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HOUSTON FIRST CORPORATION

BOARD OF DIRECTORS MEETING
October 1, 2020 — 3:00 P.M.
Live Video and Audio Conference Meeting
Join the Meeting [Here]
Password: 962690

BOARD MEMBERS:

David Mincberg, (Chair), Desrye Morgan, (Vice-Chair), Sofia Adrogué, Elizabeth Brock, Nicki
Keenan, Reginald Martin, Ryan Martin, Alex Brennan-Martin, Paul Puente, Bobby Singh, Tom
Segesta, Gerald Womack, Jay Zeidman, Council Member Dave Martin, Ex-officio, Council
Member David Robinson, Ex-officio

In accordance with the modified Texas Open Meetings Act provisions announced by Texas
Governor Greg Abbott on March 16, 2020, this Agenda is posted for public information, at all
times, for at least 72 hours preceding the scheduled time of the meeting online at
https.//www.houstonfirst.com.

Any questions regarding this Agenda, should be directed to Lisa K. Hargrove, General Counsel
at either 713.853.8965 or Lisa.Hargrove@houstonfirst.com

Code of Business Conduct and Ethics — As a reminder, under Houston First Corporation’s Code
of Business Conduct and Ethics Policy, if you have a potential conflict of interest that you have
not previously disclosed relating to a fransaction or arrangement being discussed or voted on,
you should notify the Chair and refrain from voting on the transaction or arrangement and recuse
yourself from the discussion on the matter at hand. You should have received a copy of the Policy,
but if not, let us know and we will provide one for you.

I. Call to Order
Il Public Comments
I, Minutes — August 13, 2020 and August 31, 2020

IV. Presentations, Reports and Updates

Houston First Chairman Report

HF C Acting President & CEO Report

Chief Financial Officer Report

Facility Operations Report - Tropical Storm Beta
Discussion: Open Meetings Act
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https://zoom.us/j/92781246711?pwd=eFlUUVo4SzRiRTZlOHd0MU9pN3JYdz09
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V. Board Business
A. Consideration and possible approval of the Competitive Sealed Proposal method
for the redevelopment of Lynn Wyatt Square for the Performing Arts.

VI. Adjourn
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INUTES

HOUSTON FIRST CORPORATION

BOARD OF DIRECTORS MEETING
August 13, 2020~ 3:00 P.M.
Live Video and Audio Conference Meeting

The Board of Directors (“Board”) of Houston First Corporation (the “Corporation” or “HFC’), a
Texas local corporation created and organized by the City of Houston as a local government
corporation pursuant to TEX. TRANSP. CODE ANN. §431.101 et seq. and TEX LOC. GOV'T.
CODE ANN. §394.001 et seq., held a meeting via Live Video and Audio Conference on
Thursday, August 13, 2020, commencing at 3:00 p.m.

In accordance with the modified Texas Open Meetings Act provisions announced by Texas
Governor Greg Abbott on March 16, 2020, this Agenda was posted for public information, at all
times, for at least 72 hours preceding the scheduled time of the meeting online at
https.//www.houstonfirst.com.

The following Board members participated in the meeting: David Mincberg (Chair), Desrye
Morgan (Co-Chair), Sofia Adrogué, Elizabeth Brock, Alex Brennan-Martin Nicki Keenan,
Reginald Martin, Ryan Martin, Paul Puente, Bobby Singh, Tom Segesta, Gerald Womack, Jay
Zeidman, and Council Member David Robinson, Ex-Officio. Also in attendance was Council
Member Sallie Alcorn.

Call to Order. The Chairman called the meeting to order at 3:00 p.m. and a quorum was
established, with all Board members virtually present.

Public Comments. None.

Review and approval of minutes from prior meeting.

Following a motion duly seconded, the meeting minutes of July 23, 2020 were approved
as presented unanimously.

Presentations and Reports. [The Chairman requested that items 4A & 4B be followed
by Board business. Items 4C, 4D, and 4E were taken out of order].

A. Report by Houston First Chairman. The Chairman informed the Board, that as a
result of the retirement of Brenda Bazan, HFC was forced to find an Acting
President & CEO. He thanked Board members and executive staff for their
comments and suggestions on both defining the job description and naming
potential candidates. After much consideration, the Chairman was able to narrow
down the list of candidates to 15 individuals, many of whom were interviewed
informally by the Chairman. After the Chairman had many discussions with Mayor
Sylvester Turner, the Mayor selected Michael Heckman as HFC’s Acting President
& CEO. The Chairman stated he was very pleased then and now with the Mayor’s
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selection, and he has had several meetings with Mr. Heckman to discuss the
critical issues of HFC. Additionally, the Chairman stated that prior to the public
announcement of Mr. Heckman’s appointment, he informed every member of the
HFC Board and the selection was met with enormous enthusiasm. The Chairman
then congratulated Mr. Heckman on behalf of the HFC Board and Mayor Turner
and wished him great success. He also advised Mr. Heckman that communication
with the Chairman, Board members, and HFC staff will go a long way.

The Chairman also informed the Board that he has asked Vice Chair, Desrye
Morgan, to oversee the selection process of an executive search firm for a
permanent President & CEO. He further explained that Mr. Heckman is eligible to
apply for the permanent position once HFC begins to evaluate candidates. He then
asked Ms. Morgan to discuss the selection process as advised by General
Counsel.

Ms. Morgan also congratulated Mr. Heckman on his appointment to Acting
President & CEO, and she stated that she is confident he is the person to lead
HFC during these challenging times. Ms. Morgan exclaimed it is the desire of both
the Chairman and Mayor Turner that she oversees the selection process of an
executive search firm, and she will recuse herself from any Board action regarding
the selection of an executive search firm or a potential candidate. She stated that
HFC issued an RFP for an executive search firm on July 27, 2020, and Ms. Morgan
will appoint a selection committee made up of community representatives,
excluding all HFC Board members, to evaluate all proposals submitted. Ms.
Morgan stated that she has received several recommendations of individuals to
serve on the selection committee and will provide an update at a later meeting.

