MINUTES OF THE JOINT MEETING OF THE
TIRZ 17 REDEVELOPMENT AUTHORITY/MEMORIAL CITY REDEVELOPMENT AUTHORITY and
TAX REINVESTMENT ZONE NUMBER SEVENTEEN, CITY OF HOUSTON, TEXAS
BOARD OF DIRECTORS

September 24, 2019
ESTABLISH QUORUM AND CALL MEETING TO ORDER.

The Board of Directors of the TIRZ 17 Redevelopment Authority/Memorial City Redevelopment
Authority and Tax Reinvestment Zone Number Seventeen, City of Houston, Texas, held a regular joint
meeting on Tuesday, September 24, 2019, 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:

Position 1 - Marshall B. Heins Position 5 - Zachary R. Hodges
Position 2 - John Rickel Position 6 ~ Brad Freels, Vice-Chair
Position 3 - David P. Durham Position 7 - Glenn E. Airola, Secretary

Position 4 - Ann T. Givens, Chair

and all of the above were present, with the exception of Director Freels, thus constituting a quorum.
Also present were Scott Bean and Linda Clayton, both of Hawes Hill & Associates, LLP; Jessica
Holoubek, Allen Boone Humphries Robinson, LLP; Pat Hall, ETI Bookkeeping Services; Joseph Ellis,
McCall Gibson Swedlund Barfoot PLLC; and Drew Masterson and Kristin Blomquist, both of
Masterson Advisors. Others attending the meeting were Torrence Atkinson, District G; Amy Peck,
District A; Ben Gillis, Memorial Management District; Karen Glynn, City of Bunker Hill; Kathleen
Ellison, Norton Rose Fulbright; Muhammad Ali and Derek St. John, both of Gauge Engineering; Ricky
Gonzalez and Michael Salinas, both of LAN; Jim Shroff, Dean Bixler; Donna Freedman; Bob
DeLeonardis; Robert Benz; Lois Myers; Bruce Newell; David Tresch; Ed Browne and Cyd Dillahunty.
Chair Givens called the meeting to order at 8:01 a.m.

RECEIVE PUBLIC COMMENTS.

Public comments were received from Dean Bixler, Ed Browne, Lois Myers, Donna Freedman and Cyd
Dillahunty.

APPROVE MINUTES OF THE AUGUST 27, 2019, MEETING.

Upon a motion duly made by Director Airola, and being seconded by Director Durham, the Board
voted unanimously to approve the Minutes of the August 27, 2019, Board meeting, as presented.

RECEIVE AND APPROVE FY2019 ANNUAL FINANCIAL REPORT AND AUDIT FROM McCALL
GIBSON SWEDLUND BARFOOT PLLC.

Mr. Ellis presented the FY2019 Annual Financial Report and Audit, included in the Board materials.
He went over the Independent Auditor’s Report and reported an unmodified/clean opinion. He went



over pages 3-7, Management’s Discussion and Analysis; page 10, Statement of Activities and
Governmental Funds Statement of Revenues, Expenditures and Changes in Fund Balances; pages 13-
26, Notes to the Financial Statements; and page 28, Schedule of Revenues, Expenditures and Changes
in Fund Balance - Budget and Actual - All Governmental Funds. Upon a motion duly made by Director
Rickel, and being seconded by Director Heins, the Board voted unanimously to approve the FY2019
Annual Financial Report and Audit, as presented.

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

Ms. Hall presented the Bookkeeper’s Report and went over invoices, included in the Board materials.
Upon a motion duly made by Director Hodges, and being seconded by Director Durham, the Board
voted unanimously to accept the Bookkeeper’s Report and approved payment of invoices, as
presented.

SERIES 2019 CONTRACT TAX REVENUE BONDS, INCLUDING:

a. Appoint Underwriter;

b. Approve Resolution Approving Engagement Agreement for Disclosure Counsel and
Authorize Execution of Engagement Letter;

¢. Authorize Preparation of the Preliminary Official Statement; and

d. Approve Resolution Authorizing the Issuance of the Series 2019 Bonds, and
Authorizing Representatives to Take Certain Actions on Behalf of the Authority.

Ms. Blomquist distributed a Plan of Finance for the Series 2019 Tax Revenue Bonds, a copy is attached
as Exhibit A. She went over the capacity analysis, refunding statistics, timeline and bond financing
team and answered questions. Ms. Holoubek went over the Resolution under agenda item 6.d. and
stated Section 3.1 the aggregate principal amount is not to exceed $55 Million at an interest rate not
to exceed 3.5%. Upon a motion duly made by Director Rickel, and being seconded by Director Heins,
the Board voted unanimously to (a) appoint Wells Fargo, USB Securities and Stifel Nicolaus & Co as
the Underwriters; (b) The Board found based on findings that there is substantial need for legal
services specializing in public finance and federal securities law to provide disclosure counsel legal
services and approved the Resolution Approving an Engagement Agreement for Disclosure Counsel
and Other Matters in Connection Therewith and authorized execution of an Engagement Letter with
Norton Rose Fulbright for disclosure counsel services; (c) authorized the preparation of the
Preliminary Official Statement; and (d) approved the Resolution Authorizing the Issuance of Tax
Increment Contract Revenue and Refunding Bonds, Series 2019, Approving Contract Documents
Relating to the Series 2019 Bonds; Authorizing the Redemption Prior to Maturity of Certain
Outstanding Bonds; Authorizing the Refunding of Certain Outstanding Bonds and Containing Other
Provisions Related Thereto; (e) and authorized the CIP Committee to price the Series 2019 Bonds.

