector shall coordinate the sampling and
testing of materials to be performed by an independent quality control testing agency under direct
contract with TIRZ 17. The Inspector shall review the Contractor's traffic control methods with the
submitted traffic control plans and identify any noncompliance. The Inspector shall verify
governmental agency approvals are received prior to traffic relocations. Conduct of the
Contractor's safety program, as well as the means and methods of construction, shall remain the
whole and exclusive responsibility of the contractor.

B. The Inspectors shall include quantities completed and materials received in the daily reports as a
means to verify monthly progress. Inspector daily reports shall be reviewed against the plans and
previously reported completed work.

C. The Inspector shall provide a substantial completion inspection of the project in conjunction with
the CM and prepare for TIRZ/City's approval of Certificate of Substantial Completion and a list of
work to be completed or corrected.

D. The Inspector shall provide a final inspection of the project in conjunction with the City’s Project
Manager and CM. The Engineer shall prepare a Certificate of Final Completion and other closeout
documentation for approval by the City.

Deliverahles:

Construction inspection reports
Certificate of Substantial Completion
Project punch list

Ceriificate of Final Completion
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Lockwood, Andrews
& Newnam, Inc.
A LEO A DALY COMPANY

December 10, 2015

Ms. Ann Givens, Chair of the Board

Memorial City Redevelopment Authority / TIRZ 17
10103 Fondren, #300

Houston, TX 77096

Reference: Proposal for Construction Materials Engineering Services
Four Points by Sheraton Parking Lot Extension (WBS No. N—T17000-0017-3)

Ms. Givens:

On behalf of Aviles Engineering Corp. (Aviles), Lockwood, Andrews and Newnam, Inc. (LAN) is pleased to
submit this proposal for Materials Testing Services for the Four Points by Sheraton Parking Lot Extension

project.

Aviles will provide the materials testing services in accordance with project specific and City of Houston
requirements and specifications. The testing will be done on a time and materials basis with the attached
fee schedule and cost estimate. We propose to provide this service for an estimated $11,330.00, which
includes our 8% markup.

Please feel free to contact me at 713.266.6900 if you have any questions or require any additional
information.

Accepted For
Memorial City Redevelopment Authority

Associate, Team Leader Signature Date

Print
Accepted for City of Houston

Signature Date

Print

Attachments: Exhibit A - Aviles’s Construction Materials Engineering Services Proposal

2925 Briarpark Drive  +  Houston, Texas 77042-3720 + 713.266.6900 -« Fax: 713.266.2089 - www.lan-inc.com



EXHIBIT A

-"'|=
ENGINEERING CORP.

December 7, 2015

Mr. Ricky Gonzalez

Project Coordinator

LAN

2925 Briarpark Drive, Suite 400
Houston, TX 77042

Re:  Construction Materials Testing and Inspection Services on
TIRZ No. 17 - Memorial City Redevelopment Authority
Four Points By Sheraton Parking Lot Extension
WBS No. N-T17000-0017-3
Our Proposal Number: 15-70 Revision 1

Mr. Gonzalez:

In response to your request, Aviles Engineering Corporation (AEC) has prepared the attached
estimate for providing Construction Inspection Services on the above referenced project for your
review.

AEC proposes to provide qualified and experienced technical personnel to perform testing and
inspection services in general accordance with City of Houston standards, ASTM Standards or
other applicable procedures when requested in accordance with TIRZ 17 Master Agreement. AEC
proposes to provide the quantity of testing and services indicated on the attached estimate on a unit
price basis in accordance with the attached Schedule of Services and Fees.

AEC will proceed with the work on the basis of verbal authorization; however, please sign and
return one (1) copy of this document intact or provide an alternate form of contract for AEC's
review. AEC can not issue any reports until either a signed copy of the document or an alternate
form of contract is received. When returning this document or alternate form of contract, please
complete the attached Project Data Sheet so that your file can be properly established.

BUDGET ESTIMATE

It is estimated that the total cost of the Construction Materials Testing for the estimated scope of
services will be $10,491.00 as detailed on the following two (2) page Cost Estimate.

Should you have any questions concerning this estimate or if AEC can provide any additional
information, please contact us at your convenience.

5790 Windfern « Houston, Texas 77041 - (713) 895-7645 » (713) 895-7943



LAN

TIRZ No. 17 - Memonal City Redevelopment Authority
Four Points By Sheraton Parking Lot Extension

Qur Proposal Number: 15-78, Revision 1

December 7, 2015

Page 2 of 8

Aviles Engineering Corporation appreciates the opportunity to offer its services to your project
and looks forward to working with you during the construction phase.

Respectfully submitted,
Aviles Engineering Corporation
(TBPE Firm Registration No. -42)

dj’?”?, é'}x//_{ LS

Dan J. Wisniewski
Project Manager
Schedule of Services & Fees

Project Data Sheet
Cost Estimate (2 Pages)



LAN
TIRZ No. 17 - Memorial City Redevelopment Authority
Four Points By Sheraton Parking Lot Extenston
Qur Proposal Number: 15-70, Revision 1
December 7, 2015
Page 3 of 8
Aviles Engineering Corporation

Schedule of Services and Fees * Construction Materials Testing

LABORATORY TESTING SERVICES

Concrete and Aggregates
Laboratory testing of concrete, grout, mortar and lightweight roof fill cylinders, beams and cubes delivered to our

laboratory in accordance with ASTM procedures and project specifications:

a. Concrete Compression TeSE. it atsmen s st e oo Each 5 16.00

b. Reserves NOt TeSted .....oveeeieriricrenirrer e eeranessiesseenees Each £ 16.00

c. Lightweight Concrete Compression TSt ..ccnrreresirrrssseresssesssssesssesssns Each § 2000

d. Flexural Strength of Concrete Test {Beams) .. .c.ocveiviimrcrsninneenssessssssreresssesnesns Each $ 2500

¢. Compressive Strength of Mortar or Grout (27 x 2" x 2™} Each $ 2200

f. Compressive Strength of Grout (3™ x 6”) or Grout Prism Each s 44.00
Sieve Analysis Of ABEIEEAIES .o et sies e seas e e e ep s renanes Each $  50.00
Washed Sieve Analysis on Flexible Base Materials .........cocccovvvecrmircornnecneeneonnns Each $ 9500
Liquid Limit & Plasticity Index of — No. 40 from Flexible Base Materials................. Each $ 7500
Abrasion Test of Aggregates by Los Angeles Machine........coeenconineinniivecvecnnn. Each $ 208.00
Density of Lightweight Concrete Cylinders .....ovicieecninesine et eeeeeee e Each 5§ 8100
Testing of Aggregates for Mix Design (Sieve Analysis, Absorption,