The Chairman concluded his remarks by thanking Ms. Morgan for taking on the
responsibility of overseeing the selection process for an executive search firm. He
also stated over the last several years, Ms. Morgan has overseen the evaluation
of the HFC President & CEO and done a remarkable job.

. HFC Acting President & CEO Report. Michael Heckman thanked the Chairman
and Mayor Turner for the opportunity to serve as Acting President & CEO. He also
stated he understands the value and importance of what HFC means to the
community, particularly during this period of crisis. He further explained that he
also understands the mandate to move the organization forward as quickly and as
aggressively as possible.

Mr. Heckman began his report by thanking his predecessor, Brenda Bazan, for her
service to the City of Houston and stated that her character and distinction is
something to be admired. He also confirmed that HFC will plan a celebration for
Ms. Bazan at a later date.

Mr. Heckman outlined his task in the first week as Acting President & CEO,

including discussions with the executive team and members of the HFC Board
regarding critical company issues. Mr. Heckman also held meetings with the
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leadership team to discuss next steps on how to move the organization forward.
Additionally, a Recovery Task Force Meeting was held as this continues to be the
number one priority for the organization. He has also initiated contact with all City
Council members, engaged all HFC Board members, and had discussions with
Tom Segesta and Reggie Martin on behalf of the Greater Houston Convention and
Visitors Bureau (GHCVB). Mr. Heckman also addressed the recent report
distributed by Unite Here that made a number of assertions about HFC. He has
asked HFC staff to review the information in further detail and distribute a report to
the HFC Board next week based on those findings.

HFC'’s focus is still recovery and stability and Mr. Heckman discussed the need for
continued focus on the task at hand for months to come. He outlined five key areas
of focus that support the overall recovery strategy that include the following:
equality and inclusion, staff enroliment, cultural evolution, communication, and
budget and strategy alignment. With regard to equality and inclusion, Mr. Heckman
discussed continued diversity in procurement and HFC staff, but also a need to
amplify diverse voices in messaging as HFC markets Houston as a global
destination. Staff enrollment means inspiring HFC staff and getting their buy-in to
the organizations larger vision. Mr. Heckman explained that it is a difficult time to
keep everyone in a positive mindset, but it's important to keep the staff focused
and motivated, especially given the challenges that the hotel and hospitality
industry are facing at this time. Cultural evolution is required as HFC looks at how
it can become a more agile and entrepreneurial company. Communication with all
members of staff, management, the Board, and the City is critical to HFC's
success, and Mr. Heckman has committed to increase communication with
everyone. Lastly, as HFC continues to assess the current status of the
organization, it must begin preparations for the 2021 budget and must ensure that
it is aligned with HFC’s recovery plan.

Mr. Heckman then asked Board member, Ryan Martin, to provide a brief update
of the Recovery Task Force. Mr. Heckman proceeded with the report due to
technical issues and explained that both the Asset Management Working Group
and Destination Marketing Working Group have generated a lot of great ideas. He
further explained that measurables will be created to assess the strength of those
ideas in the days to come. With regard to matters being addressed by the Asset
Management Working Group, Mr. Heckman announced that a virtual studio has
been created in the George R. Brown Convention Center (GRB) and is being
marketed to clients. HFC is also in the process of expanding the commercialization
of its intellectual property, and there are a number of leads for short-term use of
HFC facilities. Mr. Heckman explained that evaluation of HFC’s real estate portfolio
is on-going and HFC will also look to more public-private partnerships in the future.

Ryan Martin stated that there is a lot going on within the Recovery Task Force and
things are moving along well. He also announced that HFC is looking into new
strategies on how to better utilize outdoor space as we move into the cooler
months.
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Mr. Heckman then thanked Ryan Martin and other members of the Task Force for
their efforts. He then provided an update on some of the initiatives created by the
Destination Marketing Working Group. The Houston Clean initiative has been
launched and Mr. Heckman recognized Holly Clapham-Rosenow and the
marketing team for their efforts. HFC continues to market staycations and there is
a lot of work in progress to enhance the Houston Marketplace. He also stated there
has been a lot of discussions about a series of outdoor events on Avenida Houston,
such as outdoor tailgates, watch parties, etc. that can be packaged with hotel stays
in order to promote economic activity in the downtown area.

Mr. Heckman concluded his report by discussing the impact of innovation at NASA
as an analogy to what HFC must do in order to survive and thrive in the future.

The Chairman thanked Mr. Heckman and also recognized Ryan Martin as his
designee to the Recovery Task Force.

Nicki Keenan thanked the Chairman for acting swiftly in order to appoint Mr.
Heckman. She also thanked Ms. Morgan for her efforts in overseeing the selection
process for a permanent President & CEO, and Ryan Martin for his leadership of
the Recovery Task Force. Lastly, Ms. Keenan stated she is thrilled to have Mr.
Heckman serve as Acting President & CEOQ. She praised Mr. Heckman for his
entrepreneurship and strong business acumen and stated that it is critical at this
juncture. Ms. Kennan also stated that she has always found Mr. Heckman to be
forward-thinking and results driven and is happy to lend her support.

Gerald Womack also congratulated Mr. Heckman and stated he loves that he has
pointed out some key areas of focus for the direction for the company. Mr. Womack
also stated he likes that one of those key areas is diversity and inclusion and Mr.
Heckman is well aware of those areas that are most important to him. Mr. Womack
stated he is very excited to work with Mr. Heckman and he will reach out to him in
the future.

