RICHARD WARREN, PRESIDENT MIKE CLAUSEN, BOARD MEMBER

SHELLEY FULLER, BOARD MEMBER RANDY WOODARD, BOARD MEMBER

JAY MARTIN, BOARD MEMBER NANCY OJEDA, BOARD MEMBER

CHUCK ENGELKEN, BOARD MEMBER

CITY OF LA PORTE DEVELOPMENT CORPORATION MEETING AGENDA

Notice is hereby given of a meeting of the City of La Porte Development Corporation to be held on
April 25, 2016, at the City Hall Council Chambers, 604 W. Fairmont Parkway, La Porte, Texas,
beginning at 5:00 PM to consider the following items of business:

1. CALL TO ORDER

2. CONSENT AGENDA (All consent agenda items are considered routine by the La Porte
Development Corporation Board and will be enacted by one motion. There will be no separate
discussion of these items unless a Board member requests an item be removed and considered
separately)

(a) Consider approval or other action regarding minutes of the La Porte Development
Corporation Board held on March 31, 2016 - S. Harris

(b) Receive Financial Report - S. Livingston

(c) Consider approval or other action authorizing Staff to execute payment number 2 of 3 in the
amount of $5,000.00 to Richard Design Services, Inc., at 1200 State Highway 146 La Porte,
Texas, in accordance with terms of incentive agreement - S. Livingston

3. DISCUSSION AND POSSIBLE ACTION

(a) Discussion and possible action regarding appointment of a Vice-President to the La Porte
Development Corporation Board - S. Livingston

(b) Consider approval or other action authorizing Staff to publish 60-day notice of a public
hearing on June 27, 2016, to consider awarding an economic incentive grant to Northern
Safety & Industrial, Inc., for an amount not to exceed $300,000.00 - S. Livingston

4, SET DATE FOR NEXT MEETING - S. Livingston

5. Board member comments regarding matters appearing on agenda; Recognition of
community members, city employees, and upcoming events; inquiry of staff regarding
specific factual information or existing policies.

6. Executive Session-The La Porte Development Corporation reserves the right to meet in
executive session on any agenda item should the need arise and if authorized by the Texas
Open Meetings Act, Title 5, Chapter 551, of the Texas Government Code.



(a) Texas Government Code, Section 551.087(1) and (2) — Deliberations regarding
Economic Development Negotiations: Meet with the Economic Development
Coordinator to discuss commercial/financial information received from a business prospect
for a proposed business expansion in La Porte and with whom the La Porte Development
Corporation is conducting economic development negotiations, and deliberate possible offer
of financial incentive for same.

7. Reconvene into regular session and consider action, if any, on items discussed in executive
session.
8. Adjourn

In compliance with the Americans with Disabilities Act, the City of La Porte will provide for reasonable
accommodations for persons attending public meetings. To better serve attendees, requests should be received
24 hours prior to the meetings. Please contact Patrice Fogarty, City Secretary, at 281.470.5019.

CERTIFICATION
| certify that a copy of the April 25, 2016, agenda of items to be considered by the Board of the La Porte Development
Corporation was placed on the City Hall Bulletin Board on April 19, 2016.

Vot 20902

Patrice Fogarty, City Secretary




RICHARD WARREN, PRESIDENT MIKE CLAUSEN, BOARD MEMBER

VACANT RANDY WOODARD, BOARD MEMBER
CHUCK ENGELKEN, BOARD MEMBER NANCY OJEDA, BOARD MEMBER

JAY MARTIN, BOARD MEMBER

MINUTES OF LA PORTE DEVELOPMENT CORPORATION BOARD
MEETING OF MARCH 31, 2016

The City of La Porte Development Corporation Board met on March 31, 2016, at the La Porte Police
Department Conference Room, 3005 N. 23" Street, La Porte, Texas 77571, at 5:00 p.m. to consider the
following items of business:

1. CALL TO ORDER

President Richard Warren called the meeting to order at 5:02 p.m. The following members of the
La Porte Development Corporation Board were present: Board members Engelken, Woodard, Martin
and Ojeda. Absent: Board member Clausen. Staff Present: Corby Alexander, Traci Leach, Sharon
Harris, Scott Livingston, and Clark Askins.

2. CONSENT (All consent agenda items are considered routine by the La Porte Development Corporation Board
and will be enacted by one motion. There will be no separate discussion of these items unless a Board member
requests an item be removed and considered separately.)

(a) Consider approval or other action of minutes of the La Porte Development Corporation Board
meeting held on February 22, 2016 — P. Fogarty

(b) Receive Financial Report — S. Livingston

Regarding Item B, Finance Director Michael Dolby provided a Financial Report. There were no
questions from Board members.

Board member Martin moved to approve the Consent Agenda items pursuant to staff
recommendations. Board member Woodard seconded. MOTION PASSED UNANIMOUSLY 5/0.
Board member Clausen was absent.

3. DISCUSSION AND POSSIBLE ACTION

(a) Discussion and possible action regarding future projects and/or initiatives of the La Porte Development
Corporation — S. Livingston

Economic Development Coordinator Scott Livingston presented a summary for future projects and/or
initiatives of the La Porte Development Corporation.

Board members discussed and identified the status of each task assigned to the La Porte Development
Corporation Board found in the City Council 2013 Strategic Plan; identified if the Board would like to address
the initiatives that are included in the 2012 Comprehensive Plan Update and how the Board would like to
address the remaining tasks outlined in one or both of the City Council 2013 Strategic Plan and 2012
Strategic Plan for the upcoming year.
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Board members questioned and scored the amount of time and money that should be invested to attract
new companies that would create new primary jobs and/or attract new capital investment to La Porte; the
amount of time and money that should be invested to facilitate the retention and expansion of existing
businesses that may ultimately result in creating new primary jobs and/or attracting new capital investment
to La Porte; if greater value and/or priority should be placed upon contributing funds to private businesses or
public improvements to areas such as the corridors of Main Street, S. Broadway, SH 146, and/or San
Jacinto Street; in direct relation to Goal #4c of the City Council’'s 2013 Strategic Plan, does the Board prefer
private development of a breakwater marina with a waterfront restaurant on City-owned property or publicly
developed and owned assets and of what value and/or priority should be placed upon increasing the level of
wages and employment opportunities with local employers for the citizens of La Porte.

Staff advised an online survey will be created to poll each Board member’s interest in proceeding with
implementing any ideas introduced and/or discussed during the course of the meeting. Board members
were also advised results of the online survey will be presented at a future meeing.

No formal vote or action was taken.

4. SET DATE FOR NEXT MEETING
Board members set the next meeting dates for Monday, April 25, 2016, and Monday, May 23, 2016, at
5:00 p.m.

5. BOARD MEMBER COMMENTS regarding matters appearing on agenda; recognition of community
members, city employees, and upcoming events; inquiry of staff regarding specific factual information
or existing policies.

There were no comments.

8. ADJOURN

There being no further business, Board member Ojeda moved to adjourn the meeting at 7:10 p.m.
Board member Martin seconded. MOTION PASSED UNANIMOUSLY 6/0.

Respectfully submitted,

Sharon Harris, Assistant City Secretary

Passed and approved on this 25" day of April 2016.

President Richard Warren
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This is an Unaudited Statement.

City of La Porte
La Porte Development Corporation (038) Fund Summary

(Section 4B Sales Tax)
Previous
Report FY 2015-16 FY 2014-15
Unaudited Beginning Fund Balance 9/30 $ 4,544,417 $ 4,544,417 $ 3,213,390
Plus Year to Date Revenues:
1/2 Cent Sales Tax - 358,355 407,946
Interest Income 391 3,608 1,683
Total Revenues 391 361,963 409,629
Equals Total Resources 4,544,808 4,906,380 3,623,019
Less Year to Date Expenditures:
Payroll 6,730 31,119 30,480
Supplies 115 621 160
Services & Charges (Memberships, Training, Advertising, Legal, Utilities) 1,033 56,749 123,339
Incentive Grants - 100,000 -
Debt Service Transfer * 56,722 226,889 361,272
Total Expenditures 64,600 415,378 515,251
Estimated Year to Date Fund Balance as of 1/31/2016 $ 4,480,208 $ 4,491,002 $ 3,107,768
Commitments
Pipeline Grill $ 200,000
Fischer's Hardware 120,000
Richard Industrial Group 10,000
ACT Independent Turbo Service, Inc. 426,000
Debt Service Reserve 1,083,817
$ 1,839,817
Adjusted Year to Date Fund Balance $ 2,651,185
Projection Through Year End
Adjusted Year to Date Fund Balance $ 2,651,185
Plus: Estimated Sales Tax 2,076,020
Less: Estimated Operational Costs (270,317)
Less: Debt Service Transfers (453,779)
Projected Year End Fund Balance $ 4,003,109
Sales tax revenues for Fiscal Year 2016 are estimated to be $2,434,375.
Previously Funded Projects (Funding in Fund 015 - General CIP Fund)
Budget Expenditures Balance
Facade Grants 407,669 131,697 275,972
Commitment - 4 Ever Clear Pool IChemical Co., LLC 19,193 19,193
Available Balance 407,669 150,890 256,779

*Debt Service Payments for Library, Bay Area Boulevard & Canada Road and Ballfields.



REQUEST FOR LA PORTE DEVELOPMENT CORPORATION AGENDA

ITEM
Agenda Date Requested: April 25,2016 Appropriation
Requested By: Scott D. Livingston Source of Funds: N/A
Department: Economic Development/Tourism Account Number:
Report: Resolution: ' Ordinance: © Amount Budgeted:
Amount Requested:
Exhibits: Budgeted Item: ' YES €' NO

1. RDS Payment Request #2 of 3
2. RDS Incentive Agreement, March 24, 2014
3. RDS Lease Agreement

SUMMARY & RECOMMENDATIONS

Richard Design Services, Inc. has hired and employed at least forty full time employees since signing a lease and
moving into 1200 SH 146, La Porte, Texas. Therefore, based upon the terms of the enclosed incentive agreement,
Rusty Sims, General Manager for East Houston Operations of Richard Design Services, Inc., respectively
requests payment for the second of three, annual instaliments in the amount of $5,000.

On 24 March 2014, the ED Board approved an economic development agreement in the amount of $5,000 to be

paid to Richard Design Services, Inc. in three equal installments of $5,000 each to promote the development and
expansion of its business enterprise in the corporate limits of the City of La Porte. According to the terms of the
development agreement, Richard Design Services, Inc. must satisfy two conditions prior to receiving the second

payment of $5,000:

e Maintain a lease for 7,500 sf in La Porte, and
e Employee at least forty employees by 1 October 2015

Staff has evaluated the documentation for each condition and recommends execution of payment in the amount of
$5,000 to Richard Design Services, Inc. per the terms of the enclosed economic development agreement.

A representative from Richard Design Services, Inc. will be available to answer any questions that the Board may
have about the project.

Action Required by the La Porte Development Corporation:

Consider approval or other action to authorize staff to execute payment number 2 of 3 in the amount of $5,000.00
to Richard Design Services, Inc. at 1200 SH 146, La Porte, Texas, in accordance with terms of incentive
agreement.

Approved for the La Porte Development Corporation Agenda

Corby D. Alexander, City Manager Date



March 3, 2016

Employee Roster for Richard Design Services, La Porte, TX — as of October 1, 2015.

Antley, Donald
Barton, Daniel

. Belden, Jack
- Bonilla, Vicente

Carter, Elicia
Cook, Carol

« Copponex, Audrey

. is, John
7 Flannery, Timoth 7

Fitzwater, Tiffany
Hannon, Cesar

* Hebert, Greg

¢ Helms, Cynthia
+ Johnston, Loren
« Kraemer, Debra
+ Landry, David

Lange, Donald

+ Little, Doyce

+ Lundy, Cynthia

+ Matthews, Kevin

* Matthieu, Shannon
+ McAbee, Jim

McClanahan, Terry

+ Minjares, Michael

Mock, Victor
Mora, Genevieve

+ Obaugh, Nathan

Pitchford, Anthony

* Redman, Larry

Rodriguez, Alberto
Rybinski, Matthew
Shoemaker, Kayden
Sims, Russell

« Spurr, Marsha

- Steger, Herb

« Taylor, Brian E.

* Thompson, Tiffany
* Torres, Sidney

* Utech, Matthew

Vasquez, Dave
Winton, Ronald D.

* Wollard, Bob

Wyatt, Steve
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Employee Wage Details - Filed on October 31, 2015

1-549 of 549
S.S.N. Name Texas Total Gross Wages Texas Taxable Wages
1 Price, TR $63,531.37 $0.00
2 White, D L $46,695.60 $0.00
3 Zampieri, ML $56,403.75 $0.00
4 Lathrop, D J $34,655.25 $0.00
5 Anderson, R A $38,677.80 $0.00
6 Vaillancourt, A D $19,054.75 $0.00
7 Mitchell, T A $42,811.75 $0.00
8 Pandya, M $45,600.00 $0.00
9 Luce, RN $48,620.00 $0.00
10 Chaudhuri, M $39,230.40 $0.00
11 Rybinski, M J $13,860.00 $0.00
12 Klick, R L $71,480.40 $0.00
13 Sweeney, L W $34,409.47 $0.00
14 Wenner, D A $87,940.22 $0.00
15 Lott, J W $32,760.00 $0.00
16 Evans, TD $31,850.20 $0.00
17 Faulk, D C $2,600.00 $2,600.00
18 Evans, TD $17,712.00 $0.00
19 Ripperger, G L $47,304.00 $0.00
20 Scarborough, MR $34,190.10 $0.00
21 Gudala, VM $20,448.00 $0.00
20 Fuhrman, C G $50,931.00 $0.00
23 Stewart, S J $37,341.00 $0.00
24 Klinkey, J A $25,007.50 $0.00
25 Vanboskirk, K A $85,254.00 $0.00
26 | Vasquez,_D $38,964.00 $9,000.00
27 Ainsworth, L K $30,720.00 $0.00
28 Allen, M D $21,860.72 $0.00
29 Schmalzigan, M $3,283.45 $3,283.45
30 Holtham, R W $35,245.00 $0.00
31 Long, LG $60,405.00 $0.00
32 Fontenot, D A $32,955.00 $0.00
33 Harris, S C $19,847.50 $0.00
34 Harris, H E $38,812.50 $0.00
35 Vickers, W J $39,525.00 $0.00
36 Pitman, J M $21,318.00 $0.00
37 Sikes, J E $42,912.00 $0.00
38 Whitlock, S N $3,604.00 $3,604.00
39 Sikes, S J $10,458.50 $0.00
40 May, S A $19,599.91 $0.00
a4 Forst, RD $37,200.00 $0.00
42 Tarver, M A $51,188.31 $0.00
43 Guillory, LD $12,376.00 $9,000.00
44 Hebert, G J g $54,245.11 ' ' $0.00
45 Stovall, BC $54,769.00 $0.00
46 Fontenot, B K $36,113.00 $0.00
47 Moravits, L $3,312.00 $3,312.00
48 Boykin, RD $32,480.00 $0.00
F-— Bourgeois, S $57,330.00 $376.00
;l_— Sonnier, Y H $19,635.00 $9,000.00
Report Totals $15,357,990.17

htt%s://apps.two.state.tx.us/UITAXSERV/ﬁling/WageReportHistory.do?method=view&qp=20153 10/31/2015
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S.S.N. Name Texas Total Gross Wages Texas Taxable Wages
51 Guidry, WL $27,782.50 $0.00
52 * | Fontenot, N K $9,600.00 $0.00
53 Shelton, AD $27,513.00 $0.00
54 Jeter, WM $41,710.00 $0.00
55 Heimbach, M V $18,720.00 $0.00
56 Davenport, T D $9,153.25 $0.00
57 Fontenot, J A $18,900.45 $0.00
58 Breaux, GM $35,849.25 $0.00
59 Spurr, M P $17,833.00 $0.00
60 Trauth, L J $23,159.00 $0.00
61 Mistrelta, P V $45,276.00 $0.00
62 Taylor, BE $45,180.00 $0.00
63 Stevens, C $5,995.00 $0.00
64 Copponex, A C $17,902.50 $0.00
65 Broussard, J B $23,076.00 $9,000.00
66 Lagrone, KH $40,324.50 $0.00
67 Gomez, J A $32,982.00 $0.00
68 Richard, AR $566,200.00 $0.00
69 Babel, KL $18,675.00 $0.00
70 Lemoine, J L $58,060.83 $0.00
71 Heintz, C K $14,310.00 $0.00
72 Zeller, J P $22,560.00 $0.00
73 Bringal, R $45,000.00 $0.00
74 Hicks, K E $21,227.50 $0.00
75 Narcisse, J C $31,282.50 $0.00
76 Hebert, M S $38,579.21 $0.00
7 Rogers, P T $28,417.50 $0.00
78 Horbath, J § $39,146.25 $0.00
79 Pryor, WF $38,880.00 $0.00
80 Horbath, M § \ $3,341.25 $3,341.25
81 Marvin, D W $44,490.56 $0.00
82 Wright, P D $50,220.00 $0.00
83 Garcia, R $26,091.15 $0.00
84 Zoch, C G $10,541.13 $0.00
85 Johnston, KR $48,768.01 $0.00
86 Stahl, C R $12,642.39 $0.00
87 Fenn, M P $20,306.00 $0.00
88 Duncan, BW $20,825.00 $0.00
89 Morrell, J M $29,440.25 $0.00
0 Redman, L L $40,365.00 $0.00
o1 Minjares, M W $21,420.00 $0.00
92 Bost, DL $35,870.00 $0.00
93 Lemoine, T L $18,126.00 $0.00
94 Thompson, SW $51,381.01 $0.00
95 Wolfford, G P $42,485.00 $0.00
9 Johnston, TD $40,361.75 $0.00
97 Denson, M W $36,330.37 $0.00
98 g Dalton, R K $50,283.79 $0.00
99 Bloyd, P M $35,107.50 $0.00
100 Carrell, KD $38,880.00 $0.00
101 Askins, P W $28,093.35 $0.00
E Popp, RD $39,578.00 $0.00
-1?:; Burrell, WT $39,216.00 $0.00
E Judice, S P $32,160.00 $0.00
Report Totals $15,357,990.17

htt]%s://apps.twc.state.tx.us/ UITAXSERV/filing/wageReportHistory.do?method=view&qp=20153  10/31/2015
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Name Texas Total Gross Wages Texas Taxable Wages
Gaona, R $28,164.50 $0.00
Wyble, M J $46,5625.25 $0.00
Larson, D E $27,324.00 $8,541.00
Benton, TH $23,210.00 $0.00
Holyfield, C B $27,648.00 $0.00
Carrell, JC $36,144.00 $0.00
Foret, JB $29,502.00 $0.00
Korry, B A $38,893.50 $0.00
Babino, A M $15,694.88 $0.00
Rodriguez, A $36,682.50 $0.00
Shaw,C G $29,458.50 $0.00
Hart, M $48,804.80 $0.00
Shirley, J B $40,542.00 $0.00
Miller, R S $31,440.00 $0.00
Hiltz, M W $13,263.20 $0.00
Adams, R A $25,283.25 $0.00
George, AR $4,676.00 $0.00
Utecht, M A $25,425.00 $0.00
Watters, J T $23,708.75 $0.00
Lovelace, R A $37,104.35 $0.00
Addison, TD $29,542.40 $0.00
Theriot, C $22,113.00 $0.00
Stratton, AL $19,700.25 $0.00
Brocato, S J $52,208.00 $0.00
Woodard, T D $11,115.50 $0.00
Antiey, DT $28,140.00 $0.00
Pitchford, A J $73,530.00 $0.00
Matthews, KB $33,763.75 $0.00
Jones, BA $14,320.00 $0.00
Holbrook, H M $41,976.01 $0.00
Crew, GB $18,057.00 $0.00
Winney, RL $34,587.45 $0.00
Royer, L $84,000.00 $0.00
Watson, WR $38,170.64 $0.00
Robbins, K G $18,403.42 $0.00
Everitt, BM $37,920.00 $0.00
Kaspar, L D $37,757.52 $0.00
Lackey, RN $34,357.50 $0.00
Rogers, AR $17,724.39 $0.00
Mora, GD $28,072.00 $0.00
Wilden, M K $47,866.00 $0.00
Quarles, D F $33,966.00 $0.00
Gibson, C L $22,483.20 $0.00
Hudson, L N $8,086.88 $0.00
Van Dorn, RK $29,100.00 $0.00
Darr, JE $34,567.50 $9,000.00
Harber, C A $25,307.63 $0.00
Gallander, B A $20,842.00 $0.00
Foux, LW $26,952.01 $0.00
Calillier, KW $38,272.00 $0.00
Tryer, GS $34,100.00 $0.00
Boutte, TD $26,750.55 $0.00
Moore, KM $14,289.52 $0.00
Report Totals $15,357,990.17

