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EXECUTION VERSION 

INTERLOCAL AGREEMENT 

THIS INTERLOCAL AGREEMENT (this "Agreement") is made and entered into as of 
the __ day of March, 2010, by and among the CITY OF HOUSTON, TEXAS, a home-rule 
city organized under the laws of the State of Texas (the "City"), HARRIS COUNTY, TEXAS, a 
political subdivision of the State of Texas (the "County") and THE HARRIS COVNTY­
HOUSTON SPORTS AUTHORITY, a sports and community venue district created under 
Chapter 335 of the Texas Local Government Code (the "Sports Authority"). Each of the City, 
the County and the Sports Authority is a "Party" and together they are collectively, the "Parties." 

RECITALS 

A. The County has requested that the City (i) create certain new tax increment 
reinvestment zones within the City, (ii) allow the County to participate in certain existing tax 
increment reinvestment zones, and (iii) amend certain of its participation commitments in tax 
increment reinvestment zones in which both the City and the County participate as of the 
Effective Date, and the City has agreed to do so pursuant to the terms and conditions of this 
Agreement. 

B. The City has requested that the County participate in the East Downtown Zone, a 
tax increment reinvestment zone in which the Proposed Stadium is proposed to be constructed, 
and that the County purchase from the City a one-half undivided interest in the Land on which 
the Proposed Stadium will be located (with the CoUnty's intending to use County tax increment 
reinvestment zone funds for such purpose), and the County has agreed to do so on a limited basis 
pursuant to the terms '!lId conditions of this Agreement. 

C. The City and the County, in recognition of the Sports Authority's experience and 
expertise in various aspects of developing sports facilities and in recognition that it is essential 
that the City, the County and the Sports Authority work together in mutual cooperation to 
provide for the timely and efficient development of the Proposed Stadium, desire to involve the 
Sports Authority in the development of the Proposed Stadium as further provided in this 
Agreement, and the Sports Authority has agreed to be involved pursuant to the terms and 
conditions of this Agreement. 

D. The City and County have provided to the Sports Authority the general 
parameters pursuant to which the Sports Authority will, as agent for the City and the County, 
cause the Proposed Stadium to be developed, constructed and maintained. 

E. The City, the County and the Sports Authority desire to enter into this Agreement 
for their mutual interest and benefit. 

NOW, THEREFORE, the City, the County and the Sports Authority, in consideration of 
and conditioned upon the mutual covenants and agreements herein contained, do mutually 
hereby agree as follows: 
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ARTICLE I 

Definitions and Usage 

Capitalized terms used in this Agreement shall have the meanings assigned to them in the 
Glossary of Defined Terms attached hereto as Exhibit D. 

ARTICLE II 

TIRZ-Related Agreements 

The City and the County hereby agree to each use its good faith efforts to enter into 
Applicable Agreements (or, as to the City as it pertains to the tax increment reinvestment zones, 
also use its reasonable efforts to cause the Applicable Agreements to be entered into) necessary 
to accomplish the items in Article II(A)-(E) below on or before the Conditions Precedent 
Deadline. 

A. County TIRZ 15 Participation. 

1. Participation. Subject to the Conditions Precedent being satisfied prior to 
the Conditions Precedent Deadline, the County will participate in the East Downtown 
Zone so that eighty-five percent (85%) of the County's Tax Increment attributable to the 
East Downtown Zone will be used only to pay Project Costs in the East Downtown Zone 
(the "County EDZ Overall Participation"); provided that (a) fifty-seven percent (57%) of 
the County EDZ Overall Participation will be used only to pay Project Costs related to 
certain public infrastructure at the Proposed Stadium (the "County EDZ Stadium 
Increment") pursuant to a Project Plan that the County confirms in writing provides for 
the use of the County EDZ Stadium Increment only to pay for the cost of such 
infrastructure (the "County EDZ Stadium Participation") and (b) forty-three percent 
(43%) of the County EDZ Overall Participation (the "County EDZ Land Increment") will 
be used only to pay the Land Price to the City pursuant to a Project Plan that the County 
and the City agree upon (the "County EDZ Land Participation"). 

2. County Commitment. The County EDZ Stadium Increment will be 
limited to an aggregate overall participation equal to Twenty-One Million and Noll 00 
Dollars ($21,000,000) (the "County EDZ Stadium Maximum Commitment"), which the 
Parties hereby agree has a net present value of Ten Million and Noll 00 Dollars 
($10,000,000). The County EDZ Land Increment will be limited to an aggregate overall 
participation equal to Fifteen Million Eight Hundred Thousand and Noll 00 Dollars 
($15,800,000) (the "County EDZ Land Maximum Commitment"), which the parties 
agree has a net present value equal to the Land Price. At the time at which the County 
has paid the County EDZ Stadium Maximum Commitment and the County EDZ Land 
Maximum Commitment, the County will have no further obligation to participate in the 
East Downtown Zone. 
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3. Miscellaneous. 

