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COUNTY OF SMITH 
COMMISSIONERS COURT 

200 E. Ferguson, Suite 100 

Tyler, Texas 75702 
 

Phone: (903) 590-4605 Fax: (903) 590-4615 
 

Pursuant to Chapter 551 of the Texas Government Code, this notice is to advise that a regular 

meeting of the Smith County Commissioners Court will be held at 9:30 a.m. on Tuesday, 

August 19, 2025, in the Smith County Commissioners Courtroom on the 1st floor of the 

Smith County Courthouse Annex, 200 E. Ferguson, Tyler, Texas. 

 

Questions regarding this agenda should be directed to Commissioners Court Administrative 

Assistant at 903-590-4605. The agenda is available on the County's website 

(http://www.smith-county.com). 
 

 
 

CALL TO ORDER 

DECLARE A QUORUM PRESENT 

DECLARE LEGAL NOTICES POSTED AND COURT DULY CALLED 

INVOCATION 

PLEDGE OF ALLEGIANCE 

 
 

PUBLIC COMMENT: Members of the public who have previously filled out a 

participation form have an opportunity to address the Commissioners Court on agenda items. 

The Court is unable to deliberate on non-agenda items. If you desire to request a matter on a 

future agenda, you may make the request to a member of Commissioners Court. Individual 

comments are limited to a maximum of three (3) minutes. If you wish to address the Court, 

obtain a public participation form at the Commissioners Court entryway and submit the 

completed form to a staff member before the meeting begins. Please be mindful of the 

Commissioners Court Rules of Procedure, Conduct and Decorum when making your 

comments and/or attending public meetings. 

 

 

 

 

 

http://www.smith-county.com/


OPEN SESSION: 

RESOLUTION 

1. Discuss and take necessary action to ratify a resolution proclaiming August 15, 2025, as

“Sidney Eloyce Green Day in Smith County.

COURT ORDERS 

PURCHASING 

2. Consider and take necessary action to authorize the Purchasing Department to advertise,

solicit, and receive sealed bids for the following:

a. RB-20-25 Road Improvements to CR 26 (FM 850 to CR 21)

b. RB-33-25 Road Improvements to CR 2193 (FM 756 to FM 2964)

c. RB-34-25 Road Improvements to CR 172 (FM 346 to FM 2493)

FCIC 

3. Consider and take necessary action to approve the purchase of network equipment, software

license, and support from ECX Systems, LLC utilizing TIPS cooperative purchasing

program, contract # 240503 in the amount of $63,519.38 and authorized the county judge to

sign all related documentation.

4. Consider and take necessary action to approve the purchase of IT Support Services from

ECX Systems, LLC utilizing TIPS cooperative purchasing program, contract # 240503 in

the amount of $271,296.00 and authorized the county judge to sign all related

documentation.

5. Consider and take necessary action to approve a Lease agreement for FCIC office space

with the following property owners:

a. HRE Forest Ridge, LLC – Bedford, Texas, and

b. Appel Reality Investments, LLC – Houston, Texas.

TREASURER’S OFFICE 

6. Consider and take necessary action to approve a Resolution Changing Authorize

Representative for Local Government Investment Cooperative (LOGIC), and an Amended

TexStar Resolution, approving Treasurer Atonia Rawlings and Assistant Treasurer Dylan

Simmons as Participant’s Authorized Representative.

ELECTIONS

7. Consider and take necessary action to approve an interlocal agreement between Smith

County and Wood County for the sale of surplus property (supply bags) and authorize the

county judge to sign all related documentation.



RECURRING BUSINESS 

COUNTY CLERK 

8. Consider and take the necessary action to approve the Commissioners Court minutes for

July 2025.

9. Receive Commissioners Court recordings for July 2025.

ROAD AND BRIDGE

10. Receive pipe and/or utility line installation request (notice only):

a. County Road 135, CenterPoint Energy, install gas line for service, Precinct 1,

b. County Roads 261, 2110, 2113, 2115, 2116, 2342, 2166, 4621, Charter-Spectrum, install

underground and aerial fiber optic cable with vaults and pedestals, Precinct 2,

c. County Roads 2112, 2153, 2160, 2163, 2300, Charter-Spectrum, install underground and

aerial fiber optic cable with vaults and pedestals, Precinct 2, and

d. County Roads 2180, 2181, 2177, 2178, 2179, 2303, 2138, 2184, 3802, Charter-Spectrum,

install underground and aerial fiber optic cable with vaults and pedestals, Precinct 2.

AUDITOR'S OFFICE 

11. Consider and take necessary action to approve and/or ratify payment of accounts, bills,

payroll, transfer of funds, amendments, and health claims.

FY2026 BUDGET WORKSHOP 

12. Consider and discuss FY2026 Proposed Budget.

EXECUTIVE SESSION: For purposes permitted by Texas Government Code, Chapter 551, entitled Open 

Meetings, Sections 55 l.071, 55 l.072, 551.073, 551.074, 551.0745, 551.075, and 551.076. The Commissioners 

Court reserves the right to exercise its discretion and may convene in executive session as authorized by the 

Texas Government Code, Section 551.071, et seq., on any of the items listed on its formal or briefing agendas. 

SECTION 551.072 DELIBERATIONS ABOUT REAL PROPERTY 

SECTION 551.074 PERSONNEL MATTERS/SECTION 551.071 

CONSULTATION WITH ATTORNEY 

13. Deliberation and consultation regarding the purchase, exchange, lease, or value of real

property located in Smith County and the downtown area.

14. Deliberation and consultation regarding the employment, evaluation, and duties of the

Smith County Animal Control and Shelter.



OPEN SESSION: 

COURT ORDERS 

COMMISSIONERS COURT 

15. Consider and take necessary action regarding the employment, evaluation, and duties of

the Smith County Animal Control and Shelter.

ADJOURN 

SMITH COUNTY COURTHOUSE ANNEX ACCESSIBILTY STATEMENT FOR 

DISABLED PERSONS This meeting site is accessible to disabled persons as follows: Entrance to the 

Courthouse Annex is accessible through the front entrance on the south side of the Courthouse Annex located at 200 

E. Ferguson. A wheelchair ramp provides access to the front entrance. The Commissioners Courtroom is on the first

floor. If any special assistance or accommodations are needed in order to attend a Commissioners Court meeting,

please contact Commissioners Court staff at 903-590-4605, in advance, so accommodations can be arranged.

Date: 8/15/2025 Time: 3:30 p 

Posted By: Jennafer Bell 

NEAL FRANKLIN, COUNTY JUDGE 
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SMITH COUNTY COMMISSIONERS COURT 
AGENDA ITEM REQUEST FORM 

Note: This is the only form required for agenda requests, with the exception of backup materials or attachments. This form should 
be completed and emailed to Agenda@smith-county.com and include any necessary attachments. Deadline is Wednesday at 5:00pm  
the week before the next scheduled Commissioners Court meeting.  Please make sure the requested agenda item has been 
proactively vetted with the appropriate reviewing individuals and obtained their signature as reviewed. Regular Court 
Meetings are at 9:30am on Tuesdays each week. 

Office Use Only         
Agenda Item # ________ 

Submission Date:   Submitted by: 
Meeting Date:   Department: 

Item Requested is:  For Action/Consideration          For Discussion/Report 

Title: 

Agenda Category:   Briefing Session 
 Court Orders                     
 Presentation               

  Recurring Business   
 Resolution 
 Executive Session 

Agenda Wording: 

Background: 

Financial and Operational Impact: 

Attachments:  Yes No Is a Budget Amendment Necessary? Yes No 

 Does Document Require Signature?   Yes No 

Return Signed Documents to the following: 
Name: Email: 
Name: Email: 
Name: Email: 
Name: Email: 

8/11/2025 Jennafer Bell

8/19/2025 Commissioners Court

Resolution: Sidney Eloyce Green Day 

Discuss and take necessary action to ratify a resolution proclaiming August 15, 2025, 
as " Sidney Eloyce Green Day in Smith County. 

See attached. 

✔ ✔

✔

SUBMIT
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SMITH COUNTY COMMISSIONERS COURT 
AGENDA ITEM REQUEST FORM 

Note: This is the only form required for agenda requests, with the exception of backup materials or attachments. This form should 
be completed and emailed to Agenda@smith-county.com and include any necessary attachments. Deadline is Wednesday at 5:00pm  
the week before the next scheduled Commissioners Court meeting.  Please make sure the requested agenda item has been 
proactively vetted with the appropriate reviewing individuals and obtained their signature as reviewed. Regular Court 
Meetings are at 9:30am on Tuesdays each week. 

Office Use Only         
Agenda Item # ________ 

Submission Date:   Submitted by: 
Meeting Date:   Department: 

Item Requested is:  For Action/Consideration          For Discussion/Report 

Title: 

Agenda Category:   Briefing Session 
 Court Orders                     
 Presentation               

  Recurring Business   
 Resolution 
 Executive Session 

Agenda Wording: 

Background: 

Financial and Operational Impact: 

Attachments:  Yes No Is a Budget Amendment Necessary? Yes No 

 Does Document Require Signature?   Yes No 

Return Signed Documents to the following: 
Name: Email: 
Name: Email: 
Name: Email: 
Name: Email: 

8/12/2025 Christina Haney

8/19/2025 Purchasing/R&B

Permission to Bid 

Consider and take necessary action to authorize the Purchasing Department to advertise, solicit, and receive sealed bids 
for the following:  
a. RB-20-25 Road Improvements to CR 26 (FM850 to CR 21) 
b. RB-33-25 Road Improvements to CR 2193 (FM 756 to FM 2964) 
c. RB-34-25 Road Improvements to CR 172 (FM 346 to FM 2493)

✔ ✔

✔

SUBMIT



Esri., Inc., Smith

This product is for informational purposes and may not have been
prepared for or be suitable for legal, engineering, or surveying 

purposes. It does not represent an on-the-ground survey and represents 
only the approximate relat ive location of property boundaries.

http://www.smithcountymapsite.org

3/24/2024, 2:53:40 PM CR 26 & CR 27

0 0.75 1.50.375 mi

Web AppBuilder for ArcGIS



Esri., Inc., Smith County, TX

This map was prepared by the Smith County map site and may be
revised without notification to any user.  This product is for
informational purposes and may not have been prepared for or be
suitable for legal, engineering, or surveying purposes. It does not
represent an on-the-ground survey and represents only the
approximate relative location of property boundaries.  The user is
encouraged to check with the City of Tyler,  SCAD, and the 911
Administration to verify that the map being used is the latest, most
current one available.  http://www.smithcountymapsite.org/

0 0.1 0.2 0.3 0.40.05

mi

CR 2193

http://www.smithcountymapsite.org/


Esri., Inc., Smith County, TX

This map was prepared by the Smith County map site and may be
revised without notification to any user.  This product is for
informational purposes and may not have been prepared for or be
suitable for legal, engineering, or surveying purposes. It does not
represent an on-the-ground survey and represents only the
approximate relative location of property boundaries.  The user is
encouraged to check with the City of Tyler,  SCAD, and the 911
Administration to verify that the map being used is the latest, most
current one available.  http://www.smithcountymapsite.org/

0 0.15 0.3 0.45 0.60.07

mi

CR 172

http://www.smithcountymapsite.org/
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SMITH COUNTY COMMISSIONERS COURT 
AGENDA ITEM REQUEST FORM 

Note: This is the only form required for agenda requests, with the exception of backup materials or attachments. This form should 
be completed and emailed to Agenda@smith-county.com and include any necessary attachments. Deadline is Wednesday at 5:00pm  
the week before the next scheduled Commissioners Court meeting.  Please make sure the requested agenda item has been 
proactively vetted with the appropriate reviewing individuals and obtained their signature as reviewed. Regular Court 
Meetings are at 9:30am on Tuesdays each week. 