httpe://apps.twe.state.tx.us/UI TAXSER V/filing/wageReportHistory.do?method=view&qp=20153  10/31/2015
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Name Texas Total Gross Wages Texas Taxable Wages
Franks, C B $18,438.00 $0.00
Barton, D G $33,796.00 $0.00
Schiwart, J M $32,395.50 $0.00
Bourgeois, R S $17,907.75 $0.00
Cannatella, J C $41,233.50 $0.00
Belden, JE $47,510.00 $0.00
Granger, JW $34,080.00 $0.00
Farris, JD $38,020.00 $0.00
Fleming, S $10,123.24 $0.00
Roberts, D A $34,148.40 $0.00
Hollyfield, W P $22,164.66 $0.00
Morrison, N E $46,781.25 $0.00
Grissom, T D $36,000.00 $0.00
Kaspar, Z P $14,640.00 $0.00
Giralamo, B K $11,332.80 $0.00
Eason, KH $31,200.00 $0.00
Pevelo, BE $10,530.00 $5,500.00
Ludwig, KL $15,375.50 $0.00
Ludwig, M A $21,637.00 $0.00
Becker, LP $28,692.50 $0.00
Vincent, L W $26,141.40 $0.00
Wimberley, R S $30,313.50 $0.00
Rogers, WR $23,683.20 $0.00
Messina, S G $35,796.00 $0.00
Gutierez, P L $42,415,74 $0.00
Forrest, AK $22,981.00 $0.00
Monk, D S $28,099.25 $0.00
Sandell, JD $36,187.52 $0.00
Hamilton, K J $26,196.00 $0.00
Rhodes, G A $42,808.50 $0.00
Bourgeois, C B $36,378.00 $0.00
Brandin, C N $30,433.25 $0.00
Bushnell, H D $13,134.00 $0.00
Marino, M J $31,743.25 $0.00
Wilson, M A $12,761.63 $0.00
Sieve, DB $40,090,00 $0.00
Galataire, J $46,837.50 $0.00
Fore, GD $42,364.00 $0.00
Burress, P A $13,168,30 $0.00
Richard, AR $34,080.00 $0.00
Richard, BD $34,080.00 $0.00
Cook, C $6,945.00 $6,945.00
Phillips, G R $15,184.00 $0.00
Bertrand, R J $29,926.71 $0.00
Woods, R D $8,815.25 $1,738.75
Yong, J $37,680.00 $0.00
Culbertson, C L $24,844.13 $0.00
Guidry, BA $24,993.18 $0.00
Wyatt, S $31,998.77 $0.00
Collins, R B $28,628.25 $0.00
Hodgkinson, C R $29,160.00 $0.00
Saltzman, P $11,949.00 $0.00
Doucet, RD $28,800.00 $0.00
Britt, KE $20,220.00 $0.00
Report Totals $15,367,990.17
10/31/2015
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S.S.N. Name Texas Total Gross Wages Texas Taxable Wages
212 Prescott, MW $36,465.00 $0.00
213 Segura, KM $34,125.00 $0.00
214 Mendez, JE $13,003.20 $0.00
215 Marioneaux, R L $33,120.00 $0.00
216 Rose, D G $31,325.40 $0.00
217 Thibodeaux, A L $31,512.00 $0.00
218 Puckitt, R A $30,240.00 $0.00
, 7 219 Hannon, C A $12,410.00 $0.00
220 Sheffield, M W $40,800.00 $0.00
221 Mayes, S A $27,412.00 $0.00
222 Dahl, S G $4,326.75 $4,326.75
223 Anders, C D $31,561.00 $0.00
224 Hignett, D J $32,617.00 $0.00
225 Nelson, D L $33,424.80 $0.00
226 Brennan, WD $23,328.50 $0.00
227 Roy, CA $27,840.00 $0.00
228 Muse, L $63,990.00 $0.00
229 Christian, BE $50,480.00 $0.00
230 Walker, KW $51,800.00 $0.00
231 Jones, R W $44,903.00 $0.00
Zo 232 Wollard, B J $35,040.00 $0.00
233 Myers, SV $42,720.00 $5,440.00
234 Chandler, D M $24,066.40 $0.00
235 Broussard, R E $39,360.00 $0.00
236 Durham, J G $27,247.50 $0.00
237 Broussard, M A $87,788.00 $0.00
238 Stansbury, T J $27,360.00 $0.00
239 Crooks, TW $33,055.00 $0.00
240 Hoelzer, RA $26,430.00 $0.00
241 Martin, BE $41,002.50 $0.00
242 Richard, S P $31,363.50 $9,000.00
243 Blanchard, HJ $40,575.14 $0.00
244 Enderle, SW $19,130.00 $0.00
245 Burkart, E A $23,925.00 $0.00
246 Lopez, M C $63,016.50 $0.00
247 Hood, JE $35,124.80 $0.00
248 Leblue, M $10,548.40 $0.00
249 Ngo, S P $25,920.00 $0.00
Z / 250 Obaugh, N $29,884.00 $6,520.00
251 Peveto, R L $27,125.00 $9,000.00
252 Barnes, KA $31,088.00 $0.00
253 Damm, R A $39,109.66 $0.00
254 Lewis, TJ $10,935.25 $0.00
255 Westby, L J $28,340.00 $9,000.00
256 Swanson, S K $7,976.40 $0.00
257 Flores, AD $10,307.00 $0.00
258 Waldrop, G W $39,155.00 $0.00
259 Tison, R G $22,050.00 $0.00
260 . |Meneil, RA $22,711.50 $0.00
261 Norwood, R C $63,262.13 $0.00
262 Alexander, M E $34,650.00 $0.00
263 Delano, R A $32,038.88 $0.00
264 Johnson, M A $35,040.00 $0.00

Report Totals $15,357,990.17

httpgi//apps.twe.state.tx.us/UI TAXSER V/filing/wageReportHistory.do?method=view&qp=20153  10/31/2015



Texas Workforce Commission's Unemployment Tax Services - Texas Workforce Commission's ... Page 7 of 12

S.S.N. Name Texas Total Gross Wages Texas Taxable Wages
265 Montgomery, WR $7,098.00 $0.00
266 Riggs, C R $37,117.50 $0.00
267 Ferguson, R G $22,979.00 $0.00
268 Moss, KR $22,206.50 $0.00
269 Krautz, MW $50,001.00 $0.00
270 Guidry, CK $10,547.00 $9,000.00
271 Laurents, J V $29,325.00 $0.00
272 Hebert, J D $19,140.00 $0.00
273 Hebert, AR $17,219.18 $0.00
274 Morton, K A $32,053.50 $0.00
275 Eaves, DL $38,321.60 $0.00
276 Stager, P W $23,558.40 $0.00
27T Moore, F A $31,453.50 $0.00
ZZ 278 Meelanahan, T V $39,600.00 $0.00
279 Jolly, TR $22,433.40 $0.00
280 Breaux, D A $6,702.05 $0.00
281 Neil, S A $35,584.39 $0.00
282 Hommel, D D $35,934.24 $0.00
283 Menard, GE $22,388.52 $0.00
284 Barrington, P L $32,029.50 $0.00
285 Tatarchuk, J R $32,449.00 $0.00
286 Brister, CY $12,603.50 $0.00
287 Lawrence, BR $18,300.00 $9,000.00
288 Sciple, J A $44,157.98 $0.00
289 Mangini, S M $33,858.00 $0.00
290 Erb, JM $29,184.00 $0.00
291 Leblanc, P A $22,108.91 $0.00
202 Mouton, T D $25,193.50 $0.00
293 Mouton, DR $36,188.65 $0.00
Z3 204 Carter, ED $20,141.25 $0.00
295 Bertrand, R K $12,185.28 $0.00
296 Brinson, B $14,640.00 $0.00
297 Guthrie, DW $19,509.00 $0.00
298 Doyle, JR $51,793.68 $0.00
L‘?L 299 Mock, V $7,848.00 $7,848.00
300 Brown, D J $39,524.50 $0.00
301 James, D L $37,824.00 $0.00
302 Lafleur, LT $33,966.00 $0.00
303 Cunningham, J L $31,401.60 $0.00
304 Uresti, JP $15,745.00 $0.00
Lg 305 Winton, R D $36,333.00 $0.00
306 Whitmire, JR $6,804.00 $0.00
307 Chisum, AW $26,542.00 $0.00
308 Gilliam, J R $49,133.25 $0.00
309 Brilton, C L $68,062.80 $0.00
310 Mills, M $20,316.00 $0.00
311 Stutes, L $15,747.75 $0.00
312 Culp, RB $37,440.00 $0.00
313 Simpson, BA $16,299.15 $0.00
314 Tatarchuk, W L $32,308.80 $0.00
316 Lanier-reed, KR $9,007.00 $0.00
316 Humphrey, TW $39,406.00 $0.00
317 Allen, TG $24,294.30 $0.00
318 Hailey, J S $18,240.00 $0.00
Report Totals $15,357,990.17

https;//apps.twe.state.tx.us/UITAXSERV/filing/wageReportHistory.do?method=view&qp=20153  10/31/2015
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Name Texas Total Gross Wages Texas Taxable Wages
Clubb, 1L $46,023.29 $0.00
Tallant, EW $33,000.00 $0.00
James, TL $6,146.40 $0.00
Walker, M A $36,281.25 $0.00
Sonnier, DW $23,520.00 $0.00
Logsdon, R L $32,400.00 $0.00
Smith, KE $20,076.00 $0.00
Wilkinson, J L $50,593.25 $0.00
Ross, RD $43,689.78 $0.00
Crysell HE $32,715.84 $0.00
Payne, RC $34,276.25 $0.00
Alvarez, M $8,160.00 $0.00
Vogel, M C $61,549.85 $0.00
Graham, D A $24,604.88 $0.00
Holton, KR $31,570.00 $0.00
Waldrup, K D $36,352.50 $0.00
Rodriguez, J $11,280.00 $0.00
Kraemer, D L $19,952.25 $0.00
Collins, L S $9,443.27 $0.00
Roberts, J D $18,037.50 $0.00
Abney, R L $20,816.25 $0.00
Carlton, J E $22,430.10 $0.00
Garza, EL $64,554.00 $0.00
Helms, C $33,600.00 $0.00
Mcelduff, G P $30,875.00 $0.00
Ratcliff, L D $37,888.00 $0.00
Rice, P K $8,532.00 $0.00
Coffey, CW $28,130.00 $0.00
Landry, DW $23,785.00 $0.00
Landry, DL $29,580.50 $9,000.00
Durant, J G $2,520.00 $2,620.00
Matthieu, S $25,329.40 $0.00
Little, D $37,130.50 $0.00
Dean, SM $28,883.40 $0.00
Derouen, M A $17,400.86 $0.00
Kruft, TL $19,216.93 $0.00
Wallace, EM $32,734.63 $0.00
Babineaux, K J $49,181.50 $0.00
Rice, R L $38,307.00 $0.00
Addison, E S $22,248.04 $0.00
Parish, D D $37,200.00 $0.00
Holmes, R S $36,288.00 $0.00
Lundy, CD $38,560.00 $0.00
Theriot, R P $32,783.25 $0.00
Clark, SW $44,915.90 $0.00
Mauer, KL $35,173.38 $0.00
Keffer, B J $20,661.50 $0.00
Duplantis, JR $23,025.75 $0.00
Hailey, C D $26,880.00 $0.00
Sherman, T L $13,938.25 $0.00
Castillo, KR $12,796.77 $0.00
Bullion, P W $11,5561.50 $0.00
Seaux, RL $19,170.00 $0.00
Report Totals $15,357,990.17
10/31/2015
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S.S.N. Name Texas Total Gross Wages Texas Taxable Wages
372 Mayfield, D G $38,601.20 $0.00
373 Nandi, R K $60,000.00 $0.00
374 Luke, K J $31,879.80 $0.00
375 Harrington, J H $19,268.00 $0.00
52 376 Johnston, L T $36,120.00 $9,000.00
377 Simmons, J G $30,000.00 $0.00
378 Teague, R M $27,288.00 $0.00
379 Hegele, R $22,040.00 $0.00
380 Scoll, RL $34,320.00 $0.00
381 Grass, JM $36,762.00 $0.00
382 Placette, R S $35,714.25 $0.00
383 Gallier, G A $32,640.00 $0.00
384 Edwards, S T $36,848.30 $0.00
385 Wilson, J G $34,088.00 $0.00
386 Riu,CC $29,800.00 $0.00
387 Wood, KD $19,560.00 $0.00
388 Judice, RB $14,126.50 $0.00
389 Huckaby, R W $41,405.00 $0.00
390 Woodall, EW $23,526.29 $0.00
391 Allen, SE $21,911.45 $0.00
392 Hamilton, E L $11,551.50 $0.00
393 Leblanc, J D $26,078.25 $0.00
394 Mcabee, M P $§19,080.00 $6,140.00
395 Hartwig, R E $27,126.00 $0.00
396 Wilson, M $36,000.00 $0.00
397 Campos, L $31,098.30 $0.00
398 Trahan, E A $64,217.50 $0.00
399 Borel, | G $21,476.00 $0.00
400 Spell,CB $67,340.50 $0.00
5 3 401 Barton, D R $25,991.00 $0.00
402 Alvarez, D $41,310.00 $0.00
403 Keffer, M A $30,910.25 $0.00
404 Dodds, B J $110,543.86 $0.00
405 Montalbano, M E $41,925.00 $0.00
406 Ayala, KR $29,961.75 $0.00
407 Bryant, C S $43,452.50 $0.00
408 Eitel, LR $28,113.75 $0.00
409 Staska, JA $39,682.97 $0.00
410 Fisher, R B $35,136.00 $0.00
411 Graham, KL $24,661.25 $0.00
412 Laurents, C R $32,044.56 $0.00
413 Bennelt, C J $21,994.75 $0.00
414 Hiltz, SL $4,236.63 $1,875.96
415 Ellison, C T $21,604.80 $0.00
3 l’l 416 sims, RS $71,749.00 $0.00
417 lles, GR $26,102.50 $0.00
418 Rascoe, B K $36,327.20 $0.00
419 Daniels, B K $31,325.88 $0.00
420 Stanley, S D . $113,390.72 $0.00
421 Domingue, C L $20,583.39 $0.00
422 Schroeder, C W $34,878.30 $0.00
423 Smith, LA $12,635.92 $0.00
424 Lapham, D G $22,869.00 $0.00
425 Graham, A L $36,742.40 $0.00
Report Totals $15,357,990.17

httpgs//apps.twe.state.tx.us/UI TAXSER V/filing/wageReportHistory.do?method=view&qp=20153  10/31/2015
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Name Texas Total Gross Wages Texas Taxable Wages
Barnes, M N $57,387.00 $0.00
Carrell, LN $28,597.50 $0.00
Rodriguez, M J $9,917.44 $0.00
Guidry, M J $14,446.00 $0.00
Herman, R L $28,320.00 $0.00
Homann, WM $38,326.80 $0.00
Lange, DL $41,580.00 $0.00
Mcelwain, J G $43,206.75 $0.00
Mcabee, J N $39,520.00 $0.00
Maskus, A S $8,762.50 $4,450.00
Miles, S § $8,801.89 $0.00
Britton, R C $38,880.00 $9,000.00
Wolfe, L S $39,412.50 $0.00
Zimmerman, L B $33,128.79 $0.00
Stewart, KD $27,613.50 $0.00
Zollers, M L $24,986.00 $0.00
Simonton, J L $8,845.80 $0.00
Chumnanvech, M $33,280.00 $0.00
Bruza, P S $31,876.51 $0.00
Torres, SR $2,200.00 $2,200.00
Tran, ML $36,729.00 $0.00
Abernathy, J M $36,112.50 $0.00
Klauss, J M $28,560.01 $0.00
Rashall, R J $69,060.00 $0.00
Thompson, TD $17,053.13 $0.00
Scotl, GD $36,720.00 $0.00
Mosseri, J $8,523.00 $0.00
Tsan, HP $6,406.00 $0.00
Robinson, B J $51,921.61 $0.00
George, KW $24,000.00 $0.00
Phan, QT $39,360.00 $0.00
Runte, J A $6,093.75 $1,102.50
Pinder, C C $2,688.00 $2,688.00
Petix, M $2,600.00 $2,600.00
Sampson, L W $18,466.90 $0.00
Messina, P M $8,358.00 $0.00
Dauterive, B A $18,555.25 $0.00
Volk,C M $14,160.00 $0.00
Mitchell, E A $12,000.00 $0.00
Sims, T $2,243.75 $2,243.75
Bobbitt, C A $5,936.00 $5,936.00
Boor, G J $14,587.75 $0.00
Laird, L W $11,254.52 $0.00
Gould, K $5,768.00 $5,384.00
Bond, M J $33,500.00 $0.00
Tajonar, A $19,889.35 $0.00
Abeyta, Z $7,000.00 $5,225.00
Armstrong, P B $2,970.00 $2,970.00
Maniar, D K $20,907.76 $0.00
Farr, DN $10,274.54 $0.00
Rhodes, M E $48.00 $48.00
Melofsky, TD $17,138.00 $0.00
Mouton, J A $29,397.00 $0.00
Report Totals $15,357,990.17
10/31/2015
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Name Texas Total Gross Wages Texas Taxable Wages
Bonilla, V $41,140.00 $0.00
Hebert, A J $15,328.00 $0.00
Richard, K M $2,861.50 $2,861.50
Zehrung, TM $18,560.00 $0.00
Hailey, S R $13,057.32 $0.00
Galvan, JA $36,650.00 $0.00
Wood, J C $15,475.50 $0.00
Acevedo, V $31,639.54 $0.00
Martin, J D $7,065.60 $0.00
Puckett, C $2,281.25 $2,281.25
Fischer, C D $33,070.00 $0.00
Fitzwater, T N $31,139.00 $0.00
Johnson, A R $13,020.00 $0.00
Alvarez, J A $2,718.75 $2,718.75
Barnett, KM $2,030.00 $2,030.00
O'quinn, J C $10,015.00 $0.00
Broussard, A L $10,059.00 $0.00
Shoemaker, K $21,620.00 $0.00
Dean, A $6,661.00 $6,661.00
Humphrey, B W $5,370.00 $5,370.00
Edwards, J J $2,912,00 $2,912.00
Gutierez, SP $1,306.50 $1,306.50
Samford, G H $34,748.00 $0.00
Luce, TJ $18,392.00 $0.00
Brady, MR $8,626.41 $0.00
Lafleur, M T $3,115.00 $3,1156.00
Aguirre, K $1,813.00 $1,813.00
Van Dorn, C R $2,929.50 $2,929.50
Yentzen, AK $6,833.75 $6,833.75
Larson, AN $15,402.55 $0.00
Holmes, J S $20,100.60 $0.00
Thomas, W B $24,354.00 $0.00
Trevino, TG $4,346.25 $4,346.25
Brumley, C W $17,501.76 $0.00
Mcelduff, 8 A $16,800.00 $0.00
Gilbert, R L $2,205.50 $2,205.50
Simmons, M P $2,837.50 $2,837.50
Cavalcanti, N $3,337.50 $3,337.50
Mangini, C E $2,298.00 $2,298.00
Culbertson, M C $13,920.00 $0.00
Richard, L D $3,377.25 $1,300.00
Nguyen, V $10,049.80 $0.00
Doubt, M C $26,197.92 $0.00
Biswas, S $46,536.60 $0.00
Austin, D B $156,528.20 $0.00
Hulet, Z $12,750.75 $0.00
Durso, J $2,625.00 $2,625.00
Anderson, S $6,648.00 $6,016.00
Meaux, C M $956.25 $956.25
Whaley, B A $1,975.00 $1,975.00
Stephenson, S O $13,173.25 $0.00
Lide, BN $15,477.90 $0.00
Biondini, J A $16,992.00 $0.00
Brahmbhatt, VR $26,928.00 $0.00
Report Totals $15,357,990.17
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Name Texas Total Gross Wages Texas Taxable Wages
Ceja, SA $20,358.53 $0.00
Reese, AL $11,913.13 $0.00
Lough, N § $10,571.00 $0.00
Arnold, DR $23,899.20 $0.00
Agustin, E $41,574.00 $0.00
Perez, BM $18,000.00 $0.00
Steger, H $31,200.00 $0.00
Tenner, DB $16,938.00 $0.00
Thompson, T S $16,472.00 $0.00
Richard, JR $7,862.25 $0.00
Belaire, KE $14,518.00 $0.00
Gothia, H $11,650.00 $0.00
Hightower, L L $11,275.00 $1,971.00
Smith, RF $19,848.00 $0.00
Scheller, AE $10,320.40 $9,000.00
Kachmar, M | $21,472.50 $4,415,00
Hiltz, K $382.50 $382.50
Report Totals $15,357,990.17
10/31/2015