Elizabeth Brock echoed the sentiments of her fellow Board members. She also
thanked Nicki Keenan for her invaluable insight and guidance. Additionally, Ms.
Brock recognized the staff for their ability to adapt to new leadership and being
supportive of Mr. Heckman. She explained that it is necessary for everyone to work
together to address the challenges the company is facing and it speaks volumes
to the character of the staff.

Council Member David Robinson congratulated Mr. Heckman and stated he is
gracious to him for taking on the position of Acting President & CEO. He also
advised Mr. Heckman to notify him if he is unable to contact members of City
Council because it is imperative to keep the City informed.

Tom Segesta congratulated Mr. Heckman on behalf of the GHCVB and
memberships. He stated that he couldn’t be more thrilled to work with Mr. Heckman
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who has been a great supporter of the GHCVB and knows that there will be a great
bond between the two organizations.

. Chief Financial Officer Report. Before Frank Wilson began his report, he
acknowledged those staff members that assisted him with the External Audit
Services RFQ, namely Mitch Miszkowski, Purchasing Agent, and Lisa Hargrove
and David Stephenson of the Office of General Counsel. As well as Adrian
Patterson for his advice and counsel.

Mr. Wilson began his report with a diversity update. HFC achieved a diversity
spend of $ 10.7 million with diverse partners through May for a total of 38%. This
continues as HFC has spent an additional $606,000 with diverse partners through
June. Year-to-date through June, HFC has spent a total of $11.3 million or 37%
with diverse partners. Mr. Wilson stated that expenditures will go down as a result
of the coronavirus for the remainder of the year, but he wanted to inform the Board
that staff remains committed to its diverse partners and the accountability of this
important metric.

HFC received an additional FEMA reimbursement of $11.9 million as well as
insurance funds of $1.8 million related to the garage fire in the Avenida South
Parking Garage. Mr. Wilson also reported that HFC has been working hard to
reduce its burn rate from $8 million to $10 million dollars per month to $6 million to
$7 million per month. HFC is also in the early stages of creating the 2021 budget,
starting with the revenue producing departments. HFC expects this revenue
season to be daunting because of the reduced expectation of revenues as well as
the uncertainty of when meetings and travel will resume. Mr. Wilson stated the
HFC 2021 budget will be presented to the Board in November.

Hotel occupancy tax (HOT) revenues are $1.3 million short from the revised 2020
calendar budget through the end of July, but HFC anticipates closing the gap
through third quarter. In July HFC did not receive any cash from the Hilton
Americas-Houston Hotel (Hotel) who like many hotels continues to have low
occupancy. The amount of working capital needed for the Hotel in October has
increased from $1.5 million to over $4 million due to the continued loss in revenues.
Through July, the revised budget for food and beverage is equal to the actual
budget of $8.9 million. Parking revenues are $106,000 short of the revised budget
as remote work will continue to impact parking revenues through the remainder of
the year. However, Mr. Wilson will meet with the Director of Parking to address
parking recovery, pricing strategies, marketing strategies, and contract parking
retention strategies. Facility revenues are $200, 000 above the revised budget
amount due to the strength of the first quarter, but HFC’s net income continues to
operate in the red. In conclusion, Mr. Wilson stated that HFC received its first
payment from the City for the contact tracing center located in the GRB, and all
major expenses remain below the revised budget.

The Chairman stated that Board member, Alex Brennan-Martin, accurately
predicted the poor performance of the Hotel. He also asked for further clarification
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on the FEMA reimbursement and insurance proceeds HFC received. Mr. Wilson
confirmed that both sums of money were not profit items, but monies previously
expended.

Paul Puente asked the total amount paid by HFC related to the Hurricane Harvey
recovery project. Mr. Wilson stated the entire project, including work at the
Wortham Theater and Theater District Parking Garages is $153 million.

Reginald Martin asked for further clarification on the $4 million needed by the
Hotel. Mr. Wilson stated that a total of $4 million will be allocated to the Hotel in
increments starting in October through the end of the year.

. Hilton Americas-Houston Hotel Report. Jacques D’Rovencourt, General Manager
of the Hotel, provided a condensed update as previously presented to the Hotel
Committee. Mr. D’Rovencourt explained that since the Hotel Committee meeting
in June, the forecast for revenues have declined by approximately $4.5 million due
to increased cancellations and reductions business. He shared a list of some of
the groups that cancelled, resulting in a loss of more than 17,000 room nights. Mr.
D'Rovencourt stated that the Hotel’s financial position would have been much
worse had it not been for the Texas Army National Guard who has remained at the
Hotel from April through August and contributed over 21,000 room nights. He then
asked Cynthia Mondragon, Director of Revenue, to discuss the Hotel's market
share through June 2020.

Ms. Mondragon stated that the Hotel ended the month of June at 192.3 RPI over
100% growth year-over-year. This translates to an RPI impact of over $500,000
due to the occupancy index and a substantial group base since April. This also
helped drive an occupancy premium of 13.4 points versus the Hotel's competitive
set. Transient business continues to show higher occupancy levels on the
weekends then mid-week driven by short-term leisure demand. The Hotel also
continues to see similar achievements throughout the month of July with
preliminary S.T.A.R. results showing a 178-occupancy index.

Mr. D’'Rovencourt informed the Board that the Hotel ran at 20% occupancy for the
months of April, May, and June compared to the Hotel’s competitive set that ran at
6% occupancy. For the month of June, the comp set ran at 10% occupancy and
the Hotel ran at 23% occupancy. Ms. Mondragon stated that the July preliminary
report showed that the comp set was running at 10.4% occupancy, which is slightly
higher than June, but still significantly lower than the Houston market that is
running at 24% occupancy. Mr. D’Rovencourt then asked Andrew Hatton, Director
of Sales and Marketing, to provide a brief sales update.