(a) Only Tax Increments generated by the tax rate of Harris County, 
Texas will be contributed to the East Downtown Zone, and taxes imposed and 
collected by Harris County for the Harris County Flood Control District, The Port 
of Houston Authority of Harris County, Texas, the Harris County Hospital 
District, the Harris County Department of Education or any other taxing entity for 
which the County imposes taxes, now or in the future, will not be contributed to 
the East Downtown Zone, unless such entities agree separately in writing to 
participate in the East Downtown Zone; 

(b) Any Applicable Agreement and/or the ordinance passed by the 
City approving the Applicable Agreement governing the East Downtown Zone 
shall provide that the County has the unequivocal right to (1) appoint and 
thereafter maintain one (1) member on the board of directors of the East 
Downtown Zone and the East Downtown Authority for so long as the County is 
participating in the East Downtown Zone and (2) appoint and maintain as many 
non-voting ex officio members on the board of directors as the County may desire 
for so long as the County is participating in the East Downtown Zone; and 

(c) Neither the County EDZ Stadium Participation nor the County 
EDZ Land Participation will extend to any amendments or modifications to the 
applicable project plan of the East Downtown Zone nor to any expansion of the 
East Downtown Zone unless, in either case, the County expressly agrees in 
writing to so participate. 

(d) Pursuant to the authority set out in Section 311.017(a)(1) of the 
Texas Tax Code, the City will designate the tennination date of the East 
Downtown Zone to be December 31, 2040.· 

B. Central Houston Zone. 

1. Formation. The City shall: 

(a) so long as the County has provided the City with a preliminary tax 
increment reinvestment zone financing plan by April 13, 2010, create a tax 
increment reinvestment zone in accordance with the TIF Act, the proposed 
boundaries of which are set forth on Exhibit B attached hereto (the "Central 
Houston Zone"), which area the Parties believe meets the criteria of a 
reinvestment zone under the TIP Act; 

(b) establish a board of directors of the Central Houston Zone in 
accordance with the TIF Act, with one board member to be appointed by the 
County as provided in the TIF Act; provided, however, that the Mayor of the City 
shall consider the County's recommendations for such board of directors before 
fonnally recommending any candidates for such board of directors to the City 
Council; and 
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( c) approve (and cause the board of directors of the Central Houston 
Zone to approve) a final project plan and a final reinvestment zone financing plan 
created by the County for the Central Houston Zone within thirty (30) days after 
delivery of drafts thereof by Jhe County to the City (or such longer time as the 
County in its sole discretion may agree to), so long as such plans conform to the 
requirements of the TIF Act. The County Director of the Community Services 
Department, or its designee, is authorized to extend the time for the City's 
performance in this paragraph. 

2. County Participation. The County shall: 

(a) determine the amount of the County's Tax Increment it will 
contribute to the Central Houston Zone in its sole and absolute discretion and as 
may be amended by the County from time to time (the "County's Central Houston 
Zone Tax Increment"); and 

(b) allocate (and amend) the County's Central Houston Zone Tax 
Increment to projects, programs and redevelopment authorities, including the 
County RDA, as determined by the County in its sole and absolute discretion so 
long as such allocation is consistent with the TIF Act; and 

(c) not be obligated to participate in or contribute all or any portion of 
its Tax Increment to the Central Houston Zone. 

3. City Participation. The City shall: 

(a) determine the amount ofthe City's Tax Increment it will contribute 
to the Central Houston Zone in its sole and absolute discretion and as may be 
amended by the City from time to time (the "City's Central Houston Zone Tax 
Increment"), 

(b) allocate (and amend) the City's Central Houston Zone Tax 
Increment to projects, programs and redevelopment authorities as determined by 
the City in its sole and absolute discretion consistent with the TIF Act; and 

(c) not be obligated to participate in or contribute all or any portion of 
its Tax Increment to the Central Houston Zone. 

4. Manager. Until such time as the City's Central Houston Zone Tax 
Increment equals the County's Central Houston Zone Tax Increment, the County shall 
have the right to appoint the manager of the Central Houston Zone. Thereafter, the City 
and the County will mutually agree on the manager of the Central Houston Zone. 

5. Cooperation. Each of the City and the County agree to comply with the 
reasonable requests of each other in connection with the formation, administration and 
operation of the Central Houston Zone and all agreements and actions required in 
connection therewith. . 
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6. Amendment. The City will not pennit an amendment to the project plan 
or the reinvestment zone financing plan for the Central Houston Zone that in· any way 
affects the County's Central Houston Zone Tax Increment or the use thereof or the 
amount of project costs to be paid thereby, in each case without the County's consent, as 
determined in the County's sole and absolute discretion. No amendment to the project 
plan or the reinvestment zone financing plan for the Central Houston Zone will eliminate 
or reduce the identity or scope of a County project or the project costs associated with 
any County project described in the existing project plan and reinvestment zone financing 
plan without the County's consent, as determined by the County in its sole and absolute 
discretion. 