19

ECONOMIC DEVELOPMENT INCENTIVE AGREEMENT BETWEEN THE LA PORTE
DEVELOPMENT CORPORATION, AND RICHARD DESIGN SERVICES, INC. FOR
USE OF TYPE B DEVELOPMENT CORPORATION SALES TAX FUNDS

THIS AGREEMENT made by and entered into this 24" day of March, 2014
between the La Porte Development Corporation, a Type B non-profit corporation
operating under authority of Texas Local Government Code Chapters 501 and 505,
hereinafter “LPDC”, and Richard Design Services, Inc., hereinafter referred to as
“Recipient”.

WITNESSETH:

WHEREAS, the voters of the City of La Porte authorized the levying of additional
sales tax within the City for promotion of economic development and the LPDC is
authorized to use such tax revenues for certain qualifying projects and other economic
development related purposes; and

WHEREAS, Recipient wishes to lease for a minimum three (3) year term a 7500
square foot office complex suite located in that building commonly known as the “1200
Building” and located at 1200 State Highway 146, within the corporate limits of the City of
La Porte, Texas, said leased space more particularly described in Exhibit A, attached to
this agreement, and incorporated by reference for all purposes; and

WHEREAS, the anticipated business enterprise of Recipient shall consist of a
minimum capital investment cost of $500,000.00 to make utility and building infrastructure
improvements at the site of the leased premises, recruit and hire new employees, and
purchase computers and software, which after three (3) years the operation of which is
anticipated to employ a minimum of seventy-five (75) personnel, no more than fifteen (15)
percent of which shall consist of relocated employees; and

WHEREAS, Recipient has requested that LPDC provide financial incentives in an
amount not to exceed $15,000.00 to promote the development and expansion of its
business enterprise in the corporate limits of the City of La Porte, Texas, including but not
limited to subsidization of certain infrastructure improvement costs for site and related
improvements, as well as other purposes authorized by Texas Local Government Code
chapters 501 and 505, and it is the desire of LPDC to assist in the funding of same,
finding that such expenditures will contribute to promoting economic growth and
development in the City; and

WHEREAS, Texas law and the by-laws of the LPDC require that certain
expenditures and projects by the LPDC be approved by the governing body of the City;
and whereas the LPDC Board has duly approved such project and the expenditures for
same have been authorized by the La Porte City Council; and

NOW THEREFORE, in consideration of the covenants and conditions stated
herein, and in consideration of the mutual benefits that will accrue to each of the parties
hereof, as well as to the citizens of the City of La Porte, Texas, the parties have agreed
and do hereby agree as follows:
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ARTICLE |

As required by Texas Local Government Code section 501.158, and in
consideration of Recipient developing, improving and utilizing for a minimum of three (3)
years a 7500 square foot office complex suite to be leased at the building located at 1200
State Highway 146, as specifically described in that certain public hearing authorizing the
proposed project and expenditure of LPDC funds for the promotion of said development,
held before the LPDC on December 9, 2013, LPDC agrees to provide Recipient an
incentive package consisting of cash distributions in a total sum not to exceed
$15,000.00, but subject to satisfaction of the performance standards and schedule
outlined as follows:

1)

2)

b)

Within 30 days of the effective date of this Agreement, Recipient shall
provide LPDC with a copy of a properly executed commercial office
space rental agreement for Recipient’s lease of a 7500 square foot office
complex suite at the building located at 1200 State Highway 146, La
Porte, Texas. Said lease agreement shall be for a minimum three (3)
year primary term, and shall commence no later than October 1, 2013.

LPDC will remit a $15,000.00 incentive grant by distributing same in
$5000.00 increments to Recipient each year, for three years. However,
the distribution of each annual installment shall be subject to Recipient’s
attainment of thresholds for hiring of new full time employees in the
corporate limits of La Porte beginning on and from September 1, 2013.
Proof of Recipient’s hiring and retention of the required minimum number
of full time employees shall be evidenced by submission to LPDC of 1)
copies of Recipient’s 941 Report to the IRS and C3 Report to the Texas
Workforce Commission and 2) a sworn, notarized letter prepared by
Recipient verifying that the employees are employed by Recipient for
positions located in the corporate limits of La Porte. Each report shall be
made available no later than October 1 each year this agreement is in
effect. Based on the foregoing, payment shall be made to Recipient as
follows:

The first installment of $5000.00 will be paid within 30 days after
Recipient provides LPDC with written verification that it has hired and/or
relocated twenty (20) new full time employees by October 1, 2014.

The second installment of $5000.00 will be paid within 30 days after
Recipient provides LPDC with written verification that it has hired and/or
relocated twenty (20) additional and new full time employees, for a
cumulative total of forty (40) new full time employees, by October 1,
2015.

The third installment of $5000.00 will be paid within 30 days after
Recipient provides LPDC with written verification that it has hired and/or
relocated thirty-five (35) additional new full time employees, for a
cumulative total of seventy-five (75) new full time employees by October
1, 2016.
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3) As a condition precedent to the receipt and retention of the financial
incentive payments provided for herein, Recipient shall be required to
maintain the lease agreement described in Paragraph 1 of this section.
However, in the event that Recipient’s lease is terminated voluntarily by
Recipient, or as a result of Recipient's breach of same, but Recipient
maintains operations in La Porte through the lease on another facility in
La Porte, or by relocating to a permanent site in La Porte, then the terms
of this agreement shall remain in effect. However, in such even Recipient
shall be required to meet the same employment thresholds established
in Paragraph 2 of this section, and in addition, shall satisfy the minimum
capital investment threshold established in Paragraph 4 of this section,
either in relation to the leased facilities at 1200 State Highway 146, or its
new facilities in La Porte, or combination of both, as the case may be.

4) Recipient shall also be required to submit documentation to the LPDC
that it has made a minimum capital investment of $500,000.00 to make
utility and building infrastructure improvements at the site of the leased
premises, recruit and hire new employees, pay rent, and purchase
computers and software. Verification of Recipient's capital expenditure
shall be provided to LPDC not later than January 1, 2017. This
performance threshold is independent of Recipient’s obligation to meet
the schedule of additional full time employees provided in this section.

ARTICLE Il

Recipient shall be responsible for providing required documentation and take all
necessary and proper steps established herein but not before at least 60 days have
passed since the publication of notice for public hearing required under Texas Local
Government Code section 505.160 for expenditure of Type B funds on a proposed
project, without the filing of a petition with the City registering a protest to the proposed
grant.

ARTICLE Il
The term of this Agreement is for a period of three (3) years, beginning on the date
of approval by LPDC as set forth below.

ARTICLE IV

Disbursement and/or retention of the cash incentive identified in Article | of this
Agreement shall be made as follows:

A. Disbursement shall be made to Recipient, subject to the satisfaction of the
conditions precedent or conditions subsequent contained within Article | of this
Agreement.
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B. LPDC’s obligation to Recipient shall not exceed $15,000.00, nor shall LPDC be
obligated to reimburse Recipient for requests delivered to LPDC after the
termination of this Agreement.

C. If Recipient receives and holds funds obtained pursuant to this Agreement in
advance of paying the expenses for which reimbursement is made, Recipient shall
establish a separate bank account to deposit funds in order to avoid commingling
of the funds with Recipient’s other funds and accounts.

ARTICLE V

Recipient understands that the funds paid to Recipient by the LPDC are derived
from tax revenues collected under Texas Local Government Code 505.252, and that
LPDC has estimated the tax revenues to be collected during the term of this Agreement.
Recipient further understands, acknowledges, and agrees that if the tax revenue actually
collected is less than 90% of the estimated tax revenues to be collected in any fiscal year
during the term of this Agreement, LPDC will be under no obligation to provide funding to
Recipient for any payment or payments during or after the fiscal year for which there is a
revenue shortfall.

ARTICLE VI

If Recipient shall fail to use the funds provided by LPDC pursuant to the specific
requirements and conditions of this agreement, or if Recipient shall fail to satisfy the
performance criteria established therein for any year, LPDC shall have the right to reclaim
and recapture any and all cash incentive funds previously disbursed to Recipient, whether
or not such disbursements have been spent by Recipient at the time of the reclamation by
the LPDC. For purposes of this Agreement, LPDC's right of recapture shall extend to and
include all disbursements previously made to Recipient. In each such case, the previously
paid cash payment or payments shall be remitted to the LPDC within sixty (60) days of
receipt of written demand for same.

in the event of default by Recipient under any of the terms of this Agreement,
including, but not limited to, use of the funds provided herein for purposes other than
those stated in Article | of this Agreement, LPDC may terminate this Agreement and shall
have the right to reclaim and recapture, and Recipient shall refund, any funds that are not
spent in accordance with the terms of this Agreement, including 1) LPDC funds spent by
Recipient in contravention of this Agreement and 2) any unspent LPDC funds previously
paid to Recipient but not yet paid or pledged by Recipient to third parties. In each such
case, the previously paid cash payment or payments shall be remitted to the LPDC within
sixty (60) of receipt of written demand for same.

Any breach of this covenant shall be grounds for immediate termination of the
distribution of funds.
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ARTICLE Vi

Recipient also agrees that LPDC may place a lien against the property made the
subject of this Agreement and located as described in Exhibit A, to secure repayment, if
necessary, and may enforce this Agreement by any and all other remedies available in
law and equity.

ARTICLE Vil

This Agreement does not create any joint venture, partnership, or agency
relationship between the LPDC and Recipient. Recipient shall have exclusive control of,
and the exclusive right to control the details of the work to be performed by Recipient
hereunder and all personnel performing same, and shall be solely responsible for the acts
and omissions of its officers, members, agents, servants, employees, subcontractors,
program participants, volunteers, licensees, and invitees. In no event shall any person
participating in or performing any of Recipient's duties or responsibilities hereunder be
considered an officer, agent, servant, or employee of the LPDC.

ARTICLE IX

Recipient agrees to assume and does hereby assume all responsibility and liability
for damages sustained by persons or property, whether real or asserted, by or from the
carrying on of work by Recipient or in the performance of services performed and to be
performed by Recipient hereunder. Recipient covenants and agrees to, and does hereby
indemnify, defend, and hold harmiess LPDC and all their respective officers, agents, and
employees from all suits, actions, claims, and expenses of any character, including
attorney’s fees, brought for or incurred on account of any injuries or damages, whether
real or asserted, sustained by any person or property by or in consequence of any
intentional or negligent act, omission, or conduct of Recipient, its agents, servants or
employees.

ARTICLE X
This Agreement may be amended by the mutual agreement of the Parties hereto
in writing to be attached to and incorporated into this Agreement.
ARTICLE Xl
Recipient shall adhere to all local, state, and federal laws and regulations that may
affect its actions made pursuant to this Agreement, and shall maintain in effect during the

term of this Agreement any and all federal, state, and local licenses and permits which
may be required of Recipients generally.
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ARTICLE XII

Recipient may not assign this Agreement without the written consent of LPDC.

ARTICLE Xl

The waiver by LPDC of any breach of any term, condition, or covenant herein
contained shall not be deemed a waiver of any subsequent breach of the same, or any
other term, condition, or covenant.

ARTICLE XIV

The obligations of the Parties to this Agreement are performable in Harris County,
Texas and if legal action is necessary to enforce same, venue shall lie in Harris County,
Texas.

ARTICLE XV

This Agreement shall be governed by and construed in accordance with the laws
of the State of Texas.

ARTICLE XVI

This Agreement may be executed in triplicate, each of which shall be deemed an
original and constitute one and the same instrument.

ARTICLE XVii

Neither LPDC nor Participant shall be required to perform any term, condition, or
covenant in this Agreement so long as such performance is delayed or prevented by
force majeure, which shall mean Acts of God, civil riots, floods, and any other cause not
reasonably within the control of LPDC or Recipient except as herein provided, and which
by the exercise of due diligence LPDC or Recipient is unable, wholly or in part, to prevent
or overcome.

ARTICLE XVii

In submitting this application, the applicant whose signature appears below affirms
its intent and commitment to comply in full with Section 2264.052 of the Government
Code and certifies that it does not and will not knowingly employ an undocumented
worker during any time period associated with the public subsidy for which the application
is being submitted. The applicant further certifies its understanding and agreement that if




it is convicted of a violation of 8 U.S.C. Section 1324a(f), providing for civil and/or criminal
penalties for engaging in a pattern or practice of knowingly hiring or continuing to employ
unauthorized aliens, it shall repay the amount of the public subsidy with interest, at the
rate and according to the terms of the agreement signed under Section 2264.053 of the
Government Code, not later than the 120th day after the date the city notifies the
business of the violation.

ARTICLE IXX
The Agreement embodies the complete agreement of the parties hereto, super-
ceding all oral or written pervious and contemporary agreements between the Parties,
which relate to matters in this Agreement.

SIGNED AND AGREED to by LPDC and Recipient on the dates indicated below.

LA PORTE DEVELOPMENT CORPORTION
Richard Warren, President

32414

Date

ATTEST

RICHARD DESIGN SERVICE, INC.

D KRAEMER
My Commission Expires
May 22, 2016
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COMMERCIAL LA PORTE, LTD.
1200 BUILDING
1200 HWY 146 SOUTH
LA PORTE, TEXAS 77571

RE:  Letter of intent to lease Suite #200, #210 & #244, (to be combined into one
Suite, using suite #200.) consisting of 7724 sq. ft. in the 1200 Building, Highway 146
South, La Porte, Texas 77571

This letter of Intent is in regard to RICHARD DESIGN SERVICES, INC. the real
parties of interest and their intent to Lease Office Space at the above captioned
office building. The lease Proposal is based on the following terms and conditions.

Tenant;

Lease Guarantor:

Landlord:

Demised Premises:

Initial Lease Term:

Possession Date:

Occupancy Date:

RICHARD DESIGN SERVICES, INC,
BRENT RICHARD, PRESIDENT, RDS
750 PEARL STREET

BEAUMONT, TEXAS 77701

RICHARD DESIGN SERVICES, INC.

Commercial La Porte, Ltd.
% Faye Ray

5606 Cavanaugh

Houston, TX 77021
Phone; 713-643-6577
faye@blackwellplastics.com

Approximately 7724 net rentable square feet, located in the
1200 Building, Highway 146 South, La Porte, TX 77571

An initial Jease term of THIRTY SIX (36) months.
Landlord shall deliver the premises to Tenant upon completion
of executed documents and completion of painting, remodeling

as indicated in exhibits attached to lease,

Estimated to be October 1, 2013.

Rent Commencement Date: Rent shall commence on Oectober 1, 2013.

Minimum Rent;

Tenant’s Minimum Rent for the “Initial Lease Term” shall be
as follows:
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Page 2
Letter of Intent

RICHARD DESIGN SERVICES, INC.

10/01/13

Minimum Base Rent- 157 yr

7724 square ft @1.20 sq ft
CAM charges @ 21%

Total rental payment: 1% yr

Minimum Base Rent — 2™ yr

7724 square ft @1.25 sq ft
CAM charges @ 21%

Total rental payment: 2™ yr

Minimum Base Rent — 3" yr

7724 square ft @1.25 sq ft
CAM charges @ 21%

Total rental payment 3™ yr
Total of 3 year lease

Landlord’s Maintenance
Responsibilities:

Use:

Prepaid Rent:

Security Deposit

Total Amount Due Upon
Lease Execution

Condition of suite:

Monthly

$ 9,268.80
$ 2,625.20
$ 11,894.00
$ 9,655.00
$ 2,625.00
$ 12,280.00
$ 9,655.00
$ 2,625.00

$12,280.00

Annual

$ 111,225.60
$ 31,502.40

$ 142,728.00

$ 115,860.00
§ 31,500.00

$ 147.360.00

§ 115,860.00
31,500.00

S 147.360.00
§ 437,448.00

Landlord shall be responsible for the entire roof,
(including roof membrane), concrete slab & structural

repairs,

The demised suite #200 shall be used for a business

office,

$ 11.894.00 — FIRST MONTH’S RENT + CAM.

Tenant will deposit with Landlord upon Lease
execution one (1) month’s minimum rent + cam

$ 11,894.00 — Due upon execution of lease

$ 23,788.00

See exhibits with lease
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Letter of Intent

RICHARD DESIGN SERVICES, INC,

10/01/13

Acceptance: This letter of intent shall become null and void if not

accepted by prospective tenant by 5:00 PM
Friday, September 27, 2013

This letter of intent is non-binding and is only a mutual understanding between the
parties and that the Lease Agreement when executed by the parties shall become the
final agreement.

The Landlord reserves the right to continue marketing all vacant space within the
1200 Building and will not take the above captioned space off the market.

Respectfully,
Commercial La Porte, Ltd.

