AGENDA
Missouri City Development Authority
Meeting
5:20 p.m. - December 6, 2021
Missouri City Community Center
1522 Texas Parkway, Missouri City, Texas, 77489
Robin J. Elackatt
Anthony G. Maroulis
Vashaundra Edwards
Lynn Clouser
Cheryl Sterling
Jeffrey L. Boney
Floyd Emery

Chair
Vice-Chair
Director
Director
Director
Director
Director

Notice is hereby given of a meeting of a Missouri City Development Authority of Missouri City to be held on
December 6, 2021, at 5:20 p.m. at: Missouri City Community Center, 1522 Texas Parkway, Missouri City,
Texas, 77489, for the purpose of considering the following agenda items. All agenda items are subject to
action. The Board of Directors reserves the right to meet in a closed session on any agenda item should the
need arise and if applicable pursuant to authorization by Title 5, Chapter 551, of the Texas Government Code.
Page

1.

CALL TO ORDER

2.

ADOPTION OF MINUTES
(a) Consider approving the minutes of the Missouri City Development Authority Board of
Directors meeting of September 7, 2021.
MCDA - Sept 07 2021 - Minutes - Pdf

3.

PUBLIC COMMENTS

4.

DISCUSSION/POSSIBLE ACTION
(a) Consider authorizing PID No. 2 Agreed Upon Procedures Report for Lakeshore
Harbor residential subdivision, Section 8.
Proposed presenter: Allena Portis, Director of Financial Services
Memo - 21-135 - Pdf

5.

3-4

5 - 99

CLOSED EXECUTIVE SESSION
The Board of Directors may go into Executive Session regarding any item posted on the Agenda as
authorized by Title 5, Chapter 551 of the Texas Government Code.

6.

RECONVENE
Reconvene into Regular Session and Consider Action, if any, on items discussed in Executive
Session.
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7.

ADJOURN
In compliance with the Americans with Disabilities Act, the City of Missouri City will provide for
reasonable accommodations for persons attending Missouri City Development Authority meetings. To
better serve you, requests should be received 24 hours prior to the meetings. Please contact Michael
Tubbs, Facilities and Fleet Manager, at 281.403.8500.
CERTIFICATION
I certify that a copy of the December 6, 2021, agenda of items to be considered by Board of Directors was posted
on the City Hall bulletin board, in a place convenient to the public, in compliance with Chapter 551 of the Texas
Government Code on December 6, 2021 at 5:00 p.m.

I certify that the attached notice and agenda of items to be considered by the Board of Directors was removed by
me from the City Hall bulletin board on the ____ day of _________________, 2021.

Signed: _________________________

Title: ____________________________
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ROBIN J. ELACKATT
Chair
ANTHONY G. MAROULIS
Vice-Chair/Secretary
VASHAUNDRA EDWARDS
Director
LYNN CLOUSER
Director
CHERYL STERLING
Director

JEFFREY L. BONEY
Director
FLOYD EMERY
Director
VACANT
General Manager

the show me city

MARIA JACKSON
Assistant Secretary

MISSOURI CITY DEVELOPMENT AUTHORITY MINUTES
The Board of Directors of the Missouri City Development Authority held a meeting on Tuesday,
September 7, 2021, at 5:30 p.m. in the Missouri City Community Center, 1522 Texas Parkway, Missouri
City, Texas, to consider the following:
1.

CALL TO ORDER

Chair Elackatt called the meeting to order at 5:32 p.m.
Those also present: Vice Chair Maroulis, Directors Clouser, Sterling, Boney and Emery; Interim City
Manager Atkinson, Assistant Secretary Jackson, Assistant City Manager Martel, City Attorney Iyamu, Fire
Chief Partida, Golf Course General Manager Stittleburg, Director of Financial Services Portis, Director of
Economic Development Nettles, Director of Public Works and City Engineer Kumar, Director of
Information Technology Cole, Assistant Director of Public Works Hoover, IT Manager Mathew, Assistant
City Engineer Davis, Chief Performance Officer Harris and Director of Communications Walker. Director
Edwards arrived at 5:41 p.m.
2.

Consider approving the minutes of the Missouri City Development Authority Board of
Directors meeting of July 6, 2021.

Director Sterling moved to approve the minutes of the Missouri City Development Authority Board of
Directors meeting of July 6, 2021. Vice Chair Maroulis seconded. MOTION PASSED UNANIMOUSLY.
3.

Public comments.

There were no public comments.
4.

Consider approving the Fiscal Year 2022 proposed budget for the Missouri City
Development Authority.

Director Boney moved to approve the Fiscal Year 2022 proposed budget for the Missouri City
Development Authority. Director Clouser seconded. MOTION PASSED UNANIMOUSLY.
5.

Consider approving the Fiscal Year 2022 proposed budgets for Tax Increment
Reinvestment Zone (TIRZ) No. 1, TIRZ No. 2, and TIRZ No. 3.

Director Boney moved to approve the Fiscal Year 2022 proposed budgets for Tax Increment
Reinvestment Zone (TIRZ) No. 1, TIRZ No. 2, and TIRZ No. 3. Director Emery seconded. MOTION
PASSED UNANIMOUSLY.
At 5:41 p.m., Director Edwards arrived to the meeting.
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6.