C. South Loop Zone. 

1. Formation. The City shall: 

(a) so long as the County has provided the City with a preliminary tax 
increment reinvestment zone financing plan by April 13, 2010, create a tax 
increment reinvestment zone in accordance with the. TIP Act, the proposed 
boundaries of which are set forth on Exhibit C attached hereto (the "South Loop 
Zone"), which area the Parties believe meets the criteria of a reinvestment zone 
under the TIF Act; 

(b) establish a board of directors of the South Loop Zone in 
accordance with the TIF Act, with one board member to be appointed by the 
County as provided in the TIF Act; provided, however, that the Mayor of the City 
shall consider the County's recommendations for such board of directors before 
formally recommending any candidates for such board of directors to the City 
Council; and 

( c) approve (and cause the board of directors of the South Loop Zone 
to approve) a final project plan and a final reinvestment zone financing plan 
created by the County for the South Loop Zone within thirty (30) days after 
delivery of drafts thereof by the County to the City (or such longer time as the 
County in its sole discretion may agree to), so long as such plans conform to the 
requirements of the TIF Act. The County Director of the Community Services 
Department, or its designee, is authorized to extend the time for the City's 
performance in this paragraph. 

2. County Participation. The County shall: 

(a) determine the amount of the County's Tax Increment it will 
contribute to the South Loop Zone in its sole and absolute discretion and as may 
be amended by the County from time to time (the "County's South Loop Zone 
Tax Increment"); and 

(b) allocate (and amend) the County's South Loop Zone Tax Increment 
to projects, programs and redevelopment authorities, including the County RDA, 
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as determined by the County in its sole and absolute discretion as long as such 
allocation is consistent with the TIP Act; and 

(c) not be obligated to participate in or contribute all or any portion of 
its Tax Increment to the South Loop Zone. 

3. City Participation. The City shall: 

(a) determine the amount of the City's Tax Increment it will contribute 
to the South Loop Zone in its sole and absolute discretion and as may be amended 
by the City from time to time (the "City's South Loop Zone Tax Increment"), 

(b) allocate (and amend) the City's South Loop Zone Tax Increment to 
projects, programs and redevelopment authorities as determined by the City in its 
sole and absolute discretion consistent with the TIF Act; and 

(c) not be obligated to participate in or contribute all or any portion of 
its Tax Increment to the South Loop Zone. 

4. Manager. Until such time as the City's South Loop Zone Tax Increment 
equals the County's South Loop Zone Tax Increment, the County shall have the right to 
appoint the manager of the South Loop Zone. Thereafter, the City and the County will 
mutually agree on the manager of the South Loop Zone. 

5. Cooperation. Each of the City and the County agree to comply with the 
reasonable requests of each other in connection with the formation, administration and 
operation of the South Loop Zone and all agreements and actions required in connection 
therewith. 

6. Amendment. The City will not permit an amendment to the project plan 
or the reinvestment zone financing plan for the South Loop Zone that in any way affects 
the County's South Loop Zone Tax Increment or the use thereof or the amount of project 
costs to be paid thereby, in each case without the County's consent, as determined in the 
County's sole and absolute discretion. No amendment to the project plan or the 
reinvestment zone financing plan for the South Loop Zone will eliminate or reduce the 
identity or scope of a County project or the project costs associated with any County 
project described in the existing project plan and reinvestment zone financing plan 
without the County's consent, as determined by the County in its sole and absolute 
discretion. 

D. Conveyance of the Land. Subject to the Conditions Precedent being satisfied 
prior to the Conditions Precedent Deadline, on or prior to the date that (i) the City executes the 
Ground Lease and (ii) the Project Plan detailing the County's EDZ Land Participation has been 
approved by the County, the City shall, by special warranty deed in a form reasonably acceptable 
to the County, convey to the County an undivided one-half (1/2) interest in and to the Land; 
provided, however, that such special warranty deed shall provide that if the County does not pay 
the County EDZ Land Participation (subject to the County EDZ Land Maximum Commitment) 
to the City pursuant to the Applicable Agreement, the City will have the right, in its sole and 
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absolute discretion and upon reimbursement to the County of any County EDZ Land 
Participation paid to date, to cause the County's undivided one-half (112) interest in and to the 
Land to revert back to the City. 

E. Homeless Housing Joint Initiative. Subject to payment by a particular tax 
increment reinvestment zone of its Existing Obligations, . as and if applicable, the County (i) 
agrees to use a portion of the remaining fifteen percent (15%) of the County's Tax Increment 
attributable to the East Downtown Zone and (ii) contemplates using a portion of its Tax 
Increment in certain other City of Houston tax increment reinvestment zones in which the 
County currently participates or in which the County may participate in the future, to pay the 
cost of Homeless Housing Programs (the "County Homeless Housing Contribution"). The City 
agrees that for every dollar spent annually by the-County on Homeless Housing Programs from 
the County Homeless Housing Contribution, the City will spend annually on Homeless Housi:qg 
Programs at least two dollars (the "City Homeless Housing Contribution"); provided, however, 
that the City Homeless Housing Contribution and the County Homeless Housing Contribution 
are not required in the aggregate to exceed $1,000,000 annually. The City and the County will 
use reasonable efforts to work with each other and with the applicable tax increment 
reinvestment zone boards in order to amend the project plan and reinvestment zone financing 
plans or modify any agreements necessary to accomplish the foregoing, including attempting to 
obtain (i) agreements permitting the County to increase its participation in or join any particular 
tax increment reinvestment zone and (ii) the applicable tax reinvestment zone board approval to 
have the project plan and reinvestment zone financing, plan modified to reflect the County 
Homeless Housing Contribution and the use thereof. 