AGREED and ACCEPTED: AGREED and ACCEPTED:
A

This g/w-:-u day of@zfm@‘\zm This day of 2013

Landlord: Commereial La Porte, Litd. Tenant: RICHARD DESIGN
SERVICES, INC,
BRENT RICHARD,
PRESIDENT, RDS

By: By: /7 A /

BRENT RICHARD

Title: __Controller/Building Mer Title;  PRESIDENT
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COMMERCIAL LA PORTE, LTD.
BPM INVESTMENTS, INC. (GENERAL PARTNER)
5606 CAVANAUGH
HOUSTON, TEXAS 77021

GUARANTY OF LEASE

This Guaranty of Lease (the “Guaranty”) is attached to and made a part of that certain real estate
“Lease” (the “Lease;) dated October 1. 2013 between, Commercial La Porte, Lid.. as “landlord” and
RICHARD DESIGN SERVICES, INC. as “tenant”, covering the Property commonly known as The
Twelve Hundred Building, located At 1200 Hwy #146 South, La Porte, Texas. The terms used in this
“Guaranty” shall have the same definitions as set for the in the “Lease”, In order to induce “Landlord”
to enter into the “Lease” with “Tenant” THE RICHARD GROUP (RICHARD DESIGN SERVICES,
INC, “Guarantor” acknowledges that “Landlord” would not enter into the “Lease” if each
“Guarantor” did not execute and deliver this “Guaranty” to “Landlord”.

1. Guaranty: In consideration of the execution of the “Lease” by “Landlord” and as a material
inducement to “Landlord” to execute the “Lease”, each “Guarantor” hereby irrevocably, unconditionally,
Jointly and severally guarantee the full, timely and complete (a) payment of all rent and other sums payable
by “Tenant” to “Landlord” under the “Lease”, and any amendments or modifications thereto by agreement
or course of conduct, and (b) performance of all covenants, representations and warranties made by
“Tenant” and all obligations to be performed by “Tenant” pursuant to the “Lease”, and any amendments or
modifications thereto by agreement or course of conduct, The payment of those amounts and performance
of those obligations shall be conducted in accordance with all terms, covenants and conditions set forth in
the “Lease”, without deduction, offset or excuse of any nature,

2. Landlord’s Rights: “Landlord” may perform any other following acts at any time during the
“Lease Term”, without notice to or assent of any “Guarantor” and without in any way releasing, affecting
or impairing any of “Guarantor’s” obligations or lizbilities under this “Guaranty™: (a) alter, modify ar
amend the “Lease” by agreement or course of conduct, (b) grant extensions or renewals of the “Lease”, ()
assign or otherwise transfer its interest in the “Lease®, the Property, or this “Guaranty”, (d) consent to any
transfer or assignment of “Tenant’s” or any future “Tenant’s” interest under the “Lease”, (e) release one or
more “Guarantor”, or amend or modify this “Guaranty” with respect to any “Guarantor”, without releasing
or discharging any other “Guarantor” from any of such “Guarantor’s” obligations or liabilities under this
“Guaranty”, (f) take and hold security for the payment of this “Guaranty” and exchange, enforce, waive and
release any such security (g) apply such security and direct the order or manner of sale thereof as
“Landlord”, in its sole discretion, deems appropriate, and (h) foreclose upon any such security by judicial
or non-judicial sale, without affecting or impairing in any way the liability of “Guarantor” under this
“Guaranty”, except to the extent the indebtedness has been paid,

3 Tenant’s Default: This “Guaranty” is a guaranty of payment and performance, and not of
collection, upon any breach or default by “Tenant” under the “Lease”, “Landlord” may proceed
immediately against “Tenant” and/or any “Guarantor” to enforce any of “Landlord’s” rights or remedies
against “Tenant” or any “Guaranty” or pursuant to this “Guaranty”, the “Lease”, or at law or in equity
without notice to or demand upon either “Tenant” or any “Guarantor”, This “Guaranty” shall not be
released, modified or affected by any failure or delay by “Landlord” to enforce any of its rights or remedies
under the “Lease” or this “Guaranty”, or at law or in equity.
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4, Guarantor’s Waivers: Each “Guarantor” hereby waives (a) presentment, demand for payment
and protest of non-performance under the “Leas”, (b) notice of any kind including, without limitation,
notice of acceptance of this “Guaranty”, protest, presentment, demand for payment, default, non payment,
or the creation or incurring of new or additional obligations of “Tenant” to “Landlord”, (c) any right to
require “Landlord” to enforce its rights or remedies against “Tenant” under the “Lease”, or otherwise, or
against any other “Guarantor”, (d) any right to requirs “Landlord” to proceed against any security held
from “Tenant” or any other party, () any right of subrogation and (f) any defense arising out of the
absence, impairnient or loss of any right of reimbursement or subrogation or other right or remedy of
“Guarantors” against “Landlord” or any such security, whether resulting from an election by “Landlord”,
or otherwise. Any part payment by “Tenan” or other circumstances which operates to toll any statute of
limitations as to “Tenant” shall be operated to toll the statute of limitations as to “Guarantor”,

5. Separate and Distinet Obligations: Fach “Guarantor” acknowledges and agrees that such
“Guarantor’s” obligations to “Landlord” under this “Guaranty” are separate and distinct from “Tenant’s”
obligations to “Landlord” under the “Lease”. The occurrence of any of the following events shall not have
any effect whatsoever on any “Guarantor’s” obligations to “Landiord” hereunder, each of which
obligations shall continue in full force or effect as thought such event had not occurred: (a) the
commencement by “Tenant” of a voluntary case under the federal bankruptey laws, as now constituted or
hereafter amended or replaced, or any other applicable federal or state bankruptcy, insolvency or other
similar law (collectively, the “Bankruptcy Laws™), (b) the consent by “Tenant™ to the appointment of or
taking possession by receiver, liquidator, assignee, trustee, custodian, sequestrator or similar official of
“Tenant” or for any substantial part of its property, (c) any assignment by “Tenant” for the benefit of
creditors, {d) the failure of “Tenant” generally to pay its debts as such debts become due, (e) the taking of
corporate action by “Tenant” in the furtherance of any of the foregoing; or (f) the entry of a decree or arder
for relief by a court having jurisdiction in respect of “Tenant” in any involuntary case under the
“Bankruptey Laws”, or appointing a receiver, liquidator, assignee, custodian, trustee, sequestrator (or
similar official) of “Tenant” or for any substantial part of its property, or ordering the winding-up or
liquidation of any of its affairs and the continuance of any such decres or order unstayed and in effect for a
period of sixty {60) consecutive days. The liability of “Guarantors™ under this “Guaranty” is not and shall
not be affected or impaired by any payment made to “Landlord” under or related to the “Lease” for which
“Landlord” is required to reimburse “Tenant” pursuant to any court order or in settlement of any dispute,
controversy or litigation in any bankruptcy, reorganization, arrangement, moratorium or other federal ar
state debtor relief proceeding. If during any such proceeding, the “Lease” is assumed by “Tenan” or any
trustee, or thereafter assigned by “Tenant” or any trustee to a third party, this “Guaranty” shall remain in
full force and effect with respect to the full performance of “Tenant”, any such trustee or any such third
party’s obligations under the “Lease”, Ifthe “Lease” is terminated or rejected during any such
proceedings, or if any of the events described in Subparagraphs (&) through (f) of this Paragraph 5 occur, as
between “Landlord” and each “Guarantor’s” obligations under this “Guaranty”, In such event, all such
obligations shall become immediately due and payable by “Guarantors” to “Landlord”. *Guarantor” waive
any defense arising by reason of any disability or other defense of “Tenant” or by reason of the cessation
from any cause whatsoever of the liability of “Tenant”.

6. Subordination: All existing and future advances by “Guarantor” to “Tenant”, and all existing
and future debts of “Tenant” to any “Guarantor”, shall be subordinated to all obligations owed to
“Landlord” under the “Lease” and this “Guaranty”. ;

7. Successors and Assigns: This “Guaranty” binds each “Guarantor’s” personal representatives,
successors and assigns,
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8, Encumbrances: If Landlord’s interest in the “Property” or the “Lease”, or the rents, issues or
profits there from are subject to any deed of trust, mertgage or assignment for security, any “Guarantor’s”
acquisition of Landlord’s interest in the Property or Lease shall not affect any of Guarantor’s obligations
under this “Guaranty”. In such event, this “Guaranty” shall nevertheless continue in full force and effect
for the benefit of any mortgagee, beneficiary, trustee or assignee or any purchaser at any sale by judicial
foreclosure or under any private power of sale, and their successors and assigns. Any married “Guarantor”
expressly agrees that “Landlord” has recourse against any “Guarantor’s” separate property for all of such
“Guarantor’s” obligations hereunder.

9, Guarantor’s Duty: “Guarantors” assume the responsibility to remain informed of the financial
condition of “Tenant” and of all other circumstances bearing upon the risk of “Tenant’s” default, which
reasonable inquiry would reveal, and agree that “Landlord” shali have no duty to advise “Guarantors” of
information known to it regarding such condition or any such circumstance.

10. Landlord’s Reliance: “Landlord” shall not be required to inquire into the powers of tenant or the
officers, employees, partners or agents acting or purporting to act on its behalf, and any indebtedness made
or created in reliance upon the professed exercise of such pawers shall be guaranteed under this
“Guaranty”,

11. Incorporation of Certain Lease Provisions: Each “Guarantor” hereby represents and warrants
to “Landlord” that such “Guarantor™ has received a copy of the “Lease”, has read or had the opportunity to
read the “Lease”; and understands the terms of the “Lease”. The provisions in the “Lease” relating to the
execution of additional documents, legal proceedings by “Landlord” against “Tenant”, severability of the
provisions of the “Lease”, interpretation of the “Lease”, notices, waivers, the applicable laws which govern
the interpretation of the “Lease™ and the authority of the “Tenant™ to execute the “Lease” are incorporated
herein in their entirety by his reference and made a parf hereof. Any reference in those provisions to
“Tenant” shall mean each “Guarantor” and any reference in those provisions to the “Lease” shall mean this
“Guaranty”, except that (a) any notice which any “Guarantor” desires or is required to provide to
“Landlord” shall be effective only if signed by all “Guarantors” and (b) any netice which “Landlord”
desires or is required to provide to any “Guarantor” shall be soot to such “Guarantor” at such “Guarantor’s”
address indicated below, or if no address is indicted below, at the address for notices to sent to “Tenant”
under the “Lease™. ‘

Signed on%m / ,P/ 20/ f)_ Signed on (

~
Landlord; Commercial La Porte, Ltd. Tenant: RICHARD DESIGN SERVICES, INC.
A partner of BEM Investments, Inc, BRENT RICHARD, PRESIDENT

By: > : By:

CONSULT YOUR ATTORNEY: This document has been prepared for approval by your attorney, No representation or

recommendation is made by BPM INVESTMENTS, INC, general partner of Commercial La Porte, Lid,, or its agents or emplayees as i

to the legal sufficiency, legal effect, or tax consequences of this document or the transaction to which it relates. These are questions
for your attorney,

|
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COMMERCIAL LA PORTE, LTD.
THE TWELVE-HUNDRED BUILDING
LEASE AGREEMENT

THIS LEASE AGREEMENT (this “Lease”) is made and entered into on this the 1* day of
OCTOBER, 2013 (the “Effective Date”), by and between COMMERCIAL LA PORTE, LTD.
(hereinafter called “Lessor”), whose address for purposes here of is 5606 CAVANAUGH, HOUSTON,
TEXAS 77021, and - RICHARD DESIGN SERVICES, INC, (hereinafter called “Lessee™). Lessee’s
address for purposes hereof until the Commencement Date (hereinafter defined) shall be,

750 PEARL STREET - BEAUMONT, TEXAS 77701, attention: BRENT RICHARD, PRESIDENT,
and thereafter shall be at the “Leased Premises” (hereinafter defined) with a copy to the foregoing

address.

WITNESSED:

Article I

L

Leased Premises: Subject to and upon the terms, provisions and conditions hereinafter set
forth, and each in consideration of the duties, covenants and obligations of the other hereunder,
“Lessor” does hereby lease, demise and let to “Lessee” and “Lessee” does hereby lease and take
from “Lessor” those certain premises (hereinafter called the “Leased Premises”) in the building
known as the Twelve Hundred Building, (herein called the “Building”) located at

1200 Highway 146 South, La Porte, TX 77571, said “Leased Premises” being more
patticularly described as the following location in the Building to wit:

Suite #200, #210, & #240 , to be changed to suite #200, consisting of approximately 7,636
square feet of net rentable area, with add on factor of 1.15%, (explained below) for a total of
7,724 square feet, on the second floor of the “Building” as more fully diagramed on “Exhibit B*
attached hereto and is determined to be approx. 21% of the total net rentable square faet of the
“Building”,

The term “Net Rentable Area”, as used herein shall refer to an area which is 1.15 times greater
than Lessee’s “Net Rentable Area”, which is defined to be (i) in the case of a single tenancy
floor, the area measured from the inside surface of the outer glass walls and the midpoint of the
outer finished column walls, excluding only the areas (the “Service Areas”) within the outside
walls used for building stairs, fire towers, elevator shafts, flues, vents, stacks, pipe shafis and
vertical ducts, but including any such service areas which are for the specific use of the particular
tenant such as special stairs or elevators, and (if) in the case of a floor to be occupied by more than
one tenant, the area calculated within boundaries of the “Leased Premises” defined by any
exterior building walls bounding the “Leased Premises” (measured to the inside surface of the
outer glass walls and the mid-point of outer finished column walls or the center line of any
common walls separating the “Leased Premises” from any public corridors or other public
common areas). No deductions from “Net Usable Area” shall be made for columns or projections
necessary to the “Building”. “Lessor” and “Lessee” hereby agree that prior to the
Commencement Date; the “Leased Premises” shall be measured to determine the approximate
square footage of “Net Usable Area” contained therein.

Article IL:

L

Term: Subject to and upon the terms and conditions set forth herein, or in any exhibit or
addendum hereto, this “Lease” shall continue in force for a term of (36) thirty-six months (3 Yrs)
commencing on the later to cccur of (i) the date that the “Initial Leasehold Improvements”

(as defined herein) have been completed by “Lessor” and “Lessor” has obtained a Certificate of
Occupancy with respect to the “Leased Premises” and/or (ii) the (1st) first day of October,
2013, (the “Commencement Date”), and expiring at 11:59 PM on the 30 day of the 36" month
anniversary of the “Commencement date” (the “Initial Term®), or September 30, 2016.
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In the event the “Leased Premises” should not be ready for occupancy by October 1, 2013,

for any reason, “Lessee” may terminate this Lease by providing “Lessor” with written notice
of its desire 1o terminate prior to the “Commencement Date™, provided that “Lessor” shall not
be liable or responsible for any claims, damages or liabilities in connection therewith or by
reason thereof. “Lessor” and “Lessee” will, at the request of either, execute a declaration
specifying the “Commencement Date” of the “Initial Term” of this “Lease”.

Use: The Leased premises are to be used and oceupied by Lessee solely for the purpose of
Engineering Office use and related activities.

Base Rental; “Lessee” hereby agrees to pay without demand a base rental (herein called (“Base
Rental”) a total sum of § 437.448.00, payable in 36 equal monthly installments of § 11,894.00
Morithly for 1* yr of lease, and § 12.280.00 for 2™ & 3™ years of lease. The lease payment
broken down is $1.20 persq ft. (1% yr) & $ 1.25 (2™ & 3" yrs) and approx .35 per sq ft CAM
(common area maintenance) charges. The “Lessee” shall also pay, as “Additional Rent”, all such
other sums of money as  shall become due from and payable by “Lessee” to “Lessor” under thig
“Lease”, The “Lessor” shall have the same remedies for default for the payment of
“Additional Rent” as are available to “Lessor” in the case of a default in the payment of “Base
Rental”. Such “Base Rental”, together with any adjustment of rent provided for herein then

in effect shall be due and payable in (12) twelve monthly instailments per year on the I* day of
each calendar month during the “Initial Term” of this “Lease” and any extensions or renewals
thereof, and “Lessee” hereby agrees to so pay such rent to “Lessor” at “Lessor’s” address
provided herein (or such other address as may be designated by “Lessor” from time to time)
monthly in advance without demand. If the “Initial Term” of this Lease as heretofore established
commences on a day other than the first day of a month or terminates on a day other than the last
day of a month, then the installments of “Base Rental” for such month or months shall be
prorated and the instailment or installments so prorated shall be paid in advance, All past

due installments of rent paid after “Lessee” has received (3) five days notice of same being

five percent per day.

Base Rental Escalation: There is established under this “Lease” a “Base Year”, which for these
purposes is the calendar year 2013. In the event that the “Base Cost® (as hereinafter defined)

of “Lessor’s” operation of the “Building” during the first calendar year after the “Base Year”
shall exceed the “Base Cost” of “Lessor’s” operation of the “Building” during the “Base Year”,
“Lessee” shall pay to “Lessor”, as “Additional Rent”, its proportionate share of the increase in
such “Base Cost”. The proportionate share to be paid by “Lessee” shall be the percentage of
“Base Cost” which the “Net Rentable Area” contained in the “Leased Premises” then leased by
“Lessee” in the Building bears to the total “Net Rentable Area” contained in the “Building”,

If “Lessee” desires to renew this “Lease”, “Lessee” will notify “Lessor” of its intention to
Renew no later than one hundred twenty (120) days prior to the expiration date of

This “Lease”; “Lessor” shall, within the next fifteen (15 ) days after receipt of “Lessee’s™ desire
to renew this “Lease”, notify “Lessee” in writing of proposed renewal rate and “Lessee” , shall
within thirty (30) days following receipt of proposed rental rate, notify “Lessor” in writing

its acceptance or rejection of the proposed rental rate. In the event “Lessee? rejects the
proposed rental rate or in the event “Lessee” does not respond in writing within such thirty

(30) day period, this option to renew shall be rescinded and this “Lease” shall terminate on the
Expiration date of the “Initial Term” as herein set forth.