Office Use Only         
Agenda Item # ________ 

Submission Date:   Submitted by: 
Meeting Date:   Department: 

Item Requested is:  For Action/Consideration          For Discussion/Report 

Title: 

Agenda Category:   Briefing Session 
 Court Orders                     
 Presentation               

  Recurring Business   
 Resolution 
 Executive Session 

Agenda Wording: 

Background: 

Financial and Operational Impact: 

Attachments:  Yes No Is a Budget Amendment Necessary? Yes No 

 Does Document Require Signature?   Yes No 

Return Signed Documents to the following: 
Name: Email: 
Name: Email: 
Name: Email: 
Name: Email: 

08/13/2025 Jaye Latch for FCIC

08/19/2025 FCIC

Purchase of Networking Equipment for FCIC

Consider and take necessary action to approve the purchase of network equipment, software 
license, and support from ECX Systems, LLC utilizing TIPS cooperative purchasing program, 
contract # 240503 in the amount of $63,519.38 and authorized the County Judge to sign all 
related documentation.

This is for the purchase of networking equipment, software licensing and software support 
to further FCIC investigative capabilities.

TDLR

Carey Lewis clewis@smith-county.com

Thomas Wilson twilson@smith-county.com

Jaye Latch jlatch@smith-county.com 

✔

✔ ✔

SUBMIT
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SMITH COUNTY COMMISSIONERS COURT 
AGENDA ITEM REQUEST FORM 

Note: This is the only form required for agenda requests, with the exception of backup materials or attachments. This form should 
be completed and emailed to Agenda@smith-county.com and include any necessary attachments. Deadline is Wednesday at 5:00pm  
the week before the next scheduled Commissioners Court meeting.  Please make sure the requested agenda item has been 
proactively vetted with the appropriate reviewing individuals and obtained their signature as reviewed. Regular Court 
Meetings are at 9:30am on Tuesdays each week. 

Office Use Only         
Agenda Item # ________ 

Submission Date:   Submitted by: 
Meeting Date:   Department: 

Item Requested is:  For Action/Consideration          For Discussion/Report 

Title: 

Agenda Category:   Briefing Session 
 Court Orders                     
 Presentation               

  Recurring Business   
 Resolution 
 Executive Session 

Agenda Wording: 

Background: 

Financial and Operational Impact: 

Attachments:  Yes No Is a Budget Amendment Necessary? Yes No 

 Does Document Require Signature?   Yes No 

Return Signed Documents to the following: 
Name: Email: 
Name: Email: 
Name: Email: 
Name: Email: 

08/13/2025 Jaye Latch for FCIC

08/19/2025 FCIC

IT Services contract renewal for FCIC

Consider and take necessary action to approve the purchase of IT Support Services from 
ECX Systems, LLC utilizing TIPS cooperative purchasing program, contract # 240503 in the 
amount of $271,296.00 and authorized the County Judge to sign all related documentation.

This is for 12 months of IT Support Services for FCIC. This is an upgrade to full time 
support.

TDLR

Carey Lewis clewis@smith-county.com

Thomas Wilson twilson@smith-county.com

Jaye Latch jlatch@smith-county.com 

✔

✔ ✔

SUBMIT



ECXSystems, LLC
PO Box 458
Bullard TX 75757
United States

Quote
#QT-561

8/5/2025

 
The laws of the State of Texas shall govern this agreement.
ECX SHALL IN NO EVENT BE LIABLE FOR DIRECT, INDIRECT, SPECIAL, CONTINGENT, OR CONSEQUENTIAL DAMAGES RESULTING FROM ANY DEFECT IN SOFTWARE, HARDWARE, OR ITS 
DOCUMENTATION, INCLUDING DAMAGES FROM LOSS OF DATA, DOWNTIME, GOODWILL, DAMAGE TO OUR REPLACEMENT OF EQUIPMENT OR PROPERTY, AND ANY COSTS OF RECOVERING 
REPROGRAMMING, OR REPRODUCING ANY PROGRAM OR DATA USED IN CONJUNCTION WITH ECX PRODUCTS, EVEN IF ECX HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMANGES. YOU 
AGREE THAT ECX'S LIBAILITY ARISING OUT OF CONTRACT, NEGLIGANCE, STRICT LIABILITY IN TORT OR WARRANTY SHALL NOT EXCEED ANY AMOUNT PAID BY YOU FOR THIS PRODUCT. ANY 
WRITTEN OR ORAL INFORMATION OR ADVICE GIVEN BY ECX OR ITS EMPLOYEES WILL IN NO WAY INCREASE THE SCOPE OF THIS WARRANTY. NOR MAY YOU RELY ON ANY SUCH WRITTEN OR 
ORAL COMMUNICATION.

PHONE # EMAIL
903-258-9811 Opt.4 operations@ecxsystems.com 1 of 2

Bill To TOTAL
Adam Colby
Smith County - FCIC
218 E. Elm Street
Tyler TX 75702
United States $271,296.00

Expires: 9/30/2025

Expires Exp. Close Project Sales Rep Partner Shipping Method
9/30/2025 9/30/2025 Keith Willis

Quantity Item Options Rate Amount

Description
[Smith County-FCIC] On-Site Support Services and 
License Subscriptions

884 EngSup-Tier2
Tier 2 Engineer On-Site Support Hourly [73.67 Hours 
per Month x 12 Months]

$195.00 $172,380.00

260 SM-Tier2
Development and Ops Expertise (TAM) [21.67 Hours 
per Month x 12 Months]

$195.00 $50,700.00

144 SM-Tier3
Tier III Customer Support Package [12 Hours per 
Month x 12 Months]

$247.00 $35,568.00

12 Mthly-Sub Lics
Ninja One Endpoint Management [28 License x $5.00 
per Month x 12 Months]

$140.00 $1,680.00

12 Mthly-Sub Lics
SentinelOne Managed Endpoint Protection [22 License 
x $8.00 per Month x 12 Months]

$176.00 $2,112.00

12 Mthly-Sub Lics
Blueshift Managed SOC Monitoring [24 License x 
$12.00 per Month x 12 Months]

$288.00 $3,456.00

12 Mthly-Sub Lics
Blueshift On Premise Cyber Security Node w/Cloud 
Analysis [$450.00 per Month x 12 Months]

$450.00 $5,400.00

Description
ECX TIPS Account: #2096
TIPS Contract: #240503-Networking Equipment, 
Software, and Services



ECXSystems, LLC
PO Box 458
Bullard TX 75757
United States

Quote
#QT-561

8/5/2025

 
The laws of the State of Texas shall govern this agreement.
ECX SHALL IN NO EVENT BE LIABLE FOR DIRECT, INDIRECT, SPECIAL, CONTINGENT, OR CONSEQUENTIAL DAMAGES RESULTING FROM ANY DEFECT IN SOFTWARE, HARDWARE, OR ITS 
DOCUMENTATION, INCLUDING DAMAGES FROM LOSS OF DATA, DOWNTIME, GOODWILL, DAMAGE TO OUR REPLACEMENT OF EQUIPMENT OR PROPERTY, AND ANY COSTS OF RECOVERING 
REPROGRAMMING, OR REPRODUCING ANY PROGRAM OR DATA USED IN CONJUNCTION WITH ECX PRODUCTS, EVEN IF ECX HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMANGES. YOU 
AGREE THAT ECX'S LIBAILITY ARISING OUT OF CONTRACT, NEGLIGANCE, STRICT LIABILITY IN TORT OR WARRANTY SHALL NOT EXCEED ANY AMOUNT PAID BY YOU FOR THIS PRODUCT. ANY 
WRITTEN OR ORAL INFORMATION OR ADVICE GIVEN BY ECX OR ITS EMPLOYEES WILL IN NO WAY INCREASE THE SCOPE OF THIS WARRANTY. NOR MAY YOU RELY ON ANY SUCH WRITTEN OR 
ORAL COMMUNICATION.

PHONE # EMAIL
903-258-9811 Opt.4 operations@ecxsystems.com 2 of 2

All quotes are valid for thirty (30) days from the date of the quotation. Subtotal $271,296.00

Pricing for a renewed quote may be at an increased rate. ECXSystems has a no-refund policy – 
please contact your AM with questions.

Tax Total (%) $0.00

  Total $271,296.00
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SMITH COUNTY COMMISSIONERS COURT 
AGENDA ITEM REQUEST FORM 

Note: This is the only form required for agenda requests, with the exception of backup materials or attachments. This form should 
be completed and emailed to Agenda@smith-county.com and include any necessary attachments. Deadline is Wednesday at 5:00pm  
the week before the next scheduled Commissioners Court meeting.  Please make sure the requested agenda item has been 
proactively vetted with the appropriate reviewing individuals and obtained their signature as reviewed. Regular Court 
Meetings are at 9:30am on Tuesdays each week. 

Office Use Only         
Agenda Item # ________ 

Submission Date:   Submitted by: 
Meeting Date:   Department: 

Item Requested is:  For Action/Consideration          For Discussion/Report 

Title: 

Agenda Category:   Briefing Session 
 Court Orders                     
 Presentation               

  Recurring Business   
 Resolution 
 Executive Session 

Agenda Wording: 

Background: 

Financial and Operational Impact: 

Attachments:  Yes No Is a Budget Amendment Necessary? Yes No 

 Does Document Require Signature?   Yes No 

Return Signed Documents to the following: 
Name: Email: 
Name: Email: 
Name: Email: 
Name: Email: 

8/15/2025 Jennafer Bell

8/19/2025 FCIC

FCIC Lease - Office Space

Consider and take necessary action to approve a Lease agreement for FCIC office space with the following property 
owners: 
a. HRE Forest Ridge, LLC – Bedford, Texas
b. Appel Reality Investments, LLC – Houston, Texas

✔

SUBMIT

With the growth of the FCIC they need office space outside of the Tyler/Smith County area. Because of the Statewide nature of their 
operations, they are requesting office space leases in the Houston and Dallas area, specifically Bedford, Texas and Houston, Texas. 
The terms for the Bedford Lease are for three years, beginning on 09/01/2025 for $2,944.50 + tenants proportionate share of electricity 
expenses. Year 2 at a rate of $3,020.00 and Year 3 at a rate of $3,095.00
The term for the Houston Lease is for two years, Year one beginning on 09/01/2025 for $4,500.00 and year two for $4,500.00. 
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LEASE AGREEMENT 
 

THIS LEASE AGREEMENT (this “Lease”) is entered into as of _________________, between HRE 
FOREST RIDGE, LLC (“Landlord”), and SMITH COUNTY OF TEXAS (“Tenant”). Subject to all of 
the terms, provisions, covenants and conditions of this Lease, and in consideration of the mutual 
covenants, obligations and agreements contained in this Lease, and other good and valuable 
consideration, the receipt and sufficiency of which is hereby acknowledged, Landlord and Tenant agree as 
follows: 
 
1. Lease Grant.   

Subject to the terms of this Lease, Landlord does hereby lease and demise to Tenant, and Tenant does 
hereby lease and take from Landlord those certain premises containing approximately 1,812 square feet of 
rentable area on the 4TH floor, Suite No. 409 in the office building located at 1600 Airport Freeway, 
Bedford, Texas 76022 (the “Building”).  The land on which the Building is located is described on 
Exhibit A attached hereto and made a part hereof for all purposes (the “Land”).  The space hereby leased 
in the Building by Tenant from Landlord is hereinafter called the “Premises” and is outlined on the floor 
plan drawing attached hereto as Exhibit B and made a part hereof for all purposes.  The Land, the 
Building, all other improvements now or hereafter on the Land, the driveways, the facilities designated 
from time to time by Landlord to serve as parking facilities for the Building and all appurtenances to the 
foregoing are sometimes collectively referred to herein as the “Property”. 
 