F. Miscellaneous Agreements and Findings. 

1. Waiver of 60-Day Notice. Upon its execution of this Agreement, the 
County shall be deemed to have waived the requirement regarding the delivery of the 
preliminary project plan, the 60-day notice of intent that the City proposes to create the 
Central Houston Zone and the South Loop Zone, and any presentation requirements 
pursuant to Sections 311.003(b) and (e) of the TIF Act. 

2. Findings of Fact. In accordance with Section 31 L005 of the TIF Act, the 
City hereby finds that the areas where the Central Houston Zone and the South Loop 
Zone will be located substantially arrest and impair the sound growth of the City of 
Houston, retard the provision of housing accommodations, and constitute an economic or 
social liability because of (a) a substantial number of substandard, slum, deteriorated or 
deteriorating structures, (b) the predominance of defective or inadequate sidewalk or 
street layout, and ( c) unsanitary or safe conditions. 

O. City TIRZ 15 Participation. Subject to the Conditions Precedent being satisfied 
prior to the Conditions Precedent Deadline, the City will, or will cause the East Downtown 
Redevelopment Authority to, participate in the East Downtown Zone and provide overall 
participation equal to a net present value of Ten Million and NollOO Dollars ($10,000,000), of 
Tax Increment (other than the County Tax Increment) to pay, or provide financing for, Project 
Costs related to the construction of the Proposed Stadium. 
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ARTICLE III 

Sports Authority-Related Agreements 

A. Ground Lease. Pursuant to a Ground Lease (herein so called), the tenns and 
conditions of which are to be mutually acceptable to each of the Parties, the City and the County, 
as tenants-in-common, will use reasonable efforts to ground lease the Land to the Sports 
Authority for the purpose of having the Sports Authority cause the development of the Proposed 
Stadium thereon. 

B. Stadium Lease. Pursuant to a Stadium Lease (herein so called), the tenns and 
conditions of which are to be mutually acceptable to the City, the County, the Sports Authority 
and the Team, the Sports Authority will sublease the Land to the Team for the purpose of 
constructing, operating and maintaining the Proposed Stadium. The Stadium Lease shall contain 
the Discount Seating Provision. 

C. Defense and Condition. The City hereby agrees to jointly defend, at no cost to the 
Sports Authority, the Sports Authority and its directors and officers in any action brought by any 
Person against the Sports Authority or its directors and officers alleging a breach by the Sports 
Authority or its directors and officers of a contractual provision which limits or prohibits the 
Sports Authority from assisting or participating in the development of the Proposed Stadium, and 
the City hereby agrees, to the extent pennitted by law, to pay any judgment or award made 
against the Sports Authority or its directors and officers as a result of any such action. Further, 
notwithstanding anything to the contrary contained in this Agreement, the Sports Authority shall 
not be obligated to be involved in the development of the Proposed Stadium, or enter into the 
Ground Lease, unless and until the Team has agreed in writing (pursuant to an agreement and 
arrangement reasonably acceptable to the Sports Authority) to reimburse the Sports Authority for 
all out-of-pocket costs and expenses incurred by the Sports Authority related to the negotiation 
of the Ground Lease, the Stadium Lease and any related Applicable Agreements and the 
monitoring of the design and construction of the Proposed Stadium, to confirm that such 
complies with the tenns of the Ground Lease and the Stadium Lease. 

ARTICLE IV 

Miscellaneous Provisions 

A. Final Agreements Supersede. At the time that an Applicable Agreement is 
executed and delivered, the provisions of this Agreement shall have no further effect as to the 
matters covered by such Applicable Agreement and the obligations of the City and the County 
related thereto shall be merged into and superseded by the terms of the applicable executed 
Applicable Agreement. 

B. Tennination Rights. If by the Conditions Precedent Deadline all Conditions 
Precedent have not been fully satisfied (including the execution by all applicable parties thereto 
of all Applicable Agreements to implement the Conditions Precedent), then either the County or 
the City may tenninate this Agreement. If a party tenninates this Agreement pursuant to this 
Section, (x) any Applicable Agreements that have been fully executed prior to the tennination 
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shall automatically terminate and be of no further force and effect, and (y) the City shall have the 
unilateral right to dissolve the Central Houston Zone and the South Loop Zone pursuant to the 
TIF Act. Upon the termination of this Agreement and the termination of any Applicable 
Agreement pursuant to the terms of this Article IV(B), neither party shall have any liability to the 
other party pursuant to the terms of this Agreement or any such Applicable Agreement except 
with respect to the obligations of the City provided in Article III(C), which obligations shall 
survive such termination and remain obligations ofthe City, enforceable by the Sports Authority. 
Such remedies described herein shall be both the City's and the County's sole and exclusive 
remedy related to a breach of this Agreement, and the parties hereto hereby release and waive 
any rights or remedies that each may have against the other with regard to any such breach or 
inaccuracy of the covenants, agreements, representations and warranties of the parties hereto in 
this Agreement. 

