City of Houston, Texas, Ordinance No. 2023 - 5f5

AN ORDINANCE APPROVING AND AUTHORIZING A TAX ABATEMENT
AGREEMENT BETWEEN THE CITY OF HOUSTON, TEXAS, AND BLEX EXCHANGE
GP VII, LL.C, FOR PROPERTY LOCATED WITHIN THE BLEX EXCHANGE TAX
ABATEMENT REINVESTMENT ZONE; CONTAINING FINDINGS AND OTHER
PROVISIONS RELATED TO THE SUBJECT; AND DECLARING AN EMERGENCY,

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF HOUSTON,
TEXAS:

Section 1. That the City Council hereby approves and authorizes the contract,
agreement, or other undertaking (“Agreement”) described in the title of this Ordinance, in
substantially the form of the document attached hereto and incorporated herein by this
reference. The Mayor is hereby authorized to execute the Agreement described in the
title of this Ordinance and all related documents on behalf of the City of Houston and to
take all actions necessary to effectuate the City’s intent and objectives in approving the
Agreement in the event of changed circumstances. The City Secretary is hereby
authorized to attest to all such sighatures and to affix the seal of the City to all such
documents.

Section 2. That the City Council hereby finds that the terms of the Agreement
authorized by this Ordinance meet the guidelines and criteria of Chapter 44 of the City of
Houston Code of Ordinances (“Code”) relating to tax abatement; that the property subject
to abatement under the Agreement authorized by this Ordinance lies within the BLEX
Exchange Tax Abatement Reinvestment Zone, a designated reinvesiment zone
authorized by Chapter 312 of the Texas Tax Code and Section 44-122 of the Code; that
this Agreement will result in no substantial potential adverse effect on the provision of City
services or the tax base; and that the proposed development of the facility will contribute
to the economic development of the City.

Section 3. That the City Council hereby approves BLEX Exchange GP VII,
LLL.C's request for a variance from the requirements of Section 44-131 of the Code relating
to the timing of the commencement of construction of the facility at the Property and
formal announcement of the project, in accordance with Section 44-125 of the Code.

Section 4. That the City Attorney is hereby authorized to take all actions
necessary to enforce all legal obligations under such contracts, agreements, or other
undertakings without further authorization from the City Council.

Section 5. That there exists a public emergency requiring that this Ordinance
be passed finally on the date of its introduction as requested in writing by the Mayor;
therefore, this Ordinance shall be passed finally on such date and shall take effect




immediately upon its passage and approval by the Mayor; however, in the event that the
Mayor fails to sign this Ordinance within five days after its passage and adoption, it shall
take effect in accordance with Article VI, Section 8, Houston City Charter.

PASSED AND ADOPTED this a?fﬁ day of ‘

APPROVED this day of , 2023,

, 2023.

Mayor of the City of Houston

Pursuant to Article VI, Section 6, Houston City Charter, the effective date of the

foregoing Ordinance is Jul B 4 2483

At b

City Secretary

Prepared by Legal Department / “*/Z“ZJ/ T
MS/ems 6/6/23 Senior Assistant City Attorney
Requested by Andy Icken

Chief Development Officer, Office of the Mayor

L.D. RE-0000001134
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TAX ABATEMENT AGREEMENT
BETWEEN
CITY OF HOUSTON
AND

BLEX EXCHANGE GP VII, LLC

This TAX ABATEMENT AGREEMENT (" Agreement") is made, entered, and executed
by and between the CITY OF HOUSTON, TEXAS, a municipal corporation and home-rule city
("City"), and BLEX EXCHANGE GP VII, LLC (“Company”), a Texas privately held limited
Hability company authorized to transact business in the State of Texas, which presently owns the
taxable real property described in EXHIBIT | (“The Property”) located within the jurisdictional
limits of the City of Houston, Hatris County, Texas, and specifically located within the “BLEX
Exchange Tax Abatement Reinvestment Zone” (“Reinvestment Zone”). Collectively, the City and
Company are herein after referred to singularly as “Party” and collectively as the “Parties.”
Capitalized terms have the meanings defined in the first section of this Agreement.

RECITALS

WHEREAS, encouraging new development and growth of existing development through
incentives for green building methods is a priority of City's economic development program; and

WHEREAS, in accordance with the requirements of Section 44-131(a)(1)-(3) of the City’s
Code, (i) the Company desires to construct a new commercial Facility (hereinafter defined) for
which Company has registered to apply for LEED certification, (ii) construction of the Facility
had not commenced prior to the submission of Company’s application for tax abatement, and (iii)
Company expects to incur project costs totaling in excess of $3,000,000; and

WHEREAS, in accordance with the requirements of Section 44-125 of the City’s Code
the Company sought a variance to Section 44-131(a)(2) which was approved by the City Council
of the City of Houston, Texas by Ordinance No. 2023- ; and

WHEREAS, in accordance with Section 44-123 of the City’s Code, the Company filed a
written application for tax abatement dated July 26, 2022; and

WHEREAS, in accordance with Section 44-131(b) the Company is seeking LEED Silver
certification of the Facility; and

WHEREAS, the City Council finds that it is reasonably likely that this Agreement will
contribute to the retention, expansion, and creation of primary employment and will attract major
investment in the Reinvestment Zone that would be a benefit to property within the Reinvestment
Zone and that would contribute to the economic development of the City; and