Mr. Hatton stated for 2021 the Hotel has $25.3 million on the books to a crossover
goal of $31.8 million, leaving a $6.4 million deficit. The Hotel is not too far off of
last year’s pace, but there are some concerns for the first quarter of 2021. The
Hotel remains on pace for 2022 with $22.7 million on the books to a crossover goal
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of $27 million with a $4.2 million deficit. Mr. Hatton also reported that the out years
will look about the same as where the Hotel was in 2019.

Nicki Keenan discussed the importance of tracking definite business and asked if
the Hotel was aware of any risk in 2021. Mr. Hatton stated the sales team has
identified just over 13,000 room nights that could be in jeopardy, but they are
prepared for first quarter 2021 to look a lot like fourth quarter 2020. Mr. Hatton also
added that the Hotel is in the process of contacting all 2021 customers and will
identify a best estimate for business in 2021.

Mr. D'Rovencourt continued with his report. The Hilton Event Ready with Clean
Stay initiative has been launched to offer customers a flexible and innovative
experience with safety in mind for all guest and team members. There are specific
touch points within meeting rooms that are identified in diagrams available to
customers and details for social distancing protocols. Lastly, the Hotel will be
recognized by the Houston Business Journal on Thursday, August 20, 2020 for the
Business Impact Awards. Mr. D’Rovencourt then asked Roksan Okan-Vick to
provide a brief update on the Hotel guestroom renovation.

Roksan Okan-Vick, Urban Development Officer, provided a brief update. Before
she began her report, she recognized staff members Christi Gollwitzer, Roger
Harris, and Dey Rodriguez for their hard work on the project along with the Hilton
team. Ms. Okan-Vick outlined the scope of the project that includes the renovation
of 1,200 guestrooms. The renovation is just four weeks from substantial
completion, with the project schedule intact, less a minor disruption due to COVID.
Additionally, the project remains on budget and HFC hopes to come in just under
budget, if possible. A total of 426 rooms are complete with 172 rooms in the works
toward final completion. Ms. Okan-Vick shared some before and after photos of
the work completed. She concluded her report by informing the Board that she
hopes to provide a final update at the next Board meeting.

. Facilities Report. John Gonzalez, Sr. Vice President of Operations, began his
report by thanking staff members who have been working in the facilities while they
are closed. Mr. Gonzalez stated that the operations team received a lead and has
meet with HISD and the GRB may serve as an alternative school site through the
end of the year. Mr. Gonzalez stated he also met with the Houston Youth
Symphony Society and they intend to bring in youth every Sunday starting in
November through December. Operation of the contact tracing center is going well
and now has 400+ employees. He also thanked members of the sales team and
client services team for working hard to retain business and announced completion
of the virtual studio at GRB. Mr. Gonzalez highlighted some of the key features of
the space as well as the success of the virtual performances in the Theater District.
Mr. Gonzalez stated his walkthrough of the facility in anticipation of the opening of
the Houston Symphony in mid-September went very well, and a live recording will
take place on August 31, 2020 in the Cullen Theater. The Cullen Live events series
will ask participants to submit a donation, if possible, and the operations team is in
discussions Miller Outdoor Theatre to host a similar event. At the direction of
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Angela Wise, the operations team is also looking to transform the GRB into a movie
theater/sporting event concept to safely allow attendees to come together and
generate more business.

The Chairman asked if Mr. Gonzalez had any thoughts on pricing for those events.
Mr. Gonzalez stated that similar concepts such as the drive-in movie at Sawyer
Yards cost $35-$50 per family, and staff has decided on a similar range based on
floor space. They also will work with fire marshals should they allow for vehicles in
the GRB in the future, which would allow HFC to host events rain or shine.

Desrye Morgan asked would there be attendants to direct ingress and egress into
the facility to ensure social distancing protocols are being followed. Mr. Gonzalez
confirmed that GRB will utilize existing event staff.

Lastly, Mr. Gonzalez discussed hurricane preparedness and installation of the
muscle wall system at Wortham Theater. He also thanked Ms. Okan-Vick and her
team for the additional assistance. The operations team also conducted an
exercise to check all gasket seals and flood doors on the garage level and thanked
the parking staff.

Sofia Adrogué thanked the operations team for accommodating Comcast at the
GRB. She also commented on how immaculate the Hotel is in preparation for
guests. Mr. Gonzalez thanked staff for working diligently to prepare for guests at
the GRB and ensure all safety protocols are in place.

The Chairman stated HFC suffered over $150 million of damage during Hurricane
Harvey, and since then staff has been working to make HFC facilities ready for a
future event. He stated that staff has been working hard for three years to avoid
such a great financial loss in the future and avoid closure of facilities for a years’
time. The Chairman extended a thank you to all HFC staff members involved on
behalf of the Board and the City.

Paul Puente stated a lot of work had to be done to get the facilities from where
they were in 2017 to where the facilities are today, even though some mitigation
was forgone due to lack of funds. He too stated that he appreciates all the work
that was done to protect the City’s assets.

The Chairman also recognized former Chief Operating Officer, Peter McStravick,
for his efforts and reflected on an image of Mr. McStravick in the Theater District
Parking Garage covered in muck and debris.

Gerald Womack asked that the Board say a prayer for Ed King, long-time
employee of HFC, who lost his wife unexpectedly.
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Board Business

A. Consideration and possible approval of the designation of Michael Heckman as an
authorized signatory with Frank Wilson on HFC bank accounts.

Following a motion duly seconded, approval of the designation of Michael
Heckman as an authorized signatory on HFC bank accounts was approved
unanimously.

B. Consideration and possible approval of an External Audit Services Agreement with
RSM US LLP.

A presentation was made by staff and outside legal counsel regarding the External
Audit Services RFQ. Frank Wilson, Chief Financial Officer, introduced the item and
then asked that Adrian Patterson of Orrick Herrington & Sutcliffe LLP discuss the
solicitation process in further detail.