2. Term. 

(a) Term.  Subject to and upon the terms and conditions set forth herein, the term of this 
Lease (the “Term”, which definition shall include all renewals of the initial Term) shall commence on the 
Commencement Date (defined below) and shall expire thirty-sixth (36) months after the Commencement 
Date at 11:59 p.m., provided, however, the Term shall be extended by the number of days, if any, 
necessary to provide for an expiration date on the last calendar day of the month of expiration, unless 
sooner terminated in accordance with the provisions hereof. 

 
(b) Commencement Date.  As used herein, “Commencement Date" means September 1st, 

2025. 
 
(c) Work.  Except as set forth herein, the Premises is being delivered in its “As-Is” 

condition. Landlord will complete the construction of the following improvements (collectively, the 
“Landlord’s Work”) in a good and workmanlike manner using Building standard methods and materials, 
at its sole cost and expense: 

 
- Remove the furniture located in the private offices  
- Replace the front entry door with a solid wooden door.  
- Steam clean the carpets  
- Replace any damaged ceiling tiles 
- Touch up paint in any damaged or construction affected areas.  
- Remove shelves in the IT Closet  
- Replace the two windows in the private offices with sheetrock.  
- Add two duplex outlets in mutually agreed upon locations. 
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3. Rent. 

(a) Basic Rent.  “Basic Rent” (herein so called) shall be the following amounts for the 
following periods of time: 

 
  Time Period    Monthly Basic Rent 
  9/1/2025 – 8/31/2026   $2,944.50 + E 

9/1/2026 – 8/31/2027   $3,020.00 + E 
  9/1/2027 – 8/31/2028   $3,095.50 + E 
 

(b) Payment.  Pursuant to Texas Prompt Pay Act, Chapter 2251 of the Texas 
Government Code Tenant shall timely pay to Landlord (either directly or to its expressly designated 
agent or designee) Basic Rent and all additional sums to be paid by Tenant to Landlord under this Lease 
(collectively, “Rent”) in lawful money of the United States of America only (but expressly excluding any 
non-United States of America currency and expressly excluding any cryptocurrency or similar type of 
currency) via check (or other means as set forth herein) to: (i) Landlord’s physical address provided for in 
this Lease (or such other physical address(es) as Landlord may specify from time to time), (ii) via wire 
transfer, ACH payment, or similar electronic means as requested by Landlord from time to time, or (iii) as 
otherwise specified by Landlord from time to time.   If Landlord instructs Tenant to remit any payments 
of Rent via wire transfer, ACH payment, or similar electronic means, then Landlord shall provide Tenant 
with written instructions therefor from time to time (collectively, “Electronic Remittance 
Instructions”). Prior to initiating any electronic payment, Tenant hereby agrees to first verify with 
Landlord the details of such Electronic Remittance Instructions via telephone or via another commercially 
reasonable security measure, as requested and specified by Landlord in the Electronic Remittance 
Instructions.  Landlord hereby disclaims any and all liability and obligation (and Tenant hereby releases 
and discharges Landlord form any and all such liability and obligation) with respect to, arising out of, or 
related to any and all: (1) errors or omissions in transmission of funds, (2) errors or omissions in the 
Electronic Remittance Instructions, (3) errors or omissions committed by any financial institutions (and 
any of their agents or payment processors/facilitators), and (4) interference in transmission or remittance 
of any funds to Landlord by or via any third parties (including, without limitation, any bad actors or 
anyone committing or attempting to commit any criminal activity or any other nefarious activity). Any 
Rent due hereunder will be deemed received by Landlord only when Landlord (or its designated agent or 
designee) actually receives such payment in its specified account(s). Basic Rent shall be payable monthly 
in advance commencing on the Commencement Date and continuing throughout the Term and shall be 
accompanied by all applicable state and local sales or use taxes.  The first monthly installment of Basic 
Rent shall be payable contemporaneously with the execution of this Lease; thereafter, Basic Rent shall be 
payable on the first day of each month beginning on the first day of the second full calendar month of the 
Term.  The monthly Basic Rent for any partial month at the beginning of the Term shall equal the product 
of 1/365 of the annual Basic Rent in effect during the partial month and the number of days in the partial 
month from and after the Commencement Date.  

(c) Additional Rent. 

(i) Definitions.   

(A) Tenant’s “Proportionate Share” shall mean 3.13%, which is the percentage obtained by 
dividing the rentable square feet of area in the Premises, which is stipulated to be 1,812 rentable square 
feet by the total number of square feet of area in the Building, which is stipulated to be 57,800 rentable 
square feet. 
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(B) “Electricity Expenses” shall mean all charges paid by Landlord for electricity (with the sole 
exception of electrical energy supplied to tenants of the Property at their respective premises and paid for 
by such tenants), and costs incurred in connection with an energy management program for the Property, 
including costs incurred for the replacement of lights and ballasts and the purchase and installation of 
sensors and other energy saving equipment. 

(ii) Tenant’s Proportionate Share of Electricity Expenses.  Tenant shall pay to 
Landlord, as additional rent, Tenant’s Proportionate Share of Electricity Expenses for each applicable 
calendar year or portion thereof during the Lease Term.  Before the Commencement Date and January 1 
of each calendar year during the Term, or as soon thereafter as practical, Landlord shall make a good faith 
estimate of Electricity Expenses for the applicable calendar year and Tenant’s Proportionate Share 
thereof.  To implement the foregoing, on or before the first day of each month during the calendar year, 
Tenant shall pay Landlord, as additional rent, a monthly installment equal to one-twelfth (1/12th) of 
Tenant’s Proportionate Share of Landlord’s estimate of Electricity Expenses.  Landlord shall have the 
right from time to time during each calendar year (but not more frequently than two [2] times a calendar 
year) to revise the estimate of Electricity Expenses for the year and provide Tenant with a revised 
statement, and the amount of Electricity Expenses Tenant shall pay each following month shall be based 
upon the revised estimate.  Tenant shall continue to pay Electricity Expenses monthly based on the 
previous estimate until Landlord provides Tenant with a new estimate.  Upon receipt of a new estimate, 
an adjustment shall be made for any month during the current year for which Tenant paid monthly 
installments of Electricity Expenses based on the previous estimate.  Tenant shall pay Landlord the 
amount of any underpayment within 30 days after demand.  Any overpayment shall, at Landlord’s option, 
be refunded to Tenant or credited against the installments of additional rent next accruing.  Electricity 
Expenses paid by Tenant for a particular calendar year based on any estimate shall be subject to 
adjustment when actual Electricity Expenses are determined for the calendar year in question. 

(iii) Electricity Expenses Statement.  By April 1 of each calendar year, or as soon 
thereafter as practicable, Landlord shall furnish to Tenant a statement of Electricity Expenses for the 
previous year, adjusted as provided in Section 3.(c)(iv) below, and of the Taxes for the previous year (the 
“Electricity Expenses”).  If the Electricity Expenses Statement reveals that Tenant paid less for 
Electricity Expenses than the actual amount for the year for which such statement was prepared, then 
Tenant shall promptly pay Landlord such deficiency.  

(iv) Audit.  Tenant, at Tenant’s sole cost and expense, shall have the right, to be 
exercised by written notice given to Landlord within ninety (90) days after receipt of aforesaid statement 
showing Electricity Expenses for the previous calendar year, to audit, at the place where Landlord 
maintains its books and records, Landlord’s books and records pertaining only to such Electricity 
Expenses for such previous calendar year, provided (A) such audit commences within thirty (30) days 
after Tenant’s notice to Landlord and thereafter proceeds regularly and continuously to conclusion, (B) 
that Tenant or Tenant’s employee is present at all times during the audit, (C) such audit does not 
unreasonably interfere with the conduct of Landlord’s business, (D) such audit is performed by an 
auditing firm which is commonly known to be reputable, and (E) said auditing firm signs a nondisclosure 
agreement in favor of Landlord, acceptable to Landlord in all respects, agreeing that information derived 
from such audit shall not be used directly or indirectly in connection with soliciting additional auditing 
business from other existing, previous or future tenants in the Building.  Landlord agrees to cooperate in 
good faith with Tenant in the conduct of any such audit.  Notwithstanding anything to the contrary set 
forth in this Section, however, in no event shall Tenant ever be permitted to audit or cause to be audited 
Landlord’s records concerning Electricity Expenses through, or with the assistance of, auditors or others 
whose compensation is contingent upon, or the amount of whose compensation is affected by, the 
outcome of such audit, in whole or in part, or on any payment or reimbursement by Landlord to Tenant in 
connection with such audit, or which is otherwise done in whole or in part on any basis other than 
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reasonable hourly charges for the hours expended in the performance of such audit, and reimbursement of 
reasonable out-of-pocket expenses incurred by such auditors in connection with such audit.  
Notwithstanding the foregoing, in lieu of permitting Tenant the right to audit Landlord’s books and 
records as aforesaid, Landlord may elect to provide Tenant with a copy of an audit of Electricity Expenses 
prepared by Landlord’s independent auditors. 

(v) Occupancy.  With respect to any calendar year or partial calendar year in which 
the Building is not occupied to the extent of 95% of the rentable area thereof, the Electricity Expenses for 
such period shall, for the purposes hereof, be increased to the amount which would have been incurred 
had the Building been occupied to the extent of 95% of the rentable area thereof. 

 
4. Interest; Late Charges. 

Tenant agrees to pay all Rent and other sums of money as shall become due from and payable by Tenant 
to Landlord under this Lease at the times and in the manner provided in this Lease, without abatement, 
demand, deduction, set-off or counterclaim except as otherwise expressly provided in this Lease.  All 
Rent and other sums of whatever nature owed by Tenant to Landlord under this Lease shall bear interest 
from the fifth (5th) day after the date due thereof until paid at the lesser of eighteen percent (18%) per 
annum or the maximum interest rate per annum allowed by law.  In addition, Tenant shall pay as a late 
charge in the event any installment of Rent or any other charge owed by Tenant hereunder is not paid 
when due, an amount equal to ten percent (10%) of the amount due for each and every thirty (30) day 
period or portion thereof, that said amount remains unpaid (but in no event shall the amount of such late 
charge exceed an amount based upon the highest legally permissible rate chargeable at any time by 
Landlord under the circumstances).  Should Tenant make a partial payment of past due amounts, the 
amount of such partial payment shall be applied first to reduce all accrued and unpaid late charges and 
interest, in inverse order of their maturity. 
 