Consider approving the Fiscal Year 2022 proposed budgets for the Public Improvement
District (PID) No. 2 and PID No. 4.

Vice Chair Maroulis moved to approve the Fiscal Year 2022 proposed budgets for the Public Improvement
District (PID) No. 2 and PID No. 4. Director Clouser seconded. MOTION PASSED.
Ayes: Chair Elackatt, Vice Chair Maroulis, Director Clouser, Director
Sterling, Director Boney and Director Emery
Nays: Director Edwards
7.

Consider authorizing a payment to Vicksburg Estates, Limited, for reimbursement for
certain infrastructure improvements in the Lake Shore Harbour subdivision.

Director Emery moved to authorize a payment to Vicksburg Estates, Limited, for reimbursement for certain
infrastructure improvements in the Lake Shore Harbour subdivision. Director Boney seconded. MOTION
PASSED UNANIMOUSLY.
8.

ADJOURN

Without objection, Chair Elackatt adjourned the meeting at 5:45 p.m.

BY:

_____________________________
Robin J. Elackatt, Chair

ATTEST:

_____________________________
Anthony G. Maroulis, Secretary
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Missouri City Development Authority

AGENDA ITEM COVER MEMO

To:

Board of Directors

Agenda Item:

PID 2 Agreed Upon Procedures Report – Lakeshore Harbor Section #8

Meeting:

Missouri City Development Authority - Dec 06 2021

Department:

Financial Services Department

Submitted by:

Allena Portis

APPROVAL(S):
Allena Portis, Director of Financial Services
Bill Atkinson, Interim City Manager

Approved - Nov 22 2021
Approved - Nov 22 2021

SYNOPSIS:
Public Improvement District (PID) No. 2 was created in 2001 to finance improvements in the Lakeshore
Harbour subdivision. The final section, section #8 is now complete and the third party CPA firm has verified
the total expenditures for improvements as $864,978. Staff seeks approval of the agreed upon procedures
report, with reimbursements to the developer to begin when financially feasible.

STRATEGIC PLAN GOALS ADDRESSED:

☒
Create a Great Place
to Live

☒
Maintain a Financially
Sound City
Government

☒
Have High Quality
Development
Throughout Buildout

☐
Grow Business
Investments in
Missouri City

☐
Develop a High
Performance City
Team

BACKGROUND:
Under Chapter 372 of the Texas Local Government Code (The Code), a Public Improvement District (PID) may
be established within the city limits or the extraterritorial jurisdiction of a municipality for the reimbursement of
expenses associated with improvement projects in the District.
PID 2 was created in 2001 to finance
improvements in the Lake Shore Harbour subdivision.
As required by the code, the cost of the improvements for each section are apportioned based on the special
benefits accruing to the property because of the improvement. The cost of the improvement may be assessed
equally per square foot or front foot, according to value or in any other manner that results in imposing equal
shares of the cost on property similarly benefitted. After the total costs are determined, the assessment roll is
prepared, and after proper notice, adopted by the City Council. The code allows the assessment to be paid in
installments with interest. Property owners are able to pay off their PID assessment at any time.
PID 2’s assessment is a 30-year assessment with payments due annually. The cost of the improvements are
allocated equally among the lots in each section. The payment of assessments begin upon issuance of a
certificate of occupancy for the assessed lot.
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There are 38 units in Lakeshore Harbour Section #8, each paying an assessment of $39,041.63 excluding
interest. The assessment roll was approved 9/17/2018 based on an estimated cost of $1,483,582. Section 8
is now complete and the third party CPA firm has verified all costs associated with the section as $864,978.
We are in the process of developing a professional services agreement with Municap (PID Administrator) to
review & update the service and assessment plans for both PIDs and recalculate the assessments to ensure
that the City is collecting the appropriate amounts. Upon acceptance of the agreed upon procedures report,
assessments for section 8 will be recalculated by the PID Administrator and a new assessment roll may be
brought before Council for approval for the 2022 Tax Year.
SUPPORTING MATERIALS:
C-01 2020 Missouri City Park AUP_executed
ORD 2020-06
2002-PID #2 CA Dev Agr MCDA Vicksburg Estates
Lakeshore harbour Section 8 Request
STAFF'S RECOMMENDATION:
Staff recommends approval of the agreed upon procedures report, with reimbursements to the developer to
begin when financially feasible per the developer's agreement.
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CITY OF MISSOURI CITY, TEXAS
PUBLIC IMPROVEMENT DISTRICT
NO. TWO.
Report on Applying Agreed-Upon Procedures to City
Lakeshore Harbor Section No. 8
Reimbursable to
Vicksburg Estates, Ltd.

November 15, 2021
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CITY OF MISSOURI CITY, TEXAS
Table of Contents

Schedule:
INDEPENDENT ACCOUNTANT'S REPORT ON APPLYING
AGREED-UPON PROCEDURES
SCHEDULE OF CONSTRUCTION OF WATER DISTRIBUTION SANITARY
SEWER FOR PUBLIC IMPROVEMENT DISTRICT NO TWO
REIMBURSABLE TO VICKSBURG ESTATES, LTD.