Adrian Patterson introduced himself to the Board as a partner at Orrick Herrington
with a background in public law and public finance. In connection with the audit
procurement, Mr. Patterson explained that he has been serving as a legal resource
and observer to staff and the selection committee, and it is in connection with this
role, that he will present the RFQ report for external audit services. Mr. Patterson
discussed the goals and objectives of the solicitation, the solicitation
process/timeline, and publications where the solicitation was advertised. Mr.
Patterson also discussed the selection criteria, with an emphasis on experience
and HFC'’s request for firms with specific experience with parking, hotels,
convention centers, and food and beverage. Respondents were also asked to
disclose any proceedings or findings by the SEC or any other regulatory agencies
within the last five years and discuss all corrective action. This addition is a change
from the prior RFQ after it was brought to Mr. Patterson’s attention that some of
the respondents had past SEC findings. Mr. Patterson then introduced HFC
Controller, Stephany Bland, to walk through a presentation she gave to the
selection committee prior to scoring on SEC findings.

Stephany Bland stated she has been a Controller with HFC for nearly eleven years
and before that she was an audit manager with Deloitte and Touche. Ms. Bland
provided background information on accounting regulations. As part of those
regulations, the agency has authority to set auditing standards to conduct
investigations of registered accounting firms, impose sanctions and fines, or to
take any other disciplinary actions. The regulatory agency performs regular
investigations and special investigations, as necessary, of audit firms that audit
companies who have publicly traded stock. Ms. Bland added that HFC does not
require the use of a registered firm because HFC does not have publicly traded
stock. Additionally, the accounting profession is also regulated by a State agency
that requires that CPAs meet certain standards. Mr. Patterson asked about the
frequency of SEC findings and if it is consistent with the normal course of business.
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Ms. Bland stated the more audits you complete of public companies, the more
likely you are to receive SEC findings so it is quite common.

Mr. Patterson proceed with the RFQ report and stated that all five firms who
submitted statements of qualifications were interviewed, not just the top three,
which is another change from the previous solicitation. He also identified members
of the selection committee, which included an independent member of the
community, and Mr. Patterson served as a non-scoring participant and observer.
Lastly, he presented the recommendation of the selection committee of RSM US
LLP and discussed some of the key terms of the agreement such as a 30%
diversity commitment. He also informed the Board that RSM US LLP has
committed to complete the audit by September 30, 2020.

Gerald Womack stated he raised the question regarding RSM’s past SEC finding,
but asked if Mr. Patterson is confident that HFC has completed all due diligence
and that the firm selected is a credible company. Mr. Patterson stated he is
confident that the RFQ process was followed and the SEC findings for this firm
and any other respondent was considered in connection with their evaluation and
scoring. He also confirmed that the process is consistent with the HFC
Procurement Manual.

Bobby Singh commended the Chairman and HFC staff doing its due diligence and
stated that it appears to him that the process was conducted thoroughly.

Ryan Martin stated it's one thing to have an SEC finding, but it's another to not
know about it, and he believes because the finding has been disclosed and vetted
the Board has met its task from a fiduciary standpoint.

The Chairman thanked Frank Wilson, Stephany Bland, and Adrian Patterson.

Following a motion duly seconded, approval of an External Audit Services
Agreement with RSM US LLP was approved unanimously.

Adjournment. The meeting was adjourned at 4:41 p.m.
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HOUSTON FIRST CORPORATION

BOARD OF DIRECTORS MEETING
August 31, 2020 ~ 3:00 P.M.
Live Video and Audio Conference Meeting

The Board of Directors (“Board”) of Houston First Corporation (the “Corporation” or “HFC”), a
Texas local corporation created and organized by the City of Houston as a local government
corporation pursuant to TEX. TRANSP. CODE ANN. §431.101 et seq. and TEX LOC. GOV'T.
CODE ANN. §394.001 et seq., held a meeting via Live Video and Audio Conference on
Monday, August 31, 2020, commencing at 3:00 p.m.

In accordance with the modified Texas Open Meetings Act provisions announced by Texas
Governor Greg Abbott on March 16, 2020, this Agenda was posted for public information, at all
times, for at least 72 hours preceding the scheduled time of the meeting online at
httos./fwww.houstonfirst.com.

The following Board members participated in the meeting: David Mincberg (Chair), Sofia
Adrogué, Alex Brennan-Martin, Reginald Martin, Ryan Martin, Paul Puente, Gerald Womack,
Tom Segesta, Council Member Dave Martin, Ex-Officio, and Council Member David Robinson,
Ex-Officio.

Call to Order. The Chairman called the meeting to order at 3:02 p.m. and a quorum was
established, with all Board members virtually present.

Public Comments. None.

Presentations and Reports.

A. Report by Houston First Chairman. The Chairman announced that he called the
meeting out of an abundance of caution as HFC prepared for the enormous impact
of Hurricane Laura. Fortunately, he said, there was no direct hit in the City of
Houston (City), but he wanted Board members and members of the public to know
the extraordinary amount of work that went into getting the facilities ready and is
oftentimes over looked, as well as the work that has been completed over the last
three years. The Chairman then asked Acting President & CEO, Michael

- Heckman, to discuss some of the hurricane preparations.