Said Addittoral Rerw shell be patd In the maner gnd 6t the thimes set forth in

| Paragraph 8 below, Jawmor and Lesswn hereby stipulate that Lessss’s proportonste shere

oqual fv 2185 X Tesses's proportionate share of aty Inwerense in Base Cost Iy
pagable by Lesses cor any partisl ealendar vear, then suh amoust shall be prorated for
such patizl calendar year of bommaticemstt. expiration or termivation so that Lessse
pays an amount ¢yual to Lesses's froporiicnate share of the armoum by which the Bass
Cost exceeds the Huse Vear's Bass Cost, multiplisd by & Snotion, the mumerator of which
is the numtbar of deys in such calendar Yoer for which Lesges is obligatefl 1o pay Losses’s
proportiouate ehare of any inoresse in Base Cost Jn speh omenfar vear and the
denominator s 365, o

Operating Costs shall mot inolude sosts for () capital improvemaits made to the Bullding
othey than the ltems o 4(1%(l) interest, amortization or nther peyments o loang fo
Lessor; () depreciation or amotiization oiher thap the Hems In A1) () couts tnourred
by Lessor in oomnection with 1he negotletion of wiy tenatd Jease M the Bulliing,
lnchuding lessing vomutiissions, loga] fues and Teasehold infprovemments exprstsss (and/or
allowwatioss therafored; (V) legal and avvowting expenses for services, otbsy than thoss |
that benefit -the Building lessees Bonarally (e, tay dispute) (u) renovatihg or
otherwise tmproving spaoe for oooupants of the Buildiog or vacant spacs in the Bujlding,
(vif) Tneome Taxes; (vill) the osts inburred by Lessor 1o bring the Building, the Land or
Buy etuipment mamtelned therdn in compHanee with lews, ardinaness, Tules,
reglations, requiremens, drestves, guideliney and ordery I offeet and appioabls 1o the
Building s of the Btfbotive Date; (&) any eost for which Lessor receives af 15 entithed fo
retmbussement from other sewreey ) federal income taxes fraposed on of measured by
the ineome of Lussor Som the aperstion of the Bullding () damages snd repairs
attribugahle to & fire or ofhier oasualty; (xtl) Lessor's gonersl overhead ZRPENEES 710D
reloted fo the Bullding () any damage award i gxcess of Lessor's Msurane
coverage (xbv) overhead ang profit morements paitl o subsidlaries or ofher uffllates of
Lessor dor narvivss ou or to the Bullding, to the dxiert only that the costs of such services
sxcoed competltive oosts of mash services ware they réndered by a third paxty unafiisted
with Lessor; (xv) rewts nnder any grovnd loases; and (ovl) fnterest or perliles for Jats
payment by Lossor of any exypenses. Lessor shall not cofleat fn ewoess of one hundred
percent (100%4) of Oparating Costa and shall not resover gy dtetn of S0t ranke thay ores,

“Bage Cost,” uy paid term is usad hetetn, shall be definsd as the Operating Bxpensey of
the Bulldirg which shall be somputed on the aoprual basis and ahall ponglst of al
experidifuxes by Lossor to nixinteln &l faotliffes in operation of the Buildivg durirg the
Busa Year and anch subsequent year and such sdditional fioliiles in subseduent years 28

may ba_deifmimd_tgz_hmdimﬁ_m_bmneaeaam_gﬂ_mpmﬂngmm@u&ee poall—be

determined 1o aceordanos with genseally socepted actouttitig princlpals, which ghall be
congigtenily applied. The e "Operating Txpenses” ey wred herain, shall taean aff -
exfsonses, eosts, and dishursements (hut not replacentent of oupital invegbment Herns nor
Lessor’s home offies expense nor apostfio ooty speclelfy bifled to or otherwiss faonrred
for the partiouler benefit of specific terants nor roatal commisslons) of every kind ang
agtre whish Lessnr shall pay or bacome obligated 1o pay beesuse of or b sonnaction
with the owiershly and operition of the Building, fneluding but net Hmited to, fhe

following:
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Wages and sularies of plf eriplogens engaged in operation and medntenanos of fo
Bullding, inoloding texes, itsuranos and benefits relating thereto, Al mpplies
st mastesdal wwed $n operation end malatananss of'the Building,

Cost of all uilities ntluding eleotrls, gus, wber, heating, lghting, air
conditioniag sud vendluring the Building,

Cosi of all maintenancs and servivs hgvaetmenis for the Bullding, snd the
eouipmrent thereln, including ey, window oleaning, slevator mentEnange,
jusitorlal, musio, landeoaping. pest oomtrol slgtm servits, angd smaintenanse of all
parkitg faolliries,

Lost of all fwarangs relsting to the Building, inoluding, but not limited to, the.

cost of cosualty, rental abmtehtert amd liabillty insorance applieabls 1o the

. Bullding pnd Fesaor's personal property used in cormestion therowdth,

All taxes and eesestments snd povenmental chetges whethyr fadaral stals,
courty, o founidpel, and whether they be by taxing dstriots or suthoritles
presently taxing fthe Lessed Prermass op by others, aubssquently oreated o
otharsiss, &nd any other takes knd sesessierte attilbuted o the Bullding or thlr
operation exvluding, howsver, federsl and st taves ort dnoame, death faxa,
eroess hrofit tavey, franchise tuxss, or fny taves knposad or measured on or by

" the noome vf Lossot fom the uperation of the Bullding or mposed i comettisg

with sny change of owparship of the Bullding or the Land. T s aproed that
Lessal will be tosponsible for ml valorem laxes on fis paisonal property and oo
the velwo of lonsshold tuprovemants fo the extant 1hnt the same eoesd bulldieg
standard bullding nllowznees equal to & a0, por squars fool of Net Hontakle
Amas. 1f sny suth taves o, Jeasshiold Improvements e pald by Lessor, Lessen
will refabures Lessor therelore upot veeeipt of o bl from Lessor, together with 4
sensonthlt supporiing siatement notting forth Fessor's saloulation of the wmonrm
of el taxes chargeabis to Lessee’s loasshold improverends,

Cost of repaire and geners! meditenarion widertileen by Lossor 1 ity sols
digortion on ot of the Bullding (excluding ondy repeirs a0 peneral shuotirs]
meitienanes, foundstion ml extedor walls of the Building, repairs aud genem

maintenance pald by procesds of isyrancs or by Lanses or ofher third partles, aad
dlperations arititntalis solely 16 tensity of fhe Bullding other than Losses,)

The menagement fee nomred by Lessor for the Mamager of the Bullding
veleubated 4z 5 peroent of Base Rental plus Addittond Rert: provided same fo 1ot
exoeed thred perosat (3%) of the s of amual Base Resgal and Additional Reut
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{exclinkfve oF t08 Tinhagemean; Tow cotponent),

A retwondble amortiantlon tlitrge on acvount off &ny capltal expenditore (nowrred
1o effent & reduotion i the Operating Bxpensas of the Bullding, Al saoh eharges
shill o amortized over the resonalle B of tha oapltel sxpendifurs ttems and
added to Base Cost, with the restonsble life and atnoriizetion schettule belng



foreguing, the annusl BIOUIE srtottized may not enpsed the sevings gensrated by
such tmprovampnt diring the wma petiod, Lessor shalf provide upon Lesses's
request rensomable detal] supporiing the gost savings realized by ame guoh
lmprovermen, -

1 Lemser shnll elminas the papment of ay WERER Or uilier lahor oty gr orher operating
wosts 25 & fesult of the ingtallation of labow-saving devioss or by any other weans, then iy
ovmpuilag the Additiens) Reps pagabie undar Paragtaph 5 of Arile 11 the corrssponding

from the Base Costr for example, if ayy matuelly operated maoting 1 cottverted to
SEDMAG dperation, sy the eraplcivtent of eagh mashing opergtor 1 Terminated, the
wagts and other labor oosty iplieable to such opspation sl b deduoted from the Bage
Cost. If any of the fautors fnohuded in "Biase Cost® ure o payable, bllied o otharess
due k0 a3 to aliow gy Boourate calovlation of wid foators nnmiafly (0.2, 8 valoras tewe
and Jomgers Soniraots), then Lessor in f reasonable disoetlon fut o g tonsiatent
basls, tay esthmate and Prosate sald fhotars on an papgsl basts, pnd satd fiotaps ghall be
rroperly edusted by Lessor when they sersally becoms tus wnd papabl, -

S bfealations: Tassor shall have the Hylt 0 estimate and aollag
erthly i atvancs from egess 1 esoalations of the Baga ot owed or o by vwed by
Lengas tder Paragraph 4 of Artiele 17 Sald monthly payments {the “Mosthly Bsealation
Payrients™) to be in Such dtnounty ag pre sstinieted it gogd falth By Legaor i its sole
dlssration. The Momthly Byoalstion Puyments ghall b dug nd payable of the same fitns
28 the Busy Rental Iy dus ang payable undoer Paregraph 5 of Ariiele 1T Lensor ghel]

L within the perlod off ons Iyndred twanty (120) daye sfber the close of the first salendey

vear after the Base Year foy which Additfonal Rent 103y be dus under the provigions of
Paragrapl 4 of Agtiols 13, aud enoh aubaguant year, pivs written notios therans ty Lagges,
which ndtios shall wlen oonemy of by accorpanied by 2 Btiterent prapared tn B000IIANOY
With genstally andepted deoonnting pinciples of the aoal Base Cogy of Lemors
opetatlon of thy Bullding during gych year and 8 pomparison with the Bags Year's Bags
Cost, Fallure o2 Lasasor to plye Loases enid netice within twp (3) vears shall bs deomad 5
walver of Leguoes tlishE 4 ollsc said Addittonal Reps When the Lugpor bragendg
Legson with the statemants of Emoutt dus by Logsee fop ay escalation set ou iy
Parugraph 4 of Artlole T,  Lesses whel pay Lessor the diffarencs bebwean g
Proporilotiats shave of said escalatlon and thy ammmt of Momthly ¥avalution Bayments
eotnally suade by Lessos Muring the preveding longe yeat, grttibutable 40 sedg escalainn,
or Lestes shall raceive 5 oracls Thereftore if Lasses's prapertionate share s Jess than e

amonni off meblyﬁsmaw.-ti@m—liaymw—amhﬁy UOLlETE BY Legmor during the provediig
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Ioase yoar, safd. gredis to be applisd fo fubure Monthly Bsczalaﬁ_on Beyments ot, # the
Loags hag tetminated, Lessor ghall prowptly  reimbnrgs Lososs mioh amouny,
INotwithstanding atly oihat provision herein o the sonttary, it 1 agread fhat in tha evept

sucll patdod sv thut the oot of all utllities fialy B sleciiclly, gas, water, hontlng,
lighting, sl condittontny sad ventlinting the Bullding shd the cour of firnlshing the

i
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Jenitoriel sorvies 4o the Bullding shatl pe onmaputed far gusy Yegr a8 though the Building
had been fiolyy veoupied and had besy provided with Bulldiy srandloed hervices dusing
SUCh your, Lesges g frg SRpense shell have fhe dght et all ressonahle titte o sudl
Lessorty books il repords reliting by fhiy Lease for whiph Additlons] ey PayTenis
desprthed fn g Paragtanh 5 beentne due: oy & Lessor's sole diseretion Lassor will
provide suoh audy brepared b,;{ 2 nmiﬂc;‘d publie aocoymmn of recogntzsd Etanding in

Waa OVerstated by three parcent (39%) or mops ag cxkoutated pursany +o 1 statonsent iy
“wny eplandar vear, o adtfitlon 1o g raflind of the Oyerpavinen: Tesan- fhed! algp reimiurss
t0 Leases the reagonshle coats of Lessap's Sxamingtion of Lessor's respys for suey

celatdar

yoar, Inthe evens o refiad Je due, Lessor shall mpke Biprofmiate acdfustinents v

its Base Coge practioes 1o Provent & reourrence of the srror,

Articke X6

Sarvices to be HFumighed by Lawsor Tegsnr rovenants and apross with Loatsue;

1 Utilitton: s oEnan publio mtifitles o Hirtigh the eleotrivity, vos ang Wetar atilized iy
eperating sy and af) Forllfityy Surving the Lenged Frenises,

2, Bervices: To forigh Leses, wiila QeCUpying the Laaged Fremiass:

2)
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b)

Hot and vold aler ot those pojutg o Supply provided o1 general ugs of iher
tensnty dn thy Btﬁf&iug;' ventrel heat and gir conditinmlng iy BO850N &t gl timey

standard, ot suoh sarvies oy Saturdyy allernoong, Sundays and holidaps
Budding ke ¢ Monday thyy Priday 0040 I G003 ang Baturduys
i 00AVE #15r 24 0BT} 10 b furmishey enly upon roquet of Lessee, who shall pay

i E, o e gl o 5 s Toutlns mgintatianog, Peinlng
ind elseirko Hghning asrvue or s oommpg ared and spsolal porving s of the
Buoitding tn the Tnsnner and 10 the stant deamed by Tesgay £ be standarg, Lassor
Wil farnish {appor rvics on g By (9} dyweek bogls g 0 extty chrgey
provided, boweaver, 1 Lonpee’y fioor Dvering I other i bullding stangard
Letsee ahan pay the additions] cleaning poa attefbutsble thareqs & Additiona
Reant, Lesges ghal ey said Additiona] Bant upon Prosemtation of g batement
therefor by Lessar, and Loggen's failre 10 pay withiy thirty (30) days afier Tatbing
of wrltten reanest herafar Sl momatdfiees defiiilt hereunder apd shll entitls
Lesos to axerefsg a0y and ol of i°g remedlas st M&f&gﬁaﬁh—ﬁ—a%iﬁlrv
bele pr—

Proper dleption Fhellitles 1o Rurmn Sufficient power oy typewriters, caioylating
wachinag, rlmputery, lages prtiers, photocopying Llechines wnd oty achines
of shmilar Jow elootrioal Censumpton; whish (8lngly) do not SansLmS mors they
3 Kilowatts per hor gt tafod cepanity of recuired voliags of more fhan 120 volty
single 1ihags, [Texans ¢ sonfitnn] Lossor, a juy Oipense, shall Rumish ang 8y

RV




(1 . o ‘’

for el Bullding sandard fuoresoeat bulh pud pyfag teplacement and
tncandesoent bylh taplaceraent i public areas, follet and yost room areas and
ils,

fterwelly

&) Acussy sontrol the Budiding durlng waskends and after nottaal working hours
during ihe wonl " ‘

4 Avcess ool 0t &n ingividug) LARITE Ky i ontionl, I£ Leusen elocts to have
this pervivs, 1he installation ang monthly gost wiil b pald by Legsor and biiled
Back to Lessea or g Leases's option, istafiad by Lossee and paid by Tassee

) Bwrerlor window deaning cormparabls 10 oiher buildings similarly sfiusred to the

Il

Bulldlng, bur ag Texg Twise per poar,

D Pedodle pet donirol sarvies for the OO prens and Building wechanios]
Foosng (st [aast todos ez yeut),

8 Mansgemaps of'the Bullding,

B Blevatyr service £o the Tesed Fremisos twentyfour (249 hours per day, soven (7)

Fatlure by Lomor to any exbant fo frrnlel the Bervites defined i Paragraphs 1, 9 (a), (),
&, (@), (&), (5, {8 or (B of Artiola T, or any sassation thereof, ‘resulting from 150K
beyond the eontrol Lwsor, shull ot zender Lasaor Bablo 1y amy tespent for damges to
ethor parsen o FrOpory, mor be oonstryed B3 uit eviotion of Legsee o telfisve Lossos
from fulfiilmen: of I covenant or agreemant hareof  Shoyld any of the enuipmen or
mackinery Yreal down, or for ALY oause eeese 1o functon Properly, Lossar shall yag
reasomable dllgmes t rapgty SR provuptly, but Lessss ghel have 0o oladm for
dermtges on eccount of wly ntertuptions iy setvig oucasionad thereby or resiilting
therafiom, ‘N'otwithstmmﬂing o foregning 1o the bontsary, exospt with TS3pedt 4 3,
condemnetion or tasugliy (which dandetmation or vasualty shell be governad by Artigle
V below and mot by s Artiely I, Section a5 1t (1) thets averg an Hterruptio in gty
Required Service (up definad below) 1o the Bullding or Leased Provusey, (H) such
Intorruption renders all ar & pordion of the Leased Premniga Untenantsbla (heratnafier
defined), and () wycl tetruption coptimag ¥ veader ulf or ¢ porfion of the Lassed
Prezhines Unbanantahle fup five {5) sonseantive businesy days {or for mors thay gy ()
Dor-gottective buginagy tage fn any ten (0) conssative business dey perlod) after
Lasssor bas rozefoed wiittan ntion ffom 1 asgee deetibing the interytpton, fHhon, a5'to e
Untenantable space thyt I8 divectly affacted iny| such juterruption. Rass Rental and

Addittonal Rem shsﬂ_a?mta—asuawr&m}t*a’f—suw “REplon,  The abaterent shall be
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retroaottve effeative ag of fhe Anst fday of wuoh intsrroption for consaguiive duys of
Intotruption s oomtinue For ay long ag the intdrmption wontinies; provided, howevar, i
the interruption of sueh Reguired Semvices oUntinGs 1o render 4 4 OF B portion of G
Leased Premizeg Unitenantable fop thitty (30) consenutive days, Lassee ghall have she
right thereafter 1o termninato this Leays with Tospiet to the entire Lansed Eremises upog
written notice o Lessor, i which event Legseo will be velioved of al] obligatinng

¥t

u?w
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G,

harenndes following the date of termination gpesified hy Lssses it suok tarmination
notes.  As used i fhis Leage, the tegm “Untonantable” shall ragan fhe oondiron
whitehy Losses 15 not roasonably able ¢6 ugs the Leased Premisey or 5 portion thereof foy
s oonduct of My busiegs 88 redsonably determined by Lessor and Lessee heir
disoratlon.  As psed herelt, 5 “Raquired Servioe” shall mean VAL sleatriclty, water
and elsvator serviog to the Tetzed Promisen,

Seetrity:  Temsor may trevide ¢ BEONLHY Bervios 1o petrol the Ruilding duting the
weakends and sfher mormal working howrs diving the weel; previded, Bovraver, Lussor

hall have mo responstbilliy to prevam gnd shall be indsmnified by Lessee apalngs

lablllty to Lessse for losses dus o theft or burglary, or damags dons by pethons gaining
th 200655 10 tha Loesed Premizes or the Bullding sxaept 10 thy extens cavsed by the grogs
nepligenoe o willfly mdssondunt of Legsar, L

7

Bevs god Locky: o Tornish Lessas, freg of tharge, with :.*’@ﬁ? koys for_eaoh cottidor
Bor ep the Lensed [s¢a, 4nd addifions] keys vwill be Frnishad at & £harge by
Lessor equsl o s cogt pius 15% on an order sigmed by Lessen or Lessee’s muthoried
mprossutative, Al sueh keys shall rematn the property of Lesor. Mo addltions] Joks
shell be allowsd on #oy door of the Lesssd Promises, pnd Iessee shall not make, or
potalt to ba mads ey duplionte keyg, fxcept thore funished by Lestor, Thop
Wrmivatlon of thig Letss, Lissos shall Surrender fo I essor all Jca“g_s of the Legsed
Premlves, i glve 4 Tassar the explavation of the combliation of &l jpcks for sufes,
sefl aablunts and vautt dggm, if B0y In the Leased Prambass,

{

Craphice: To provide ingiall, wt Legsaa's oust, all fotters ar tuznerls on the o
donr 1o the Lesgerd Proimlzes, Al myoh Ietters and numerals shall be in the Building'y
stendard graphios, Only Budldig standard graphics may bo ugsd fy &y public openings
onta publie arpas, ca

. %, xrﬂ“&emv udai—pd"-d(i]ean all ﬂdrpej“
Roorgement  Landlond BTOEY to e ol paind the Lesgad Promissy with
Bullding stancard carpst and palnt, rodpectively, (the “lnidal Leagahold I.rnprovamants”)

r

prior o the Commanpermen DtgrPRegair mse c.ove ) am prec es5ary

Reacefn) Enfoyments Thay Lessoo shall, and way pedoetitlly have, hald and anjoy the
Loaded Promises, subjset v the ather s hereof, provided fhat Lessse pays the ronts)
heretn revited png parlorms o]l the Lessee’s tovenanty and agresments hereln pesrbaliad,
1t 12 understood ang egreed that thiv covarant and eny 2nd gll other covenapts of Tossnt
contatnied i1 this Leass shud he blndtug wpon Tessor and fo icapasors only with respeot
10 breaohey pocmring durlng fy and thag Taspeciive ownerddps of the 1egsor's Ierest

39

hereunder, In adilitton, Lessse specifically agrees o look olaly 10 Tess0rs fnaress i
the I&uﬁdrbag-furﬂw‘fmwmf iy pagment fom Lasson Belug agroed that Lisaor
shell never be persotally Uablo for any suh Judgmant, The provision contatned in the

foregoing sentence iy not irended 1o, and shall nat fims sy right that Lesses might
utherwiss heve to ohius inhmetion refof ngatnst Lawsor o Liessor's swsossyorg in
intorest, or any syl or 8otlon i6 connaction wim snforodment or oollaction of BUHOUNES
wiloh may batame owing or payabls under oy O BaGOUNE of Jusurdnee tnlnteined by
Lousar,




19,

1L,

Blons: No slgng of any kind o pavare, eyaibol or Idsatifying mark shal be pur og the
tuflding, f the halle, slevators, StRlRsY, wntranoes purdng ereas op Upen the dopr oy