WHEREAS, the City Council finds that the Improvements (hereinafter defined) are
practical and are of benefit to the area within the Reinvestment Zone and to the City; and

WHEREAS, the City Council finds that there will be no substantial potential adverse
effect on the provision of City services or on the tax base caused by this Agreement; and

WHEREAS, the Company has represented that the Improvements will be designed,
constructed, and instalied in the Facility according to all applicable federal, state, and local
environmental regulations; and

WHEREAS, the City Council finds that the terms of this Agreement meet the applicable
requirements of Chapter 44, Article IV, of the City’s Code; and

NOW, THEREFORE, for and in consideration of the premises and mutual promises
stated herein, the Parties agree as follows:

1. Definitions

As used in this Agreement, the following capitalized terms shall have the meanings
assigned to them below, unless otherwise defined or the context clearly requires otherwise.

a.

“Abatement Application” means the completed tax abatement application filed by
Company with the City on February 20, 2023,

“Abated Property” means improvements to the following types of property made
subsequent to this Agreement: buildings, structures, fixed machinery and
equipment, site improvements, office space and related fixed improvements
necessary to the operation and administration of the Facility, and tangible
personable property.

“Abatement Ordinance” means the Ordinance approved by City Council relating to
this Agreement.

“Abatement Period” means the ten (10) year time period that begins on the
Effective Date of Abatement.

“Affiliate” of any person or entity identified in this Agreement means any other
person or entity which, directly or indirectly, through one or more intermediaries,
controls, or is controlled by, or is under direct or indirect common control with such
specified person or entity. For purposes of this definition, the term “control” when
used with respect to any person or entity in conjunction with the term “affiliate”
means (i) the ownership, directly or indirectly, of fifty percent (50%) or more of
the voting securities of such person or entity, or (ii) the right to direct management
or operations of such person or entity, directly or indirectly, whether through the
ownership (directly or indirectly) of securities, by contract or otherwise, and the



terms “controlling” and “controlled” have meaning correlative to the foregoing
term “control” as herein defined.

“Agreement” means this Tax Abatement Agreement between the City of Houston
and Company.

. “Agreement Effective Date” means the date upon which City countersigns this
Agreement,

. “Base Year Value” means $1,156,994.00 which is the sum of the assessed value of
the improvements to the property in the Reinvestment Zone as of January 1, 2022.

“Chapter 44” means Article TV, Tax Abatement, of the City Code, as amended.
“City” means the City of Houston, Texas.
. “City Council” means the City Council of the City of Houston, Texas.

“City Code" means the Code of Ordinances of the City of Houston, Texas, as
amended.

. “Company” means the abatement recipient, BLEX Exchange GP VII, LLP, a Texas
privately held corporation authorized to transact business in the State of Texas,
which owns the real and/or personal property against which the ad valorem taxes
levied will be partially abated pursuant to Chapter 312 of the Tax Code and Chapter
44 of the City Code.

. “Department” means the City's Office of the Mayor, Economic Development, or its
SUCCESSOor.

. “Director” means the Chief Development Officer of the Department or his or her
designee, or any person who may be designated in writing by the Mayor of the City
to perform the functions delegated to the Director in this Agreement, but only for
so long as the designations remain in effect.

"Effective Date of Abatement" means the January 1¥ immediately following the
date that both the following events have occurred; (i) construction of the Facility
has been completed in accordance with the terms of this Agreement, and (ii) a
LEED certification has been obtained for the Facility and received by the City.

“EXHIBIT 17 attached to this Agreement and made a part hereof includes a legal
description and a map of the Zone.

“EXHIBIT 2” attached to this Agreement and made a part hereof lists the street
addresses and the respective HCAD (hereinafter defined) tax account numbers of
the taxable property currently and to be located in the Zone.



“EXHIBIT 3” attached to this Agreement and made a part hereof describes the
Abated Property.

“EXHIBIT 4” attached to this Agreement and made a part hereof includes financial
information, e.g., a project summary and economic impact analysis, related to the
Abated Property.

“EXHIBIT 5” attached to this Agreement and made a part hereof includes the letter
to the Director regarding the request for a variance.

“Investment Requirement” means the Company’s expenditure of approximately
$45,500,000 in funds utilized to construct the Facility.

. “Facility” means a real estate development comprised of a commercial office
building with potential retail facilities on the first floor.

“Force Majeure” means an event or occurrence caused by (i) provisions of law, or
the operation or effects of rules, regulations or orders promulgated by any
governmental authority having jurisdiction over Company or the Facility as defined
in this Agreement; (ii) any demand or requisition, arrest, order, request, directive,
restraint or requirement of any government or governmental agency whether
federal, state, military, local or otherwise; (iii) the action, judgment or decree of
any court having competing jurisdiction; (iv) floods, storms, hurricanes, evacuation
due to threats of hurricanes, lightning, earthquakes, washouts, high water, fires,
sinkholes, evacuation due to threats of sinkholes, acts of God or public enemies,
wars (declared or undeclared), blockades, epidemics, riots or civil disturbances,
insurrections, strikes, labor disputes (it being understood that nothing contained in
this Agreement shall require Company to settle any such strike or labor dispute),
explosions, breakdown or failure of plant, machinery, equipment, lines of pipe or
electric power lines (or unplanned or forced outages or shutdowns of the foregoing
for inspections, repairs or maintenance), inability to obtain, renew or extend
franchises, licenses or permits, loss interruption, curtailment or failure to obtain
electricity, gas, steam, water, wastewater disposal or other utilities, utility services,
inability to obtain or failure of suppliers to deliver equipment, parts or material; or
(v) any other case (except financial), whether similar or dissimilar, over which
Company has no reasonable control and which provides or prevents performance.