A

SCHEDULE COMPARING ACTUAL REIMBURSABLE COSTS
WITH EXHIBIT A OF THE DEVELOPMENT AGREEMENT

B
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INDEPENDENT AUDITOR’S REPORT ON
APPLYING AGREED-UPON PROCEDURES
Bill Atkinson, Interim City Manager
City of Missouri City, Texas
We have performed the procedures enumerated below, which were agreed to by the City of
Missouri City, Texas (the "City") Public Improvement District No. Two (PID No. 2). on the
invoices and schedules submitted by Vicksburg Estates, Limited ("Developer"), included for
payment relating to Lakeshore Harbor Section No 8. These procedures were performed solely to
assist you in determining the amount to be reimbursed to the recipient for actual costs incurred
in accordance with the amended development agreement dated October 13, 2010. The
responsible parties of the report are the intended users of the report. Our engagement was limited
to a review of the documentation and information submitted for review by the respective parties
for the purpose of determining the amount to be reimbursed as approved in Exhibit A on Third
Updated and Restated Service and Assessment Plan.
This engagement to apply agreed-upon procedures was conducted in accordance with attestation
standards established by the American Institute of Certified Public Accountants. The
appropriateness of the procedures is solely the responsibility of the management and the Board
of Directors of the City and the Public Improvement District No 2. Consequently, we make no
representation regarding the appropriateness of the procedures either for the purpose for which
this report has been requested or for any other purpose. The procedures performed are
summarized as follows:
A. We reviewed certain schedules and supporting invoices submitted by Developer in
substantiation of the costs to be reimbursed. Our review included all documentation
supporting items, amounts, and consultant payment statements for proof of payment for
which reimbursement is requested.
B. We verified the mathematical accuracy of the invoices submitted by the developer. We
compared the total of the invoices submitted to notations on the final engineering
invoices on the project to ascertain whether or not all the invoices rendered on the project
were included in the reimbursement.

4828 Loop Central Dr.
Suite 1000
Houston, TX 77081
Phone: 713.968.1600
Fax: 713.968.1601

C. We read the third updated and restated Service and Assessment Plan for City of Missouri
Public Improvement District No. Two for specific items that might affect the
reimbursement. The agreement reviewed is referenced in our report.
D. We reviewed the computation of certain construction costs, looking for any amounts
required to be paid 100% by the developer, in accordance with the. We reviewed that
the costs required to be paid by developer were deducted from the computation.

WWW.MCCONNELLJONES.COM

Diverse Thinking | Unique Perspectives
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E. We prepared a reimbursement report for the benefit of the City, including the
accountant's report and schedule of amounts reimbursable to Developer, and calculation
of amounts to be reimbursed.
F. We compared the amounts approved in the project with the actual reimbursable costs to
complete the project.
The attached Schedule A, titled "Schedule of Construction of Water Distribution Sanitary Sewer
for Public Improvement District No. Two.", sets forth their reimbursable costs. This
reimbursement is in accordance with the terms and conditions of the Development Agreement
by and among the Missouri City Development Authority, PID No. 2 and Vicksburg Estates,
Limited dated June 19, 2002 and amended October 13,2010.
The developer originally submitted schedules and invoices totaling $864,978. We reviewed the
documents submitted, applied City reimbursements, and agreed the reimbursable amount of
$864,978 to schedules submitted by the developer.
The attached Schedule B compares actual reimbursable costs to the approved costs in Exhibit A
of the Development Agreement.
We were not engaged to and did not conduct an audit, the objective of which would be the
expression of an opinion on the aforementioned reimbursable costs. Accordingly, we do not
express an opinion on the costs to be reimbursed as of March 2, 2020. Had we performed
additional procedures; other matters might have come to our attention that would have been
reported to you.
This report is intended solely for the use of the City and is not intended to be and should not be
used by anyone other than this specified party. However, this report is a matter of public record
and its distribution is not limited. This report should not be associated with the presentation of
any financial data of the City except to comply with filing requirements as required by the
respective agreements.
We appreciate this opportunity to be of service to you.

McConnell & Jones LLP
Houston, Texas
November 15, 2021

2
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SCHEDULE A
Schedule of Construction of Water Distribution Sanity Sewer
for Public Improvement District No. Two
Reimbursable to
Vicksburg Estates, Ltd.
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CITY OF MISSOURI CITY, TEXAS
SCHEDULE A
Schedule of Water Distribution Sanitary Sewer for Public Improvement I
Reimbursable to Vicksburg Estates, Ltd
November 15, 2021
REIMBURSABLE
COST

DESCRIPTION
Clearwater Utilities, Inc.
Construction of Water Distribution Sanitary Sewer
Amount Paid by Developer

$

756,399

RG Miller Engineers, Inc.
Construction Plan Engineering
Amount Paid by Developer

108,579

TOTAL REIMBURSABLE TO
Vicksburg Estates, Limited
As Of November 15, 2021

$

864,978

(See accompanying disclaimer of opinion and explanation of agreed-upon procedures performed)
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SCHEDULE B
Schedule Comparing Actual Reimbursable Costs
with Exhibit A of the Development Agreement
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CITY OF MISSOURI CITY, TEXAS
SCHEDULE B
Schedule Comparing Actual Reimbursable Costs
with Exhibit A of the Development Agreement
Page 10 of 95

November 15, 2021

(SEE ACCOMPANYING DISCLAIMER OF OPINION AND EXPLANATION OF AGREED-UPON PROCEDURES PROFORMED)