Specific Gravity, Unit Weight)... ..ottt Per Series $ 18000
Specific Gravity & Absorption of AgEregate .. ... areracriens Each $  99.00
Moisture Content Of AZEIBIALE .. ....v.oveeere et eeeeeereereeretssecnrersesesssreaserrsrassresssssssns sessees Each 5 12.00
Concrete Mix Design Review for Compliance to ACI

OF ASTM Standards ... .ceemirceiiinint st cie e ses e s sereeeme b e sesemssemseeseneaes Each $ 20000
Preparation and TeStRG OF COTES ...crvivrerirerecrsverssnressrsssssressssssssensresseresrosasesasssnsraes Each § 7500
Soils
Moisture/Density Relationship of Soil (Proctor Test):

A, ASTM D 698 Methotd A OF Bttt rasas s s ess s srsass s eras Each $  190.00

b, ASTM D 1557 Method A OF B ettt nnsssnsess e snans e e s ssess s eas Each $ 205.00

¢. ASTM D-698 & D-1557, Method C Each $ 215.00

d. TxDOT Test Method Tex-TI3-E ...t e eee e ans Each $ 215.00

e. ASTM D 558 on Lime or Cement Treated S0ils ....cevvecervevnei et Each $  210.00
Atterberg Limits Determination (PI} ... s Each 5 55.00
Grain Size Analysis, Mechanical & Hydrometer........ Each $ 12000
Lime Series Curve, pH Method ... ... errorenttensaens Each 5 220,00
Material Fingr Than #200 S16Ve....o ittt e mvssts s sbessemsesosene Each $ 4500
Sieve Analysis on +#200 Sieve Material. ..o e Each $  50.00
Bearing Ratio Test (CBR), ASTM D-1883, per point

(Does not include moisture/density relationship)........cooeeccvirnnsriemesncneien. Each $ 215.00
Penmneability Test:

a. Falling Head or Constant Head...........ccouomencicncnrerrme e stsiseenssenns Each § 25000

¢. Remolded Sample.....c i s Each $ 7500

Organic CONENL. ..o criecerien e serer s rersasse s ras st er s e e s esasssm s sansenss s ransbons Each 3 75.00



LAN

TIRZ No. 17 - Memorial City Redevelopment Authority
Four Points By Sheraton Parking Lot Extension
Qur Proposal Number: 15-70, Revision 1

Dacember 7, 2015
Page 4 of 8

LABORATORY TESTING SERVICES, continued

Asphaltic Concrete Testing
a. Molding Specimens (3 SPECHTIENS) w..covvirviriireeimacrcenieiesiesamsesees e sevesneeans

b. Density (3 Specimens)
. Stability (3 SPECIMENS) cuvieieiietee et st ere

©

d. Extraction and Gradation.......c.c..c.orceimcmmsivermssissnisessss s sssssensssenssamsese
€. Theoretical Specific Gravity ... seranen s

Thickness Determination of Asphaltic Conerete COres ... reiereeecnereresrenecnnas
Density Determination of Asphaltic Concrete COres ...

Asphaltic Concrete Mix Designt REVIEW ... e sressessions

Other Items

Compressive Strength of Cement Stabilized Sand or Soil Cement ..........ccocccevvinnneas
Comp. Str. - Cement or LFA Stabilized Bases or Soils {(Modified Tex-120-E}..........
Splitting Tensile Strength of CONCIEe c....vveevceeee e s

Density Determination - S0i} Cement. ... ceerecrmrcrscerrrs s sensesscseeercasssencssnes

Absorption and Saturation - Fascia Brick

Compressive Strength - fascia Brick ......oovuene

Compressive Strength of Masonry Prisms

Thickness Testing of Concrete or Asphaltic Conerete Cores (9 Point) .......ccce.ee..
FIELD TESTING SERVICES

Engineering Technician to Perform:

e & & & @ ¢ b © O @

... Sample Pick Up

...Concrete Placement Inspection and testing
...Concrete Batch Plant Inspection
... Cylinder/Cube/Beam Pick Up

... Proofrolling Observation

...Concrete Placement and/or Batch Plant Inspection

... Drilled Pier, Pile and/or Foundation Inspecticn

... Post Tension Inspection

...S0il Cement or Lime Stabilization Inspection

... Field Compaction Testing and Observation
...Laboratory Technician

...Masonry Mortar, Grout or Prism Testing or Inspection
...Base Plate Inspection and Non-Shrink Grout Testing

Engineering Technician (Minimum 4 HOUIS)Y ..ottt nascrene e

OVErtime .ovoeccrnnsiesanenns

Concrete Pavement Cores (Minimwmn Fee $338.00)
6 Inches Thick or Less, 4 Inch Diameter Bt et rensasresnirens

Additiona] Thickness — (67 to 127) = $9.00 per inch; (Over 12”)=$12.00 per inch
Coring of Structural Concrete or Core Diameters other than 4” ..o,

Per Set § 6000
Per Set 3 50.00
Per Set $ 90.00
Each 3 200.00
Each g 9000
Each ) 9.00
Each S 4500
Each $  200.00
Each $ 70.00
Each $ 240,00
Each $ 109.00
Each $ 18.00
Each $ 7200
Each $ 3300
Each $ 13500
Each b 13.00
Per Howr % 34.00
Per Hour 8 &1.00
Per Core §  105.00
Will Quote Upon Request



LAN

TIRZ No. | 7 - Memorial City Redevelopment Authority
Four Points By Sheraton Parking Lot Extension