“HCAD” means the Harris County Appraisal District.

“Improvements” means buildings, structures, fixed machinery and equipment, site
improvements, office space and related fixed improvements necessary to the
operation and administration of the Facility, and tangible personal property that are
developed, constructed, or installed in the Reinvestment Zone by or on behalf of
the Company and its affiliates subsequent to the Agreement Effective Date.




aa. “Ordinance” means City Ordinance No. 20__ - adopted on .
20 ‘creating the Reinvestment Zone.

bb. “Real Property” means the land in the Reinvestment Zone and all improvements
existing prior to the Agreement Effective Date, on which the Company maintains a
long-term ground lease or is or will be owned by the Company if such lease is no
longer in effect. The Real Property is more specifically described on EXHIBIT 1.

cc. “Reinvestment Zone” means the BLEX Exchange Tax Abatement Reinvestment
Zone, which is more particularly described in EXHIBIT 2 of this Agreement.

dd. “Tax Code” means the Texas Tax Code, V. T.C.A., as amended.
2. Authorization

This Agreement is authorized by the Texas Property Redevelopment and Tax Abatement
Act, Texas Tax Code, Chapter 312, V.T.C.A., as amended, by authorization of the City
pursuant to Chapter 44, Article IV of the Code of Ordinances of the City of Houston, which
establishes the property tax abatement program for properties in designated reinvestment
zones, and by the Ordinance. Company’s execution and performance of this Agreement
has been duly authorized and constitutes the valid and binding obligation of Company from
and after execution hereof by all Parties.

3. Property

The street addresses and HCAD tax account numbers of the Real Property and the
Improvements are listed on EXHIBIT 2.

4, Representations and Warranties

a. The City properly complied with the notice and public hearing requirements for the
designation of a reinvestment zone pursuant to Sec. 312.201 of the Tax Code and
did thereby designate the Reinvestment Zone by Ordinance.

b. The Parties agree that the representations contained in the Abatement Application,
and the recitations and findings contained in the Abatement Ordinance adopted by
the City are true and correct and are hereby incorporated into this Agreement. In
the event of any conflict between the terms of this Agreement and the terms of the
Abatement Application, the terms of this Agreement shall control, and the terms of
the Abatement Application shall be automatically amended to conform to the terms
of this Agreement.

¢. The Company requested a variance to the Abatement Ordinance that construction
or installation of the Improvements described in EXHIBIT 3 did not begin after the
submission of Company’s Abatement Application. The variance was approved by

! City Secretary to insert ordinance number and date adopted by City Council.



the City Council of the City of Houston, Texas by Ordinance No. 2023-__,  The
Company represents that the Real Property is comprised of approximately 1.119
acres of land.

The Company represents that, to the best of the knowledge of William Shaw and
employees, and representatives with direct interest of the Company who
participated in the negotiation or internal analysis of this Agreement, no interest in
the Real Property or the Improvements is held or leased by a member of the City
Council or a member of the City's Planning Commission.

The Company tepresents and warrants that it will invest approximately
$45,500,000.00 in constructing and installing the Improvements in the
Reinvestment Zone by the Effective Date of Abatement.

The Company represents and warrants that it will operate the Facility as described
in EXHIBIT 4.

The Company represents and warrants that the Improvements will be constructed,
installed, and operated in accordance with all applicable federal, state, and local
environmental laws and regulations.

Terms of the Aosreement

a.

The Company shall cause the Improvements to be developed, constructed and
installed substantially in conformity with the description, plans, and specifications
described in EXHIBIT 3 and applicable provisions of the City of Houston Building
Code (“Building Code™). In case of any conflict between EXHIBIT 3 and the
Building Code, the Building Code shall prevail. In addition, during the Abatement
Period, the Company shall comply with Chapter 42 of the City’s Code, if applicable
(platting regulations), and all other laws and regulations applicabie to the
construction and installation of the Improvements.

Upon completion of the construction and installation of the Improvements, the
Company shall use the Facility or cause the Facility to be used for the proposed
uses specified in this paragraph during the Abatement Period; provided, however,
the Director may approve a change from those proposed uses, if the Director
determines that the change is consistent with Chapter 44 and with the City's general
purpose of encouraging development ot redevelopment of the Reinvestment Zone
during the Abatement Period.

The Company shall maintain the Improvements in good repair and condition during
the Abatement Period.