CONSIDER PROPOSED DEVELOPMENT AGREEMENT FOR SANITARY SEWER RELOCATION.
Mr. DeLeonardis with Kimley-Horn provided a presentation on a proposed new public sanitary sewer

line from Town & Country Blvd to Kimberly Lane, the presentation is available to view on the website:
http://houstontirz17.org/files/7515/6942/3899/SS Line TIRZ Presentation 09 23 2019 V2.pdf
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He stated it was anticipated for Town Centre Two to be completed in the Fall 2020. He reported the
owner is requesting a Reimbursement Agreement with the Authority for the costs associated with
the new public sanitary sewer line. There was general discussion regarding the reimbursement
component of the agreement to state reimbursement is done after increment is generated from the
property. Mr. Bean stated he would work with the developer on the estimates and bring back to the
Board for consideration.

CIP COMMITTEE:
a. Project update and recommendations from Gauge Engineering, LLC

Mr. St. John provided a Rain Event Analysis from Tropical Storm Imelda. The presentation is available
on the TIRZ website at:
http://houstontirz17.org/files/5815/6942/3979/September 18th Event Board Presentation Fina

Lpdf

Mr. Ali provided an update on the Briar Branch Channel and Straws Improvements project, a copy of
Progress Report is included in the Board materials.

il. Consider Pay Application No. 9 from Reytec Construction, Briar Branch
Channel and Straws Improvements.

Mr Ali reported Gauge Engineering has reviewed Pay Application 9, Briar Branch Channel and Straws
Improvements, from Reytec Construction in the amount of $1,791,722.50 and concurs with the
amounts and quantities and is recommending for approval. Upon a motion duly made by Director
Rickel, and being seconded by Director Durham, the Board voted unanimously to approve Pay
Application No. 9, Briar Branch Channel and Straws Improvements, from Reytec Construction in the
amount of $1,791,722.50, as presented.

iii. Consider task order for construction phase engineering services for N.
Gessner project.

Upon a motion duly made by Director Rickel, and being seconded by Director Durham, the Board
voted unanimously to approve the Gauge Engineering task order to provided construction phase
services for N. Gessner Drainage and Mobility Improvements project in the amount of $231,420.00.

9:42 p.m. Director Hodges leaves meeting; a quorum is still present.

..  Presentation on W140-01-05 drainage infrastructure at Long Branch Lane
parallel to Springrock Ln.

A presentation was given on the W140 drainage infrastructure, available on the TIRZ website at:
http://houstontirz17.org/files/2115/6942/4053/W140 Board Presentation - 36-inch vs 72-

inch Final.pdf
Mr. Ali went over the engineering design for the drainage infrastructure at Long Branch Lane parallel

to Springrock Ln. He reported currently the design is for a 36” culvert and an option is enlarging the

e 3 ’p ag .



36" culvert to 72" culvert to match the existing conditions. He stated the analysis demonstrates this
can be done without impacts. He further stated the analysis demonstrates the change has no benefit.
He reported the estimated change order cost to the projectis $225,000. Mr. St. John stated we would
probably need HCFCD approval for the change. After full discussion by the Board, and upon a motion
duly made by Director Durham, and being seconded by Director Rickel, the Board voted unanimously
to authorize changing the design of the 36" culvert to the 72" culvert.

b. Project update from LAN.

Mr. Salinas provided an update on the Memorial Drive Improvements project and reported LAN is
working on 95% design plans for submittal in November.

¢. Project update from The Goodman Corporation. - Progress Reports are in board book for
review.
d. Project update from SWA. - Progress Report is in board book for review.

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.

The Board convened in Executive Session at 9:52 a.m.
RECONVENE IN OPEN SESSION AND AUTHORIZE APPROPRIATE ACTIONS REGARDING

PRIVATE CONSULTATION WITH ATTORNEY; AND AUTHORIZE APPROPRIATE ACTIONS WITH
REGARD TO THE PURCHASE, EXCHANGE, LEASE OR VALUE OF REAL PROPERTY.

The Board reconvened in Open Session at 10:05 a.m. Upon reconvening in Open Session no action
was taken.

ADJOURN.

There being no further business to come before the Board, Chair Givens adjourned the meeting at
10:06 p.m.

(SEAL) Secretary i

List of Exhibiss:

A. Plan of Finance - Series 2019 Bonds prepared by Masterson Advisors
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