DESCRIPTION

AUTHORIZED
IMPROVEMENT
COST

REIMBURSABLE TO
VICKSBURG
ESTATES AS OF
NOVEMBER 15, 2021

ACTUAL OVER
(UNDER)
ESTIMATE

TOTAL ACTUAL
COSTS TO DATE

% VARIANCE
OVER (UNDER)
ESTIMATE

PUBLIC IMPROVEMENTS DISTRICT
NUMBER 2
Construction of Water Distribution Sanity Sewer

$

1,483,582

$

864,978

$

864,978

$

(618,604)

-42%

TOTAL

$

1,483,582

$

864,978

$

864,978

$

(618,604)

-42%
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DEVELOPMENTAGREEMENT
This

Development Agreement (this “Agreement ") is made as on June 19,
by and
betweenthe MISSOURI CITY DEVELOPMENTAUTHORITY, a Texas local2002,
government
corporation (the “Autharity" , and VICKSBURG ESTATES, LIMITED, 21 Texas
limited

partnership (the “Developer ”).

RECITALS

'

WHEREAS,in accordance with the provisions of Chapter 372, TEX. LOCALGoV’T
CODE,and Resolution 2001-038,the City Council of the City MissouriCity (the “City
”) created
Public Improvement District No. Two, Missouri City Texas (the “PID") pursuant to the
petitions
for creation ?'om the owners thereof;and
WHEREAS, the City Council of the City has determinedthat it is in the bests interest
of
the City and the land within the PID to ?nance the construction of certain PID
Improvements
(de?ned below) and that an assessment against the bene?ted property within the
PID should be
made; and
WHEREAS, the City has contracted with the Authority as a nonpro?t, Texas local
corporation pursuant to the provisions of Chapter 431, SubchapterD, TEX.
TRANS.
CODE,to carry out the purposes of the PID, including administration,supervision,
construction,
?nancing and other duties, and committedthe revenues of the PID to the Authority
for such
purposes; and
government

to

WHEREAS, the Developer is the owner of certain property within the PID, and wishes
?nance and construct certain PID projects; and

WHEREAS, the Developer intends to assist the Authority in the ?nancing and
construction of the PID Improvements, in exchange for the Authority’s agreement to reimburse
the Developerin accordancewith the terms of this Agreement; now, therefore,

AGREEMENT
For and in considerationof the mutual promises, covenants, obligations, and bene?ts
of
this Agreement, the Developercontract and agree as follows:
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ARTICLE 1
GENERAL TERMS

De?nitions. The terms “Agreement,” “Authority,” “City,” “Developer,” “PID,”
and “PID Agreement” have the meanings set forth in the preamble hereof, and the following
capitalized terms shall have the meanings provided below, unless otherwise de?ned or the
context clearly requires otherwise. For purposes of this Agreement the words “shall” and “will”
are mandatory, and the word “may” is permissive.
l.l

Act shall mean the Public Improvement District Assessment Act, Chapter 372, TEX.
LOCALGov’T CODE,as amended.
Assessments shall mean assessments levied and collected in connection with the PID
pursuant to the Act and the Plan, and deposited by the City into the PID Revenue Fund pursuant
to the PID Agreement.

Authority Bonds shall mean any bond, note or other obligation of the Authority issued or
incurred in one or more series pursuant to Article 5, secured by Assessments or other funds
depositedin the PID Revenue Fund, including refunding bonds.
Developer Advances shall mean any funds advanced by the Developer pursuant to
Section 5.01, and shall include any interest payable thereon.
Net Assessments shall mean the annual deposits of the Assessments into the PID Revenue
Fund, less amounts reasonably required or anticipated to be required for the administration and
operation of the Authority in carrying out its responsibilities hereunder, including a reasonable
operating reserve.
Parties or Party shall
Agreement.

meanthe

Authority, and the Developer as parties to this

PID Improvements shall mean the improvements describedin Article 3 hereof.
PID Revenue Fund shall mean the special fund establishedby the Authority and funded
with payments made by the City pursuant to the PID Agreement ?om Assessments.
Plan shall mean the ?nal Service and Assessment Plan forthe PID as approved by City
Council in accordance with the Act.
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Project shall mean the residential and commercial development
to be carried out by the Developer described on Exhibit A.

within the PID projected

Singular and plural; gender. Words used herein in the singular, where the context
1.2
so permits, also include the plural and vice versa. The de?nitions of words in the singular herein
also apply to such words when used in the plural where the context so permits and vice versa.
Likewise, any masculine references shall include the feminine, and vice versa.

ARTICLE 2
REPRESENTATIONS

2.1

Representations of the Authority. The Authority hereby represents that:

The Authority is duly authorized,created and existing under Chapter 431,
SubchapterD, TEX. TRANS. CODE,as amended,is quali?ed to do business in the State of Texas
and is duly quali?ed to do business wherever necessary to carry on the operations contemplated
by this Agreement.
a.