The Company shall allow City employees to have access to the Facility for the
purpose of inspecting the Improvements to ensure that the Improvements are
completed, installed, and maintained in accordance with the terms of this



Agreement, during the term of this Agreement. All inspections will be made only
after giving the Company at least forty-eight (48) hours’ advance notice and will
be conducted in such manner as to not unreasonably interfere with the construction
and/or operation of the Facility. All inspections will be made during normal
business hours with one (1) or more representatives of the Company and in
accordance with the Company’s safety and security procedures. The above shall
not act as a limitation on the City's ability to otherwise perform any inspections or
to otherwise enter the Facility pursuant to the Code, the Building Code, or
otherwise.

The Company shall provide and cause its affiliates to provide City employees
reasonable access to any relevant records requested and necessary for the purpose
of conducting an audit of the Facility to ensure compliance with this Agreement.
Any such audit shall be made only after giving the Company at least seven (7) days’
advance notice and will be conducted in such a manner as to not unreasonably
interfere with the operation of the Facility, Documents and materials provided by
the Company or its affiliates to the City in connection with any audit or other
inspections under this Agreement which contain information that is, or which
themselves are, confidential or proprietary to Company shall not be removed from
the Facility nor shall the information contained in them be used or disclosed by the
City other than for the sole purpose of determining the Company’s compliance with
the terms and conditions of this Agreement, unless disclosure is otherwise required
by state or federal law. In the event that the City receives any request for
information pursuant to the Texas Open Records Act or similar provision of federal
law, the City agrees to promptly give the Company notice of that request. If the
Company, for itself or one or more of its affiliates, advises the City that it believes
that the right of the City to withhold said information from disclosure is allowed by
the Texas Open Records Act or other applicable state or federal statute, rule or
regulation, the City agrees to withhold the information or to immediately request
an opinion from the Texas Attorney General or other appropriate public official
with authority under law to render such decision on the right of the City to withhold
said information. If the decision rendered is to the effect that disclosure is not
required to be made, then the City agrees to withhold disclosure of said information
unless thereafter authorized by the Company to be disclosed. The City agrees that
during any period after request but before the rendering of a decision by the Texas
Attorney General or other appropriate public official regarding the obligation of the
City to make disclosure of information deemed confidential, proprietary or both by
the Company, it will not disclose the requested information unless ordered to do so
by a court of competent jurisdiction.

The Company shall not assign this Agreement without the written approval of the
City, which approval from the Director, shall not be unreasonably withheld. In
addition, any assignment must comply with the provisions of Section 44-134 of the
City’s Code and shall provide that the assignee shall irrevocably and
unconditionally assume all the duties and obligations of the assignor upon the same



6.

a.

conditions as set out in this Agreement. No assignment shall be permitted if
Company or the assignee is delinquent in payment of ad valorem taxes due the City.

. This Agreement may be amended at any time upon the mutual written consent of

all Parties hereto subject to approval by the City Council.

. Not later than April 15™ or such other date as required by HCAD, whichever date

is eatlier, of each year during of the Abatement Period, the Company shall file the
appropriate form with HCAD to qualify for the tax abatement granted under this
Agreement for that year. In addition, not later than April 15 or such other date as
required by HCAD, whichever date is earlier, of each year during the Abatement
Period, the Company shall render to HCAD the value of all taxable personal
property, including the tangible personal property included in the Improvements,
located in the Zone on the preceding January 1%

Commencing on the Effective Date of Abatement, and on or before January 1% of
each subsequent year during the Abatement Period, the chief financial officer, or
equivalent, of the Company shall provide the Director a sworn statement that the
Company is in compliance and has been in compliance with all provisions of this
Agreement in the prior year.

The chief financial officer, or equivalent, of the Company who cannot make the
sworn statement required by paragraph (i) above on any January 1* shall provide
the Director with a written statement identifying any provision of the Agreement
with which the Company is not or has not been in full compliance.

. Failure by the chief financial officer, or equivalent, of the Company to timely

provide the Director with either the sworn statement required by paragraph (i)
above or the statement required by paragraph (j) above will result in automatic
default under this Agreement for which no notice of default or opportunity to cure
shall be required.

The Company shall have the option and right at any time during the Abatement
Period, to give the City written notice that the Company has elected to terminate
this Agreement and its right to a tax abatement on the Improvements (a
“Termination Notice”) effective as of the year in which the Termination Notice is
given by the Company; provided, however, at the time the Termination Notice is
given by the Company, no event of default shall exist which has not been cured.
Upon the giving of a Termination Notice by the Company and subject to the proviso
of the preceding sentence, this Agreement and all rights and obligations of the
Parties shall cease and terminate, and the Company shall not be entitled to any tax
abatement pursuant to this Agreement for the year in which the Termination Notice
is given by the Company and for all years remaining in the Abatement Period.

Tax Abatement

The Base Year Value is $1,156,994.00



a.

In consideration of the Company’s commitment to invest approximately $45,500,000,00
in the Improvements in the Reinvestment Zone and Company’s commitment to achieve
LEED Silver certification, the City agrees to grant the Company a five percent (5%)
abatement of the ad valorem taxes on the increase of the value of the Improvements over
the Base Year Value of the Improvements in the Reinvestment Zone during the Abatement
Period.

The estimated value to be abated is a cumulative $117,564 over ten (10) years with the

first~year abatement estimated to be $9,740 and the average annual abatement estimated to
be $11,756.