5. Security Deposit.   

Contemporaneously with the execution of this Lease, Tenant shall pay to Landlord $3,095.50 (the 
“Security Deposit”), as security for the faithful performance and observance by Tenant of the terms, 
provisions, agreements, covenants and conditions of this Lease.  The Security Deposit shall not be 
considered an advance payment of Rent or a measure of Landlord's damages in case of the occurrence of 
any default or Event of Default (hereinafter defined) under this Lease.  Tenant shall not be entitled to 
receive any interest on any Security Deposit, and Landlord may commingle the same with other monies 
of Landlord. Subject to the requirements of applicable law, upon any Event of Default by Tenant under 
this Lease, including but not limited to Tenant’s failure to pay Rent, Landlord may, at Landlord's option, 
from time to time, without prejudice to any other remedy and without waiving such Event of Default, use, 
apply or retain the Security Deposit to the extent necessary to cure or attempt to cure, in whole or in part, 
any Event of Default of Tenant hereunder, or to satisfy, in whole or in part, any claim of Landlord for 
damages or losses that Landlord has suffered, or reasonably estimates that it will suffer, due to Tenant’s 
Event of Default hereunder, or to pay the cost of any damage, injury, expense or liability caused by any 
Event of Default by Tenant hereunder.  Following any such application of the Security Deposit, and if this 
Lease has not terminated, Tenant shall deposit with Landlord additional monies equal to the amount so 
used within ten (10) days after request therefore.  Tenant shall not assign or encumber the Security 
Deposit in any manner, and Landlord shall not be bound by any such assignment or encumbrance.  
Subject to the requirements of applicable law, upon the termination of this Lease (or upon such other time 
if required by applicable law), Landlord shall, within the time period required by applicable law, return to 
Tenant the portion of the Security Deposit remaining after any such application and deducting all 
damages, charges and other amounts permitted by the Lease and subject to applicable law, together with a 
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written description and itemized list of any deductions from the Security Deposit (if and to the extent such 
description and itemization is required to be furnished to Tenant under applicable law).  For purposes of 
applicable law regarding security deposits, Tenant agrees that there shall be conclusively deemed to be no 
controversy concerning the amount of Rent owed under this Lease unless Tenant shall have sent written 
notice to Landlord asserting the existence of such controversy, and specifying the nature and details of 
such controversy and the position of Tenant as to such controversy, prior to the vacation or surrender of 
the Premises by Tenant.  Tenant shall be obligated to furnish Landlord in writing a forwarding address for 
the return of any balance of the Security Deposit (and any itemization of deductions from the Security 
Deposit which may be required to be furnished to Tenant under this Lease), no later than the date on 
which Tenant surrenders or otherwise vacates the Premises.  Tenant agrees that no time period in which 
Landlord may be required to return any balance of the Security Deposit and any itemization of deductions 
to Tenant under applicable law shall commence to run unless and until such forwarding address has been 
furnished by Tenant to Landlord in writing.  Upon any sale, transfer or lease of the Building, Landlord 
may transfer any Security Deposit to the purchaser, transferee or lessee (each, a “transferee”) and, upon 
such sale, transfer or lease and the delivery to Tenant of an acknowledgement by the transferee of such 
transferee’s responsibility for the Security Deposit, Landlord shall be released by Tenant from all liability 
for the return of such Security Deposit, and Tenant shall look solely to the transferee for the return of any 
Security Deposit.  It is agreed that the provisions hereof shall apply to every sale, transfer or lease made 
of any Security Deposit to a transferee.  Regardless of any assignment of this Lease by Tenant, Landlord 
may return the Security Deposit to the original Tenant in the absence of evidence satisfactory to Landlord 
of an assignment by Tenant of the right to receive such amount or any part of the balance thereof.  
Notwithstanding the foregoing, to the fullest extent it may lawfully and effectively do so, Tenant hereby 
WAIVES the benefits afforded to it, and the obligations imposed upon Landlord, in regards to the 
Security Deposit under applicable law including Sections 93.004 through 93.011 of the Texas Property 
Code dealing with security deposits, as the same may be amended or superceded from time to time. 
 
6. Landlord’s Obligations. 

(a) Services.  So long as no Event of Default exists hereunder, Landlord shall furnish the 
following services to the Premises during the Term of this Lease: (i) water at those points of supply 
provided for general use of tenants of the Building; (ii) subject to curtailment as required by governmental 
laws, rules or mandatory regulations, central heat and air conditioning in season, at such temperatures and 
in such amounts as are reasonably deemed by Landlord for the comfortable use and occupancy of the 
Building, and on such dates and at such times as are more particularly described herein and on Exhibit C 
attached hereto; (iii) janitorial service to the Premises on weekdays, other than holidays, for Building-
standard installations and such window washing as may from time to time be reasonably required; (iv) 
elevators for ingress and egress to the floor on which the Premises are located, in common with other 
tenants, provided that Landlord may reasonably limit the number of operating elevators during non-
business hours and holidays; and (v) electrical current during normal business hours for equipment that 
does not require more than 110 volts and whose electrical energy consumption does not exceed normal 
office usage.  Landlord shall maintain the common areas of the Building in reasonably good order and in 
a good clean condition, except for damage caused by a Tenant Party (hereinafter defined).  If Tenant 
desires any of the services specified Section 6.(a)(ii) at any time other that (A) between 7:00 a.m. and 
6:00 p.m. on weekdays and between 8:00 a.m. and 1:00 p.m. on Saturday, or (B) on Sunday or holidays, 
then such services shall be supplied to Tenant upon the written request of Tenant delivered to Landlord 
before 3:00 p.m. on the business day preceding such extra usage, and Tenant shall pay to Landlord for the 
cost of such additional services of up to $50.00 per hour within ten (10) days after Landlord has delivered 
to Tenant an invoice therefor.  The costs incurred by Landlord in providing after-hour HVAC service to 
Tenant shall include costs for electricity, water, sewage, water treatment, labor, metering, filtering, and 
maintenance reasonably allocated by Landlord to providing such service, which shall not exceed $50.00 
per hour. 
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(b) Excess Utility Use.  Landlord shall not be required to furnish electrical current for 
equipment that requires more than 110 volts or other equipment whose electrical energy consumption 
exceeds normal office usage.  If Tenant’s requirements for or consumption of electricity exceed the 
electricity to be provided by Landlord as described in Section 6.(a) above, Landlord shall, at Tenant’s 
expense, make reasonable efforts to supply such service through the then existing feeders and risers 
serving the Building and the Premises, and Tenant shall pay to Landlord the cost of such service within 
ten (10) days after Landlord has delivered to Tenant an invoice therefor.  Landlord may determine the 
amount of such additional consumption and potential consumption by any verifiable method, including 
installation of a separate meter in the Premises installed, maintained, and read by Landlord, at Tenant’s 
expense.  Tenant shall not install any electrical equipment requiring special wiring or requiring voltage in 
excess of 110 volts or otherwise exceeding Building capacity unless approved in advance by Landlord.  
The use of electricity in the Premises shall not exceed the capacity of existing feeders and risers to or 
wiring in the Premises.  Any risers or wiring required to meet Tenant’s excess electrical requirements 
shall, upon Tenant’s written request, be installed by Landlord, at Tenant’s cost, if, in Landlord’s 
judgment, the same are necessary and shall not cause permanent damage to the Building or the Premises, 
cause or create a dangerous or hazardous condition, entail excessive or unreasonable alterations, repairs, 
or expense, or interfere with or disturb other tenants of the Building.  If Tenant uses machines or 
equipment in the Premises which affect the temperature otherwise maintained by the air conditioning 
system or otherwise overload any utility, Landlord may install supplemental air conditioning units or 
other supplemental equipment in the Premises, and the cost thereof, including the cost of installation, 
operation, use, and maintenance, shall be paid by Tenant to Landlord within ten (10) days after Landlord 
has delivered to Tenant an invoice therefor. 

(c) Restoration of Services; Abatement.  Landlord shall use reasonable efforts to restore 
any service required of it that becomes unavailable; however, such unavailability shall not render 
Landlord liable for any damages caused thereby, be a constructive eviction of Tenant, constitute a breach 
of any implied warranty, or, except as provided in the next sentence, entitle Tenant to any abatement of 
Tenant’s obligations hereunder.  If, however, Tenant is prevented from using the Premises for more that 
fifteen (15) consecutive business days because of the unavailability of any such service and such 
unavailability was not caused by a Tenant Party, then Tenant shall, as its exclusive remedy be entitled to a 
reasonable abatement of Basic Rent and Additional Rent for each consecutive day (after such 15-day 
period) that Tenant is so prevented from using the Premises. 

(d) Additional Services.  Landlord may impose a reasonable charge for any utilities and 
services, (including without limitation, janitorial, maintenance, security, air conditioning, electrical 
current and water), provided by Landlord by reason of any use of the services at any time other than the 
hours set forth herein or in the Rules and Regulations attached hereto as Exhibit C and made a part 
hereof for all purposes, or beyond the levels or quantities that Landlord agrees herein to furnish or 
because of special electrical, cooling or ventilating needs created by Tenant’s hybrid telephone 
equipment, computers or other equipment; provided, however, that Tenant’s excessive use or 
consumption of heating, air conditioning and/or electrical services in violation of Section 6.(a) above, 
without Landlord’s prior written consent, shall constitute a default under this Lease.  Such charge shall 
include a fee of fifteen percent (15%) to cover additional costs incurred by Landlord in performing or 
providing such services.  

7. Premises, Improvements and Maintenance. 

(a) Condition of Premises.  As a material inducement to Landlord to execute and deliver 
this Lease, Tenant agrees that it will accept the Premises and leasehold improvements therein in its AS IS 
condition, WITH ALL FAULTS.  Tenant acknowledges that neither Landlord nor any of its purported 
representatives or agents has made (and Landlord hereby specifically disclaims any and all) 
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representations and warranties of any kind or character as to the condition of the Premises either express 
or implied, including without limitation, warranties of fitness for any purposes or any particular use or 
commercial habitability.  Without limiting the foregoing, Tenant acknowledges that Landlord does not 
warrant that the Premises, the Building or the Property are free from hazardous materials or substances 
and that no presence of any such materials shall constitute an eviction, actual or constructive, of Tenant 
nor entitle Tenant to an offset against its obligations hereunder.  Upon request, Landlord will provide 
Tenant with a copy of the most recent environmental engineering report for the Property, to the extent one 
exists. 

(b) Improvements; Alterations.  Except as otherwise expressly agreed, improvements to the 
Premises shall be installed at Tenant’s expense only in accordance with plans and specifications which 
have been previously submitted to and approved in writing by Landlord.  No alterations or physical 
additions in or to the Premises may be made without Landlord’s prior written consent, which shall not be 
unreasonably withheld or delayed; however, Landlord may withhold its consent to any alteration or 
addition that would affect the Building’s structure or its HVAC, plumbing, electrical, or mechanical 
systems.  Tenant shall not paint or install lighting or decorations, signs, window or door lettering, or 
advertising media of any type on or about the Premises without the prior written consent of Landlord, 
which shall not be unreasonably withheld or delayed; however, Landlord may withhold its consent to any 
such painting or installation which would affect the appearance of the exterior of the Building or of any 
common areas of the Building.  All alterations, additions, or improvements made in or upon the Premises 
shall, at Landlord’s option, either be removed by Tenant prior to the end of the Term (and Tenant shall 
repair all damage caused thereby), or shall remain on the Premises at the end of the Term without 
compensation to Tenant.  All alterations, additions, and improvements shall be constructed, maintained, 
and used by Tenant, at its risk and expense, in accordance with all Laws (hereinafter defined); Landlord’s 
approval of the plans and specifications therefor shall not be a representation by Landlord that such 
alterations, additions, or improvements comply with any Law. 