The Authority has the power, authority and legal right to enter into and
b.
perform its obligations set forth in this Agreement, and the execution, delivery and performance
hereof, (i) have been duly authorized, (ii) will not, to the best of its knowledge, violate any
judgment, order, law or regulation applicable to the Authority or any provisions of the
Authority’s articles of incorporation and by-laws, and (iii) does not constitute a default under or
result in the creation of, any lien, charge, encumbranceor security interest upon any assets of the
Authority under any agreement or instrumentto which the Authority is a party or by which the
Authority or its assetsmay be bound or affected. The Authority is duly delegated as the operator
and manager of the PID on behalf of the City, and the City has pledged the net PID assessments
to the Authority in accordance with the terms of the PID Agreement.
This Agreement has been,
duly authorized, executed
and delivered and
constitutes a legal, valid and binding obligationof the Authority, enforceable in accordancewith
its terms.
c.

2.02. Representations of the Developer.The Developer hereby represents that:

The Developer is duly authorized,created and existing under the laws of
a.
the State of Texas, is quali?ed to do business in the State of Texas and is duly quali?ed to do
business wherever necessary to carry on the operationscontemplated by this Agreement.
3
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The Developer has the power, authority and legal right to enter into and
b.
perform its obligations set forth in this Agreement, and the execution, delivery and performance
hereof, (i) have been duly authorized, (ii) will not, to the best of its knowledge, violate my
judgment, order, law or regulation applicable to the Developer or any provisions of the
Developer’s organizationaldocuments, and (iii) does not constitute a default under or result in
the creation of, any lien, charge, encumbrance or security interest upon any assets of the
Developer under any agreement or instrument to which the Developer is a party or by which the
Developer or its assets may be boundor affected.
c.

The Developer has sufficient capital to perform its obligations under this

Agreement.

This Agreement has been duly authorized, executed and delivered and
d.
constitutes a legal, valid and binding obligation of the Developer, enforceable in accordancewith
its terms.
ARTICLE 3
PID IMPROVEMENTS
AND
THE PLAN
V

The PID Improvements. The PID Improvements are intended to enhance the
proposedimplementationof a development within the PID constituting the Project, as more fully
described in the Plan.
3.01

PID Improvements description. The PID Improvements consist of acquisition,
construction and development of the public improvements within the portion of the PID
comprising the Project, as more ?1lly described in Exhibit B, and as describedin the Plan. The
of
PID Improvements will be developed pursuant to a schedule consistent with the pace
shall
Improvements
PID
development of the Project that is mutually agreeable to the Parties.The
include all engineering, legal and other consultant fees and expenses related to such PID
Improvements.
3.02

General terms of the Plan. The Plan has not yet been adopted by the City. The
Parties anticipate that the Plan, at a minimum, will include the PID Improvements described
above to serve the land within the PID, and such other facilities as may be agreed upon by the
Parties, and that the Assessments shall be assessed in phases to affect only the portions of the
PID directly benefitedby the PID improvements to be ?nanced by each Assessment.
3.03

3.04.

Additional Projects.

This Agreement does not apply to any projects not
4

Page 80 of 95

Page 84 of 99

Agenda Item #4.(a)
speci?cally included in the Plan and de?ned herein unless this Agreement is amended to provide
for the design and construction of such additional projects.

ARTICLE 4
DUTIES AND RESPONSIBILITIES OF THE DEVELOPER

Construction manager. The Developer agrees to construct the PID Improvements
and to provide and furnish, or cause to be provided and fumished, all materials and services as
and when requiredin connection with the constructionof the PID Improvements. The Developer
will obtain all necessary permits and approvals from the City and all other governmental o?icials
and agencies having jurisdiction, provide supervision of all phases of construction of the PID
Improvements, provide periodic reports of such construction to the Authority board upon
request, and cause the construction to be performedin accordance with the Plan. The Authority
and the City shall use their best efforts to assist the Developer in obtaining such permits and
approvals necessary to construct the PID Improvements.
4.01

4.02 Design of the PID Improvements. The Developer shall prepare or cause to be
prepared the plans and speci?cations for the PID Improvements and make appropriate
Prior to the commencement of construction or
recommendations to the Authority.
implementation of the PID Improvements, the plans and speci?cations must be approved by the
Authority. Ifthere are any material changes to the plans and speci?cations, the Developer shall
submit such changes to the Authority for approval. The PID Improvements shall be designed in
accordance with City standards applicable to similarpublic improvements within the City.

Construction contracts. The Developer and the Authority shall cooperate to
promulgate form contract and bid documents that are acceptable to all parties for use in
connection with PID Improvement projects. The Developershall prepare the PID Improvements
construction contract documents to ensure that the contract documents are in accordance with the
approved plans and speci?cations. The Authority shall have 30 days to review and approve or
disapprove all such contractdocuments. If the Authority approves, or fails to approve or
disapprove within the speci?ed time, the Developer shall be entitled to obtain proposals for the
construction of the PID Improvements. Such proposals shall be solicitedfrom at least ?ve
quali?ed contractors, and the contract shall be awarded to the most advantageous proposal as
determined by the Developer; provided that, the contract may not be awarded to a contractor if
the Authority, after noti?cation thereof by the City, has noti?ed the Developer that such
contractor is unacceptable.
4.03

4.04.

Constructionand implementationof the PID Improvements. The Developer shall
5
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be responsible for the inspection and supervision of the construction and implementation of the
PID Improvements.

The Developer shall commence construction of the PID Improvements in
a timely fashion to coincidewith the expecteddevelopment of the Project.
a.