Our Proposal Number: 15-7¢, Revision 1

December 7, 2015

Page 5 of 8

FIELD TESTING SERVICES, continued

Asphaltic Concrete Pavement Cores {(Minimum Fee $338.00)

a. & Inches Thick or Less, 4 InCh DIameter ..o i veessnsesensrens Per Core §  93.00

b. Additional Thickness OVEr 67 .....ccocccreiecirerrri e ee e s s eneses Per Inch 8 8.00
Reinforcing Steel Inspection (4 Hr. Min,)........... Per Hour $ 9000
OVEITINE ...ttt ittt ittt st et ecas e s esa et s b es s eaas s bR R e iR b anss Per Hour 3 13500
AWS Certified Weldlng Inspector ACCP LIl and Boltmg Inspectron (4 hr. Min. )... Per Hour § 9200
Overtime ., et s e e ea s e et — Per Hour § 13800
Other Services
Use of Nuclear Density Gauge (4 Hour Mimnmuin) ......c.veceensicceineecnscesencsnneeseecenes Per Hour § 1000
Fireproofing — Cohesion / Adhesion Test ... e Each $ 3000
Fireproofing — Density Test.... Each $ 4000
Floor Moisture Kit Each $  60.00
UT Equipment Per Day § 3000
UT Couplant (Minimum Charge OF 1 PIDE) croericrecnscnvecsssnvesneresssrsnsssesssessnssnarssssanes Per Pint § 3000
Magnetic Particle YOKe ..o et reeens Per Day $ 4500
Magnetic Powder (Minimum Charge 0.5 Pounds) Per Pound £ 3000
Use 0F James RAMELEr ...o..oeeeeeeeee e v erene v ssssnsassesesseresssssens Per Day £ 7500
Solids Content of Lime Shurry - Field .....o.c.ovvreeeceeeeer v rvnne Per Test £ 3000
Skidmore Wilhelinl ..o e Per Day £ 13500
Field Sieve Analysis ........... Each § 1200
Vehicle Charge (4 Hour Mmlmum) ............................................................................. Per Hour $ 1000
Engineering Services and Management
Principal or Chief Engineer Per Hour 3§ 20000
Senior Engineer  ....ceeens Per Hour 5 15000
Project ENSIIEEr it cses st tmcorasameesem st semsemsarems arems et ebasseenesoraeins Per Hour $  130.00
Graduate Engineer, Project Manager ... ..o et sieemenesieesseere s e sne et eensseeseas Per Hour 3 %000

Remarks

All hours are portal to portal from 5790 Windfern, Houston, Texas. Fractions of hours will be billed as whole
hours. Overtime is classified as all hours worked over eight (8) hours per day or hours worked before 6:00am, after
6:00 pm weekdays and any hours worked on Saturdays, Sundays or Holidays. If a special trip is made just to
pickup test cylinders, the minimum charge will be lowered to 2 hours for the technician.

A mileage surcharge rate of $0.585 per mile will apply for travel exceeding 100 miles per day. Commercial travel
and subsidence costs will be invoiced at cost + 15%.

Airport badging, safety training courses and drug screen testing will be invoiced at applicable hourly rates. The
drug screen and safety course fees will be invoiced at cost + 15%.

Project Engineer / Manager to schedule and supervise personnet and evaluate and review reports will be billed at a
minimum of 0.2 hours per report issued.

Laberatory testing requiring overtime, weekend or holiday work will be invoiced at applicable test rate plus
technician overtime charges.

Services and fees not listed will be quoted upon request.



LAN

TIRZ No. 17 - Memorial City Redevelopment Authority
Four Points By Sheraton Parking Lot Extension

Qur Proposat Number: 15-70, Revision |

December 7, 2015

Page 6 of 8
PROJECT DATA SHEET
CONSTRUCTION MATERIALS TESTING AND INSPECTION SERVICES
Project Name:
Project Location:
Your Job No: Purchase Order No:
Project Manager: Telephone No:

Number and Distribution of Reports:

( ) Copies To: ( )} Copies To:
Attn: Attn:
() Copies To: ( ) Copies To:
Attn: Attn;
Invoicing Address:
Attn:
Site Contact: Telephone No:

Other Pertinent Information:




WBS No. N-TH7000-0017-3
AEC Proposal No.: 15-70, Revision |

December 7, 2015 ENGINEERING CORP.
Page 7 of 8

LAN - TIRZ No. }7 - Memaerial City Redevelopment Authority
Four Points By Sheraton Parking Lot Extension A LEs

CONSTRUCTION MATERIALS ESTIMATE
TIRZ No. 17 - Memorial City Redevelopment Authority
Four Points By Sheraton Parking Lot Extension
WBS No. N-T17000-0017-3

Soils Inspection

Soils Inspection will be provided per the project specifications. The inspection and testing of the utility
bedding and backfill will include field density testing for 168 L.ft of open cut for 12 inch storm sewer pipe.
It will also include lime stabilized subgrade (1,065 yd?). Subgrade soils will also be sampled for lime
determination testing. Samples to determine the moisture density relationships (MDR) and other soil
constants will be also obtained. Driil Pier Inspection will be provided for the pole-mounted site lighting
foundation. The foundation inspections will include size and soils testing on piers and reinforcing steel
inspection. AEC estimates seven (7) trips for inspection and testing,

Service Description Unit Rate Quantity Amount

Technician per hour $ 54.00 65 h 3,510.00
Technician OT per hour $ 81.00 4 $ 324.00
Moisture Density Relationship (D698), each $ 190.00 1 $ 190.00
Moisture Density Relationship Cement / Lime Stab.,each §  210.00 2 $ 420.00
Compressive Strength CSS, each 3 70.00 1 $ 70.00
Optimum Lime Content pH Method, each $ 22000 1 $ 220.00
Atterberg Limits, each $ 55.00 2 $ 110.00
Percent Passing #200 Sieve, each $ 45.00 1 $ 45.00
Mechanical Sieve Analysis, Through No. 200 Sieve, each § 50.00 I 3 50.00
Use of Nuclear Gauge per hour 5 10.00 27.0 $ 270.00
Vehicle Charge per hour $ 10.00 69.0 $ 690.00
Project Management per hour $  130.00 3.6 $ 468.00

$ 6,367.00

Concrete Inspection

Concrete Testing and Inspection will be provided. It will include 6" curb (543 L. Ft.) and drill pier
foundation for light pole (1). AEC estimates one (1) trip for inspection and testing and two (2) trips for
cylinder pick ups.