(c) Repairs; Maintenance.  Tenant shall maintain the Premises in a clean, safe, and 
operable condition, and shall not permit or allow to remain any waste or damage to any portion of the 
Premises.  Tenant shall repair or replace, subject to Landlord’s direction and supervision, any damage to 
the Building or Property caused by a Tenant Party.  If Tenant fails to make such repairs or replacements 
within fifteen (15) days after the occurrence of such damage, then Landlord may make the same at 
Tenant’s cost.  If any such damage occurs outside of the Premises, then Landlord may elect to repair such 
damage at Tenant’s expense, rather than having Tenant repair such damage.  The cost of all repair or 
replacement work performed by Landlord under this Section 7 shall be paid by Tenant to Landlord within 
ten (10) days after Landlord has invoiced Tenant therefor. 

(d) Performance of Work.  All work described in this Section 7 shall be performed only by 
Landlord or by contractors and subcontractors approved in writing by Landlord.  Tenant shall cause all 
contractors and subcontractors to procure and maintain insurance coverage naming Landlord as an 
additional insured against such risks, in such amounts, and with such companies as Landlord may 
reasonably require.  All such work shall be performed in accordance with all Laws and in a good and 
workmanlike manner so as not to damage the Premises, the Building, the Property or the components 
thereof. 

(e) Mechanic’s Liens.  Tenant shall not permit any mechanic’s liens to be filed against the 
Premises, the Building or the Property for any work performed, materials furnished, or obligation 
incurred by or at the request of Tenant.  If such a lien is filed, then Tenant shall, within ten (10) days after 
Landlord has delivered notice of the filing thereof to Tenant, either pay the amount of the lien or 
diligently contest such lien and deliver to Landlord a bond or other security reasonably satisfactory to 
Landlord.  If Tenant fails to timely take either such action, then Landlord may pay the lien claim, and any 
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amounts so paid, including expenses and interest, shall be paid by Tenant to Landlord within ten (10) 
days after Landlord has invoiced Tenant therefor. 

(f) Hazardous Materials.  Tenant shall not (either with or without negligence) cause or 
permit the escape, disposal or release of any biologically or chemically active or other hazardous 
substances or materials.  Tenant shall not allow the storage or use of such substances or materials in any 
manner not sanctioned by law or by the highest standards prevailing in the industry for the storage and 
use of such substances or materials, nor allow to be brought into the Property any such materials or 
substances except to use in the ordinary course of Tenant's business and in compliance with all Laws, and 
then only after written notice is given to Landlord of the identity of such substances or materials.  Without 
limitation, hazardous substances and materials shall include those described in the Comprehensive 
Environmental Response, Compensation and Liability Act of 1980, as amended, 42 U.S.C. Section 9601 
et seq., the Resource Conservation and Recovery Act, as amended, 42 U.S.C., Section 6901 et seq., any 
applicable state or local laws and the regulations adopted under these acts.  If any lender or governmental 
agency shall ever require testing to ascertain whether or not there has been any release of hazardous 
materials due to the acts or omissions of Tenant or any of its agents or employees, then the reasonable 
costs thereof shall be reimbursed by Tenant to Landlord upon demand as additional charges if such 
requirement applies to the Property.  In addition, Tenant shall execute affidavits, representations and the 
like from time to time at Landlord's request concerning Tenant's best knowledge and belief regarding the 
presence of hazardous substances or materials on the Property.  In all events, Tenant shall indemnify 
Landlord in the manner elsewhere provided in this Lease from any release or storage of hazardous 
materials in the Premises occurring while Tenant is in possession, or elsewhere in or about the Property if 
caused by Tenant or persons acting under Tenant.  These covenants shall survive the expiration or earlier 
termination of the Term. 

8. Use.    

Tenant shall continuously occupy and use the Premises only for general office use (the “Permitted 
Use”) and shall comply with all Laws relating to the use, condition, access to, and occupancy of the 
Premises.  The Premises shall not be used for any use which is disreputable, creates extraordinary fire 
hazards, or results in an increased rate of insurance on the Property or its contents, or for the storage of 
any hazardous materials or substances.  If, because of a Tenant Party’s acts, the rate of insurance on the 
Property or its contents increase, then such acts shall be an Event of Default, Tenant shall pay to Landlord 
the amount of such increase on demand, and acceptance of such payment shall not waive any of 
Landlord’s other rights.  Tenant shall conduct its business and control each other Tenant Party so as not to 
create any nuisance or unreasonably interfere with other tenants or Landlord in its management of the 
Building and Property. 

9. Assignment and Subletting. 

(a) Transfers; Consent.  Tenant shall not, without the prior written consent of Landlord, (i) 
assign, transfer, or encumber this Lease or any estate or interest herein, whether directly or by operation 
of law, (ii) permit any other entity to become Tenant hereunder by merger, consolidation, or other 
reorganization, (ii) if Tenant is an entity other than a corporation whose stock is publicly traded, permit 
the transfer of an ownership interest in Tenant so as to result in a change in the current control of Tenant, 
(iv) sublet any portion of the Premises, (v) grant any license, concession, or other right of occupancy of 
any portion of the Premises, or (vi) permit the use of the Premises by any parties other than Tenant (any 
of the events listed in this Section 9.(a)(i) through 9.(a)(vi) hereof being a “Transfer”).  If Tenant request 
Landlord’s consent to a Transfer, then Tenant shall provide Landlord with a written description of all 
terms and conditions of the proposed Transfer, copies of the proposed documentation, and the following 
information about the proposed transferee:  name and address; reasonably satisfactory information about 
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its business and business history; its proposed use of the Premises; banking, financial, and other credit 
information; and general references sufficient to enable Landlord to determine the proposed transferee’s 
creditworthiness and character.  Among the factors Landlord will consider in electing whether or not to 
grant its consent to any assignment or subletting of the Premises are that the proposed transferee (A) is 
creditworthy, (B) has a good reputation the business community, (C ) does not engage in business similar 
to those of other tenants in the Building, (D) is not another occupant of the Building or person or entity 
with whom Landlord is negotiating to lease space in the Building and (E) will not change the permitted 
use of the Premises.  Concurrently with Tenant’s notice of any request for consent to a Transfer, Tenant 
shall pay to Landlord a fee of $500 to defray Landlord’s expenses in reviewing such request, and Tenant 
shall also reimburse Landlord immediately upon request for its reasonable attorneys’ fees incurred in 
connection with considering any request for consent to a Transfer.  If Landlord consents to a proposed 
Transfer, then the proposed transferee shall deliver to Landlord a written agreement whereby it expressly 
assumes Tenant’s obligations hereunder; however, any transferee of less than all of the space in the 
Premises shall be liable only for obligations under this Lease that are properly allocable to the space 
subject to the Transfer for the period of the Transfer.  No Transfer shall release Tenant from its 
obligations under this Lease, but rather Tenant and its transferee shall be jointly and severally liable 
therefor.  Landlord’s consent to any Transfer shall not waive Landlord’s rights as to any subsequent 
Transfers.  If an Event of Default occurs while the Premises or any part thereof are subject to a Transfer, 
then Landlord, in addition to its other remedies, may collect directly from such transferee all rents 
becoming due to Tenant and apply such rents against Rent.  From and after an Event of Default, Tenant 
authorizes its transferees to make payments of rent directly to Landlord upon receipt of notice from 
Landlord to do so.  Tenant shall pay for the cost of any demising walls or other improvements 
necessitated by a proposed subletting or assignment. 

(b) Cancellation.  Landlord may, within thirty (30) days after submission of Tenant’s written 
request for Landlord’s consent to an assignment or subletting, cancel this Lease as to the portion of the 
Premises proposed to be sublet or assigned as of the date the proposed Transfer is to be effective.  If 
Landlord cancels this Lease as to any portion of the Premises, then this Lease shall cease for such portion 
of the Premises and Tenant shall pay to Landlord all Rent accrued through the cancellation date relating 
to the portion of the Premises covered by the proposed Transfer.  Thereafter, Landlord may lease such 
portion of the Premises to the prospective transferee (or to any other person) without liability to Tenant. 

(c) Additional Compensation.  Tenant shall pay to Landlord, immediately upon receipt 
thereof, the excess of (i) all compensation received by Tenant for a Transfer less the costs reasonably 
incurred by Tenant with unaffiliated third parties in connection with such Transfer (i.e., brokerage 
commissions, tenant finish work, and the like) over (ii) the Rent allocable to the portion of the Premises 
covered thereby. 

10. Insurance; Waiver; Subrogation; Indemnity; Damages for Certain Causes. 

(a) Insurance.  Tenant shall maintain throughout the Term the following insurance policies: 
(i) comprehensive general liability insurance in amounts of $1,000,000 per occurrence with $2,000,000 in 
the aggregate, or such other amounts as Landlord may from time to time reasonably require, insuring 
Tenant, Landlord, Landlord’s agents and their respective affiliates against all liability for injury to or 
death of a person or persons or damage to property arising from the use and occupancy of the Premises, 
(ii) insurance covering the full value of Tenant’s property and improvements, and other property 
(including property of others) in the Premises, (iii) contractual liability insurance sufficient to cover 
Tenant’s indemnity obligations hereunder, (iv) worker’s compensation insurance, containing a waiver of 
subrogation endorsement acceptable to Landlord, and (v) business interruption insurance.  Tenant’s 
insurance shall provide primary coverage to Landlord when any policy issued to Landlord provides 
duplicate or similar coverage, and in such circumstance Landlord’s policy will be excess over Tenant’s 
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policy.  Tenant shall furnish to Landlord certificates of such insurance and such other evidence 
satisfactory to Landlord of the maintenance of all insurance coverages required hereunder, and Tenant 
shall obtain a written obligation on the part of each insurance company to notify Landlord at least thirty 
(30) days before cancellation or a material change of any such insurance policies.  All such insurance 
policies shall be in form, and issued by companies, reasonably satisfactory to Landlord. 

(b) Waiver of Negligence; No Subrogation.  Anything in this Lease to the contrary 
notwithstanding, Landlord and Tenant each waives any claim it might have against the other for any 
injury to or death of any person or persons or damage to or theft, destruction, loss, or loss of use of any 
property (a “Loss”), to the extent the same is insured against under any insurance policy that covers the 
Property, the Building, the Premises, Landlord’s or Tenant’s fixtures, personal property, leasehold 
improvements, or business, or, in the case of Tenant’s waiver, is required to be insured against under the 
terms hereof, regardless of whether the negligence of the other party caused such Loss and regardless of 
cause or origin, INCLUDING NEGLIGENCE OF THE OTHER PARTY HERETO, ITS AGENTS, 
OFFICERS, PARTNERS, SHAREHOLDERS, SERVANTS OR EMPLOYEES; however, Landlord’s 
waiver shall not include any deductible amounts on insurance policies carried by Landlord or to any 
coinsurance penalty which Landlord may sustain.  Each party shall cause its insurance carrier to endorse 
all applicable policies waiving the carrier’s rights of recovery under subrogation or otherwise against the 
other party.  