The Abatement Period begins on the January 1% following the date on which the United
States Green Building Council provides LEED Silver certification and a final certificate of
occupancy for the Improvements is issued by the City. In no case shall the Abatement
Period exceed ten (10) years from the Effective Date of Abatement.

From the Agreement Effective Date to the Effective Date of Abatement, ad valorem taxes
levied on ineligible property, as that term is defined in Section 44-127(e) of the City Code,
including the Real Property, shall be fully payable.

From the Effective Date of Abatement to the end of the Abatement Period:

(1} Ad valorem taxes levied on “ineligible property,” as that term is defined in Section 44-
127(e) of the Code, including the Real Property, shall be fully payable.

(2) Ad valorem taxes levied on the Base Year Value of “eligible property,” as that term is
defined in Section 44-127(d) of the Code, shali be fully payable.

(3) Ninety-five percent (95%) of the ad valorem taxes levied on the Improvements, as
determined each year, shall be fully payable.

The City shall enter into only one tax abatement agreement for the Facility described in
this Agreement during the existence of the Reinvestment Zone.

Default and Recapture

Events of Default

The Company shall be in default under this Agreement if any of the following occur at any
time from the Agreement Effective Date until the expiration of the Abatement Period or such
earlier date on which this Agreement may otherwise expire or otherwise be terminated:

(1) The Facility is completed and is occupied, but does not receive LEED Silver
certification from the United States Green Building Council or subsequently is wholly



10

vacated or abandoned for any reason other than the occurrence of a fire, explosion, or
other casualty or accident or natural disaster;

(2) The Company fails to comply timely with investment or payment requirements stated
in this Agreement;

(3) The Company fails to comply timely with any material term of this Agreement;

{(4) The Company fails to file any required report or statement or to give any required notice
pursuant to this Agreement; or

(5) Employees or designated representatives of the City determine pursuant to an
inspection under Section 44-132 of the City Code that the Company has not complied
with this Agreement.

. Notice

(1) If the Director determines that an event of default has occurred, the Director shall notify
the Company in writing at the address stated in the Agreement, and if the condition of
default is not cured within sixty (60) days from the date of the notice, then the City may
take any one or more of the following actions set forth in Section 7(d) of this
Agreement; provided, however, that the City shall only be required to give a sixty (60)
day notice of default for failure to comply with the Investment Requirement. The
Company's failure to comply with the Investment Requirement is an "incurable
default." Within such sixty (60) day notice period, the Company shall be entitled to
question the accuracy of the City's determination of the incurable default but shall not
be entitled to cure the default. After the sixty (60) day notice period, if the City
concludes that its determination of the incurable default is correct ("noticed incurable
default™), then the City shall be entitled to pursue any one or more of the remedies set
forth in Section 7(d) of this Agreement.

(2) If the Company is in default under Section 7(a) of this Agreement, the Company shall
notify the City within ninety (90) days of the default and if the default is one that can
be cured hereunder, the default shall be cured within sixty (60) days following the date
of the notice of default. If the Company fails to cure the curable default within such
sixty (60) day period, then the City may pursue any one or mote of the remedies listed
in Section 7(d) of this Agreement.

Cure

In curing an event of default based on any of the items set forth in Section 7(a) of this
Agreement, and assuming the event of default is curable and is not an incurable default,
the Company shall provide sufficient evidence to the Director that the default has been
cured within sixty (60) days following the date of the notice of default. Sufficient evidence
shall include the providing of the information not timely provided and/or providing
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evidence of the completion of the act(s) not timely performed. The City shall have the
right to ask for additional information to confirm the adequate cure of any default.

. City Remedies for Default

(1) In the event of a noticed incurable default or a curable default which has not been cured
after notice and an opportunity to cure was given, no tax abatement shall be allowed
for the calendar year in which the default occurs (and thereafter) and the City shall have
the right to pursue any one or more of the following remedies: terminate the
Agreement; terminate the Company's right to any future abatement under the
Agreement without terminating the Agreement; pursue any and all remedies allowed
under the Agreement; and pursue any and all remedies allowed under Texas law.

(2) In addition to the foregoing, in the event of a noticed incurable default or a curable
default which has not been cured after notice and an opportunity to cure has been given,
the City, in its sole discretion, may recover the taxes abated during the year for which
said default occurred., Provided, however, that if the uncured default is for delinquency
of payment of ad valorem taxes due the City, or abandonment as specified in Paragraph
7 a. (1) of this Agreement, then the City may recover all taxes abated for both the year
in which the default occurred as well as all taxes abated in previous years. The
Company shall pay to the City all such previously abated taxes that are due within thirty
(30) days of the City's written demand therefor. Any taxes or economic incentive not
paid timely shall bear interest at the rate of twelve percent (12%) annually.

(3) Notwithstanding the foregoing, the Director and the City Attorney are hereby
authorized to negotiate and enter into amendments and revisions to the Agreements
under which there are noticed incurable defaults or curable defaults which have not
been cured after notice and opportunity to cure has been given. In the foregoing
circumstances, the Parties are also authorized to negotiate and enter into any other and
further agreements they determine best protect the City's interests.

Survival
The City's right and authority to pursue any default and to recover abated taxes granted
under this Section 7 shall survive the amendment, revision, expiration, or termination of

this Agreement.