Upon completion of a contract for the construction of the PID
Improvements, the Developer shall provide the Authority with a ?nal summary of all costs
associatedwith such contract, and show that all amounts owing to contractors and subcontractors
have been paid in full evidenced by customary affidavits executed by such contractors.
Following completion of a constructioncontract, the Developer will call for inspection of the
applicablePID Improvements by the City, and upon approvalthereof as being in compliance
with City standards relating thereto, the PID Improvements will be conveyed to the City, subject
only to the right to reimbursementfor DeveloperAdvances with respect thereto.
b.

4.05. Conveyance of easements. If necessary, the Developer shall grant the City and
the Authority all required temporary constructionand access easements necessary to install and
maintain the PID Improvements. The Authority shall work with the Developer to secure all
required temporary construction and access easements necessary to install and maintain the PID
Improvements.
ARTICLE 5
PROJECT FINANCING AND FUNDING
5.01

.

The Developer Advances.

In connection with the construction of the PID Improvements the
Developer has determined are required to by constructed to serve the Project, the Developer
agrees to provide sufficient funds as such become due for all costs thereof (the “Developer
Advances” , such as costs of design, engineering,materials, labor, construction, and inspection
fees arising in connection with the PID Improvements, including all payments arising under any
contracts entered into pursuant to this Agreement, all costs incurredin connection with obtaining
governmental approvals,certi?cates or permitsrequired as a part of any contracts entered into in
accordancewith this Agreement, and all related legal fees and out-of-pocket expenses incurred
on behalf of the Authority in connectiontherewith. Developer Advances shall further include
any amounts advanced by the Developer in connection with the administrationof the PID and
of the PID Improvements.
the design and construction
a.
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b.
Interest on each Developer Advance shall accrue at a rate equal to the
prime commercial lending rate of J P Morgan Chase, National Association, or any successor to
its commercial banking activities, plus one percent per annum, compounded semiannually,
whether such costs, fees, or expenses are paid or incurred before or after the effective date of this
Agreement. Interest shall be calculated on the basis of a year of 360 days and the actual days
elapsed (including the first day but excluding the last day) occuning in the period for which such
interest is payable, unless such calculationwould result in a usurious rate, in which case interest
shall be calculated on the per annum basis of a year of 365 or 366 days, as applicable, and the
actual days elapsed (including the first day but excluding the last day).
5.02. Repayment of Developer Advances.

In consideration of the development and construction of the PID
Improvements, the Authority shall begin repaying the Developer Advances, and shall continue
such repayment until repaid in full, on the earliest date that funds are available from any of the
following sources, and solely from such sources:
a.

(i)
subsection (b), and
(ii)

proceeds from the sale of Authority Bonds, as set forth in
the Net Assessments, subject to the limitations set forth in
subsection (c).

b.
As provided herein, the Authority shall issue one or more series of Bonds
earliest feasible date, which Bonds will be secured by a pledge of the City’s payments to
the PID Revenue Fund pursuant to the PID Agreement. The net proceeds of the Bonds shall be
deposited to a special fund of the Authority, and used by the Authority to reimburse the
Developer for the ?sll amount (or such portion thereof as is deemed by the Authority as
supported by the Project as provided below) of eligible Developer Advances, plus interest. Such
Bonds shall be sold within 120 days (or such other period as may be agreed by the Parties) of a
written request therefor from the Developer; provided that the Net Assessments expected to be
generated with respect to the PID from the Project are suf?cient to support the applicable Bonds
bearing interest at the then-current rate of interest as determined by the Authority’s ?nancial
advisor for comparable issues, a?er taking into account the portion of the Net Assessments
required to pay any outstanding Bonds,including Bonds issued to refund outstanding Bonds.
at the

c.
In addition to the Developer’s right to reimbursement from Bond
proceeds, upon request from the Developer, the Authority shall reimburse the Developer for
Developer Advances, plus interest, from Net Assessments from the Project accumulated in the_
7
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in Section 5.03, below.
PID Revenue Fundavailablein accordancewith the priorities described
At such time as funds are available to pay all or any portion of the
public accountant to
Developer Advances made hereunder, the Authority shall hire a certi?ed
to the Authority
a
report
submit
calculate the amount due the Developer and prepare and
repaid with
certifying (l) the amount due the Developer for the Developer Advances being
Such report
interest calculatedthereon, and (2) that funds are available to make such payment.
after submission by
shall be approvedat the earliest practicabletime, but not later than 90 days
make payment to the
the Developer of the records required therefor. The Authority shall
Developer within 30 days of approval of the auditor’s report.
(1.

The Authority shall provide to the Developer, upon the written request of
the date of such
the Developer, and on the earliest date such information is available a?er
revenue of the
such
of
request, certi?ed copies of all statements of revenue and the sources
of the
Authority the intendeduse of which is to verify the availability of funds for repayment
Developer Advances, if applicable,under this section.
e.