(c) INDEMNITY.  SUBJECT TO SECTION 10.(b) ABOVE, TENANT SHALL DEFEND, 
INDEMNIFY, AND HOLD HARMLESS LANDLORD AND ITS REPRESENTATIVES AND 
AGENTS FROM AND AGAINST ALL CLAIMS, DEMANDS, LIABILITIES, CAUSES OF ACTION, 
SUITS, JUDGMENTS, DAMAGES, AND EXPENSES (INCLUDING REASONABLE ATTORNEYS’ 
FEES) ARISING FROM (I) ANY LOSS ARISING FROM ANY OCCURRENCE ON THE PREMISES 
OR (II) TENANT’S FAILURE TO PERFORM ITS OBLIGATIONS UNDER THIS LEASE.  THE 
FOREGOING INDEMNIFICATION OBLIGATION OF THE TENANT SHALL EXTEND TO AND 
COVER CLAIMS, DEMANDS, LIABILITIES, CAUSES OF ACTION, DAMAGES AND ANY LOSS 
EVEN IF CAUSED BY LANDLORD’S NEGLIGENCE, BUT ONLY TO THE EXTENT 
LANDLORD’S NEGLIGENCE IS ALLEGED TO BE, OR IS BASED UPON, ANY CLAIM THAT 
LANDLORD WAS NEGLIGENT IN FAILING TO ENFORCE THE PROVISIONS IN THE LEASE 
OR TO MONITOR AND SUPERVISE THE INVITEES OF ANY TENANT PARTY IN OR ABOUT 
THE BUILDING.  THIS INDEMNITY PROVISION SHALL SURVIVE TERMINATION OR 
EXPIRATION OF THIS LEASE.  

(d) Damages from Certain Causes.  Landlord and Landlord's property manager shall not be 
liable or responsible to Tenant or any of its employees, guests, invitees or agents for any loss or damage 
to any property or injury to any person occasioned by theft, fire, act of God, public enemy, riot, strike, 
insurrection, trespasser, other tenants in the Building, war, requisition or order of governmental body or 
authority, court order or injunction, or any cause whatsoever, or for any damage or inconvenience which 
may arise through repair or alteration of any part of the Property EVEN IF CAUSED IN WHOLE OR IN 
PART BY THE NEGLIGENCE OF LANDLORD, ITS AGENTS, CONTRACTORS OR EMPLOYEES, 
and Tenant hereby forever relinquishes and acquits Landlord and Landlord's property manager from any 
and all liability therefore. 

11. Subordination; Attornment; Notice to Landlord’s Mortgagee 

(a) Subordination.  This Lease shall be subordinate to any deed of trust, mortgage, or other 
security instrument, or any ground lease, master lease, or primary lease, that now or hereafter covers all or 
any part of the Premises (the mortgagee under any such mortgage or the lessor under any such lease is 
referred to herein as a “Landlord’s Mortgagee”).  Any Landlord’s Mortgagee may elect, at any time, 
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unilaterally, to make this Lease superior to its mortgage, ground lease, or other interest in the Premises by 
so notifying Tenant in writing. 

(b) Attornment.  Tenant shall attorn to any party succeeding to Landlord’s interest in the 
Premises, whether by purchase, foreclosure, deed in lieu of foreclosure, power of sale, termination of 
lease, or otherwise, upon such party’s request, and shall execute such agreements confirming such 
attornment as such party may reasonably request, provided, however, that such successor in interest shall 
not be bound by (i) any payment of Rent for more than one month in advance except prepayments in the 
nature of security for the performance by Tenant of its obligations under this Lease, or (ii) any 
amendment or modification of this Lease made without the written consent of such lessor or grantee or 
such successor in interest if such lessor, grantee or successor in interest had previously notified Tenant in 
writing of its interest. 

(c) Notice to Landlord’s Mortgagee.  Tenant shall not seek to enforce any remedy it may 
have for any default on the part of Landlord without first giving written notice by certified mail, return 
receipt requested, specifying the default in reasonable detail, to any Landlord’s Mortgagee whose address 
has been given to Tenant, and affording such Landlord’s Mortgagee a reasonable opportunity to perform 
Landlord’s obligations hereunder. 

12. Rules and Regulations.   

Tenant shall comply with the rules and regulations of the Building and the Property which are attached 
hereto as Exhibit C.  Landlord may, from time to time, change such rules and regulations for the safety, 
care, or cleanliness of the Building, Property and related facilities, provided that such changes are 
applicable to all tenants of the Building and will not unreasonably interfere with Tenant’s use of the 
Premises.  Tenant shall be responsible for the compliance with such rules and regulations by each Tenant 
Party.    
13. Condemnation. 

(a) Total Taking.  A “Taking” shall mean taken by right of eminent domain or conveyed in 
lieu thereof.  If the entire Property, Building or Premises becomes subject to a Taking, this Lease shall 
terminate as of the date of the Taking. 

(b) Partial Taking - Tenant’s Rights.  If any part of the Property or Building becomes 
subject to a Taking and such Taking will prevent Tenant from conducting its business in the Premises in a 
manner reasonably comparable to that conducted immediately before such Taking for a period of more 
than 180 days, then Tenant may terminate this Lease as of the date of such Taking by giving written 
notice to Landlord within thirty (30) days after the Taking, and Rent shall be apportioned as of the date of 
such Taking.  If Tenant does not terminate this Lease, then Rent shall be abated on a reasonable basis as 
to that portion of the Premises rendered untenantable by the Taking. 

(c) Partial Taking - Landlord’s Rights.  If any material portion, but less than all, of the 
Property or Building becomes subject to a Taking, or if Landlord is required to pay any of the proceeds 
received for a Taking to a Landlord’s Mortgagee, then Landlord may terminate this Lease by delivering 
written notice thereof to Tenant within thirty (30) days after such Taking, and Rent shall be apportioned 
as of the date of such Taking.  If Landlord does not so terminate this Lease, then this Lease will continue, 
but if any portion of the Premises has been taken, Rent shall abate as provided in the last sentence of 
Section 13.(b) above. 

(d) Award.  If any Taking occurs, then Landlord shall receive the entire award or other 
compensation for the Property and other improvements taken, and Tenant may separately pursue a claim 
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(to the extent it will not reduce Landlord’s award) against the condemner for the value of Tenant’s 
personal property which Tenant is entitle to remove under this Lease, moving costs, loss of business, and 
other claims it may have. 

14. Fire or Other Casualty 

(a) Repair Estimate.  If the Premises, the Building or other portions of the Property are 
damaged by fire or other casualty (a “Casualty”), Landlord shall, within sixty (60) days after such 
Casualty, deliver to Tenant a good faith estimate (the “Damage Notice”) of the time needed to repair the 
damage caused by such Casualty. 

(b) Landlord’s and Tenant’s Rights.  If a material portion of the Premises, the Building or 
the Property is damaged by Casualty such that Tenant is prevented from conducting its business in the 
Premises in a manner reasonably comparable to that conducted immediately before such Casualty and 
Landlord estimates that the damage caused thereby cannot be repaired within 210 days after the Casualty, 
then Tenant may terminate this Lease by delivering written notice to Landlord of its election to terminate 
within thirty (30) days after the Damage Notice has been delivered to Tenant.  If Tenant does not so 
timely terminate this Lease, then (subject to Section 14.(c) below) Landlord shall repair the Property, the 
Building or the Premises, as the case may be, as provided below, and Rent for the portion of the Premises 
rendered untenantable by the damage shall be abated on a reasonable basis from the date of damage until 
the completion of the repair, unless a Tenant Party caused such damage, in which case, Tenant shall 
continue to pay Rent without abatement. 

(c) Landlord’s Rights.  If a Casualty damages a material portion of the Building or 
Property, and Landlord makes a good faith determination that restoring the Premises would be 
uneconomical, or if Landlord is required to pay any insurance proceeds arising out of the Casualty to a 
Landlord’s Mortgagee, then Landlord may terminate this Lease by giving written notice of its election to 
terminate within thirty (30) days after the Damage Notice has been delivered to Tenant, and Basic Rent 
and Additional Rent shall be abated as of the date of the Casualty. 

(d) Repair Obligation.  If neither party elects to terminate this Lease following a Casualty, 
then Landlord shall, within a reasonable time after such Casualty, begin to repair the Property, the 
Building and the Premises and shall proceed with reasonable diligence to restore the Property, the 
Building and Premises to substantially the same condition as they existed immediately before such 
Casualty; however, Landlord shall not be required to repair or replace any of the furniture, equipment, 
fixtures, and other improvements which may have been placed by, or at the request of, Tenant or other 
occupants in the Building or the Premises, and Landlord’s obligation to repair or restore the Property, the 
Building or Premises shall be limited to the extent of the insurance proceeds actually received by 
Landlord for the Casualty in question. 

15. Personal Property Taxes.   

To the extent allowed by law, Tenant shall be liable for all taxes levied or assessed against personal 
property, furniture, or fixtures placed by Tenant in the Premises.  If any taxes for which Tenant is liable 
are levied or assessed against Landlord or Landlord’s property and Landlord elects to pay the same, or if 
the assessed value of Landlord’s property is increased by inclusion of such personal property, furniture or 
fixtures and Landlord elects to pay the taxes based on such increase, then Tenant shall pay to Landlord, 
upon demand, the part of such taxes for which Tenant is primarily liable hereunder; however Landlord 
shall not pay such amount if Tenant notifies Landlord that it will contest the validity or amount of such 
taxes before Landlord makes such payment, and thereafter diligently proceeds with such contest in 
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accordance with law and if the non-payment thereof does not pose a threat of loss or seizure of the 
Property, the Building or interest of Landlord therein or impose any fee or penalty against Landlord. 
 
16. Events of Default.   

The occurrence of any of the following shall constitute an “Event of Default”: 
 

(a) Tenant’s failure to pay Rent within five (5) days after Landlord has delivered notice to 
Tenant that the same is due; however, an Event of Default shall occur hereunder without any obligation of 
Landlord to give any notice if Landlord has given Tenant written notice under this Section 16.(a) on more 
than one occasion during the twelve (12) month interval preceding such failure by Tenant; 

(b) The Premises or any substantial portion thereof are deserted, abandoned, vacated or not 
used as regularly or consistently as would normally be expected for similar premises put to general office 
use, even though Tenant continues to pay the stipulated monthly rent; 

(c) Tenant fails to provide any estoppel certificate as called for in this Lease and such failure 
shall continue for five (5) business days after written notice thereof from Landlord to Tenant; 

(d) Tenant’s failure to perform, comply with, or observe any other agreement or obligation of 
Tenant under this Lease and the continuance of such failure for a period of more than thirty (30) days 
after Landlord has delivered to Tenant written notice thereof; except if such failure cannot be cured within 
thirty (30) days, provided Tenant shall take action necessary to do so within such thirty (30) day period 
and diligently and continuously proceeds thereafter to cure same within ninety (90) days after Landlord 
originally delivered to Tenant written notice thereof; or 

(e) The filing of a petition by or against Tenant (the term “Tenant” shall include, for the 
purpose of the Section 16.(e), any guarantor of Tenant’s obligations hereunder) (i) in any bankruptcy or 
other insolvency proceeding; (ii) seeking any relief under any state or federal debtor relief law; (iii) for 
the appointment of a liquidator or receiver for all or substantially all of Tenant’s property or for Tenant’s 
interest in the Lease; or (iv) for the reorganization or modification of Tenant’s capital structure; however, 
if such a petition is filed against Tenant, then such filing shall not be an Event of Default unless Tenant 
fails to have the proceedings initiated by such petition dismissed within ninety (90) days after the filing 
thereof. 