Administration

The Chief Appraiser of HCAD shall annually determine the taxable value of the
Improvements listed in EXHIBIT 3. Once the taxable values of the Improvements have
been established and the amount of the tax abatement calculated, the Chief Appraiser of
HCAD shall notify the affected jurisdictions that levy taxes on the Improvements of the
amounts of the taxable values of the Improvements.
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11.

12.

12

. Upon completion of construction or installation of the Improvements, the Director shall

annually evaluate the Facility to ensure compliance with this Agreement and prepare a
report of any violations of this Agreement.

Compliance with Applicable Gevernment Regulations

Except as specifically provided herein, nothing in this Agreement shall be construed to
alter or affect the obligation of the Company to comply with any ordinance, rule or
regulation of the City, or the laws and regulations of the State of Texas and the United
States.

Governing Law; Venue

This Agreement shall be construed under the laws of the State of Texas. Venue for any
action under this Agreement shall be the State District Court of Harris County, Texas.

Merzer

The Parties agree that this Agreement and its incorporated Exhibits contains all of the terms
and conditions of the understanding of the Parties relating to the subject matter hereof, All
prior negotiations, discussions, cotrespondence, and preliminary understandings between
the Parties and others relating hereto are superseded by this Agreement.

Notices

All notices shall be in writing and unless hand-delivered, shall be sent by U.S. Mail
certified, return receipt requested. Unless otherwise provided in this Agreement, all notices
shall be delivered to the following addresses:

To the Company: BLEX EXCHANGE GP VII, LLC
945 Bunker Hill Road, Suite 400
Houston, Texas 77024

Aftention: William Shaw

To the City: Mailing Address:
Chief Development Officer
Office of the Mayor, Economic Development
P. 0. Box 1562
Houston, Texas 77251



13.

14.

13

Physical Address:

Chief Development Officer

Office of the Mayor, Economic Development
901 Bagby, 4th Floor

Houston, Texas 77002

Each Party may designate a different address by giving the other Party written notice ten
10) days in advance of such designation.

Severability

If any term, provision or condition of this Agreement, or any application thereof, is held
invalid, illegal or unenforceable in any respect under any Law (as hereinafter defined), this
Agreement shall be reformed to the extent necessary to conform, in each case consistent
with the intention of the Parties, to such Law, and to the extent such term, provision or
condition cannot be so reformed, then such term, provision or condition (or such invalid,
illegal or unenforceable application thereof) shall be deemed deleted from (or prohibited
under) this Agreement, as the case may be, and the validity, legality and enforceability of
the remaining terms, provisions and conditions contained herein (any other application
such term, provision or condition) shall not in any way be affected or impaired thereby.
Upon such determination that any term or other provision is invalid, illegal or incapable of
being enforced, the Parties hereto shall negotiate in good faith to modify this Agreement
in a mutually acceptable manner so as to affect the original intent of the Parties as closely
as possible to the end that the transactions contemplated hereby are fulfilled o the extent
possible. Asused in this Section 13, the term “Law” shall mean any applicable statute, law
(including common law), ordinance, regulation, rule, ruling, order, writ, injunction, decree
or other official act of or by any federal, state or local government, governmental
department, commission, board, bureau, agency, regulatory authority, instrumentality, or
judicial or administrative body having jurisdiction over the matter or matters in question.

Force Majeure

In the event either Party is rendered unable, wholly or in part, by Force Majeure to carry
out any of its obligations under this Agreement, except the obligation to pay amounts owed
or required to be paid pursuant to the terms of this Agreement, then the obligations of such
Party, to the extent affected by such Force Majeure and to the extent that due diligence is
being used to resume performance at the earliest practicable time, shall be suspended
during the continuance of any inability so caused to the extent provided but for no longer
period. As soon as reasonably possible after the occurrence of the Force Majeure relied
upon, the Party whose contractual obligations are affected thereby shall give notice and
full particulars of such Force Majeure to the other Party. Such cause, as far as possible,
shall be remedied with all reasonable diligence.



15.

16.

17.
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Interpretation

When a reference is made in this Agreement to a Section, Paragraph or Exhibit, such
reference shall be to a Section, Paragraph of, or Exhibit to, this Agreement unless otherwise
indicated. The headings contained in this Agreement are for reference purposes only and
shall not affect in any way the meaning or interpretation of this Agreement. The words
“include,” “includes,” and “including” when used in this Agreement shall be deemed in
such case to be followed by the phrase “but not limited to” words used in this Agreement,
regardless of the number or gender specifically used, shall be deemed and construed to
include any other number, singular or plural, and any other gender, masculine, feminine or
neuter, as the context shall require. This Agreement is the joint product of the Parties, and
each provision of this Agreement has been subject to the mutual consultation, negotiation
and agreement of each Party and shall not be construed for or against any Party.

- Consent to Suit

Nothing in this Agreement shall be considered an express or implied consent by the City
to being sued.

Counterparts

This Agreement has been executed by the Parties in multiple originals, each having full
force and effect.