Service Description Unit Rate Quantity Amount
Technician per hour $ 54.00 4 $ 216.00
Technician OT per hour $ 81.00 0 $ -
Cylinder Pick Up, per hour $ 54.00 5 A 270.00
Concrete Compression Tests, each i 16.00 8 h 128.00
Vehicle Charge per hour $ 10.00 9.0 $ 90.00
Project Management per hour £ 13000 0.6 $ 78.00
Subtotal § 782.00

Estimate Continued on Next Page



LAN « TIRZ No. 17 - Memorial City Redevelopment Authority

Four Points By Sheraton Parking Lot Extension . A Es
WBS No. N-T17000-0017-3

AEC Proposal No.: 15-70, Revision 1

December 7, 2015 ENGINEERING CORP,
Page 8 of 8

Construction Materials Testing and Inspection Estimate, continued

Asphalt Inspection

Asphalt Base course and Surface course will be sampled and cores will be cut for density testing. AEC
anticipates 2 laydowns total ( 1 base and 1 surface course) and therefore 2 samples of asphalt and 6 cores (3
base and 3 surface course) will be tested. AEC estimates three (3) trips for inspection and testing.

Service Description Unit Rate Quantity Amount

Engineering Technician, per hour $ 54.00 20 5 1,080.00
Engineering Technician OT, per hour A 81.00 0 3 -
Asphalt Cores, coring minimum charge $ 338.00 1 $ 338.00
Full Set of Tests on Asphalt $ 490.00 2 $ 980.00
Thickness of Asphalt Cores $ 9.00 6 $ 54.00
Density of Asphalt Cores, Tex-207-F, each $ 45.00 6 3 270.00
Use of Nuclear Gauge per hour $ 10.00 16 A 160.00
Vehicle Charge per hour 3 10.00 20 $ 200.00
Project Management per hour $  130.00 2.0 $ 260.00
Subtotal § 3,342.00

ESTIMATED TOTAL FOR SERVICES AND TESTING = $10,491.00

NOTES & ASSUMPTIONS:

» No standby time is included in this estimate, it is based on the Centractor being ready for inspection at
the time the inspection is scheduled

* No re-inspection or re-testing is included in this estimate
» Work is assumed to be during weekdays during normal business hours



MEMORIAL CITY REDEVELOPMENT AUTHORITY TIRZ NoO. 17,

HOUSTON, TEXAS
AGENDA MEMORANDUM
TO: Memorial City Redevelopment Authority TIRZ #17 Board of Directors
FROM: Executive Director
SUBJECT: Agenda Item Materials
8. Receive the engineer’s report from Klotz Associates including:

a. Letter from Wayne Klotz

b. Other engineering matters and projects

MEMORIAL CITY REDEVELOPMENT AUTHORITY TIRZ #17
c/o Hawes Hill Calder6n LLP
P.O. Box 22167
Houston, TX 77227-2167
713-595-1200 or FAX 281-888-6314



®

e klotz associates

I 160 Dairy Ashford, Suite 500, Houston, Texas 77079
T 281 589 7257 E email@klotz.com WV www.rpsgroup.com | www.klotz.com

February 9, 2016

Ms. Ann Givens

Board President

TIRZ 17 Memorial City Redevelopment Authority
9610 Long Point Rd, Suite #150

Houston, TX 77055

Dear Ms. Givens:

An effort was made at the last board meeting of TIRZ 17 to terminate the services of our firm.
However, a portion of the discussion related to ongoing projects cannot be implemented
without significant cost and delays. This letter is intended to provide the board with options to
move forward.

Our firm has provided services to TIRZ 17 for several years. During that time, we have worked
hard to provide solutions to the board that are both practical and implementable. Some
members of the board held different opinions from our recommendations. Rather than hold
open discussions on the issues, board members began a campaign to remove us from service.
Numerous statements have been made in open board meetings that are untrue and misleading.
No consultants retained to review our work or regulatory agencies have found any defects in
the projects we have performed.

The idea to terminate our services for future work is unnecessary. Our management team
decided months ago not to accept any more assignments from the TIRZ 17 board as it is now
constituted. Our plan was to complete the ongoing projects and quietly leave your service. The
question at hand is what to do with the two remaining jobs we are performing, North Gessner
Road and Briar Branch with its straws.

The board discussion at the last meeting was to assign those ongoing projects to another firm
for completion. Please note that no deficiency in design has been found on either project.

The assumption made by board members was that another firm can pick up the work at its
current level of progress and complete it. State law precludes that option. State law requires
that a licensed professional engineer personally supervise all work that he or she seals. Since no
other firm has been involved with our work to date, no other firm can assume the work in
progress. While the board has the right to terminate our services, the impact of that decision is
that both jobs would have to be redone from the beginning.



@
P lates
Y klotz associate February 8, 2016

Ms. Ann Givens
Page 2

Both projects have been on hold for several months, but we want you to know where we stand.
The North Gessner Road project is considered to be about 60 - 65% complete. A proposal to
obtain city approval for work done by a previous engineer has been pending for several
months. The Briar Branch with straws project is at 65 - 70% complete. The remaining work is to
incorporate an analysis on the length of the straws that was given to another firm. Please note
that we have negotiated a means to cover the maintenance of the channel after construction, a
solution not used in this area in the past. A decision to terminate us from ongoing projects will
cost the TIRZ hundreds of thousands of dollars and delay completion by many months.

Your options are clear. You may allow us to complete the two ongoing projects under the terms
of the existing contracts, or you may terminate our services immediately. Option one allows
you to deliver projects to the public more quickly and economically. Option two results in
significant delays and increased costs. In either case, we agree that our ongoing business
relationship will end.

Please let me know your decision. We are available to discuss the options in more detail.

Sincerely,
D. Wayne K D}WR%
President

DWK:dmd



EAST ALDINE MANAGEMENT DISTRICT,

HOUSTON, TEXAS
AGENDA MEMORANDUM
TO: East Aldine Management District Board of Directors
FROM: Executive Director
SUBJECT: Agenda Item Materials
9. Receive the engineer’s report from the Gunda Corporation including:

a. Town and Country at Queensbury intersection improvernents

b. Other engineering matters and projects

MEMORIAL CITY REDEVELOPMENT AUTHORITY TIRZ. #17
c/o Hawes Hill Calderdn LLP
P.O. Box 22167
Houston, TX 77227-2167
713-595-1200 or FAX 281-888-6314
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MEMORIAL CITY REDEVELOPMENT AUTHORITY TIRZ NO. 17,

HOUSTON, TEXAS
AGENDA MEMORANDUM
TO: Memorial City Redevelopment Authority TIRZ #17 Board of Directors
FROM: Executive Director
SUBJECT: Agenda Item Materials
10. Receive and consider a proposal from the Goodman Corporation for ongoing services

related to TIP funding for North Gessner and Memorial Drive.