17. Remedies.   

Upon any Event of Default, Landlord may, in addition to all other rights and remedies afforded Landlord 
hereunder or by law or equity, take any of the following actions: 

(a) Terminate this Lease by giving notice thereof to Tenant in which event Tenant shall 
immediately surrender the Premises to Landlord and if Tenant fails to do so Landlord may, without 
prejudice to any other remedy which it may have for possession or arrearages in Rent, enter upon and take 
possession of the Premises and expel or remove Tenant and any other person who may be occupying the 
Premises, or any part thereof, by force, if necessary, without being liable for prosecution or any claim of 
damages therefor and Tenant hereby agrees to pay to Landlord on demand the amount of all loss and 
damage which Landlord may suffer by reason of such termination, whether through inability to relet the 
Premises on satisfactory terms or otherwise, specifically including, but not limited to (i) all reasonable 
expenses necessary to relet the Premises which shall include the cost of renovating, repairing and altering 
the Premises for a new tenant or tenants, advertisements and brokerage fees and (ii) any increase in 
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insurance premiums caused by the vacancy of the Premises.  If such termination is caused by the failure 
to pay Rent and/or the abandonment of the Premises, Landlord may elect, by sending written notice 
thereof to Tenant, to receive liquidated damages in an amount equal to the Rent payable hereunder for the 
month during which this Lease is terminated times twelve (12) which shall be in lieu of the payment or 
loss and damage Landlord may suffer by reason of such termination as provided in the preceding sentence 
but which shall not be in lieu of or reduce in any way any amount (including accrued Rent) or damages 
due to breach of covenant (whether or not liquidated) payable by Tenant to Landlord which accrued prior 
to the termination of the Lease).  Nothing contained in this Lease shall limit or prejudice the right of 
Landlord to prove for and obtain in proceedings for bankruptcy or insolvency by reason of the termination 
of this Lease, an amount equal to the maximum allowed by any statute or rule of law in effect at the time 
when, and governing the proceedings in which, the damages are to be proved, whether or not the amount 
be greater, equal to, or less than the amount of the loss or damages referred to above. 

(b) Enter upon and take possession of the Premises and expel or remove Tenant or any other 
person who may be occupying the Premises, or any part thereof, by force, if necessary, without having 
any civil or criminal liability therefor and, without terminating this Lease, Landlord may (but shall be 
under no obligation to except as provided for hereinafter) relet the Premises or any part thereof for the 
account of Tenant, in the name of Tenant or Landlord or otherwise, without notice to Tenant for such 
term or terms (which may be greater or less than the period which would otherwise have constituted the 
balance of the Term of this Lease) and on such conditions (which may include concessions or free rent) 
and for such uses as Landlord in its absolute discretion may determine and Landlord may collect and 
receive any rents payable by reason of such reletting; and Tenant agrees to pay Landlord on demand all 
reasonable expenses necessary to relet the Premises which shall include the cost of renovating, repairing 
and altering the Premises for a new tenant or tenants, advertisements and brokerage fees, and Tenant 
further agrees to pay Landlord on demand any deficiency that may arise by reason of such reletting (all 
such amounts to bear interest at the maximum interest rate per annum allowed by law from the date of 
demand until paid).  Landlord shall not be responsible or liable for any failure to relet the Premises or any 
part  thereof or for any failure to collect any rent due upon any such reletting.  No such re-entry or taking 
of possession of the Premises by Landlord shall be construed as an election on Landlord's part to 
terminate this lease unless a written notice of such termination is given to Tenant pursuant to Section 
17.(a) above. 

 
 
 

(c) Enter upon the Premises by force if necessary without having any civil or criminal 
liability therefor, and do whatever Tenant is obligated to do under the terms of this Lease and Tenant 
agrees to reimburse Landlord on demand for any expenses which Landlord may incur in thus effecting 
compliance with Tenant's obligations under this Lease and Tenant further agrees that Landlord shall not 
be liable for any damages resulting to Tenant from such action, whether caused by the negligence of 
Landlord or otherwise. 

(d) Landlord may file suit from time to time to recover any sums due or falling due under 
this Lease and no delivery to or recovery of any portion due Landlord hereunder shall be any defense in 
any action to recover any amount not theretofore reduced to judgment in favor of Landlord. 

(e) No repossession of or re-entering on the Premises or any part thereof pursuant to Sections 
17.(b) and (c) above or otherwise and no reletting of the Premises or any part thereof pursuant to Section 
17.(b) above shall relieve Tenant or any guarantor of its liabilities and obligations hereunder, all of which 
survive such repossession or re-entering.  In the event of any such repossession or re-entering on the 
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Premises or any part thereof by reason of the occurrence of an Event of Default, Tenant will pay to 
Landlord the Rent required to be paid by Tenant. 

(f) Landlord shall have the right and option, upon the occurrence of an Event of Default 
hereunder, to change the locks and other security devices within or about the Premises without notice to 
Tenant.  Landlord shall have no obligation to provide Tenant access to the Premises subsequent thereto or 
provide Tenant keys therefor or to post any notices of any kind on the door to the Premises.  The 
provisions hereof  shall supersede any conflicting provisions of the Texas Property Code including, 
without limitation, the provisions of Section 93.002 thereof. 

(g) No right or remedy herein conferred upon or reserved to Landlord is intended to be 
exclusive of any other right or remedy, and each and every right and remedy shall be cumulative and in 
addition to any other right or remedy given hereunder or now or hereafter existing at law or in equity or 
by statute.  In addition to other remedies provided in this Lease, Landlord shall be entitled, to the extent 
permitted by applicable law, to injunctive relief in case of the violation, or attempted or threatened 
violation, of any of the covenants, agreements, conditions or provisions of this Lease, or to a decree 
compelling performance of any of the covenants, agreements, conditions or provisions of this Lease, or to 
any other remedy allowed to Landlord at law or in equity. 

(h) No provision of this Lease shall be deemed to have been waived by Landlord unless such 
waiver is in writing and signed by Landlord, nor shall any custom or practice arising between the parties 
in the administration of the terms of this Lease be construed to waive or lessen Landlord's right to insist 
upon strict performance of the terms of this Lease. Landlord’s acceptance of Rent following an Event of 
Default shall not waive Landlord’s rights regarding such Event of Default.  No waiver by Landlord of any 
violation or breach of any of the terms contained herein shall waive Landlord’s rights regarding any 
future violation of such term.  Landlord’s acceptance of any partial payment of Rent shall not waive 
Landlord’s right with regard to the remaining portion of the Rent that is due, regardless of any 
endorsement or other statement on any instrument delivered in payment of Rent or any writing delivered 
in connection therewith; accordingly, Landlord’s acceptance of a partial payment of Rent shall not 
constitute an accord and satisfaction of the full amount of the Rent that is due. 

(i) Notwithstanding the foregoing, to the extent (but no further) Landlord is required by 
applicable Texas law to mitigate damages, or is required by law to use efforts to do so, and such 
requirement cannot be lawfully and effectively waived (it being the intention of Landlord and Tenant that 
Tenant WAIVE such requirements to the maximum extent permitted by applicable law), Tenant agrees 
that Landlord shall not be deemed to have failed to mitigate damages, or the efforts required by law to do 
so, because: 

(i) Landlord leases other space in the Building which is vacant prior to re-letting the 
Premises; 

(ii) Landlord refuses to relet the Premises to any affiliate of Tenant, or any principal 
of Tenant, or any Affiliate of such principal; 

(iii) Landlord refuses to relet the Premises to any person or entity whose 
creditworthiness is not acceptable to Landlord in the exercise of its reasonable discretion; 

(iv) Landlord refuses to relet the Premises to any person or entity because the use 
proposed to be made of the Premises by such prospective tenant is not a use of a type and nature 
consistent with that of the other tenants in the Building leased or held for lease as of the date 
Tenant defaults under this Lease or not of a tenant mix desirable by Landlord for the Building, or 
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such use would, in Landlord’s reasonable judgment, impose unreasonable or excessive demands 
upon the Building systems, equipment or facilities; 

(v) Landlord refuses to relet the Premises to any person or entity, or any affiliate  of 
such person or entity, who has been engaged in litigation with Landlord or any of its affiliates;  

(vi) Landlord refuses to relet the Premises because the tenant or the terms and 
provisions of the proposed lease are not approved by the holders of any liens or security interests 
in the Property, or would cause Landlord to be in default of, or to be unable to perform any of its 
covenants or obligations under, any agreements between Landlord and any third party; 

(vii) Landlord refuses to relet the Premises because the proposed tenant is unwilling to 
execute and deliver Landlord’s standard lease form or such tenant requires improvements to the 
Premises to be paid at Landlord’s cost and expense; or 

 (viii) Landlord refuses to relet the Premises to a person or entity whose character or 
reputation, or the nature of such prospective tenant’s business, would not be acceptable to 
Landlord in its reasonable discretion. 

 
18. Choice of Law; Attorney’s Fees. 

(a) Choice of Law.  To the full extent permitted by law, Landlord and Tenant agree the 
federal and state courts of Smith County,  Texas shall have exclusive jurisdiction over any matter relating 
to or arising from this Lease and the parties’ rights and obligations under this Lease, exception eviction 
proceedings. 

(b) Attorney’s Fees.  If any Rent or other debt owing by Tenant to Landlord hereunder is 
collected by or through an attorney at law, Tenant agrees to pay an additional amount equal to reasonable 
attorneys' fees.  Further, notwithstanding anything in this Lease to the contrary, in the event of legal 
action between the Landlord and Tenant as a result of any alleged default by either party hereunder, the 
prevailing party shall be entitled to reimbursement by the other party for reasonable attorney’s fees and 
costs incurred by the prevailing party in connection with such action. 

19. Landlord’s Lien.   

In addition to the statutory landlord’s lien, Tenant grants to Landlord, to secure performance of Tenant’s 
obligations hereunder, a security interest in all goods (including equipment and inventory), fixtures, and 
other personal property of Tenant situated on the Premises, and all proceeds thereof (collectively, the 
“Collateral”), and the Collateral shall not be removed from the Premises without the prior written 
consent of Landlord (other than in Tenant’s ordinary course of business) until all obligations of Tenant 
have been fully performed.  Upon the occurrence of an Event of Default, Landlord may, in addition to all 
other remedies, without notice or demand except as provided below, exercise the rights afforded to a 
secured party under the Texas Uniform Commercial Code (the “UCC”).  To the extent the UCC requires 
Landlord to give to Tenant notice of any act or event and such notice cannot be validly waived before a 
default occurs, then five-days’ prior written notice thereof shall be reasonable notice of the act or event.  
Tenant grants to Landlord a power of attorney to execute and file any financing statement or other 
instrument necessary to perfect Landlord’s security interest under this Section 19, which power is coupled 
with an interest and is irrevocable during the Term.  Landlord may also file a copy of this Lease as a 
financing statement to perfect its security interest in the Collateral. 
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20. Surrender of Premises.  