C. Independent Parties. Nothing contained in this Agreement or inferable herefrom 
shall be deemed or construed to (a) make the City the agent, servant, or employee of the County 
or the Sports Authority, (b) make the County the agent, servant or employee of the City or the 
Sports Authority, (c) make the Sports Authority the agent, servant, or employee ofthe City or the 
County or (d) create any partnership or joint venture between the County, the City and the Sports 
Authority. 

D. Waiver of Performance. The failure of any Party to insist, in anyone or more 
instances, on the performance of any of the terms, covenants or conditions of this Agreement, or 
to exercise any of its rights under this Agreement, shall not be construed as a waiver or 
relinquishment by such Party of such term, covenant, condition or right with respect to further 
performance. 

E. Governing Law. The laws of the State of Texas shall govern the interpretation, 
validity, performance and enforcement of this Agreement. Any action brought to enforce or 
interpret this Agreement shall be brought in the court of appropriate jurisdiction in Houston, 
Harris County, Texas. 

F. Attorneys' Fees. If any Party places the enforcement of this Agreement, or any 
part hereof, or the exercise of any remedy herein provided, in the hands of an attorney who 
institutes an action or proceeding upon the same (either by direct action or counterclaim), the 
non-prevailing Party shall pay to the prevailing Party its reasonable attorneys' fees and costs of 
court. In addition to the foregoing award of attorneys' fees to the prevailing Party, the prevailing 
Party shall be entitled to its attorneys' fees incurred in any post-judgment proceeding or action to 
collect or enforce the judgment. This provision is separate and several and shall survive the 
expiration or earlier termination of this Agreement or the merger of this Agreement into any 
judgment on such instrument. 

G. Severability. If any provision of this Agreement is held to be illegal, invalid or 
unenforceable under present or future laws, the legality, validity and enforceability of the 
remaining provisions of this Agreement shall not be affected thereby, and this Agreement shall 
be liberally construed so as to carry out the intent ofthe Parties to it. 
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H. Notices. All notices and communications under this Agreement shall be mailed 
by certified mail, return receipt requested, or delivered, to the recipient Party at the following 
addresses: 

If to the County: . Harris County, Texas 
8410 Lantern Point Drive 
Houston, Texas 77054 
Attention: David Turkel 

with a courtesy copy to: Harris County Attorney's Office 
1310 Prairie, Suite 940 
Houston, Texas 77002 
Attention: County Attorney 

If to the City: City of Houston 
Mayor's Office 
901 Bagby, 3rd Floor 
Houston, Texas 77002 
Attention: Mayor 

with a courtesy copy to: City of Houston 
City Attorney's Office 
900 Bagby, 4th Floor 
Houston, Texas 77002 
Attention: City Attorney 

If to the Sports Authority: Harris County-Houston Sports Authority 
Two Houston Center 
909 Fannin, Suite 3175 
Houston, Texas 77010 
Attention: Executive Director 

The Parties shall each have the right to c4ange their respective addresses by informing 
the other Parties in writing at least fifteen (15) days prior to the effective date of the address 
change. Any notice given by mail hereunder shall· be deemed effective upon deposit of such in 
the United States Mail. Notice given in any other manner shall be effective upon actual receipt 
by the Party notified. 

1. Parties in Interest. The terms of this Agreement shall be binding upon, and inure 
to the benefit of, the Parties hereto and their permitted successors and assigns. Nothing in this 
Agreement, whether express or implied, shall be constructed to give any Person (other than the 
Parties hereto and their permitted successors and assigns) any legal or equitable right, remedy or 
claim under or in respect of any terms or provisions contained in this Agreement or any standing 
or authority to enforce the terms and provisions of this Agreement. 

J. General; From time to time hereafter and without further consideration, the City, 
the County and the Sports Authority shall execute and deliver such additional· or further 
instruments or documents and take such actions, all as may be reasonably necessary to carry out 
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the intent and purposes set out in this Agreement. The City, the County and the Sports Authority 
will cooperate with each other in fulfilling their respective obligations hereunder. The masculine 
and neuter genders used in this Agreement each includes the masculine, feminine and neuter 
genders, and whenever the singular number is used, the same shall include the plural where 
appropriate, and vice versa. Wherever the term "including" or a similar term is used in this 
Agreement, it shall be read as if it were written "including by the way of example only and 
without in any way limiting the generality of the clause or concept referred to." The headings 
used in this Agreement are included for reference only and shall not be considered in 
interpreting, applying or enforcing this Agreement. The words "shall" and "will" as used in this 
Agreement have the same meaning. This Agreement shall not be modified or amended in any 
manner except by a writing signed by all the Parties hereto. This agreement represents the entire 
and integrated agreement between the Parties with respect to the subject matter hereof. All prior 
negotiations, representations or agreements not expressly incorporated into this Agreement are 
hereby superseded and canceled. The Parties acknowledge and represent that this Agreement has 
been jointly drafted by the Parties, that no provision of this Agreement will be interpreted or 
construed against any Party solely because the Party or its legal counsel drafted such provision 
and that each of them has read, understood, and approved the language and terms set forth 
herein. This Agreement may be executed in multiple counterparts, each of which shall constitute 
but one agreement. All signatures need not be on the counterpart. 