Promises 50 85 10 be sille from thy public arens or emtertor of the bullding, withoyt
prior written epprovel of Lessor, Al signy oy Iettering shall vostform al] Teipects 1 the
Signt eud/or Iottering orierls established by Lassor, Lesaor shall, a1 Lesasets ¢ogt A
bxpanse, add Losses's rams in gy and sigls provided by Lesses, 10 the top Jooaion on
the Bullding's monument S witht ffteat (1%) days afier Lossae provideg the sz and

Biyle of 15 name 1o Legsor, Legsor shell, 8t Y9 s0le gout and axpanye, maimai/suhg\ &
Building's monurmsnt sign throughoust the tarm o'thid Lesse, 5 G\ J Eurhigy ] =

E.ng'k_fq'g.‘ Lesgor hereby agross iy maks available to Lagseo Quring tha tarm of thig Toase
parldng spaces bn thy swrfies Jor aacent o the Kullding g o thargs to Lesses,

Payimpirts b Losgon: Tesgue SOVERAIS and aprees with Lagsor 1 Pay ell rot and sumy
Frovided o be paid 1 Lowsr heveurder bt the times gnd In the ranner hersin provvided,

Repnirs by Lessor: Uloss otharwi extrensly stivulatad herelt, Lessor ghall ot be
required to ke iy Improvements to or repairs of dny kind or obargster on the Lugsed
Pretmlges turing the term of this Leass, Gxoent such repuirs gs Ry be for normal
meltenanag operations, which ghall Inclnds fhe paltting of and sepuire 4o walls, floor
(esoluding carpatd), vorridors, windows andd ottt stroohirey gnd ecjulprment within and
setving the Tensed Premisea which are nigbeasary Hovause of normal e i tonty and
ok pdditonal madtsnanne gy may be tecessaty beoanse of damegos by persims ot
than Lessas, ite BRALEY, emplovess, invites or vsiors,  The oblipetlon of Lessor 1o
malnfedn and repeir the Loessed Premises shall by limited 0 thoso portions of the Lensed
Prevlies enpressly siuted terel 1o bs furmighed by Logsop (to the extent Logsop BETEYS A
10 tiaintals hereunder),  Bpeoly) leasshold improvesenss (on-Butlding, Standard k)
will ot Lessoe’s wiltton request, be malniaited by Lossar g Lesseo's oost, Leasor whal

operate, tnalatein and ke ull nevegsary repaig (both steuchyval ang fRanstvatural) to (1)

the Endlding and Building bystemg, () the packing arens, pnd (1) the sommoy areng, in
oonfbrmenag with standards Appticable to buildings cotparable to the Bulldiag,

All repalrs, alteretions or addiffore hat gt fhe Mufiding's Struntueal . componengs,
wihlch shatl melude epults to the exterpr walls, oommon cottidors, windows, roaf,
Toundation, structur] stoel, Joadureariny notdendsing wells floos below the leve of
Lossoe’s floor dovering and other ateyehrad Gloments and all squipmetit of the Billding
reasonably nscensety i Provids the mervives desoribed in Artiels 17 abiove and tha
Bulldings mothanios, elactrionl and plombing. sysiems, escluding Lesses's peruons]
property, fietrey andd epplianoes, shall e the responsibility o1 sssor gud-he-he s

i
v
3

i

7.

®

solely-by-Lussorortr somrsror

40

Lassor agesus that the foundation snd strocmrg bomponents vf'the Leased Promises and
Budlding, the BVAC syetein, the slevators, the vlectrival gystam, fhe pl"umbing'sysi:am,
the fire pravertion gystan, the voof and ull strustura] voutponants of the Building are ad
shall be maiteined by Legwor by good working oder and cundition throughout e term
of this Lease,

B
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Bonairs by Lepsee:  Subjest to Artinls V, Pardgteph 12 hereof, at s own cost and
wsponse, Lesssa will vepur or replioe sy datmags or Infury doses to the Building, 4r any .
part theraof, caused by Lesses or Lesses's agenty, employses, Inviies or vistors;
provided, however, I Lewes fills 1t make such vepaltd or replasementys protptly Lessor
ihuy meke such repaits or replacamsuts, and Lessee shal rapEy the cot thersof to the
Lessor withiz thirty (30) déys afier reoetpt of wiltten recuest for same as Additiona! Rent,
I Lessse so fhils w0 pay within suoh thirty (30) day perlod, suid Fallwre shell be
considered an svent of defankt hereundar, snd Lessor Inay mxercise any wud sl of its
ramodies set forth Bareln,

Care of the Lested Premises: Tossee bovenants and agreas with Lesser not 1o comnit

or allow sty wasts or damugs 1o bs sommitied on aty portion of the Leased Premiges,
and ot the termination of this Lease, by lapge of tims or otherwise, to diffver up seld
Lenoed Premilsos to Lussor I as good] conditon as at date of possossion by Lesses,
caspalty, condemmation and ordinary wear and sear exdeptad, and upon stch termingzion
of this Leass, Legsor shall have the right 1o re-amter and rasens possagsion of the Lessed
Preenigey, '

Asgdgnient oy Bubleass: 5) Yegsos povenents and agreas with, Lassor fnt 10 assign
(ntiuding essignment by operatinn of lew) or sublet the Leased Premises or iy part

thereof withont the prior wiitten conssnt of Tesgor (which oonsent shall not ba
uarszsonably withheld or delayed by Lessor), The sonsent of Lassor o 5o adsiprnent of

this Loass or the subletthg of the Lessed Pramives gl not releass Lesses of it

obfigations hersunder and ghall ot alier, wmend or modify any provigen of this Tease,
Aty witemptad assignment o subloting In violation hereo? ghall be mill apd vold, and
such ghall, ut Lessor's aptlon, be considerod 5 dofd hereundor antifing Lessor's o
seerelve any end all of iy ramedion set out s Parageaph & of Articls ¥ below,

) Notwithstanding anything to tha cortrary aomteined heteln, Lustes may assipn
this Lenss or sublet the Leased Promises o ayy part thereof without Lessor’s prior

© witlen congent o () an Affiate (a9 defined below) of Leswes, () any corporation i

wileh or with which Lewse, or its GOIPOIREY Sutcemsors of asslgng Is merged or
tomsolidated, or (i) sny corporation sequiring e of pubstantially a1l of Loesseo's assets
provided, however, (5) in the event of an assignment of this Leass, Dessss shall remain
liskle for all obliputions of Lesses herpundar following said pesignment, and (2) Lessee
shall give Lessor wrlttan noties (which, shall speoy the ayslgnes or subtenant the
doration of sald asslgnvient or sublonse, the effbcilve dute of suoh ‘essizntment ot
aubletilng end the exact looation of the space ni¥ected theraby s the rentals o & suars
foot basts 4o be ehesged thersunder) of such asslemment or subleave within thirty (30

M

days after suoh sssignmont ¢r sublease, As used lerein, () {he term “Affillats” mesns
any parson or-entlty eontrolled by, under common eontre! witly, or which oontraly, the
affifinted wnilty or eny enthy n which the afffisted sty owny at least & twonty-five
pertient (25%) benefiolal ownershlp intersst, mnd (0) the term “control’ maams he
possession, direofly or indirectly, of the power to drest or cimse tho diraotion of the
management aud palities of the antlty refarred 1, whéther through ownershp of votliy
secnrities, by contraot or otherwise, and fhe tersny “aontrolling” and “comtrols™ havs

meaninga correlative 1o the Mregobg,

"1{}“
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‘Wmm@wt Lessee covenants mnd egreen with Lessor uoh to
pernlt the Lansed Prowmises o be used for 2oy purposs othar thn thet stated in uss clayse
hereof, ar make or allow o Be mads, wty alterations or - hystaal udditions iy or o 1he

Leused Pramives, if ) the struohiral futsprity of the Building or the base Bullding
systerns would be affeated or (1) any alteration or physinal additions (including ftures)

RORls In #xdess of $35,000,00, o Elaos any signs on the Lapued Fremises whith are

vislble from curtalel the Lensed Premises or place wny safes or vinlts (whether moveble

o7 not) ugon or i the Leaged Premises, without Fret obialning the wiitten consent of
Lessar, such congent not 40 be WIreRsonably withkeld, vonditlored op delayed, Any and

all puch alterstions, yhysioa) ndgs ot or mprovefents when made 1o the Lzased

Fremlses by Lessse, thall vy orige bcoms the property of Tessor and shall be sumrendercd,
to Legsor upon tha temination of this Liase by lapss of time pr otherwise; provided,

bowever, this elause shall not sy o tovible ecudmmen: or furniure owngd by Lesses,

Logal Use and Violations of Insuranes Covernee: Tessas povetiants and apreay with

Lbsaor not 1o oncnpy o uye, or perhit ey portion of the Lensad Protises o be oouapiad

harardous on sesount of fre, of permit anything o by done which would i anyway
inarease the rats of firg op Hebility insurence soverag: on seld Buldlng andior g

Latws, Buley, Resbations of Bufldhur: Lessee oovenants ang egirises With Lessor 1o
conaply with all taws, prdances, ordors, 1ulms and ropulations {state, fodwural, muuiipal
andd other agemeies or bodies Taving iy frisdiotion thereo?) relating o the nise, conditon
or botwpangy of the Leassd Promiges. Lesses will oomply with the tules pf the Bullding
adopied by Leysor fom fime 4o time for the sefbty, vare and dleanliness of the Lsaser
Premiseg and for presarvatiay of good order thetsts, all of wiich will be seut by Lessor 1o
Lessen i wiiilng aud shal be thereafier carred ot gnd vbserved by Lesses, Without
limiting the generality of the foregoing provigions of this Paragraph 8, Lassay fpacifeally
agress 10 comply with all rules regarding wie of servics elevatory ity interyals
approved by Lessor, Lessar ghall coiply with 4 Javws, urditanpss, vrders, rules and
regulutions (stuse, fideral tuiclpal and ofher agenclos or bodtes having any Jarlsdletior
thereof) relating to the use, condition or ootupaney ofthe Fuilding, '

Notwihstatding enyihing el in this Lease to the contrary, Lessor shall b responsible

for enexting thet the Lensed Premises a3 of the Commencement Date semply with the
Ameriouns with Dissbiitles Aet (42 US.C. §§ 12101 et 8od), the Texan Arohiect)
Berriors Ak (Tex Rov, Clv.Star. Ase 9201) nd the Clty of Houston Bullding and Life
Safaty Codes (oollectively, the “Ateommodation Lawﬁi)hﬂmhmarembww—mzl—be

42

18,

sespIbly UUTg T form of Thls Teass for mking ol scoommodazions and alemons
to the buse Building, Tuoludlug the cttomon arens of the Builditg, whish Inclade, hut
shall not be Lmited 1o, the restroosite aad elevaior lobblss and moridors and stairwolls)
fevassry 10 domply with the Accommodation Laws at Lossor’s sule cogt and expanse
aid not o agpart of Base ogt,

Bntrl 1k Hepales nid Tgpoetion: Lessse sovanunts aod fgraes with Lessor to permit
Lessor and {ts agents or representatives fo.suter futo and Upon. any part of the Loased

wi T
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Peendses af el yeusouuble hours wpow repstving one (1) Bustiess sy noties to iuspeet
game, clear. or meles repairs, altersttors or additfory fhereto, 45 Lessor may desm
neowssrry of desirable, aud Lemssse shall not be entlfled to any abatetont or reduciton of
rent by reagon thareof] provided thet Lossor does not tmreasonably Interfery with the
operation of Legsce's buginess. Aty disruptive sitrlss shall be seheduled aftenhours if
reasonably feasibls,

Miuhuanpes: Lessen covensnts and agreps with Lassor 1o conduet its business snd control
its pgents, empdoysey, itviies sud vistors in soeh manner 85 not to create any nulkEnes, or
unrgagonably interfore with, anmov.or disturb gy other tenant or Leasty iy it operation
of'the Building.

Suhordioation fo, Mortenee:  Notwithstanding the covensnt of quist enjoyment

provided for in Paragraph 7 of Auticle IIT hersof, this Lease s subject and suboxfinats to
anty firet lisn mortgage or deed of trugt which may tow eneumber e Buflding of wiich
e Tomsed Prentisos form & part and to &l renewals, modiffoations, consolidations,
replacertents, and extenglons thereof. Thiy clmwe shall bs self-operuttve and no fwther
instroment of subordiration used be required by eny morigeges, M confirmation of such
subordination, however, Lasses shall, af the request of Tessor or the helder of any Such
fizgt Hon merizage of deod of trugt, exeoute prompily any approplute oeftifieate
instrsuniont evidencing such subordination. Leesor ugreas to tae fs good fith efforts to
obtain fom the exdsting rorlgages within Hifteen. (13} duys following the Wifastive Dats
g subordinaflon, son-distrbance snd sitormment spresment i form and content
rensonably acoaptable to Leswses, In the event of the chfircement by the teustes or the
batiefialary under sny sush morigage of desd or tst of the remedies provided for by law
or by such mortgage or desd of trust, Lasses will, npon wrtten regquest of any person or
perty succéeding to the Iutersst of Lessor as a result of such enforoement, autortativally
beooma the Lessse if such sugosssor In interest without sty ¢hangs in the tarms of any
proviston of this Lease; provided, however, that such sneesssor i interest shell not be
bound by () any paymem of rent or additlobal rent fiir siote then one month In advance
or (1) sny amendment or modification of this Lesse mate without the soeitten consent of
suoh leustes or such beneflelary or such suctsssor ln Interest, Upon vequest by such
suctessor i itgerest, Luseo shell eweoute and deliver an instrumett of instrutmenty
sondirmityy the stfornment hevaln provided for. Lessee agrons with Lessor that this Lease
is subjest and subardinata to any mortgage, deetd of trust, ground Jease and/or seourdty
agrasment which may hevoafter encurnbor the Bulldltp, sod 10 sy advanoes swds on ths
ssolrdty thereof aod to any and all increases, renswals, modifications, congolidations,
replasernents and extensions thersof provided Tenunt shell have recelvad o aubordination,
nofi-disturbance and attorment sgredment axsouted by any such fisturs mortgapes K
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form and ontent teasondbly neospiable to Laskes end any soch faturs morieayes,

Arttele IV

1'

Condemnation fnd Loty o Yarnie, I the Leasod Premives of gy part {lsranf shall
be taken or condesmed for any public pupose 1o such an sxfent as to render the
remeinder of thy Lodsed Promises not rensonably sulithle for Lesses’s ocoupuncy, this
Leage shall, at the option of elther prry, forthodih onaee and terminats, If fhis Leuse ls

A
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terminated as provided sbovs, this Lease shall cense and wxpire a5 " the date of rangter
of posssssion of the J.ensed Fromises, or any portion theteot wag the expiration date of
this Loaws, In the event that this Lense Is not tarmdnated by Lessor sy aforasald, Tessse
stall pay the Base Rental and a1l peher rentaly W 1o the dute of tranefir of powsession of
suoh purtion of the Lessad Prewisss po teken or condstmed and this Lesse shal
thereupon oeuse.and tertsyste with TORROE 1O §ueh portion of the Lessed Prémisss po
taken or ovndernned &5 1 the date of transfer of possession of the Lensed Premises was
Ui exphation date of the term of this Lesse relating 40 such porfion of the Lepsed
Promises, Therenfber the Base Rertal and Adehtional Rang ghall be ndjusted on 4 pro rats,
Net Reeable Aren bagls. In the event of ary' auah gondemuardon or taking an thie Legse
15 0ot 80 terminated, Lessor shal prompily repeir the Loased Presmisss to a sondition such
that the remelning portion of the Leased Promisey shall congtite an architestis] rdt, fit
for Lespeo's ovonpency amd business. In the event of wy terporaty feking o
condemnation ot sy prblic purpose of the Leased Fremises or any portion thereof then
fuls Lease shall contlnme in frll force and affsct srcept that Base Retrtal and Additonal
Retit shall be adiustet on a Pro tait Net Remtalle Ares, busis fhr the period of thye that
the Leased Promises ure 0 taken 45 of the date of trensfer of possession of the Lease)
Pregoises. Al prooseds from any taldng or vondemnation of the Leased Premises shal
belong to and be peid to Lessor: provided, Howsver, Legsse may musve & kaparats
bitemap! to recover il awird or compensation agitinat or fom the condemring euthority
for (1) the value of any fxtures, fursiturs, furrdehings, snd other potsosal property which
were vondemmbed but which under the tarms of this Tekse, Leasse I petmitted 1o ramove

- ot the etid of 1he term of this Lenss, and () relocation nad moving expenses, wad (3H)

compensation far Joss 10 Lesser’s Tusivess, provited that Lesses's pursult of sumd elaim
ar Bward glven ag o sosult thersof, doss not delay the delivery of or muownt of gward to
Lessor. Tn nddttion, Lessor shal siot be Hehle ar responaltls fo Lesses for any loss oI
daxiags to atly property o person oooaslonsd by theft, fre, mot of God, public epemy,
infrmetion, tiot, etrfks, Insurrention, war, court order, requisition or order of govastent
body or authodty, or sy otlier sause bayond e comtrol of Lesnor, ar Lor any demags o
inconwerdence whith may aige through repur op slfsrtion of atiy part of the Bullding, o
fodluve to malks way such repeis exoapt to the setant crused by the groes negligence or
willfid miseondot of Lessor, ‘

Walver of Loyror®s Xlen: Lossor weivey and safirquishes any atd olf Lessor's Res that
it may have wnder fhis Losts, by statuts or the Tewas constitution, safl Lessor
avknawledgen and agroes that no lmdiord’s fisn or seourity interest 19 granted by Lessee
under thls Leaye with respect to Lessse's propaety,

Holding Over: In the evest of holding over Ey Lessee after explration ot tarmingtion of

1his Leenos without the seriteen eonsent of Lot Tessse-shal-voy wo liquinast dnmmges

44

one gl one-half of the rent for the enttro held ovar period, No holding aver by Leses
after e term of thds Teege shell tperaio 1 extend the Leass; it the evant of apy
ubsnthirized holding over in exsess of thisty (30) days, Loawses shall idemy Lessor
ajzeinat all clalioss for danges by any other Losses 10 whem Lessor may have loased all
or atty pert of the Lensed Premises covered heraby ffactive tpon the ferminatlon of this
Leage, Any holding over with ths congant of Lessor in writlhy shall thereufter constitule
this Lease 8 lease from month to wonth. ,

wl3
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Hire Clayser In the svent of 2 fre or other vesualty in the Lensed Premises, Lenges shall
bmenediately pive-nothos thared 10 Lessor. 3 e Leayed Premises, through. no Skt ot
negledt of Lossas, its agonts, ewployees, itvites or visitors, shall be partlally degtroyed by
fire or other cosualiy 5o 3 to render tha Lensed Promises untenanigble, the Buse Remal
snd Additlonal Reet hereln shall abats thersafier wetl] such time ag the Lensed Promises
are wade tonantable by Lessor. In the svent of he total desttuetion of thy Leasad
Premisey without fadd or negleat of Lsites, its npents, eiiplogees; fvites, Visltors, or if
from sl causs the same dhll bo only partally dempged sod the Lessor shall declds not
to rebudld (which decidon Lusser nigy make in #s sols disoretion within thirty (3¢) days
afier suct damege ooours), then &l Fase Rensal and Additlonal Reny owad up to ¢he time
of auch dostrierion or tenminatlon shall by paid by Leases and thenosfurth this Leaze shal
onas uid coms to s end, I the event gmoh destrustion results i the Leased Pramises
beitiy wmtenantable in whols or in aubitamtiel part for & pertod réesonably estimuted by 4
vesponstile contratior salented by Lessor o be one hundrad slghty (180) days or langer
affer 1he rasuglly, or in the svems of fote) op substantisl drmage or destruotlon of the
Bullding from any cavme (o which the perind {0 restors ds tehsonsbly estmated by the
aftwesald contractor to be ong hundesd eighty (180) diya or longer afier the gasualty),
that Lossee shall Bave the fght to terminats this Lense and #l rent owed up 1o the thie of
fueh destruction or tenoination ghall be paid by Lesses (It belng undarstood that Lagssy
shell pay rent or all tetuniabis Space watl termination o thls Lense),

Adforneyis Tees:  In the syent sifher party defbults in the petformance of a4y of the
ferig, sgresmonts ar condidony contained i ey Lesso and the other party vlaces ihe
enforpetent of tls Lease, of any pact ereof, vr the collectlon of any Ferd dus of 1o
becttie due hureunder, or recovery Of the possession of the Leased Premises, in the
hands of en attornsy who files gt upon the same, and should such non-dathulting party
provall In such suit, tha defiliting party apreey to Pay the other party’s rezaonabls
attarmays’ foey.