MEMORIAL CITY REDEVELOPMENT AUTHORITY TIRZ #17
c/o Hawes Hill Calderén LLP
P.O. Box 22167
Houston, TX 77227-2167
713-595-1200 or FAX 281-888-6314



STATE OF TEXAS

w

COUNTY OF HARRIS §

CONTRACT

BY AND BETWEEN

MEMORIAL CITY REDEVELOPMENT AUTHORITY
AND
THE GOODMAN CORPORATION

THIS CONTRACT is hereby entered into by and between Memorial City
Redevelopment Authority (Client) and The Goodman Corporation (Consultant).

WITNESSETH:

WHEREAS, Client has identified the need assistance in the
identification, funding and implementation of federally eligible mobility related
infrastructure improvements;

WHEREAS, Client desires to retain Consultant to perform various
professional services including developing a federally eligible Capital Improvement
Program, quantification of benefits, funding and implementation strategy, pursuit of
funding and intergovernmental assistance;

NOW, THEREFORE, IT IS HEREBY AGREED that Client and
Consultant should enter into a Contract for performance of professional services
pursuant to the following terms and conditions.
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ARTICLE I
SCOPE OF SERVICES

Consultant agrees to undertake, perform, and complete in an expedient,
satisfactory, and proper manner all of the professional services required by Client as
described in the Scope of Services defined in EXHIBIT A.

ARTICLE I
CONSULTANT PERSONNEL

Consultant represents that it has, or shall secure, and agrees to
furnish, personnel with the professional classifications, skills, and expertise required
to perform the Scope of Services defined in EXHIBIT A. Consultant will be given a
Notice to Proceed to commence work on tasks described in EXHIBIT A.

Additionally, Consultant shall assume responsibility for the Scope of
Services defined in EXHIBIT A and shall provide all necessary supervision and
coordination of activities to complete its requirements subject to approval and
concurrence from Client.

Consultant designates Barry M. Goodman as Principal-in-Charge for
this work.

ARTICLE II1
TIME OF PERFORMANCE

Consultant agrees to commence work within seven (7) calendar days
after receipt of a written Notice to Proceed from Client based on execution of this
Contract. The work shall be undertaken and completed in such sequence as to assure
its expeditious completion and in accordance with the schedule included in the Scope
of Services defined in EXHIBIT A.

No extension of this Contract shall be allowed unless prior written
consent of Client is first obtained. Reasonable changes of schedule shall be granted,
as provided in ARTICLE VIII and ARTICLE IX, with mutual agreement by Client and
Consultant.
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ARTICLE IV
COORDINATION AND REPORTS

A. COORDINATION. Data, analyses, findings, and recommendations
prepared in the performance of this work shall be reviewed and coordinated with
Client during performance of the work program by Consultant.

B. INSPECTION OF WORK. Consultant shall permit authorized
representatives of the Federal Transit Administration (FTA) and Client to review and
inspect the study activities.

C. BRIEF PROGRESS REPORTS. Consultant shall submit monthly
progress reports to Client. These reports shall outline work accomplished by task
during the previous month or since the last progress report. These reports shall
include, but shall not be Hmited to, the percentage of completion of the overall work
product, special problems or delays encountered or anticipated, changes in the
estimated cost or the anticipated work activities for the next work period, and a brief
description of work accomplished, methodologies used, and conclusions reached, if
any. Progress reports shall be prepared according to a format approved by Client.

D. CREDIT, DISCLAIMER, AND ACKNOWLEDGEMENT OF FINANCIAL
SUPPORT. Consultant shall acknowledge financial support for work funded, in whole
or in part, by this Contract on each drawing, document, publication, report in any
news media, technical report, map, or other documents completed as part of this
Contract. The following notation shall be used on the front cover, title page, or on the
face of maps:

Preparation of this report has been financed in part by a grant from the Federal Transit
Administration of the United States Department of Transportation under the Federal
Transit Act of 1991, as Amended. The contents do not necessarily reflect the official
views or policies of the Federal Transit Administration. The contents of this report reflect
the views of The Goodman Corporation, which is responsible for the facts and accuracy
of the data presented herein.

ARTICLE V
COMPENSATION

Consultant shall be paid on a lump sum, percent of completion fee
basis for the performance of the Scope of Services defined in EXHIBIT A in an amount
set forth therein. Any increase in compensation to Consultant shall be conditioned on
amending this agreement.
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ARTICLE VI
METHOD AND SCHEDULE OF PAYMENT

A. PAYMENT REQUESTS. Consultant shall submit monthly invoices for
services rendered on the basis of a percentage of completion per task. Invoices shall
be submitted to Client accompanied by a progress report as described in ARTICLE IV.
Client shall pay invoices within 30 days of receipt thereof.

B. ADJUSTMENTS. In the event of a change in scope, complexity, or
character of the work to be performed, and with the concurrence of both Client and
Consultant, the fees specified in ARTICLE V may be adjusted in accordance with the
provision of ARTICLE IX of this Contract by amending this original agreement.

C. FINAL PAYMENT. Consultant shall submit a final invoice, so
designated, for the contracted work within thirty (30) days of the close of this
Contract.

ARTICLE VII
TERMINATION AND ASSIGNABILITY OF THE CONTRACT

A. TERMINATION.

1. PROCEDURE. It is hereby agreed that Client may cancel or
terminate this Contract at any time by written notice by certified mail to Consultant,
with the understanding that upon receipt of written notice of termination, all work
hereunder of Consultant, and Consultant’s employees shall cease. In the event of
such termination prior to completion of the Scope of Services provided for in EXHIBIT
A, Client agrees to pay Consultant for work actually performed. Consultant shall
submit a final invoice, so designated, for the contracted work actually completed less
payment of any compensation previously paid.