[SIGNATURE PAGES FOLLOW] 
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed in 
quadruplicate, and it shall become effective upon the date that all Parties have signed this 
Agreement. 

ATTEST: 

BY.~ 
Nam~ 
Title:, O,'X- v-S~7#".e..V ..r 7 

APPROVED: 

ATTEST: 

CITY HOUSTON, TEXAS 

'~'"~~ ~~e: /9A)::6;;;~~~ 
Title: M tt Yo? R -

Date of Countersignature: 

4! 8//12 
I 

APPROVED AS TO FORM: 

VINCE RYAN 
Harris County Attorney 

BY:~~~~~~L...:..~l...J..l~t--__ 
Name: D glas P. Ray 
Title: Assistant County Attorney 
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EXHIBIT A 

THE LAND 

The following seven surveys are part of this Exhibit A: 

Survey 1 - 1.4348 ac. ofland being all of Block 203 S.S.B.B. James Wells Survey, A-832 

Survey 2 - 1.4348 ac. of land being all of Block 204 S.S.B.B. and 130 s.f. of land being out of 
Bastrop Street and Rusk Avenue by Block 204 S.S.B.B. James Wells Survey, A-832 

Survey 3 - 1.4348 ac. of land being all of Block 205 S.S.B.B. and 154 s.f. of land being out of 
Bastrop Street by Block 205 S.S.B.B. James Wells Survey, A-832 

Survey 4 - 29,600 s.f. of land being out of Block 218 S.S.B.B. James Wells Survey, A-832 

Survey 5 - 33,275 s.f. ofland being out of Block 218 S.S.B.B. James Wells Survey, A-832 

Survey 6 - 1,4348 ac. ofland being all of Block 219 S.S.B.B. James Wells Survey, A-832 

Survey 7 -1.4348 ac. of land being all of Block 220 S.S.B.B. James Wells Survey, A-832 

All property currently designated as public rights of way inside the area bounded by the four 
points listed below. These four points are identified in the above-referenced surveys that are part 
of this Exhibit A. . 

1. The northeast corner of Block 218 at the intersection of Texas Avenue and Dowling St. as 
shown in the survey dated 3-11-2008 by Prejean and Company labeled GF No. 1038001 007 .. 

2. The southeast corner of Block 220 at the intersection of Walker St. and Dowling St. as shown 
in the survey dated 3-11-2008 by Prejean and Company labeled GF No.1 03800 1 024. 

3. The southwest corner of Block 203 at the intersection of Walker St. and Huthchins St. 
(abandoned) as shown in the survey dated 3-11-2008 by Prejean and Company labeled GF 
No.1 038001007. 

4. The northwest corner of Block 205 at the intersection of Texas Avenue and Huthchins st. 
(abandoned) as shown in the survey dated 3-11-2008 by Prejean and Company labeled GF 
No.103BOOlO07. 
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EXHIBITB 

PROPOSED BOUNDARIES OF CENTRAL HOUSTON ZONE 
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CENTRAL HOUSTON TIRZ # 24 
~ ~~~g:;;=I1y vacant 

S429.360App(a~edV;llue 

.. ~:~~:IyR~sidenl~l _ ~9~= _ =~~es _ Public/lnstilutional 
S66,332,741 Appraised Value $370,615.216~5edvaJuo $52.667,783Appralsed~lue 

MlJti.Fall1l1yV8cant 
~0.47Ac:les 

$1,652,800Appraisedvalue 

eorTVTlerdalVacanl 
_3965kras 

Sl00.199,S34Apprai!>ed~8 """'" 10.33Actes 
:===== No Data 

. $100,837,496Appra!Sed Value [i:-:":~~ Central Houston T1RZ# 24 

! ExlstingTlRZ 

Total Appraised Value 
$863,816,771 

Total Acres 
206.89 

~ 
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EXHIBITC 

PROPOSED BOUNDARIES OF SOUTH LOOP ZONE 
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aTYOF HOUsrON 
SOUTH LOOP TIRZ #23 

Source: 
Aerial p hata - ESRI, 15 m 

S~al. Flmlly R_denUIl 
255.67 Acral 
AJlpni.~ad Value: $234,789.917 

S~al' FlII1Ily VIC 11'11 
~,ij, 143.87 Acral 

Apprlllaed Value: $18,033,315 

" " ' Res ldenlll I VIC 11'11 >, ' .. "" BB.69Acras 
Appnised Value: $7&4,689 

M .. U-famly R_ldertill 
~;,:,:l":'i~ 8O.21Acras 

AJlpnised Value: $69,1129,579 

M"U-Famly VICII'II 
~ anAcras 

AJlpnised Value: $366,918 

CoINII .. clll ~duetJl.1 
_ l,539.63Acras _ 1.220.17 Acras 

AJlpraiaed Value: $510,056,521 . AJlpraiaed Value: $326,679,969 

CoINII .. clll III ca It 
_ 3,097.23Acras 

AJlpraiaed Value: $211,349,551 

~duetJlIIVIC .... 1 
_ 68.55Acras 

AJlprlllaed Value: $3,582,096 

110. M ljorlb _hi ... PI •• 

(=:ll1RZ 23 Boundary ::::: NoDIIII - F •• wIY ••••• A'q»o •• d Major Tho.ugh"" 
-Mapr Thcrougtf ... -MijorOolec-'r ,::tL··~·: ... ) ..... __ 

Total Appraised Value 
$1,374,652,535 

Total Acreage 
6,902.23 ~ 



EXHmITD 

GLOSSARY OF DEFINED TERMS 

"Agreement" has the meaning assigned to such tenn in the preamble. 