Michael Heckman stated he feels a lot better about today’s report then what HFC
anticipated last week. He too emphasized the amount of detail and planning that
goes into hurricane preparation. HFC is a steward of many of the crown jewels of
the community, he added, and keeping employees and the community safe is a
top priority. Mr. Heckman recognized the work of Luther Villagomez, John
Gonzalez, and many others that put HFC in the best position possible had the
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worst occurred. Fortunately, it did not, he noted, but there are two more months of
hurricane season that remain. Mr. Heckman stated he is confident that HFC is in
a great position to handle any natural disaster that may come its way. He explained
that there was great communication with Jacques D'Rovencourt and the Hilton
team, and HFC also had numerous discussions with various agencies and
representatives of the City. The operations team began preparations well in
advance of the storm, according to Mr. Heckman: he offered it as an example of
the best of what HFC has to offer, which includes organization and being best in
class. Mr. Heckman then asked Luther Villagomez to further discuss some of the
work that was done in preparation for Hurricane Laura, even up until the night
before the storm.

. Facilities Report — Hurricane Laura. Luther Villagomez, Chief Operating Officer,
provided a brief facilities report. Mr. Villagomez stated that hurricane season runs
from June 1 through September 30 so several months remain, but the George R.
Brown Convention Center (GRB) is prepared and the operations team has learned
a [ot about hurricane preparedness, even dating back to Hurricane Katrina in 2005.
He discussed the facility preparedness timeline beginning August 17, 2020 with
continuous monitoring of impending weather conditions. Early on, he said, the
operations team evaluated its essential list, supplies, and a team of essential
personnel was made aware of their responsibilities; the operations team also
conducted several walk-throughs of the facilities with the Red Cross, Office of
Emergency Management (OEM), and had discussions with all resident companies
and restaurant tenants. He shared a list of over fifteen agencies that HFC works
with on an on-going basis, with the key contact being OEM. Mr. Villagomez
explained that representatives from the Red Cross arrived early so coordination
with the City was instrumental in helping get the facilities ready. Internally, he
added, there were also many discussions with the food and beverage, janitorial,
and security partners. He then outlined the preparations at all HFC managed
facilities including, Jones Hall, Wortham Theater, GRB, the Theater District
Parking Garages, Avenida District Parking, and Talento Bilingue. He explained that
the overall strategy devised by OEM and the Red Cross was to use the GRB as a
welcome center and safely transport evacuees into hotels due to COVID-19. Due
to the unique challenges created by the pandemic, he explained, operations had
to prepare for the potential in-take of those who tested positive for COVID-19, as
well as additional health screening and temperature checks. He also shared some
photos of the preparations at the GRB such as additional signage and spacing in
light of social distancing protocols. In conclusion, Mr. Villagomez thanked all the
HFC staff, its partners, and the agencies who helped with hurricane preparations.

The Chairman thanked Mr. Villagomez for his presentation and all the effort that
went into Hurricane preparation. He stated that he would be remise as would the
Board if it did not recognize how much work goes into hurricane preparation and
how much the organization has learned since Hurricane Harvey.

Paul Puente stated he appreciates the report and all of the coordination between
HFC, the City, and our contractors and subcontractors. He also said he is available
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if there was anything he could do as a Board member to assist HEC staff in its
efforts.

Michael Heckman responded by stating that having a good understanding of
response and recovery is important. He also believes, he said, that HFGC is in the
best possible position not only from a facility readiness standpoint, but also from
an insurance standpoint, which was approved by the HFC Board. He expressed
his appreciation of support from the Board and stated if there is anything else that
staff become aware of he will let the Board know.

Alex Brennan-Martin asked what is the degree of confidence that HFC has with
the work that has been completed at Wortham Theater and the Theater District
Parking Garages. Mr. Villagomez stated a flood gate that is 30 ft wide was installed
in the back-loading dock area at Wortham Theater, which was deemed a
vulnerable area during Hurricane Harvey. Additionally, he said, the temporary
muscle wall was deployed at Wortham so he is confident that the building is in a
good place. There is additional Phase Il mitigation work to be completed, he noted,
but overall the facilities are in good shape.

Roksan Okan-Vick, Director of Urban Development, stated that HEC paid to
replace five flood doors as part of the base level of mitigation work. She explained
that four of those doors are at the Wortham and one of them is located in the
Theater District Garage; the flood door in the garage failed during Hurricane
Harvey, and the doors replaced at Wortham Theater were deemed most
vulnerable. She said Phase Il mitigation is hearly ready to begin and will address
the temporary measures put in place at Wortham, such as the muscle wall, front
door, side doors, etc., and a third and final package will be prepared for mitigation
in the garages. Ms. Okan-Vick stated that, for the most part, Topical Storm Allison
level protections in the garages held, and what didn’t hold was due to surprise
areas of weakness such as the bayou cave, which has been plugged. Ms. Okan-
Vick believes that the facilities have the best level of protection until HFC can
increase funding at a later date.

Council Member Robinson asked if HFC has tested the measures put in place and
some of the vulnerabilities discussed or if it has tested the perimeter. Ms. Okan-
Vick stated that HFC has tested all the new flood doors and based on the weak
areas identified during Hurricane Harvey, HFC has plugged all wholes that look
like vulnerable areas. Ms. Okan-Vick explained that it is difficult to identify all
problem areas in an underground garage for water penetration. Council Member
Robinson stated he is looking for reassurance that give HFC's budget and all
known vulnerabilities, all wholes have been patched and the perimeter is sealed.
Ms. Okan-Vick stated that HFC has done the best it can short of rebuilding
Wortham and moving the garage above grade.

Gerald Womack thanked the whole staff for their efforts and also noted that this

was a very good fire drill for a future weather event. He also asked if there was a
dedicated team of staff members in place to deploy flood gates if necessary and
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how HFC would relay any communications to those individuals in the event of an
emergency.

Mr. Villagomez stated there is a 24-hour watch at all facilities and there are
cameras in certain areas. Additionally, he said, staff will coordinate with the City
and OEM during a weather event. He noted that essential personnel are trained
on their responsibilities as drills are conducted throughout the year, as well as
HFC'’s partners.