shall be applied in
5.03. Priorities. Amounts deposited in the PID Revenue Fund
of outstanding
the following order of priority (i) amounts pledged or requiredfor the payment
(ii) administrative and
Bonds, including Bonds in the process of issuance and refunding Bonds,
5.02(c),
to
operating costs of the Authority, (iii) payments to the Developer pursuant Section
above, and (iv) other Authority obligations and expenses.
other agreements
5.04. Multipledevelopers. In the event that the Authority enters into
it is the intention
with developers of land within the PID for the ?nancing of PID Improvements,
of Assessments
of the Parties that the each developer shall be responsiblefor the creation
the area of
required for its own reimbursement. In such case, the Assessments generatedwithin
in determining
the PID owned or under development by the Developer shall not be considered
direct
payment of
whether sufficient Net Assessments exist for the issuance of Bonds, or
thereto. The net
available Net Assessments unless the Developer shall give its written consent
based upon the
allocated
be
proceeds of Bonds issued to reimburse multiple developers shall
the developers
proportion of Assessmentsgeneratedby each developer, or such other method as
may agree upon.
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ARTICLE 6
DEFAULT
6.01. Default.
If the Authority does not perform its obligations hereunder in substantial
compliance with this Agreement (other than the ?nancial obligations, which shall be in strict
compliance), in addition to the other rights given the Developer under this Agreement, the
Developer may enforce speci?c performanceof this Agreement or seek actual damages incurred
by the Developer for any such default.
a.

b.
If the Developer fails to commence or complete the PID Improvements or
the Project in accordance with the terms of this Agreement, including the failure to fund
Developer Advances, the Authority may terminate this Agreement with respect to its obligations
for any
to the Developer and shall be relieved of any obligation to reimburse the Developer
in
Developer
the
to
provided
has
been
default
Developer Advances made after notice of such
in
hereunder
obligations
writing; in the event the Developer does not otherwise perform its
substantialcompliance with this Agreement, in addition to the other rights given to the Authority
under this Agreement, the Authority may enforce speci?c performance or seek actual damages
incurred for any such default.
The Party alleging default shall provide written notice to the other party of
such default, and the defaulting party shall have 60 days to remedy the default prior to the
declarationof any default hereunder.
c.

ARTICLE 7
GENERAL

7.01. Inspections,audits. The Developer agrees to keep such operating records with
and all
respect to the PID Improvements and other activities contemplated by this Agreement
federal
costs associatedtherewith as may be requiredby the City, the Authority, or by State and
shall
Authority
law or regulation. The Developer shall allow the Authority access to, and the
have a right at all reasonabletimes to audit, all documents and records in the Developer’s
possession,custody or control relating to the PID Improvements that the Authority deems
with this
necessary to assist the Authority in determining the Developer’s compliance
Agreement.
7.02

Developer operations and employees. All personnel supplied

orused by

the

9
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Developer in the performance of this Agreement shall be deemed contractors or subcontractors
of the Developer and will not be considered employees, agents, contractors or subcontractors of
the Authority or the City for any purpose whatsoever. The Developer shall be solely responsible
for the compensation of all such contractors and subcontractors.

Personal liability of public officials, legal relations. To the extent permitted by
State law, no director, of?cer, employee or agent of the Authority or the City shall be personally
responsible for any liability arising under or growing out of the Agreement. THE PARTIES SHALL
7.03

SAVE HARMLESS EACH OTHER AND THEIR RESPECTIVE OFFICERS,
AND AGENTS FROM ALL SUITS, ACTIONS, OR CLAIMS OF ANY CHARACTER
BROUGHT FOR OR ON ACCOUNT OF ANY INJURIES OR DAMAGES RECEIVED BY ANY PERSON,
PERSONS, OR PROPERTY RESULTING FROM THE NEGLIGENT ACTS OF SUCH PARTL OR ANY OF ITS
AGENTS. OFFICERS, OR REPRESENTATIVESIN PERFORMING ANY OF THE SERVICES AND ACTIVITIES

INDEMNIFY

AND

REPRESENTATIVES,

Authority with respect to this section and Section
7.15, below, shall be satis?ed from uncommittedNet Assessments attributableto the Project.
UNDER THIS AGREEMENT.The expensesof the

7.04 Notices. Any notice sent under this Agreement (except as otherwise expressly
required) Shall be written and mailed, or sent by electronic or facsimile transmission con?rmed
byrnailing written con?rmation at substantially the same time as such electronic or facsimile
to an officer of the receiving party at the following
transmission, or personallypdelivered
addresses:

Missouri City Redevelopment Authority
c/o David Hawes
P.O. Box 22167
Houston, Texas 77092
Attn: Chair, Board of Directors
Vicksburg Estates, Limited
7676 Woodway, Suite 238
Houston, Texas 77063
Attention: Clinton F. Wong

Each party may change its address by written notice in accordance with this section. Any
communication addressed and mailed in accordance with this section shall be deemed to be
given when so mailed,any notice so sent by electronic or facsimiletransmission shall be deemed
to be given when receipt of such transmission is acknowledged,and any communication so
delivered in person shall be deemed to be given when receipted for by, or actually received by
the Authority, or the Developer, as the case may be.
10
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7.05 Amendments and waivers. Any provision of this Agreement may be amended or
waived if such amendment or waiver is in writing and is signed by the Authority and the
Developer. No course of dealing on the part of the Parties, nor any failure or delay by one or
more of the Parties, with respect to exercising any right, power or privilegeunder this Agreement
shall operate as a waiver thereof, except as otherwiseprovided in this section.
7.06 Invalidity. In the event that any of the provisions contained in this Agreement
shall be held unenforceable in any respect, such unenforceability shall not affect any other
provision of this Agreement.
7.07 Successors and assigns. All covenants and agreements contained by or on behalf
of a Party in this Agreement shall bind its successors and assigns and shall inure to the bene?t of
the other Parties, their successors and assigns. The Parties may assign their rights and obligations
under this Agreement or any interest herein, only with the prior written consent of the other
Parties, and any assignment without such prior written consent, including an assignment by
operation of law, is void and of no effect; provided that, the Developermay make an assignment
to a successor developer of the Land if such assignee speci?cally assumes all of the obligations
of the Developer hereunder or may make a collateral assignment in favor of a lender without
consent. This section shall not be construed to prevent the Developer from selling lots, parcels
or other portions of the Land in the normal course of business. If such assignment of the
obligations by the Developer hereunder is effective, the Developer shall be deemed released
from such obligations. If any assignment of the obligations by the Developer hereunder is
deemed ineffective or invalid, the Developer shall remain liable hereunder.