"Applicable Agreements" means the Project Plan, any interlocal agreements, tri-party 
agreements, participation agreements, ordinances, or other agreements (including the Ground 
Lease and the Stadium Lease), or amendments to existing agreements, that are necessary to 
accomplish the items set forth in this Agreement. 

"Captured Appraised Value" means the total appraised value of all real property taxable 
by the taxing unit and located in the tax increment reinvestment zone for a tax year less the Tax 
Increment Base. 

"Central Houston Zone" has the meaning assigned to such tenn in Article II(B). 

"City" has the meaning assigned to such tenn in the preamble. 

"City Council" means the City Council of the City. 

"City Homeless Housing Contribution" has the meaning assigned to such tenn in Article 
II(E)(2). 

"City's Central Houston Zone Tax Increment" has the meaning assigned to such term in 
Article Il(B)(3). 

"City's South Loop Zone Tax Increment" has the meaning assigned to such term in 
Article Il(C)(3). 

"Commissioners Court" means the Commissioners Court ofthe County. 

"Conditions Precedent" means the Lease Condition, the Evidence of Financing, the TIRZ 
Conditions and the TSU Condition. 

"Conditions Precedent Deadline" means. September 30, 2010. 

"County" has the meaning assigned to such term in the preamble. 

"County EDZ Land Increment" has the meaning assigned to such term in Article II(A). 

"County EDZ Land Maximum Commitment" has the meaning assigned to such term in 
Article Il(A). 

"County EDZ Land Participation" has the meaning assigned to such term in Article Il(A). 

"County EDZ Overall Participation" has the meaning assigned to such term in Article 
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"County EDZ Stadium Increment" has the meaning assigned to such term in Article 
II(A). 

"County EDZ Stadium Maximum Commitment" has the meaning assigned to such term 
in Article II(A). 

"County EDZ Stadium Participation" has the meaning assigned to such term in Article 
II(A). 

"County Homeless Housing Contribution" has the meaning assigned to such term in 
l\rticle II(E). 

"County RDA" means a public not-for-profit local government corporation to be created 
by the County on or before the Conditions Precedent Deadline that will act as the administrator 
of certain of the County's Tax Increment attributable to multiple tax increment reinvestment 
zones in the City of Houston, Texas, including the East Downtown Zone, Central Houston Zone 
and South Loop Zone, and will be used to acquire, rehabilitate and develop certain projects 
pursuant to the TIF Act as directed by Commissioner's Court. 

"County's Central Houston Zone Tax Increment" has the meaning assigned to such term 
in Article II(B)(2). 

"County's South Loop Zone Tax Increment" has the meaning assigned to such tenn in 
l\rticle II(C)(2). 

"Discount Seating Provision" means a provision in the Stadium Lease which provides 
that the Team offers no less than ten percent (10%) of the tickets for every regular season Team 
home MLS soccer match held at the Stadium at a price that is no more than fifty percent (50%) 
of the average ticket price during the Team's final season in Robertson Stadium. Annual 
increases in such discounted tickets will be tied to the consumer price index (Cpr) that correlates 
to the economy of Harris County. Such discounted tickets may be sold in bundles of no more 
than five (5) tickets (e.g. "family packs"). 

"East Downtown Authority" means the East Downtown Redevelopment Authority, a 
public not-for-profit local government· corporation, established by the City in connection with the 
East Downtown Zone. 

"East Downtown Zone" means Reinvestment Zone Number Fifteen, City of Houston, 
Texas. 

"Existing Obligations" means, with respect to a particular tax increment reinvestment 
zone, all existing monetary obligations of that zone as of the date of the Applicable Agreement 
effectuating the applicable County Homeless Housing Contribution or City Homeless Housing 
Contribution, including debt service, contractual obligations~ and administrative costs. 