Adtevation: Thiz Loass 1any not be ghernd, ohenged or amended unisss notad by an
Ingtrument ih weiting slened by both parides thereta.

Aslgmyent: Lissor shall have the tight to fransfer sl wsslgn, do. whols or in part, a1 i
rights and obligetions hereunder and in the Building and proparty reforred to hergin, aad
In suclt event and wpon e tranglares’y eapiming Lessoes obligation hereundar (amy such
tranaforsg to have the bensflt of and be sublect 1o, the provisions of Parageaph 7 of
Artiole T hersof) mo further Batbility of ebligation shall thereatter aosme Agamst Lessor
hereander,

Dofaulf by Tesses: TF defholt shall ba piade i the paytneni-of-wy-siti-te-bepatd-iy

45

LwegEs untier this Leass and such motetiry: defiul shall sontibue for tan (10) daye
(unlesy & Jonger oure perod Is spacified herain) after weltien notice 4o Lessas, ar dafanlt
shall b made In the performencs or fey of the other oovenants or gonditions which
Lesvge 1o vequired 1o obgarve and 10 perfort, and wiok nos monetnry defautt shel
continue for thirty (30) duys sfter wiliten ntles 1o Leeses (safd motics 1o be glven.
pursuant to Artiale VI below), or if sueh defiurlt cantior reasonebly be oured within safd
thirty (30) day peried md Lesse flls promptly to sommense with dus difgencs and

<Jde
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dispateh the curing of sueh daful or, having 80 commenced, thereaftar fails to progsmie
of omplets with dne difigencs and dspatoh the ourng of such default, or 1 the intersst
of Lessse tndey this Lense shall be levied on under extention or other lagsl process, or if
fuy petition shall by fled by or agakst Lesece to Aealars Lossee & behkrupt or to delay,
reduse or modify Lussee's dobty or obligatlons, or if wy petition shall by #Hled o7 other
action taker 1 feorgantze or medify Loasses's napit] struotre i Legaee be g corperation
or other enifty, of if Lesses ty dealared isotvant aovording 1o law, or i auy paslgnment of
Lesyse's propercy shall be snde for the benellt of creditors, or i & receiver of trastes ls
appoimted for Lessse of its property, or if Lesses thall whundon (witleh shall mepn that
Lesean is abaent 1Ot the Leased Hromises for ten (1 0) consecutive days while Leges i
I Jefelt i the paymett’ of msy aum to be paid by Lessee beteunder) the Leased
Premises during the term of iy Lems sy any renewals or extensions thereof, then Lansor
gy trext the otcurrence of ay ore of taors of the foragoing eventy ae & breagh of this
Lease (provided that mp sash Jevy, sxevntion, Jegal process or vefitlon fled agalng:
Lossoe shall remmwve or vavate the same within thitty (30) days from the dute of ity
oregtion, servioe or filing) and thereupon, at i optlon, mey have azy one of more of the

following described remedios i addiion 1o all other tight endl remedies provided by law
©or i equity:

“a) Lessor may ferneduate this Lesss and forthwith tepossss the Loassd Promiges aud

be entitled 10 recover forthwith a8 darages 2 sum of motiey equal 4 the tote] of
() the vost of rstoverizg the Lenead Premisos; () the unpeid rant exned at the
time of teridnatios, plus Iterest fherewpon at the maxdmuen Tawiil rate; (i) tho
batanics of the rent for the remainder of the term Jass the pragent vaiie {Hseoumted
at 10% peor smuum) of e fulr madket valua of Hio Lensed Premfives for sald
petlod; nd () any other sum of money and damages owed by Leseo 1o Lessor.

b} Lessor may fernthate Lesvee's right of nossession (but not the Leonst) gnd snay
© Teponsess the Leased Premises by forefble entry or detaingr st or otherwise,
without demtand or notlos o any kind to Lesvee and without termittating this
Leage, In wileh event Lassor may, bt ghall be under no obligation to do s, relet
 the same for the accotmt of Lesses for such rent 4ud upon such tertrs s shall e
satisfactory o Lessor, For the putpnse of suok relotting Tessor is suihorlzed 1o
decorate or 1o make any repainy, - shangss, alferations or eddltions 3 or to the
Leased Premises that may be yeasonably nesessary, aid if Lessor shall fal of
rofhise 10 reiet the Linsed Promises, or If the same are relet and & sufiinlent surm
shall ot be redized fom moh reletting afier paying the ntipald Bass and
Additlotal Rent dus heraunder eamed bt nuped at the e of reletting plus
interest thereupon ot the mestnnym lawdisl rate, the cost of repoveriny posssssion,
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and agditions and the expense of moh relotting end of the collaotion of the rent
pocrulng fherefiom to extisfy the ramt provided for tn this Lenge to bo pakd, then
Lessee shall pay to Lossar us datneges & sum eguel to the emount of $he rental
resorved I thig Leasa for sush period or parlady, or if the Teassd Premises have
“ bean relel, the Lesswo hell satlefy and pay ay such deficlensy Lpon detand
therefore fom the e 1o tine snd Lesses sgross that Tessor may e ault 1o
redover any sums flling due under the terms of thls Article ¥, Parageapi 3(h)
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ot time to thme, wnd thet no dalivary or recovary of ey portion dus Lessoy
berounder hall be aty defense fo any ubsoquent action bronght for. sny ampuat
not thesetotbre reduced to fudgnent in frvar of Legsor, nor shall snch relstting be
congtrned 45 e elootion on the part of Lessor fo temingts {ils Legse wlegs o
written nioties of such fatertion be glvgn 1o Tetsoe by Lensor, Notwithstanding
any sueh reletting withowy tetimination, Lessor fnay B any tne thereafter eloct 1o
termingte this Lease for soh proviows bresch  Lesser ghall use objewively
reascneble sfbria to relet the Leased Promives,

Wakver: Pallure of Lessor 1o declare any defltlt frmediately upon cooutrence thereof
br delay i tsking eny sotion in comestion therewlth, shall not walve such dafauly, but
Legsor shall have tha right fo deslars gty such defalt st any tima and take suohk astlon as
wilpht Be lavvfia] or authorized hireunder, elther by law or in Sty

Tsurance by Leysor:

&y

w

Lessor shall mafntain alloisk Propérty insuratie on (1) fhe portion of the Bullding
constrieted by Lessor; and () additions aad Improverents by Leusae which are
requifed to Do made by Lessee by thie Lesge and which are o beoome the
property of Lessor upon vassting of the Lenssd Premises by Luoses. Baid
Iaremon shall be mainteingd i an surance compeny authorized fo o business
it the State of Texns, In amounty dosired by Lessor and ar the sxpense of Leseor

however, 10 the tights of the holder of any first Hon mortgage or doed of trust
which may now of hereafier encumber the Bullding of which the Lested Prantses
form a part.  If the somus] premiums to be puid by Lessor shall excoed the
sawlerd rebes Losiuse Lesses’s oparations resilt i sxbrasmzardous axpOsUTE,
Lessee shall prompily pay the exossy smouns of the presmiws wpon the request by
Lasvor,

Leases muy, o ls sole option duting the temm &f his Leasy, st B own espanse,
ruaintain & poloy or polbisles of fneuranse, issued by und binding wpon n best
authorized fnsurence cotpany, husding all of Lessee's personal property loosted

in. the Leased Prerches and the fmprovements plaved upon the Lassed Premisss
by Lesses against Ioss or demage by fire, emplosfon or other hazards and
contingencies for the fill insurable value thereo?

Lessor and Lesses, sach at thelr respective expense, shall tmaintaln 4 pollay of
policles of somenerolal gaterd Bability imvance, ssued by and iy uptin

c&nd pegment for fusses therepnder ghall be made selely to Lessor, subject, !
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somi sUivent msurance oompeny {Lessea’s lsurance compaty to be resgonably
approved i writing by Lessos), such {nsurance o afford mindmm protestion of
not less than $300,000 fn reupect of personal indny or death to WY one parsan and
not legs than 300,000 & the event of bodily ijury of death to any roumber of
persons in wny ofie ocomrretive, and with Iasits of not less #han $800,000 for
property damage U doy ooe adeurrance.

1
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@) The polivy or policies of Insyrance to be matntained by Lessss shall mume Tassee
gad Lessor a8 oonsorers and shall contain an edorsoment thet such poliles
camnot bo smended or modified 4y to Lessor withott Hfieen (18} duys prlor
writien noties, Upon request from Lessor, Lessss alall deliver daplicate origina!
pollaiey or cortifleates of Mnranve I form reasonbly satisfactory to Legsor oot
Yes than twenty (205 days prior tor the expiration of pid policies,

Hold Harmlegy:  Lossor shall nod be Jiahls vo Lessen, vr to Leseoe's agents, servants,
etaployees, customers, of fvitess for pny damagoe to person of propeny coussd by &ty
Bt oeplssion o “neglect of Tessse, and Lesses arees to indermmify snd hold ensor
berpslesy from all dlafmg for any guoh daisgs sxoopt w the extern oaused by the
tegligence, pross negligenss or willY misoonduct of Lewsor, Leasse shall not be Hable
to Lessor, or 10 Lessor's agents, servants, employess, cuglomers or invitesy for amy
demage to parson or poperty vaused by any act, omlssion or nsglewt of Lessor, and
Lesgor agreos 1o indemnify and hold harmless from i clatma for such damage expept fo
the extent cavsed by ihe negligenos, pross rsgligance of willial miscondust of Luses.

Wedve of Bubrogation Righis; Anything in thls Lease 1o the sottrary aotwithstandiog,
Lewspr and Lessse each herehy watves any and ell vights of tecovery, clab, sotlon, o
cause of action, ageinst the other, e aganty, offioars of employees, for any Joss or
Gamags that may oeur o the Leased Prodses, or any improverents tharedo, of said
Bullding of which the Lessed Premisey are 2 Dari, or any fmprovements thereto, or any
personal property of such party thereln, by renson of fire, the elatmants, or sy other cause
which ig required to ba Ingured aguinst undst <he terms of standard fir and extonded
woverags faurancs policls, REGARDLESS OF CAUSE OR ORIGmH OF SUCH
LOSS OR DAMAGE, INCELUDING, WITHOUT LIMFTATION, SOLE, JOINT

OR CONCURRENT NOGLIGENCE OF TR OFTHER PARTY HEREED, ITH

AGENTS, OFFIITRS, ENEPLO Y EES, PARINERS, SERVANTS OR
SHARTFOLUERS and each party stell cauvo such fnsuranos poficles to aontain
provistons or endorsements whereln sach Instrer watveg fos tlghts of revovery agelnst
suoh patties,

Lytonpel Cortificate: Within ten (10) business teys after request tharefore by Lessor
(but not more than once par calendar yeur), Lesies shall exsouts alther an edtappel
cortifionts addressed to Lowor's mortgages or arter lnto & three-party uggreoment amoty
Lessor, Tessee and gaid mortpages stating (8) whether of net this Leass 38 in fll fores
and effeet; (W) whether or aor this Lease hes baen amendad and oeridfying as to ooples of
such amendments, I any; (¢} whether or not tHere are any eximing defaurlts vader thiy
Lase to the knowledge of Lesses and specifvlng the nature of mueh defiult, if eny; (d)
that Leases will not amend, termingte of male prepayment of mots than onesdath s
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i,

under fiig Leass o sberdinate this Leass 1o aty Hen subordingte 1o such mortgags: (o)
‘thet ety notice regulred hareunder which is dependent on sich notice shall take effbat
oy after notice 1s glven) ad (F) Lesses s in OCCUBHALY paying ren,

Ne Consequontial Damness: Nelther purty hereunder shall be Hable to ths other for
spactal, indirat or vonssquential damages renitting from or arllng out of this Leage and
shalt pacty horeby expressly walves the rlght 1o pursue such damages.

] 7
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Negice: Any notics, wommurdeation, roqusst, reply, or advise (Betsinafier saverally and
ooflectively, for convenjente, cefled “Notine”) in this Lease pravided or permitted 1o be
glven, tade or aecepted by sither party to he other mvst b dn writhg, and gy, unless
otherwise in this Leass expressly provided, be aiven ar be sarved by Heponiting the same
in the United-States mal, postage prepaid and cerfified and addressed to the party to be
notied with retumn reoelpt requested, o by delivertng the same in parsan to such panty,
o1, if the party or parties to be notlfied be incorporated, to an officer of suth party, yotiy
by prepald telegrem. when appropriste, addressed to the pertsr t0 be notifled, Notics
dependind du the supll i the ruaoner hersln deseribed shall he effvotive, unlass otherwies
stated in the Leass, from and after the expiration bf thrée (3) days after it {z 50 deposited,
Wotiee glven in any other manner shall be efbotive ohly iff and wher reseived by the
party 1o be nofified, For purposes of notioe the sddresses of the pertloy shatl ol
changed as hereln provided, be 1s stated on the fist page of 1hls Lease, However, the
parties hersto and their respactive helry, successors, legal rapresontatives and assipue
shall have the right from time 1o fine snd wr ety thue to ohange thelr respactive addregpey
and sath shall brve the tight to speslfy ot address gy other eddress within the State of
Texas, by at least fifteen (15) days wittten notios o a6 other party, .

This Lease shall be binding vpon end fture to the benefit of the successor and psslgns of
Lessor, and shall be binding upon and inurs 1o the bepefits of Lessen, #te successory, and,
to-the extent aasignment may be spproved by Lessop hureunder; Lessos's sssipna, The
gronums of ay gender shell loshde the other genders, end alther the singuler or the
plurs} shall include the other,

all wights and remedios of Lessor uader this Lease ghall be cumpletive and none dhall
axclude any other right or ramedies allowed by lnw; and this Lense 1’ declared to be &
Texan pontract, dod &Y ers thereo? shall b constmed aseording to the laws ofthe Stats
of Toxas,

* See Below
Bubsiltuted Space Tntentonally Deleted,

Renewpl Ontion: I, at the sad of the Initlal Term of thls Lease, Losson I fot in dafauly
of eny of the terms, conditions, or tovenants of thiy Lese beyond any graoe pertods,
Tesses, but not any asslgnes or subtenant of Losges, I¢ hershy granted 1.

(consacutive) option(s) to renaw this Losse for () additions] terra(s) of B¢ Yrthad -,
mentis (sach) upon the same terme snd condiifons sonteined o iy Leass with the

fullowlng exceptious j %

8) Renews! option trtas(s) wall contain no flirther renowel optlons wntess granted by

2 43, - LR nd I T
Loessor-miting-and

49

b)  Remtal for the ronewed terms shall be bused on the then provaliing markes refies
for compareble space In comparable properties of comparable quelity, stzs, illty,
and location t the conmumity and fhe Base ‘Vear shell ba the calendar your 2ol

¢) Firsl eighl f efiusal ox ait asst ad #=50.

Build-Outy A= rsc.usSED GN C{rﬁh-‘linfjﬁ. .
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The Addendum’s, Exhibits, Schedules and Supplements attached to this lease are hereby
incorporated herein and herby made a port of this “Lease”.

IN TESTIMONY WHEREOF, the parties hereto have executed this “Lease” as of the date aforesaid
October 1, 2013,

AGREED: RICHARD DESIGN SERVICES, INC. “LESSEE”

BY (A //DATE Cé/?/d />

BRENT RICHARD, PRESIDENT

¢

AGREED:  COMMER:

Nez /Y,

@:ﬁ{@u | DATE P/ Y. /S
E.FAYE RAWULLDDJG@%K’

L LA PORTE, LTD. “LESSOR”

-19-
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ADDENDUM
TO LEASE WITH THE RECHARD GROUP
(RICHARD DESIGN SERVICES, INC.)
EXHIBIT “C”

OCTOBER 1, 2013

ITEMS TO BE ADDED TO LEASE GENERAL TERMS: SUITE #200

S LR

o= o

ALL EXISTING CARPET TO BE CLEANED AND REPAIRED AS NEEDED.
BLINDS TO BE REPAIRED.

ELECTRICAL FIXTURES TO BE REPAIRED OR REPLACED AS NEEDED.
BASE COVE TO BE REPAIR OR REPLACED AS NEEDED

COMPANY NAME ON OUTSIDE OF BUILDING, WITH DESIGN APPROVAL
BY LESSOR. SIMILAR TO EXHIBIT “D” — OK'D BY MGMT.

PAINTING ALL OF SPACE WITH DESIRED COLOR CHOICE BY LESSEE.
DOORS INSTALLED AS PER AGREED,

CEILING TILES REPLACED AS NEEDED.

INSTALL DEDICATED THERMOSTAT IN ROOM TO BE USED AS SERVER
ROOM.
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COMMERCIAL LA PORTE, LTD.
THE TWELVE-HUNDRED BUILDING
LEASE AGREEMENT

THIS LEASE AGREEMENT (this “Lease”) is made and entered into on this the 1% day of
OCTOBER, 2013 (the “Effective Date”), by and between COMMERCIAL LA PORTE, LTD.
(hereinafter called “Lessor”), whose address for purposes here of is 5606 CAVANAUGH, HOUSTON,

TEXAS 77021, and - RICHARD DESIGN SERVICES, INC. (hereinafter called “Lessee”). Lessee’s
address for purposes hereof until the Commencement Date (hereinafter defined) shall be,

750 PEARL STREET - BEAUMONT, TEXAS 77701, attention: BRENT RICHARD, PRESIDENT,
and thereafter shall be at the “Leased Premises” (hereinafter defined) with a copy to the foregoing
address.

ADDENDUM #1
TO BE ADDED TO ORIGINAL
LEASE DATED 10/1/13

THIS ADDENDUM IS TO BE ADDED TO ORIGINAL LEASE TERMS AND CONDITIONS AS
STATED IN ORIGINAL LEASE.

ADDING SUITE #244, EXERCISING FIRST RIGHT OF REFUSAL ON THIS SUTIE.

SUITE #244 — CONSISTING OF 1710 SQUARE FEET WITH ADD ON OF 1.15% =

20 FEET, BEING A TOTAL OF 1730 SQUARE FEET. 1730 SQ FT X 1.20 FOR 15T YEAR
=2076.00 + CAM OF 5% OF BUILDING = 625.00. TOTAL MONTHLY RENT OF
2,701.00 FOR REMAINDER OF 15T YEAR, AND $2,163.00 + CAM OF 625.00 = $ 2,788.00
FOR SECOND (2"°) AND THIRD (3%°) YEARS. THESE AMOUNTS TO BE ADDED TO
ORIGINAL LEASE PAYMENT AMOUNT MONTHLY.