Michael Heckman noted the clear benefits from the training, as discussed by Mr.
Villagomez. To prepare for a hurricane while dealing with COVID-19, he said,
makes him very proud of the work that was done by HFC.

The Chairman stated he was also involved in extensive meetings with
representatives of the City and HFC was uniformly praised for its readiness,
preparedness, and responsiveness so kudos to all members of HFC staff.

Adjournment. The meeting was adjourned at 3:27 p.m.
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SALES TEAM

Focused on rescheduling citywide
convention that COVID-19 has
disrupted for 2020.

have re-contracted
future dates

60%

30% are under final negotiations

for future dates
(? annual, 6 rotational, 10 new business)
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30%

rebooked

2%

of these room nights
are scheduled to be

60%
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SALES TEAM

Aggressively pursuing existing citywide
leads and updating new decision
processes and timelines.

24% CORPORATE @ ASSOCIATIONS

170,000 room nights 550,000 room nights

721,500 total room nights

Prospect short term consumer shows
focusing on Q1 2021

* Impact weekend occupancy
- Strive to create live, in-person events
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Virtual Studio Update
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2021 STRATEGIC THEME: VALUE CREATION

VALUE CREATION will drive the Houston
First recovery and long-term resiliency

efforts, serving as the foundation for

2021 business planning.

It includes innovation in everything we do and sell, promoting
Houston's brand appeal and awareness, lowering costs while
improving productivity, generating revenue, and delivering
unparalleled experiences. A unified commitment fo Value Creation
benefits our company, as well as our hospitality community and other

stakeholders.

VALUE DRIVERS
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. Destination . Exceptional
Organizational Operational Revenue . .
. Brand/Image . . i Visitor/Customer
Innovation Efficiency Generation :
Enhancement Experience
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2020 DIVERSITY UPDATE

MONTH OF AUGUST 2020

Hispanic African American

Asian $ 6,807
African American 62,021

Caucasian 346,910

Hispanic 150,018

TOTAL: $565,755

Caucasian
61%

Houstonfirst



2020 DIVERSITY UPDATE

YTD THROUGH AUGUST 31, 2020

African American
Hispanic 11% In thousands
39% :
Asian

African American

Hispanic 5,162

TOTAL: $ 13,406

Houstonfirst

Caucasian
43%




RECENT UPDATES

« FEMA RECEIPTS: Expect to receive $16 M of FEMA receipts from the City very soon

. BURN RATE REDUCTION
Average monthly cash burn rate from June through December projected to be $6 M
Monthly operating expenses cut more than in half to $3.4 M vs $8.1 M in 2019
We are projecting to finish the year with cash reserves of $19 M + $20 M of emergency
reserves.

» Audit Update: Report should be available for distribution to the board in two weeks.

+ O & M Vendor Selection Process: Completed a walk through with several vendors we
hope will be proposing. Proposal due date: October 5M.

* Landscaping Selection Process: Proposals due October 15, pre-bid meeting
October 1.
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HOUSTON PURCHASING MANAGERS INDEX
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GDP IMPACT OF COVID-19

Virus contained; strong
growth rebound o

\Y

Virus spread
& public-
health
res po nse Pandemic escalation;
prolonged downturn
without economic recovery
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Economic-policy response >
Source: McKinsey Research
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PARKING
MARKETING
CAMPAIGN

Aggressive effort to
recover parking
revenues by winning
back contract parkers.

Houston{d 1))

PARKING

Houstonfirst.



HFC FINANCIAL RESULTS

YTD AS OF AUGUST 31, 2020

$150

Revised CY20

Budget
FEMA Reimbursements $139.1
from COH

$24.2

MILLIONS

100
¥ Revised CY20

Budget YTD Budget

YTD Actual
$103.5 Sl 5 $96.5 So0 5

YTD Actual
$75.4
$50

$0

Revenues Expenses
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V. (A) - Consideration and possible approval of the Competitive Sealed Proposal method for
the redevelopment of Lynn Wyatt Square for the Performing Arts.




Consideration and possible approval of the Competitive Sealed Proposal method for the
redevelopment of Lynn Wyatt Square for the Performing Arts

DESCRIPTION: in 2015, the Theater District Master Plan was completed and described Lynn Wyatt Square
for the Performing Arts, formerly Jones Plaza, as the “Center Stage” of the Theater District with a
tremendous opportunity for redevelopment. A visioning study was conducted that outlined the
parameters for a Jones Plaza Re-Design Project (“Project”) to transform the plaza into a vibrant and
energetic public square for visitors to the downtown area.

The architectural firm Rios Clementi Hale Studios was selected to complete the design for the Project and
entered into a Design Services Agreement with Houston First Corporation (the “Corporation”), effective
May 22, 2018. The Corporation conducted an active campaign to solicit donor support and fund the
overall Project budget of $25 million, that included contributions from the Downtown Redevelopment
Authority and a very generous donation from Houston philanthropist, Lynn Wyatt.

Corporation senior staff are in the process of drafting a bid solicitation for the construction phase of the
Project, and seek approval prior to issuance to use the Competitive Sealed Proposal Method of
procurement under Chapter 2269.151, et. seq. of the Texas Government Code.

Senior staff, having considered procurement means available under the Corporation Procurement Manual
and applicable law, including a basic solicitation requiring selection of the lowest bid received, have
formed the opinion that the Competitive Sealed Proposal Method is more likely to result in a high-quality
Project and provide the best value to the Corporation. Staff further notes that the Competitive Sealed
Proposal method has been used, routinely and successfully, by the Downtown Redevelopment Authority
in furtherance of similar projects.