2. DEFAULT. Client may, by written notice of default to
Consultant, terminate the whole or any part of this Contract in any one of the
following circumstances:

(a) If Consultant fails to perform the work called for by this
Contract within the time specified herein or any extension thereof; or

(b) If Consuitant fails to perform any of the other provisions of
this Contract, or so fails to prosecute the work as to endanger performance of this
Contract in accordance with its terms, and in either of these two circumstances does
not cure such failure within a period of ten (10) days (or such extension as authorized
by Client in writing} after receiving notice of default.
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In such event, Consultant shall be paid for professional services
for work actually performed, based upon the judgment of Client to the date of
notification of default, less payment of any compensation previously paid.

B. ASSIGNABILITY. Consultant may subcontract a portion of the services
to be performed hereunder to firms with complementary disciplines to perform the
Scope of Services defined in EXHIBIT A. All subcontractors retained by Consultant
shall adhere to the terms of this Contract. If any portion of this Contract is assigned,
Consultant shall not be relieved from any of the terms of this Contract.

C. VENUE. Venue and jurisdiction of any suit, right, or cause of action
arising under or in connection with the Contract shall lie exclusively within Harris
County, Texas.

ARTICLE VIl
TIME EXTENSIONS

Consultant may request, in writing, an extension of the time of
completion beyond the time of performance specified in ARTICLE III, and Client shall
promptly place the request on the agenda for the next meeting of Board and following
this meeting, Client will advise Consultant of its decision.

ARTICLE IX
CHANGES

Client, from time to time, may require changes in the Scope of Services
of Consultant to be performed hereunder, provided Consultant agrees in writing.
Changes, including any increase or decrease in the amount of Consultant's
compensation, which are mutually agreed upon by and between Client and
Consultant, shall be incorporated in written amendment to this Contract.

ARTICLE X
AUDIT AND INSPECTION OF RECORDS

Consultant shall permit the authorized representatives of Client the
U.S. Department of Transportation (USDOT), and the Comptroller General of the
United States to inspect and audit all data and records of Consultant relating to its
performance under this Contract. Consultant shall maintain complete and accurate
records with respect to its performmance under this Contract. All such records shall be
maintained in accordance with generally accepted accounting principles and shall be
clearly identified and readily accessible at all reasonable times. Consultant further
agrees that Client shall have, until the expiration of three (3} years after final payment
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of this Contract, access to and right to examine any directly pertinent books,
documents, papers, and records concerning this project.

ARTICLE XI
OWNERSHIP OF MATERIALS

All maps, drawings, documents, data, reports, research, graphic
presentation materials, etc., developed by Consultant as a part of its work under this
Contract, shall become the property of Client upon completion of this Contract, or in
the event of termination or cancellation thereof, at the time of payment under
ARTICLE V for work performed. All such data and material shall be furnished to
Client on request. All documents, including, but not lmited to, drawings,
specifications, and data or programs stored electronically, prepared by Consultant
pursuant to this Contract are related exclusively to the services described herein. Any
reuse without written verification of adaptation by Consultant to specific purposes
intended will be at Client's sole risk and without liability or legal exposure to
Consultant.

ARTICLE XII
DISADVANTAGED BUSINESS ENTERPRISES

A, POLICY. It is the policy of the U.S. DOT that disadvantaged business
enterprises (DBE) as defined in 49 CFR Part 23 shall have the maximum opportunity
to participate in the performance of contracts financed in whole or part with Federal
funds under this agreement. Consequently, the DBE requirements of 49 CFR Part 23
apply to this agreement.

B. DBE OBLIGATION. Client and Consultant agrees to ensure that DBEs,
as defined in 49 CFR Part 23, have the maximum opportunity to participate in the
performance of contracts and subcontracts financed in whole or in part with Federal
funds provided under this agreement. In this regard, Client and Consultant shall take
all necessary and reasonable steps in accordance with 49 CFR Part 23 to ensure that
DBEs have the maximum opportunity to compete for and perform contracts.
Consultant shall not discriminate on the basis of race, color, religion, age, sex, marital
status, or national origin in the award and performance of U.S. DOT-assisted
contracts.

ARTICLE XIII
EQUAL EMPLOYMENT OPPORTUNITY

In connection with the execution of this Contract, Consultant shall not
discriminate against any employee or applicant for employment because of race, color,
creed, age, sex, marital status, national origin, or disability. Consultant shall take
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affirmative action to ensure that applicants and employees are treated during
application or employment, without regard to their race, color, creed, age, sex, marital
status, national origin, or disability. Such action shall include, but not be limited to,
the following: employment, upgrading, demotion, transfer, recruitment or recruitment
advertising, layoffs or termination, rates of pay or other forms of compensation, and
selection for training, including apprenticeships. Consultant further agrees to insert a
similar provision in all subcontracts, except subcontracts for standard commercial
supplies or raw materials.

TITLE XIV
COMPLIANCE

During the performance of this Contract, Consultant, for itself, its
assignees, and successors in interest agrees as follows:

A. COMPLIANCE WITH REGULATIONS. Consultant shall comply with the
Regulations relative to nondiscrimination in federally assisted programs of U.S. DOT,
Title 49 CFR, Part 21, as they may be amended from time to time (hereinafter referred
to as "the Regulations”), which are herein incorporated by reference and made a part
of this Contract.

B. NONDISCRIMINATION. Consultant, with regard to the work performed
by it during this Contract, shall not discriminate on the grounds of race, color, creed,
age, sex, marital status, national origin, or disability in the selection and retention of
subcontractors, including procurements of materials and leases of equipment.
Consultant shall not participate, either directly or indirectly, in discrimination
prohibited by Section 21.5 of the Regulations, including employment practices, when
this Contract covers a program set forth in Appendix B of the Regulations.

C. SOLICITATIONS FOR SUBCONTRACTORS, INCLUDING
PROCUREMENTS OF MATERIALS AND EQUIPMENT. In all solicitations, either by
competitive bidding or negotiation made by Consultant for work to be performed under
a subcontract, including procurements of materials or leases of equipment, each
potential subcontractor or supplier shall be notified by Consultant of Consultant's
obligations under this Contract and the Regulations relative to nondiscrimination on
the grounds of race, color, creed, age, sex, marital status, national origin, or disability.