[Execution page follows]




BLEX EXCHANGE GP VI, LLC
a Texas privately held company

William Shaw, Director of Tax

ATTEST:

By: eZIMDW

Name: LAMCE PACE
Title: §acr€+m\/
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CITY OF HOUSTON, TEXAS

Mayor

ATTEST/SEAL:

City Secretary

COUNTERSIGNED:

City Controller

DATE COUNTERSIGNED:

APPROVED:

Chief Development Officer,
Office of the Mayor, Economic Development

APPROVED AS TO FORM:

Senior Assistant City Attorney
L.D. File No.



EXHIBIT 1

LEGAL DESCRIPTION OF PROPERTY

WINDROSE

LAND SURVEFING | PLATIING
PESCRIPTION OF
1.11% ACRES OR 48,733 3Q. FT.

A TRACT OR PARCE:L CONTAINING 1,119 ACRES OR 48,733 SQUARE FEET OF LAND, SHUATED IN THE ISAAC BUNKER
SURVEY, ABSIRACT NOG. 129, HARRIS COUNTY, TEXAS, BEING OUY AND A PART OF UNRESTRICTED RESERVE "A" OF
LIFESTYLE TRACT AT MEMORIAL CITY, A PLAT RECORDED UNOER FILA CODE HUNBER [F.C, New) 597067, OF THE HARRS
COUNTY MAP RECORDS {HRCMAR), AS CONVEYED TO UPEX PROPERTIES, P AS RECORDED IN MARRIS COUNTY
CLERK'S FILE NQ, 20110483919, WITH SAIC 1,119 ACRE IRACYT BEING MORE PARTICULARLY DESCRIBED BY METES AND
BOUNDS AS FOLLOWS WiH DEARIMGS BEING BASED ON THE IEXAS SIATE PLANE COURDINATE SYSIEM, SOURH
CENTRAL JONE, NAD 83;

COMMENCING AT THE NORTHWEST CUTBACK CORNER Al THE INTERSECTION OF THE WESTERLY RIGHT OF WAY
(RO W} LHE QOF BUNKER HILL ROAD, (WIDTH VARIES) AND THE SOUTH R.Q.W, LINE OF INTERSTATE 10 {275 FEET WIDE];

THENCE, SOUTH 88 DEG, 42 MIN, 11 3B, WEST, ALONG THESQUTH R.O.W, LINE CF SAID INTERSTATE 10, A DISTANGCE OF
139.24 FEET TO A CAPPED §/8 INCH IRON ROD STAMPED "WINDROSE" SET FOR THE NORTHEAST CORNER AND POINY
OF BEGINNING OF THE HERBIN DESCRIBED TRACT:

THENCE, OVER AND ACROSS SAIC UNRESTRICTED RESTRVE ™A™ THE FOLLOWING 3 {THREE) COURSES AND DISTANCES!

L Scfglgm O DEG. 48 MIN, 21 SEC. BAST, A DISTANCE OF 196,25 FEET TO A CUY X SET FOR THE SOUTHEAST
NER;

2. SOUTH 87 DEG, 17 MIN, 39 SEC. WEST, A DISTANCE OF 244.20 FEET 1O THE SOUTHWEST CORNER;

3, NORTH 02 DEG, 52 MIN, 15 SEC, WEST, A DISTANCE OF 20269 FEET TO A CAPPED 5/8 INCH IROM ROD
STAMPED “VAINDROSE” SET ON THE SOUTH R.OJN. UNE OF SAID INTERSIAE 10 FOR THE NORTHWEST CORNER
OF THE HEREIN DESCRIBED TRACT

THENCE NORTH 88 DEG. 42 MiM. 1) SEC. EAST, ALONG THE S0UTH RO.W, UNE CF SAID INTERSIATE 10, A DISTANCE OF
244,52 FEET TO THE FOINT OF BEGINNING AND CONTAINING 1119 ACRES OR 48,733 SQUARE FEET OF LAND, AS
SHOWN ON JOB HO, 47718-OFFICE-TAX EXB, PREPARED BY WINDKOSE LAND SERVICES,

7

ROBERT KNESS

RALS, NO, 4484

STAIE OF TEXAS

FRM REGEBTRATION MO, 10108800

DATE:

20F2
TAProject\4791 &-Litosivie of Memoid CRy\SURYEVING \Matas & Bounds\TAX PARCEL 2019\4I914 OFHCE.L1 19.coc
713.458.2281 1 3200 WILCREST, 518 325, HOUSTICM, TX 77942
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EXHIBIT 1

BOUNDARY MAP OF PROPERTY
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EXHIBIT 2

Tax Account Number Street Address

1277490010028 9753 Katy Freeway, Houston, Texas 77024



EXHIBIT 3
ABATED PROPERTY

The "Improvements" as that term is defined in the Tax Abatement Agreement to which this
EXHIBIT 3 is attached, are composed of Abatement Property, as defined in this Agreement,
installed after the date on which the Abatement Application was submitted, as included with the
project detail set forth in the development summary attached hereto.