RESOLVED, that the Board of Directors of Houston First Corporation (the “Corporation”) approves the
following resolutions with respect to use of the Competitive Sealed Proposal method for the
redevelopment of Lynn Wyatt Square for the Performing Arts (the “Project”):

RESOLVED, that the Board of Directors of the Corporation hereby finds and declares that the Competitive
Sealed Proposal method for completion of the Project is in the best interests of the Corporation;

FURTHER RESOLVED, that the Board of Directors of the Corporation hereby authorizes and directs that a
Request for Competitive Sealed Proposals for the Project be drafted, finalized and issued under the
guidance of General Counsel for the Corporation, including such terms and conditions as General Counsel
may approve, without undue delay, or as directed by the Chairperson or Acting President & CEO.



MAJOR REVENUES
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MILLIONS

$10

&
0o

$6

$4

$2

1 Venue expenses include: security, building maintenance, and janitorial expepses.

OTHER MAJOR REVENUES (NET)

YTD AS OF AUGUST 31, 2020

Actual Revenue
$8.9

Revenue Budget
$8.9

Revenue Budget
$5.8

Actual Revenue
$5.7

Expenses

Expenses $3.1 Actual Revenue
$5.8 $1.7

Revenue Budget
$1.5
Expenses
$1.3
Net
-$1.4
GRB Food & Beverage Parking GRB Facility?
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MAJOR EXPENSES

YTD AS OF AUGUST 31, 2020
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MILLIONS
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HOUSTON FIRST

-ACILITY
PREPARATIONS
-OR TROPICAL
STORM BETA

LUTHER VILLAGOMEZ
Chief Operating Officer
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October 1, 2020
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HFC FACILITY READINESS

* Inter-Agency coordination with City of Houston
OEM, Special Events, etc. leading up to TS Beta
making landfall.

o We participated in daily citywide coordination calls
Sunday, 9/20.

o Calls were held twice on Monday, 9/21.

o Calls were held three times on Tuesday, 9/22.

+ We began regular correspondence with the
leadership teams for our resident companies and
performing arts groups on Sunday, 9/20.

o Email updates continuing through Tuesday, 9/22.
o Communication on Tuesday, 9/22 was hourly or as
needed throughout the day and into the early

evening.
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HFC FACILITY READINESS

* Muscle wall was redeployed on Prairie Street side
* Dock door at Wortham was closed

* Parking garage entrances were secured Tuesday
morning, 9/22

All completed more than 12 hours
before TS Beta made initial landfall.
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HFC FACILITY
READINESS

Tropical Storm Beta dumped more
than a foot of rain on some placesin
the Houston area during the nearly
three days it was in the vicinity which
rushed intfo bayous, creeks, reservoirs
and rivers, leading to some of them
overtopping their banks.
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HFC FACILITY
READINESS

Tropical Storm Beta was the twenty-
third named storm of the 2020
Atlantic hurricane season and the
second fropical cyclone in 15 years
to be named after a Greek letter.
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SPECIAL THANKS

S FEF

HOUSTON FIRST CORPORATION

Facility Services, IT & Operations

i

Brian Evans Clifford Presswood
John Flores Aaron Reeves
John Gonzalez Tim Smith

Shawn Hauptmann Jaime Solis

Adam Logan Marc Wilson
Christophe Malsang

WITH ASSISTANCE FROM HFC PARTNERS
Andy Frain Services, TDIndustries and Winpark
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Lee and Joe Jamail Skatepark
BUFFALO BAYOU PARK

DISCUSSION:
OPEN MEETINGS
ACT

PRESENTERS

LISA HARGROVE
General Counsel

DAVID STAAS
Outside Counsel — Windstead PC
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October 1, 2020
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Jesse H. Jones Hall
THEATER BISTRICT

BOARD
BUSINESS

A. Consideration and possible approval
of the Competitive Sealed Proposal
method for the redevelopment of
Lynn Wyatt Square for the Performing

Arts.
PRESENTER

ROKSAN OKAN-VICK
Urban Development Officer

HFC BOARD OF DIRECTORS MEETING
October 1, 2020
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Houston First Board of Directors Meeting
Lynn Wyatt Square For The Performing Arts
Construction Planning

Kristi Gollwitzer
Roger Harris
Dey Rodriguez

September- October 2020






Project Scope

Center Green
Entry Gardens
Street Theater
Water Feature
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Park Expansion
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Project Funding

FOR THE
PERFORMING ARTS

HOUSTON FIRST

CORPORATION
19%
DOWNTOWN
REDEVELOPMENT
AUTHORITY
38%
% public
LYNN WYATT
38% OTHER FOUNDATIONS

5%

Construction Budget $18-19 million




Project Schedule

2020 2021 2022

JUNE

PERMITTING AND BID SET

RFP ADVERTISING & SELECTION

GRAND OPENING I

RESTAURANT OPERATOR SELECTION/BUILD OUT

LYNN
WYATT

FOR THE
PERFORMING ARTS



FOR THE
PERFORMING ARTS

Construction Procurement

*  Four primary methods of public work procurement:
e Design-Build Option
* Low Bid Option
e Construction Manager At Risk (CMAR) Option
* Best Value Option --
aka Competitive Sealed Proposal (CSP)

* Recommended:
Best Value Option/ Competitive Sealed Proposals



Why CSP?

*  HFC has utilized both low-bid and CMAR methods for its construction projects; for this
project, the CSP method offers a comprehensive and balanced outcome.

* Project is a complex one that will require relevant experience by a responsible,
qualified contractor:

* Experience working in downtown setting with tight construction site and very
little laydown area

* Experience building on top of existing structure; keeping garage and tunnel
occupants safe

*  Experience with small but complex buildings, including curved, tile roof and
specific concrete finishes

* The requirement to keep garage operational; a lot of work, including structural
and mechanical will need to take place in the garage while it is operational garage

 Downtown Redevelopment Authority (predominantly) and City of Houston (GSD
75%CSP, 15% CMAR, 10% low bid) use CSP/best value procurement methods.
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