D. INFORMATION AND REPORTS. Consultant shall provide all
information and reports required by the Regulations or directives issued pursuant
thereto and shall permit access to its books, records, accounts, and other sources of
information and its facilities, as may be determined by the Recipient or FTA to be
pertinent to ascertain compliance with such regulations, orders, and instructions.
Where any information ts required or is in the exclusive possession of another who
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fails or refuses to furnish this information, Consultant shall so certify to Client or FTA,
as appropriate, and shall set forth what efforts it has made to obtain the information.

E. SANCTIONS FOR NONCOMPLIANCE. In the event of the Consultant’s
noncompliance with the nondiscrimination provisions of this Contract, Client shall
impose such contract sanctions as it or FTA may determine to be appropriate
including, but not limited to:

1. Withholding of payments to Consultant under this Contract until
Consultant complies; and/or

2. Cancellation, termination, or suspension of this Contract, in
whole or in part.

F. INCORPORATION OF PROVISIONS. Consultant shall include the
provisions of Paragraphs A through F of this section in every subcontract, including
procurements of materials and leases of equipment, unless exempt by the Regulations
or directives issued pursuant thereto. Consultant shall take such action with respect
to any subcontract or procurement as Client may direct as a means of enforcing such
provisions, including sanctions for noncompliance, provided, however, that in the
event Consultant becomes involved in, or is threatened with, litigation with a
subcontractor or supplier as a result of such direction, Consultant may request that
Client enter into such litigation to protect the interests of Client and, in addition,
Consultant may request the services of the Attorney General in such litigation to
protect the interests of the United States.

ARTICLE XV
PROHIBITED INTEREST

No employee, officer, or agent of Client shall participate in selection or
in the award of administration of a contract if a conflict of interest, real or apparent,
would be involved. Such a conflict would arise when:

the employee, officer, or agent;

any member of his or her immediate family;

his or her partner; or

an organization which employs, or is about to employ, such individuals;

has a financial or other interest in the firm selected for award. Client’s officers,
employees, or agents shall neither solicit nor accept gratuities, favors, or anything of
monetary value from Consultant, potential consultants, or parties of subcontracts.

MCT101
8 of 13



ARTICLE XVI
INTEREST OF MEMBERS OR DELEGATES TO CONGRESS

No member of, or delegate to, the Congress of the United States shall be
admitted to any share or part of this Contract or to any benefit arising therefrom.

ARTICLE XVII
COVENANT AGAINST CONTINGENT FEES

Consultant warrants that it has not employed or retained any company
or person, other than a bona fide employee working solely for Consultant, to solicit or
secure this Contract and that it has not paid or agreed to pay any company or person,
other than a bona fide employee working solely for Consultant, any fee, commission,
percentage, brokerage fee, gift, or other consideration contingent upon or resulting
from the award or making of this Contract. For breach of violation of this warranty,
Client shall have the right to annul this Contract without liability, or at its discretion
to deduct from this Contract, the price of consideration or otherwise recover the full
amount of such fee, commission, percentage, brokerage fee, gift, or contingent fee.

ARTICLE XVIII
INDEMNIFICATION

Consultant shall indemnify and hold harmless Client against any and
all claims, demands, suits, and judgments of sums of money to any party for loss of
life or injury or damage to person or property growing out of, resulting from, or by
reason of any negligent act of omission, operation, or work of Consultant, its agents,
servants, or employees while engaged upon or in connection with the services required
or performed by Consultant hereunder. Consultant shall indemnify and hold
harmiess the City, its officers, agents, and employees from any loss, damage, liability,
suits, judgments, or expense because of damage to property or injuries to persons
(including death) and including costs of defense (including, but not limited to,
attorneys' fees) to the extent arising from any negligent act, omission, or breach on the
part of Consultant, its agents, employees, and subconsultants, in connection with this
Contract, or from any breach of any obligations under this Contract.

IN WITNESS WHEREOF, the parties hereto have executed this
Contract in duplicate originals and it shall be effective the day of
, 2016,
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MEMORIAL CITY REDEVELOPMENT AUTHORITY

BY: ATTEST:

Chairman, Board of Directors Secretary, Board of Directors

(SEAL)

THE GOODMAN CORPORATION

BY: ATTEST:

Barry M. Goodman Jim Webb
President COO

CITY OF HOUSTON
BY:

Name:
Title:
Date:
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EXHIBIT A
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Memorial City Redevelopment Authority
Scope of Services - Ongoing Assistance
April 1, 2016 — March 31, 2017

Program Management, Oversight, and Intergovernmental Coordination
TGC wili manage and oversee the development and implementation of all mobility projects that are
funded and/or eligible for federal or state reimbursement. Activities wil include the following:

MCT101

TGC will take a lead role in the coordination, facilitation, and documentation of monthly (or other
mutually agreed upon frequency) conference call to discuss progress, issues, and challenges
related to on-going projects with federal and state participation. This currently includes the
Memorial Drive and Gessner projects. The meetings will also provide a forum for discussion on
how to best prepare additional projects for federal and state participation. Meetings will provide
an opportunity for MCRA staff, project engineers, and TGC, to coordinate frequently to ensure
that opportunities are seized, projects are implemented on-time and under budget, and federal
and state compliance measures are always met.

Review of 30%, 60%, 90%, and 100% PS&E submittals prior to TxDOT receipt. TGC retains
several former TxDOT employees who are instrumental in assuring that plans can be received
and approved by TxDOT in a timely manner.

Assist the MCRA in the development, review, and approval of Advance Funding Agreements with
the Texas Department of Transportation (TxDOT).

TGC will provide MCRA staff with guidance related to compliance with the Uniform Property Act if
any real estate acquisition becomes necessary.

Provide H-GAC quarterly reports as required for H-GAC/TxDOT funded projects.

Facilitate Transportation Improvement Program and State Improvement Program as required to
meet project timelines.

TGC will coordinate, attend, and document project scoping and project kick-off meetings with
TxDOT. TGC will assist MCRA staff in the development of a scope of A/E services for the
projects within the TxDOT development process, This will include design, bid, and construction
phase services.

Attendance and documentation of all TxDOT project coordination meetings.

TGC will assist in the facilitation and coordination of public meetings as required by the TxDOT
NEPA process.

TGC project management staff will maintain TxDOT Local Government Project Procedure
Certification per TxDOT requirements.

TGC will review the draft FY17 MCRA CIP to explore how it can be modified to enhance success
for federal/state participation in the 2017 Call for Projects. Recommendations may include project
additions, subtractions and/or modifications. TGC will also review the full five-year CIP to attempt
and prepare future projects for federal/state participation.