7.08 Exhibits; titles of articles, sections and subsections. The exhibits attached to this
Agreement are incorporated herein and shall be considered a part of this Agreement for the
purposes stated herein, except that in the event of any con?ict between any of the provisions of
such exhibits and the provisions of this Agreement, the provisions of this Agreement shall
prevail. All titles or headings are only for the convenience of the parties and shall not be
construed to have any effect or meaning as to the agreement between the parties hereto. Any
reference herein to a section or subsection shall be considered a reference to such section or
subsection of this Agreement unless otherwisestated. Any reference herein to an exhibit shall be
considered a reference to the applicableexhibit attached hereto unless otherwise stated.
7.09 Construction. This Agreement is a contract made under and shall be construed in
accordance with andgoverned by the laws of the United States of America and the State of
Texas, as such laws are now in effect.

ll
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Entire Agreement.

THIS WRITTEN AGREEMENT REPRESENTS THE FINAL
AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE or PRIOR,
ORAL AGREEMENTS OF THE PARTIES. THERE ARE NO
CONTEMPORANEOUS, on SUBSEQUENT
UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES.

7.10

7.11 Term. This Agreement shall be in force and effect from the date of execution
hereof for a term expiring on the date that the Developer Advances have been repaid in full, or
January 1 of the year following the date all Bonds have been retired, not to exceed 40 years.
7.12

Time of the essence. Time is of the essence with respect to the obligations of the

Parties to this Agreement.
Approval by the Parties. Whenever this Agreement requires or permits approval
or consent to be hereafter given by any of the parties, the parties agree that such approval or
consent shall not be unreasonably conditioned,withheldor delayed.
7.13

7.14 Counterparts. This Agreement may be executed in multiple counterparts, each of
wh.ich when so executed and delivered shall be deemed an original, but such counterparts
together shall constitute but one and the same instrument.
Legal costs. If any Party hereto is the prevailing party in any legal proceedings
Party brought under or with relation to this Agreement, such prevailing Party
another
against
shall additionally be entitled to recover court costs and reasonable attorneys’ fees from the nonprevailing Party to such proceedings.
7.15

7.16 Further assurances. Each Party hereby agrees that it will take all actions and
execute all documents necessary to fully carry out the purposes and intent of this Agreement.

7.17 Effect of PID Agreement. The obligations of the Parties hereunder are speci?cally
conditioned upon the approval, execution, and effectiveness of the PID Agreement.

[EXECUTION PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have caused this instrument to be duly
2002.
executed as of

MISSOURI
CITY
AUTHORITY

DEVELOPMENT

VICKSBURG ESTATES, LIMITED,
by its general pa?ner
GREATMARK
INC.

INTERNATIONAL,

Clinton F. Wong, Pres’ nt

Page 89 of 95

Page 93 of 99

Agenda Item #4.(a)
Exhibit A
The Project
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ExhibitB
The PID Improvements

Public Improvements

Cost Estimate

Site Work
Storm Sewer
Water Line
Sanitary Sewer

$ 116,500.00

$2,178,900.00
$ 952,512.50

$2,445,525.00
Subtotal
15% Contingencies
Subtotal
12% Engineering
TOTAL
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$5,693,437.50
854,015.63

$

$6,547,453.13

s

785,694.38

$7,333,147.50
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Formal Reimbursement Request with Summary of all expenses

Thank you,

If you should have any questions or comments, please do not hesitate to contact me at
your earliest convenience at 713-978-5900 or email eungar@skymarkdevelopment.com.

With regards to Lakeshore Harbour Section 8, We have a reimbursable amount of
$846,732.42 not including any interest. I am able to provide all invoices for Lakeshore
Harbour Section 8 to re?ect the amount owed.

With regards to Lakeshore Harbour Sections 4 and 5, The Agreed Upon Procedures
Report dated 11/15/2014 re?ects $2,246,277.95 owed to Vicksburg Estates, Ltd. while
the reimbursement from the City of Missouri City for the PID reimbursement was in the
amount of $2,000,000, leaving a balance due of $246,277.95.

Please accept this letter as our Formal request for reimbursement for Vicksburg Estates,
Ltd. and the Lakeshore Harbour Development for Sections 4, 5 & 8. We are requesting
reimbursement in the amount of $1,093,010.37.

Dear Ms. Poitis,

RE:

Ms. Allena Portis
Director of Financial Services
City of Missouri City
1522 Texas Parkway
Missouri City, Texas 77489

August 10, 2021

Vicksburg Estates, Ltd.
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