"Evidence of Financing" means the delivery to the County and the City by the Team of 
evidence that (a) the financing contemplated under the Loan Commitment has closed pursuant to 
the terms and conditions of the Loan Commitment, and the proceeds thereof are (x) available to 
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the Team to pay the closing costs thereof and project costs for the design, development, 
construction, furnishing and opening of the Proposed Stadium as set forth on the Proposed 
Stadium Project Budget and (y) in an aggregate amount which is no less than Twenty Million 
and NollOO Dollars ($20,000,000.00), (b) the Team has received cash (or liquid assets or other 
cash equivalents reasonably acceptable to the County and the City) in an amount equal to the 
difference between the Proposed Stadium Project Budget and the amounts available to the Team 
pursuant to subsections (a) above and (c) below, and the Team has provided the County and the 
City with evidence reasonably acceptable to the County and the City of such receipt and that 
such amounts are available to the Team to pay project costs for the design, development, 
construction, furnishing and opening of the Proposed Stadium as set forth on the Proposed 
Stadium Project Budget and (c) any other loans from reputable third party lenders to the Team 
necessary to fund the remainder of the Proposed Stadium Project Budget have closed and the 
proceeds thereof are (x) available to the Team to pay the closing costs thereof and project costs 
for the design, development, construction, furnishing and opening of the Proposed Stadium as set 
forth on the Proposed Stadium Project Budget and (y) in an amount equal to the difference 
between the Proposed Stadium Project Budget and amounts available to the Team pursuant to 
subsections (a) and (b) above. 

"Ground Lease" has the meaning assigned to such term in Article III(A). 

"Homeless Housing Joint Initiative" means the initiative described in Article II(E) above, 
as applicable to the Joint Zones. 

"Homeless Housing Programs" means projects, programs andlor services intended to 
provide temporary,· transitional or permanent housing or other assistance for Homeless 
Individuals. 

"Homeless Individuals" has the meaning assigned to such tenn in the United States Code, 
Title 42, Chapter 119, Subchapter I, Section 11302, as amended from time to time. 

"Land" means the 12.14 acre tract of land described on Exhibit A attached hereto and 
located within the boundaries of the East Downtown Zone, including all abandoned street rights 
of any appurtenant thereto. 

"Land Price" means $7,500,000.00, which equals one-half of the purchase price· paid by 
the City for the Land. 

"Lease Condition" means that (a) the Ground Lease has been approved and signed by the 
parties thereto and (b) the Stadium Lease has been approved and signed by the Sports Authority 
and the Team and all of the conditions and contingencies (other than the completion of 
construction of the Proposed Stadium) to the commencement of the Stadium Lease shall have 
been fully satisfied and the obligations of the parties thereto are unconditional and irrevocable. 

"Loan Commitment" means the lettet and term sheet dated July 13, 2009 from BBVA 
Compass to Dynamo Stadium, LLC with respect to a credit facility more particularly described 
therein. 

"Party or Parties" has the meaning assigned to such term in the preamble. 
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"Person" means any individual, corporation, limited or general partnership, limited 
liability company, joint venture, association, joint-stock company, trust, unincorporated 
organization or government or any agency or political subdivision thereof or any other form of 
entity. 

"Project Costs" means those costs of public works and improvements and other costs for 
which payment can be made pursuant to the TIP Act that are identified in the Project Plan. 

"Project Plan" means the project plan and reinvestment zone financing plan for the East 
Downtown. Zone in effect on the Effective Date and as it may be amended pursuant to the terms 
of the TIF Act to accomplish the Proposed Stadium development, as adopted by the board of 
directors of the East Downtown Zone and approved by the City Council. 

"Proposed Stadium" means the Land and the improvements, now or hereafter constructed 
thereon, including a soccer/multipurpose stadium proposed to be constructed pursuant to the 
Ground Lease and the Stadium Lease, together with related parking, buildings, facilities and 
infrastructure. 

"Proposed Stadium Project Budget" means the budgeted project costs to design, develop, 
construct, furnish and open the entire Proposed Stadium, as approved in writing by the County 
and the City solely for the County and the City to confmn that the Team has adequate funding to 
complete the Proposed Stadium pursuant to such budget, which approval may not be 
unreasonably withheld, conditioned or delayed. 

"South Loop Zone" has the meaning assigned to such term in Article III(C). 

"Stadium Lease" has the meaning assigned to such term in Article I1I(A). 

"Tax Increment" means the amount of property taxes levied and collected by a taxing unit 
for a tax year on the Captured Appraised Value of real property by the taxing unit and located in 
the tax increment reinvestment zone. 

"Tax Increment Base" means the total appraised value of all real property taxable by the 
taxing unit and located in the tax increment reinvestment zone in (a) as to the City, the year in 
which the zone was designated as such under the TIF Act or (b) as to the County, 2007. 

"Team" means Dynamo Stadium, LLC, its permitted successors and assigns. 

"TIF Act" means the Tax Increment Financing Act, Chapter 311, Texas Tax Code, as 
amended. 

"TIRZ Conditions" means that all Applicable Agreements (including, without limitation, 
the Applicable Agreements providing for (i) the County's funding of the County EDZ Land 
Participation and the County EDZ Stadium Participation, (ii) the City's creation of the East 
Downtown Zone and the- South Loop Zone and (iii) the City's conveyance of an undivided one­
half (112) interest in the Land to the County) necessary to effectuate the purposes of the items 
specified in Article II have been duly authorized and executed by all necessary parties thereto. 
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"TSU" means Texas Southern University. 

"TSU Condition" means that TSU has been granted certain rights to use the Proposed 
Stadium and share in the revenue attributable to and generated by such use and be allocated a 
portion of the costs and expenses for such use, all upon terms and conditions acceptable to TSU 
and the Team. 
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