Update and coordinate modification of the project-specific interlocal agreements for the Memorial
and Gessner projects with the Memorial Management District.

TGC will work to explore the potential for additional TxDOT participation on the North Gessner
project.

TGC will work to expedite/delay funding timelines as desired by the MCRA. TGC will facilitate
drafting, requesting, and processing H-GAC TIP amendments to meet desired project delivery
timelines.

TGC will provide support to MCRA with regard to intergovernmental coordination activities that
are necessary for project planning, financing, and implementation. Coordination will occur
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between the following agencies: the Houston Galveston Area Council {H-GAC), the Metropolitan
Transit Authority of Harris County (Houston METRO), the City of Houston, Harris County, the
Texas Department of Transportation (TxDOT), FTA, FHWA, and any other applicable agencies.

Deliverables: Facilitation of regular conference calls to review project development process. Atendance
at MCRA meetings as appropriate. Participation in conference calls and ad-hoc meetings as initiated by
MCRA staff, COH staff, and consultant team. Review of 30%, 60%, 90%, and 100% PS&E submittals.
Assistance with TxDOT AFA process, A/E scoping, and TxDOT development process. Guidance on the
Uniform Act, if required. Public meeting attendance and staffing if required. Maintenance of LGPP
certification. Review of FY17 CIP with memorandum of recommendations. Intergovernmental coordination
as required for alf phases of project development and implementation.

Cost of Services for Memorial Drive Implementation: $30,000
Cost of Services for North Gessner Implementation: $100,000
Time Frame: 12 months

Progress payments will be made based on the percentage of completion of each task. Monthly
invoices, including progress reports, will be provided commensurate with the percentage of the
project completed each month.

Budget Summary
Task Desecription Amount
1 Program Management, Oversight, and $30,000
Intergovernmental Coordination for Memorial Drive
2 Program Management, Oversight, and $100,000
Intergovernmental Coordination for North Gessner
Total o e ' $130,000
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MEMORIAL CITY REDEVELOPMENT AUTHORITY TIRZ No. 17,

HOUSTON, TEXAS
AGENDA MEMORANDUM
TO: Memorial City Redevelopment Authority TIRZ #17 Board of Directors
FROM: Executive Director
SUBJECT: Agenda Item Materials
11. Receive the SWA projects status report.

MEMORIAL CiTY REDEVELOPMENT AUTHORITY TIRZ #17
c/o Hawes Hill Calder6n LLP
P.O. Box 22167
Houston, TX 77227-2167
713-595-1200 or FAX 281-888-6314



Swa Houston

PROJECT STATUS REPORT BY SWA

1245 W 18" Street
Houston, Texas SCOPE: LANDSCAPE ARCHITECTURE FOR MEMORIAL CITY
:?7:83_868.,675 REDEVELOPMENT AUTHORITY
Www.swagroup.com PROIECTS: TIRZ #17CIP
_— DATE: 29 March 2016
Gerdo P Aquing
Kinder SBaumgardnar CURRENT PROJECTS STATUS
o Berkser 1. LUMPKIN : 1-20 TO WESTVIEW (T-1709)SWA WO#o0g)
:’::r;’{fzc * Projectis complete; SWA is providing close-out construction administration
Marco Esposit services and follow-up on final punch-list items.
N 2. LUMPKIN : WESTVIEW TO NORTHBROOK (SWA WO#10)
SESG"YG‘E::“I:; s Projectis complete; SWA is providing close-out construction administration
Richerd K Law services.
e 3. W-140 BRIAR BRANCH DRAINAGE IMPRVTS (SWA WO#0s5 / 08)
Margaret Leonard ¢ SWAIs coordinating with Klotz Associates. Phase One design ~ landscape
improvements —is complete.
*  SWA will provide construction phase services for the grading and minimal
E?DSS riades landscape work when and as construction begins.
e 4 TOWN & COUNTRY WEST DRAINAGE AND MOBILITY IMPRVTS (T-1727) (SWA
Lawrence Read WO#11)
£ Joseph Runce
Kevin Shaniey e SWAIs coordinating with LAN, Private Property Owners and Private
;ZZ:;;E:;;:E:; Property Owners’ design consultants on existing and proposed conditions
j;'::‘; V’;h and layout of proposed improvements.
Xias Zheng e SWA submitted go% design documents based on the design progress
presented to the Board at its August 6, 2015 Board meeting.
e SWA presented design progress to Memorial Management District (MMD})
at its Board meeting on 23 September 2015 2015.
*  SWAwill be coordinating with LAN on preparing 100% construction
documents.
5. N. GESSNER DRAINAGE AND MOBILITY IMPRVTS — PH 1 (T-1732A) (SWA

sSwa

WO#132)
* SWAIs coordinating with Klotz Associates on the project design scope and

schedule.



Project Status Summary

Memorial City Redevelopment Authority
SWA Project RHT

29 March 2016

* SWAIs holding on design work pending COH's approval of the CIP.
6. ON-CALL (SWA WO#1y)

¢ SWAs coordinating with the Authority’s attorney and Trammell Crow
Residential (TCR) on the maintenance agreement for the pedestrian plaza
(this is excess / residual ROW based on realigning the roadway); exhibits and
maintenance protocols are being prepared as part of the maintenance
agreement; related documents have been executed by TCR.

* SWAIis making up-dates to the previously completed Streetscape Standards
to include new standards for site amenities that have been incorporated into

the Lumpkin Road drainage and mobility project.
7. WESTVIEW DETENTION AMENITIES DESIGN (SWA WO#03)
¢ Landscaping for the Westview Detention project is complete.

OTHER PROIJECTS STATUS

8. LUMPKIN |-10 TO WESTVIEW CONCEPT AND CONSTRUCTION DOCUMENTS
(SWAWO#o01, 02 and 04)
o COMPLETED
9. STREETSCAPE STANDARDS (SWA WO#06)
s COMPLETED
10. ON-CALL (SWA WO#o07)
* Drainage Concepts - COMPLETED
*  Memorial Drive Streetscape Concepts - COMPLETED

NEW PROPOSED PROJECTS STATUS

NO NEW PROPOSED PROJECTS TO REPORT

END OF REPORT

Swa