LEASE ADDENDUM TO BEGIN ON JANUARY 15.2014.
ONE HALF (1/2) MONTHS RENT FOR JANUARY, AND FULL MONTH’S RENT FOR

FEBRUARY, 2014, CAN BE PAID WITH FEBRUAY’S RENT on ORIGINAL LEASE.
AMOUNT OF $11.894.00 + $1.350.50 + $2.701.00 = $15. 945.50 DUE ON FEB. 1, 2014.

LEASE AMOUNT ON MARCH 1, 2014, AND FOR REMAINDER OF 15T YEAR =
$14,595.00 MONTHLY.

LEASE AMOUNT BEGINNING 2™° YEAR forward - LEASE WILL BE
$15,068.00 MONTHLY

The Addendum’s, Exhibits, Schedules and Supplements SUPPLIED WITH ORIGINAL LEASE to
this lease are hereby incorporated herein and herby made a port of this “Lease”.

IN TESTIMONY WHEREOF, the parties hereto have executed this “Lease” as of the date aforesaid
January 10, 2014.
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Page 2
Addendum #1

A part of original fease

AGREED: RICHARD DESIGN SERVICES, INC, “LESSEE”

wv L\ / DATE, /;%?4;//'?’

BRENT RICHARD, PRESIDENT

RORTE. I.TD, “LESSOR”

DATE /”—/é —/74

By~

o
E. FAYE RAY, B%DING MGRL,__



REQUEST FOR LA PORTE DEVELOPMENT CORPORATION AGENDA

ITEM
Agenda Date Requested: April 25,2016 Appropriation
Requested By: Scott D. Livingston Source of Funds: ~ N/A
Department: Economic Development/Tourism Account Number:
Report: Resolution: ' Ordinance: Amount Budgeted:
. Amount Requested:

Exhibits: ) Budgeted Item: < YES 2 NO

1. LPDC Board By-Laws, Revised February 9,

2015

SUMMARY & RECOMMENDATIONS

According to Section 3.02 of the La Porte Development Corporation’s Bylaws, the Board of Directors shall
appoint a President and Vice President by October 1% of each year.

As a result of Board Director Mike Cooksley’s recent resignation from the board, the board does not have a Vice
President to preside over a meeting of the board in the absence of President Richard Warren.

After visiting with City Secretary Patrice Fogarty, staff recommends that the board consider apponting a board
member to serve as the Vice President and complete Mike Cooksley’s unexpired term until 30 September 2016.
At the last board meeting in September 2016, staff further recommends that the board may wish to consider
appointing board members to serve as both Vice President and President from 1 October 2016 through 30
September 2017.

Action Required by the La Porte Development Corporation:

Consider approval or other action to appoint a new Vice President to the Board of the La Porte Development
Corporation.

Approved for the La Porte Development Corporation Agenda

Corby D. Alexander, City Manager Date
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BYLAWS
OF THE
CITY OF LA PORTE
DEVELOPMENT CORPORATION

These bylaws govern the affairs of the CITY OF LA PORTE DEVELOPMENT
CORPORATION (the "Corporation™) a nonprofit corporation organized under Article
5190.8, Section 4B, Vernon’s Annotated Texas Civil Statutes, as amended (the 'Act’).

ARTICLE ]

PURPOSES
General Purposes
1.01. The Corporation acts on behalf of the City of La Porte, Texas in furtherance of
the public purposes of the Act and may engage in any project authorized under Section
2(10) or Section 4B of the Act.
Powers
1.02. The Corporation has all the powers both express and implied, granted to
corporations govemned by Sec. 4B of the Act and by the Texas Non-profit Corporation
Act.

ARTICLE li

OFFICES
Principal Office
2.01. The principal office of the Corporation in the State of Texas is located at 604
West Fairmont Parkway in La Porte; Harris County; Texas. The Corporation may
provide for additional offices or change the location of any office.
Registered Office and Agent
2.02. The Corporation shall comply with the requirements of the Act and maintain a
registered office and registered agent in Texas. The registered office may, but need

not, be identical with the Corporation’s principal office in Texas. The Corporation may
change the registered office and the registered agent as provided in the Act.

58



ARTICLE HI

BOARD OF DIRECTORS
Management of the Corporation
3.01. The affairs of the Corporation shall be managed by the Board of Directors.
Number, Qualifications and Tenure of Directors
3.02. The Board of Directors shall consist of seven members appointed by the City
Council of the City of La Porte, Texas, for staggered two year terms of office. Not less
than three (3) directors shall be persons who are not employees, officers or members of
the governing body of the City of La Porte, Texas. Each director must reside within the
City of La Porte, Texas.
The Board of Directors shall appoint a President and Vice-President by October 1 of
each year. The President shall be the presiding officer for meetings and the
Vice-President shall act in the President's absence.

Vacancies

3.03. A vacancy occurring upon the Board of Directors shall be filled for the unexpired
term by appointment by the City Council of the City of La Porte, Texas.

Annual Meeting

3.04. The annual meeting of the Board of Directors shall be held during the month of
March of each year. The Board of Directors shall designate the time and location of the
annual meeting.

Regular Meetings

3.05. The Board of Directors may provide for regular meetings by resolution stating the
time and place of such meetings. The meeting shall be held within the City of La Porte,
Texas, at a location designated by the Board of Directors.

Special Meetings

3.06. Special meetings of the Board of Directors may be held at the request of the
President or any three Directors. A person or persons calling the meeting shall fix the
time and location of the meeting.

The person or persons calling a special meeting shall notify the secretary of the

Corporation of the information required to be included in the notice of the meeting. In
addition to the posting of a meeting notice in accordance with these bylaws, a copy of
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each such meeting notice shall be delivered to each director not less than seventy-two
hours before the time of the meeting. A meeting notice shall be deemed delivered to
any director when deposited in the United States mail addressed to the director at his or
her address as it appears on the records of the Corporation. Such additional notice
may be waived in writing by a director at any time either before or after the time of the
meeting and such additional notice shall be deemed waived by attendance.

Notice of Meetings

3.07. The Corporation shall be considered a "governmental body” within the meaning
of Texas Government Code, Sec. 551.001, and notice of each meeting shall be given in
accordance with the provisions of Texas Government Code, Chapter 551 (The Texas
Open Meetings Act).

Quorum

3.08. Four (4) Directors shall constitute a quorum for the transaction of business at any
meeting of the Board of Directors. The presence of a director may not be established by
proxy. No business shall be conducted, nor shall any action be taken by the Board of
Directors in the absence of a quorum.

Duties of Directors

3.09. Directors shalt exercise ordinary business judgment in managing the affairs of
the Corporation. In acting in their official capacity as directors of the Corporation,
directors shall act in good faith and take actions they reasonably believe to be in the
best interests of the Corporation and which are not unlawful and shall refrain from
actions not in the best interest of the Corporation or which would be unfawful. A
director shall not be liable if, in the exercise of ordinary care, the director acts in good
faith relying on written financial and legal statements provided by an accountant or
attorney retained by the Corporation.

Duties of President

3.10. The president shall be the chief executive officer of the Corporation. The
president shall supervise and control all of the business and affairs of the Corporation.
When the execution of any contract or instrument shall have been authorized by the
Board of Directors, the president shall execute same except where such power is
expressly delegated to another officer of the Corporation. The president shall perform
other duties prescribed by the Board of Directors and all duties incident to the office of
president.
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Actions of Board of Directors

3.11. The Board of Directors shali try to act by consensus. However, the vote of a
majority of directors present at a meeting at which a quorum is present shall be
sufficient to constitute the act of the Board of Directors.

Proxy Voting Prohibited

3.12. A director may not vote by proxy.

Removal of Directors

3.13. The Board of Directors and each member thereof serves at the pleasure of the
City Council of the City of La Porte, Texas, which may remove any director at any time,
either with or without cause.

Committees

3.14. The Board of Directors may by resolution establish one or more special or
standing committees.  Such committees shall have the powers, duties and
responsibilities established by the Board. The committees shall keep regular minutes
of their meetings and report the same to the Board of Directors when required.
Compensation of Directors

3.15. The directors shall not receive any salary or compensation for their services.
Directors may be reimbursed for their actual expenses incurred in the performance of
their duties. Travel expenses shall be reimbursed under the City's travel policy.
Attendance

3.16. Regular attendance at the Board meetings is required of all directors. Three (3)
consecutive unexcused absences from meetings of the Board shall cause the position
to be considered vacant. Four (4) unexcused absences in a twelve (12) month period
shall also cause the position to be considered vacant.

Ex-Officio Members

3.17. The City Council may appoeint Ex-Officio members to the Board of Directors as it
deems appropriate. These representatives shall have the right to take part in any

discussion of open meetings, but shall not have the power to vote in the meetings.
Ex-Officio members shall serve a term of one calendar year.
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ARTICLE IV

OFFICERS
Officer Positions
4.01. The officers of the Corporation shall be a secretary who shall be the City
Secretary or Assistant City Secretary of the City of La Porte, Texas and a treasurer who
shall be the Finance Director of the City of L.a Porte, Texas. At the option of the City
Council these officers may also serve simultaneously as voting Directors to the Board.

Terms of Officers

4.02. The officers of the Corporation shall serve as long as they are employed by the
City of L.a Porte, Texas

Removal of Officers

4.03. Any officer may be removed by the City Council of the City of La Porte, Texas at
any time, with or without good cause.

Vacancies

4.04. A vacancy in any office may be filled by the City Council of the City of La Porte,
Texas for the unexpired portion of the officer's term.

Secretary
4.05. The Secretary shall:

>Give all notices as provided in the bylaws or as required by law.

>Take minutes of the meetings of the Board of Directors and keep the minutes as part
of the corporate records.

>Maintain custody of the corporate records, authenticate corporate documents and affix
the seal of the Corporation as required.

>Keep a register of the mailing address of each director and officer of the Corporation.

>Perform duties as assigned by the president or Board of Directors.

>Perform all duties incident to the office of secretary.

Treasurer
4.06. The Treasurer shall:

>Have charge and custody of and be responsible for all funds and securities of the
Corporation.
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>Receive and give receipts for moneys due and payable to the Corporation from any
source.

>Deposit all moneys in the name of the Corporation in banks, trust companies, or other
depositories as provided by these bylaws.

>Write checks and disburse funds to discharge obligations of the Corporation.

>Maintain the financial books and records of the Corporation.

>Prepare financial reports at least annually.

>Perform other duties as assigned by the Board of Directors.

>Prepare an annual budget.

>Perform all duties incident to the office of treasurer.

Compensation of Officers
4.07. The officers shall not receive any salary or compensation for their services.
Officers may be reimbursed for their actual expenses incurred in the performance of
their duties. Travel expenses shall be reimbursed under the City's travel policy.
ARTICLE V

TRANSACTIONS OF THE CORPORATION
Contracts
5.01. The Board of Directors may authorize any officer or agent of the Corporation to
enter into a contract or execute and deliver any instrument in the name of or on behalf
of the Corporation. This authority may be limited to a specific contract or instrument or
it may extend to any number and type of possible contracts and instruments.
Depository Bank
5.02. Al funds of the Corporation shall be deposited with the City's depository bank.
Potential Conflicts of Interest
5.03. The members of the Board of Directors are local public officials within the
meaning of Texas Local Government Code Chapter 171. If a director has a substantial
interest in a business entity or real property which is the subject of deliberation by the
Board of Directors, the director shall file an affidavit with the secretary of the
Corporation stating the nature and extent of the interest. Such affidavit shall be filed
prior to any vote or decision upon the matter by the Board of Directors, and the
interested director shall abstain from any vote or decision upon the matter.

Council Approval

5.04 The Board of Directors shall obtain prior City Council approval of all real estate
acquisitions, real estate leases exceeding one year and/or any other leases exceeding

63



one year; all bond issues or other debt extending beyond one year; and, contracts,
expenditures, or debts over $15,000.00. The Board of Directors shall have the authority
to enter into all other budgeted transactions without prior or additional City Council
approval. Notwithstanding the foregoing, the Board of Directors shall have the
authority to approve all budgeted Enhancement Grant expenditures for an amount
equal to or less than $25,000, without prior or additional approval of City Council.
Amendments to the Corporation’s budget must be approved by the City Council.

Purchasing

5.05. Contracts for goods or services entered into by the Corporation and requiring the
expenditure of $50,000.00 or more shall be subject to competitive bidding and/or or
competitive proposal procedures as established in Chapter 252 of the Texas Local
Government Code, for municipal purchasing.

ARTICLE VI

BOOKS AND RECORDS

Required Books and Records

6.01. The Corporation shall maintain:

¢+
*

v > >0

*
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Correct and complete books and records of account.

The Corporation's books and records shall include a file endorsed copy of all
documents filed with the Texas Secretary of State relating to the Corporation,
including, but not limited to, the Articles of Incorporation, any articles of amendment,
restated articles, articles of merger, articles of consolidation, and statement of
change of registered office or agent.

A copy of the bylaws and any amended versions or amendments to the bylaws.
Minutes of the proceedings of the Board of Directors.

A list of names and addresses of the directors and officers of the Corporation.

A financial statement showing the assets, liabilities, and net worth of the Corporation
at the end of the three most recent fiscal years.

A financial statement showing the income and expenses of the Corporation for the
three most recent fiscal years.

All rulings, letters, and other documents relating to the Corporation's federal, state
and local tax status.

The Corporation's federal, state and local information or income tax returns for each
of the Corporation's three most recent tax years.

Annual budget which is approved by City Council.



Records Open to Public

6.02. The Corporation shall be considered a "governmental body" within the meaning
of the Texas Government Code, Sec. 552.003 and all records of the Corporation shall
be made available to the public for inspection or reproduction in accordance with the
requirements of the Texas Government Code, Chapter 552 (The Texas open Records
Act).

Audits

6.03. The Corporation's books are required to be audited by the City's independent
auditor on an annual basis. Cost of the audit will be paid by the Corporation.

ARTICLE VIl
PERSONNEL

7.01. Any full-time or part-time personnel positions that the Corporation may establish
will be subject to the personnel policies of the City. The City Manager has full authority
in personnel matters.

ARTICLE VHI
AMENDMENTS TO BYLAWS

8.01. The bylaws may be altered, amended, or repealed by the affirmative vote of four
or more members of the Board of Directors with the consent of the City Counci! of the
City of La Porte, Texas or shall be altered, amended or repealed at the direction of the
City Council of the City of La Porte.

ARTICLE IX
MISCELLANEOUS PROVISIONS
Legal Authorities Governing Construction of Bylaws

9.01. The bylaws shall be construed in accordance with the laws of the State of Texas.
All references in the bylaws to statutes, regulations, or other sources of legal authority
shall refer to the authorities cited, or their successors, as they may be amended from
time to time. It is expressly provided that the provisions of the Development
Corporation Act of 1979 applicable to corporations governed under Section 4B of that
Act are incorporated within these bylaws by reference. In the event of any conflict
between the applicable provisions of such Act and these bylaws, then the applicable
provisions of such Act shall controi.
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Legal Construction

9.02. If any bylaw provision is held to be invalid, illegal or unenforceable in any
respect, the invalidity, illegality or unenforceability shall not affect any other provision
and the bylaws shall be construed as if the invalid, or unenforceable provision had not
been included in the bylaws.

Headings

9.03. The headings used in the bylaws are used for convenience and shall not be
considered in construing the terms of the bylaws.

Seal

9.04. The Board of Directors shall provide for a corporate seal. Such seal would
consist of two concentric circles containing the words “City of La Porte Development
Corporation®, and “Texas” in one circle and the “incorporated” together with the date of
incorporation of the Corporation in the other circle.

Parties Bound

9.05. The bylaws shall be binding upon and inure to the benefit of the directors,
officers and agents of the Corporation and their respective heirs, executors,
administrators, legal representatives, successors and assigns except as otherwise
provided in the bylaws.

Fiscal Year

9.08. The fiscal year of the Corporation shall begin on the first day of October of each
year and end of the last day of September of the following year.

Effective Date
9.07. These bylaws, and any subsequent amendments hereto, shall be effective of
and from the date upon which approval has been given by the Board of Directors and
the City Council of the City of La Porte, Texas.

Adopted this 9" day of February, 2015.

7 : s e
/o -~

President of the Board
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CERTIFICATE OF SECRETARY

| certify that | am the duly appointed and acting secretary of the CITY OF LA PORTE
DEVELOPMENT CORPORATION, and the foregoing Bylaws constitute The Bylaws of
the Corporation. These Bylaws were duly adopted at a meeting of the Board of
Directors held on the 9th day of February, 2015, and approved and ratified by the City
Coungil of the City of La Porte, Texas, at a meeting held on the 9th day of March, 2015.

Signed this 9" day of February, 2015.

£

[B L A ALY
Secretary of the/Corporation
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REQUEST FOR LA PORTE DEVELOPMENT CORPORATION AGENDA ITEM

Agenda Date Requested: 25 April 2016 Budget
Requested By: Scott D. Livingston Source of Funds: N/A
Department: _ Administration/Economic Development Account Number: NA_
Report: Resolution: Ordinance: Amount Budgeted: _NA

Amount Requested: N/A
Exhibit:

Budgeted Item: YES
Exhibit:
Exhibit:
Exhibit:

SUMMARY

Luis Garcia, President of Northern Safety and Industrial, started his business in La Porte,
Texas over twenty years ago under the name of Channel Safety and Marine Supply. The
business has been very successful and was recently acquired by Northern Safety and
Industrial in2012.

Founded in 1983 by Salvatore Longo, Northern Safety and Industrial (Northern Safety),
headquartered in Frankfort, NY, is a national distributor of top quality safety and industrial
supplies. Northern Safety distributes a wide variety of brand-name products, including 3M,
Honeywell, DeWalt, Moldex, MSA, Ansell Healthcare, Von Drehle Paper, Manulatex,
Dexter-Russell Cutlery and countless others. The company also developed its own line of
safety and industrial products under the NS Brand name, which include its flagship brand, N-
Specs Safety Eyewear, Gloves, ActivGARD Protective Apparel, NS Respiratory Protection,
Head & Face Protection, ActivFlex Ergonomics, Fall Protection and several others. Northern
Safety distributes its products through multiple catalog mailings and its inside and outside
sales force, as well as its fully interactive website.

Northern Safety proposes to consolidate an existing facility in La Porte, TX, which has 18
employees, with an existing facility in Pasadena, TX that has 36 employees. Furthermore,
Northern Safety would hire 5 new employees at the beginning of the proposed project to create a
single, 100,000 square foot facility with a total of 59 employees at 359 Pike Court in the
Underwood Business Park in La Porte. Over the next five years, Northern Safety would retain a
first right of refusal to obtain another 200,000 square feet for projected growth, relocate 11 sales
positions, and hire an additional 70-80 full time employees to create a 300,000 square foot Gulf
South Regional Headquarters with 140-150 full time employees.
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All employees will receive 401k, dental, medical, and vision benefits. Medical, dental
and vison are paid by the company at 68%. A 401k program along with education
assistance program are also included inthe overall benefits package.

Northern Safety has several options to place its Gulf South Regional Headquarters. The
proposed facility, regardless of its location, will require a limited amount of incentives to
ensure the success of the facility. A portion of the location decision will be based on the
values of the incentives offered to Northern Safety.

Staff Recommendation

Staff recommends that the 4B Board consider awarding an economic development incentive to
Northern Safety and Industrial for an amount not to exceed $300,000.

Action Required by the La Porte Development Corporation Board:

Consider approval or other action authorizing staff to publish 60 day public notice of a public
hearing, tentatively scheduled for 5:00 pm on Monday, 27 June 2016, to consider awarding an
economic incentive grant to Northern Safety & Industrial, Inc. for an amount not to exceed
$300,000.

Approved for the La Porte Development Corporation Agenda

Corby D. Alexander, City Manager Date
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