DEVELOPMENT [
SUMMARY -

+ SYMAEER 2023 BSTUMATED OPEHING

9-§TORY CLASS A OFFICE JURBING

= 188.550 SF [OFFICESREFAIL}

> FIRST FLOCT: 10,343 A9F/NETAIL & 2,724 BSE/OFFIGE
- INTRGRATED 157 FLOOR REIAIL/RESTAURANT
PAREHG RARG: 414,080

VISITOR PAIKING OH THE 18T FROOR OF THE GARAGE

COHMEGYED PARKING SANAGE WITH SRY SRIDGE
ONTHE 26D FOOR

+ TRAOKING LEED SHVER

o WELL HEAITH SAFETY RATED

EFFEGIENT 4-E1EVATOR CORE & FREIGHT
ON-SITE FROPERTY MANAGER

24/7 BEGURITY ANE CARD KEY ACGESS
* ELECTRIC CAR CHARGIND STATIQNS

2 BSANTE BIBEOING FEATURES

« TEMANT EXPERIENCE AFP

-

*

9753 TYPICAL
TENANT TEST FIT

188,500 §F

9 FLOORS
TYPeCAL FLOOR
22,605 RAF
FREVATE GFFICES
CONFERENCE
HUDDLE

BREAK ROOM
STORAGE/IT
WELLNESS

-

- = WX

ROCM LEGEND
BRAAKRCOM
CIRCAATON
CONFENENCE/
CULLABCRATON
HOOOLE




EXHIBIT 4

PROJECT SUMMARY AND ECONOMIC IMPACT ANALYSIS

PROJECT SUMMARY

Located in the Memorial City area, the Project is a nine-story mixed-use commercial building with a skywaik
connecting to the adjacent parking garage. Much of the building is designed for Class A office (188,530 SF) and the
first floor (10,843 SF) has the potential to be Class A office or retail and restaurant use. The Company is pursuing a
LEED Silver rating from the Green Building Council for this Project.

An environmental impact study is not applicable for this Project.
ECONOMIC IMPACT ANALYSIS

The construction budget for the Project is currently $45,574,433.14 (345.6 Million). The Project is anticipated to
generate 250 construction-related jobs. Eight floors of exclusively Class A office space will accommodate over 600
warkers. The Project also generates additional jobs including maintenance staff as well as the potential for restaurant
and retail employees, Additional sales and use taxes would be generated in two ways: first from potential retail and
restaurant spaces in the facility if those types of users lease space, and second from the restaurant spaces within and
adjoining The Lawn development adjacent to the Project due to increased activity from the workforce located at this
site.

The Project is located within the boundaries of TIRZ 17 (Memorial City), and the City has 100% participation in this
TIRZ; therefore, City ad valorem taxes for this Project are passed to the TIRZ until December 31, 2029, at which date
TIRZ 17 is expected to be dissolved. This tax abatement has negligible negative financial impact on TIRZ 17 because
the TIRZ is projected to receive a net positive $1.3 Million in ad valorem tax revenue from this Project over the term
of the abatement. Additionally, TIRZ 17 is estimated to receive approximately $20 Million in City ad valorem tax
revenue annually. The tax abatement has no direct financial impact on the City until January 1, 2030, The City is
anticipated to receive $1 Million in ad valorem tax revenue from this Project over the term of the abatement if TIRZ
17 is dissolved at the end of its current set term. The potential for TIRZ 17°s term fo be extended exists, which would
transfer anticipated revenue to the City from the Project back to TIRZ 17.

The following page shows the tax abatement and related ad valorem tax revenue projection associated with this Project
based on the reported amount of investment.



EXHIBIT 4

ECONOMIC IMPACT ANALYSIS (CONT.)

MEW OFFICE SPACE - 9753 Katy Fresway

PROPERTY TAX PROJECTION
Bullding Investments § 45,574,433
Machinery & Equipment, Office
$pace, and Personal Praperty
Percentage of Investment 0%
Applled to Improvemeant
COH Tax Rate 0.0053364
TIRZ 17 COH LEED SILVER
ESTIMATED COLLECTER COLLECTED ABATEMENT ON CUMULATIVE
TAXYEAR  FISCALYEAR GROWTH ASSESSED VALUE REVENUIE REVENUE  IMPROVEMENTS {5%] ABATEMENT VALLE
Base Value of Improvements 02 2023 5 1,156,994 & 6174 $ - 3 - 8 -

First Year of Abatement 2024 025 4% § are6i28c S 191,243 § - $ 9,740 § 3,740
2025 2026 4% 4 39,169,333 & 158,881 § - 5 0142 8§ 13,883
2526 2027 A% $ 40,736,106 5 206,84 5 - $ 10,560 § 306,443
2027 2028 4% $ 42,365,551 S 25,084 S -8 10,935 § 41,4393
2028 2029 4% [ 44,060,173 & 223,675 5 - $ 11,447 8 52,886
2b29 2030 4% S 45,822,580 5 32,610 § “ 3 i13e § 64,804
2030 2031 4% 8 47655483 S -8 902 3§ 12,407 5 TENL
2031 2032 &% S 49,563,702 § d 3 51,566 $ 12,915 50,126
2032 2033 4% 3 5154870 3 - % 61518 § 13,444 § 108,570
Flnai Year of Abatement 2033 2034 4% 4 53,605,937 & - 3 272068 5 13,994 § 117,565
Cumulative Values $ 1,274,491 § 1027152 8 117,565 § 117,565

Estimated Tax Abatement Effective Date: Jan. &, 2024

NOTE: TIRZ 17's term currently schedulad to end on Dec, 31, 2029