No act by Landlord shall be deemed an acceptance of a surrender of the Premises, and no agreement to 
accept a surrender of the Premises shall be valid unless it is in writing and signed by Landlord.  At the 
expiration or termination of this Lease, Tenant shall deliver to Landlord the Premises with all 
improvements located therein in good repair and condition, broom-clean, reasonable wear and tear (and 
condemnation and Casualty damage not caused by Tenant, as to which Sections 13 and 14 shall control) 
excepted, and shall deliver to Landlord all keys and access cards to the Premises.  Provided that Tenant 
has performed all of its obligations hereunder, Tenant may remove all unattached trade fixtures, furniture, 
and personal property placed in the Premises by Tenant, and shall remove such alterations, additions, 
improvements, trade fixtures personal property, equipment, wiring, and furniture as Landlord may 
request.  Tenant shall repair all damage caused by such removal.  All items not so removed shall be 
deemed to have been abandoned by Tenant and may be appropriated, sold, stored, destroyed, or otherwise 
disposed of by Landlord without notice to Tenant and without any obligation to account for such items.  
The provisions of this Section 20 shall survive the end of the Term. 
 
21. Holding Over.   

If Tenant fails to vacate the Premises at the end of the Term, then Tenant shall be a tenant at will and, in 
addition to all other damages and remedies to which Landlord may be entitle for such holding over, 
Tenant shall pay, in addition to the other Rent, a daily Basic Rent equal to the greater of (a) 200% of the 
daily Basic Rent payable during the last month of the Term, or (b) 125% of the prevailing rental rate in 
the Building for similar space.  The provisions of this Section 21 shall not be deemed to limit or constitute 
a waiver of any other rights or remedies of Landlord provided herein or at law.  If Tenant fails to 
surrender the Premises upon the termination or expiration of this Lease, in addition to any other liabilities 
to Landlord accruing therefrom, Tenant shall protect, defend, indemnify and hold Landlord harmless from 
all loss, costs (including reasonable attorneys’ fees) and liability resulting from such failure, including, 
without limiting the generality of the foregoing, any claims made by any succeeding tenant founded upon 
such failure to surrender, and any lost profits to Landlord resulting therefrom. 
 
22. Certain Rights Reserved by Landlord.   

Provided that the exercise of such rights does not unreasonably interfere with Tenant’s occupancy of the 
Premises, Landlord shall have the following rights: 
 
 
 
 

(a) To decorate and to make inspections, repairs, alterations, additions, changes, or 
improvements, whether structural or otherwise, in and about the Property, the Building, or any part 
thereof; to enter upon the Premises and, during the continuance of any such work, to temporarily close 
doors, entryways, public space, and corridors in the Property or the Building; to interrupt or temporarily 
suspend Property and Building services and facilities; to change the name of the Building; and to change 
the arrangement and location of entrances or passageways, doors, and doorways, corridors, elevators, 
stairs, restrooms, or other public parts of the Building or Property; 

(b) To take such reasonable measures as Landlord deems advisable for the security of the 
Property, the Building and its occupants; evacuating the Property or the Building for cause, suspected 
cause, or for drill purposes; temporarily denying access to the Property or the Building; and closing the 
Building after normal business hours and on Sundays and holidays, subject, however, to Tenant’s right to 
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enter when the Building is closed after normal business hours under such reasonable regulations as 
Landlord may prescribe from time to time; and 

(c) To enter the Premises at reasonable hours to show the Premises to prospective 
purchasers, lender, or during the last six (6) months of the Term, tenants. 

23. Relocation. 

Throughout the Term of this Lease including any renewal or extension thereof, Landlord shall have the 
right and option, upon thirty (30) days notice to Tenant, to require Tenant to relocate the Premises to any 
substantially similar premises within the Building (the “New Premises”).  In the event of Landlord’s 
exercise of its option to relocate Tenant in the manner hereinabove set forth, (i) this Lease shall be 
modified so as to eliminate the Premises and to substitute therefor such New Premises, and (ii) all 
reasonable expenses of moving Tenant and of decorating the New Premises shall be at the expense of 
Landlord.  In the event that comparable premises are not available within the Building, and Tenant shall 
agree to relocate to less desirable premises or to reduce the size of the Premises, Landlord and Tenant 
shall agree to a reduction in the amount of the Basic Rent and/or Tenant’s Proportionate Share so as to 
effect an equitable adjustment in rentals commensurate with the New Premises. 
 
24. Miscellaneous. 
 
 

(a) Landlord Transfer.  Landlord may transfer any portion of the Property and any of its 
rights under this Lease.  If Landlord assigns its rights under this Lease, then Landlord shall thereby be 
released from any further obligations hereunder, provided that the assignee assumes Landlord’s 
obligations hereunder in writing, and provided further the terms of Section 5 above shall govern the 
transfer of the Security Deposit. 

(b) Landlord’s Liability.  The liability of Landlord to tenant for any default by Landlord 
under the terms of this Lease shall be limited to Tenant’s actual direct, but no consequential, damages 
therefor and shall be recoverable only from the interest of Landlord in the Property, and Landlord (and its 
partners, shareholders and Property Manager) shall not be personally liable for any deficiency.  This 
Section shall not limit any remedies which Tenant may have for Landlord’s defaults which do not involve 
the personal liability of Landlord. 

(c) Force Majeure.  Landlord and Tenant (except with respect to the payment of Rent or any 
other monetary obligation under this Lease and except any obligations of Tenant arising pursuant to 
Exhibit D hereto) shall be excused for the period of any delay and shall not be deemed in default with 
respect to the performance of any of the terms, covenants and conditions of this Lease when prevented 
from so doing by a cause or causes beyond Landlord's or Tenant's (as the case may be) control, which 
shall include, without limitation, all labor disputes, governmental regulations or controls, fire or other 
casualty, inability to obtain any material or services, acts of God, or any other cause not within the 
reasonable control of Landlord or Tenant (as the case may be); provided, however, that any Tenant Delay 
(if or as defined in Exhibit D) or Tenant delay shall be deemed to be due to a cause or causes within 
Tenant's control. 

(d) Brokerage.  Neither Landlord nor Tenant has dealt with any broker or agent in 
connection with the negotiation or execution of this Lease, other than TXRE Properties, LLC (Broker) 
whose commissions shall be paid by HRE Forest Ridge, LLC (Landlord).  Tenant and Landlord shall 
each indemnify the other against all costs, expenses, attorney’s fees, and other liability for commissions 
or other compensation claimed by any broker or agent claiming the same by, through, or under the 
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indemnifying party. 

(e) Estoppel Certificates.  From time to time, Tenant shall furnish to any party designated 
by Landlord, within ten (10) business days after Landlord has made a request therefor, a certificate signed 
by Tenant confirming and containing such factual certifications and representations as to this Lease as 
Landlord may reasonably request. 

(f) Notices.  All notices and other communications given pursuant to this Lease shall be in 
writing and shall be (i) mailed by first class, United State Mail, postage prepaid, certified, with return 
receipt requested, and addressed to the parties hereto at the address specified next to their signature block, 
(ii) hand delivered to the intended address, or (iii) sent by prepaid telegram, cable, facsimile transmission, 
or telex followed by a confirmatory letter.  All notices shall be effective upon delivery to the address of 
the addressee.  The parties hereto may change their addresses by giving notice thereof to the other in 
conformity with this provision. 

(g) Separability.  If any clause or provision of this Lease is illegal, invalid, or unenforceable 
under present or future laws, then the remainder of this Lease shall not be affected thereby and in lieu of 
such clause or provision, there shall be added as a part of this Lease clause or provision as similar in 
terms to such illegal, invalid, or unenforceable clause or provision as may be possible and be legal, valid, 
and enforceable. 

(h) Amendments; and Binding Effect.  This Lease may not be amended except by 
instrument in writing signed by Landlord and Tenant.  The terms and conditions contained in this Lease 
shall inure to the benefit of and be binding upon the parties hereto, and upon their respective successors in 
interest and legal representatives, except as otherwise herein expressly provided.  This Lease is for the 
sole benefit of Landlord and Tenant, and, other than Landlord’s Mortgagee, no third party shall be 
deemed a third party beneficiary hereof. 

(i) Quiet Enjoyment.  Provided Tenant has performed all of its obligations hereunder, 
Tenant shall peaceably and quietly hold and enjoy the Premises for the Term, without hindrance from 
Landlord or any party claiming by, through, or under Landlord, but not otherwise, subject to the terms 
and conditions of this Lease. 

(j) No Merger.  There shall be no merger of the leasehold estate hereby created with the fee 
estate in the Premises or any part thereof if the same person acquires or holds directly or indirectly, this 
Lease or any interest in this Lease and the fee estate in the leasehold Premises or any interest in such fee 
estate. 

(k) No Offer.  The submission of this Lease to Tenant shall not be construed as an offer, and 
Tenant shall not have any rights under this Lease unless Landlord executes a copy of this Lease and 
delivers it to Tenant. 

(l) Entire Agreement.  This Lease constitutes the entire agreement between Landlord and 
Tenant regarding the subject matter hereof and supersedes all oral statements and prior writings relating 
thereto.  Except for those set forth in this Lease no representations, warranties, or agreements have been 
made by Landlord or Tenant to the other with respect to this Lease or the obligations of Landlord or 
Tenant in connection therewith.  The normal rule of construction that any ambiguities be resolved against 
the drafting party shall not apply to the interpretation of this Lease or any exhibits or amendments hereto. 

(m) Waiver of Jury Trial.  To the maximum extent permitted by law, Landlord and Tenant 
each waive right to trial by jury in any litigations arising out of or with respect to this Lease. 
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(n) Governing Law.  This Lease shall be governed by and construed in accordance with the 
laws of the State in which the Premises are located. 

(o) Joint and Several Liability.  If Tenant is comprised of more than one party, each such 
party shall be jointly and severally liable for Tenant’s obligations under this Lease. 

(p) Financial Reports.  Within fifteen (15) days after Landlord’s request, Tenant will 
furnish Tenant’s most recent Bank Credit Report (including any notes to them) to Landlord.  Landlord 
will not disclose any aspect of Tenant’s Bank Credit Report that Tenant designates to Landlord as 
confidential except (i) to Landlord’s lenders or prospective purchasers of the Property, (ii) in litigation 
between Landlord and Tenant, and (iii) if required by court order. 

(p) Government Non-appropriations:  Funds for payment of this Agreement have been 
provided through the County budget approved by Commissioners Court for this fiscal year 
only, and through the State of Texas Biennium. State of Texas law prohibits the obligations 
and expenditures of public funds beyond the fiscal year or biennium for which a budget has been 
approved. However, the performance of this contract may extend beyond the current fiscal year 
or biennium. It is the expectation of Tenant that funding will be available to pay for the 
_expenditures related to this Contract. Notwithstanding anything to the contrary within this 
contract, if at any time during the term of this contract the Commissioners Court of County, 
Texas or the State of Texas (I) fails to provide funding for this contract during the following 
fiscal year of Smith County, Texas, or State of Texas Biennium; (2) does not adopt a budget for 
expenditures; (3) or is only able to partially fund the expenditures required by this contract, then 
Tenant may, upon giving thirty (30) days written notice of such failure to fund and termination, 
terminate this contract, or part thereof, without any further liability, effective (30) days after 
Tenant notifies Landlord in writing of such failure to fund and termination. Tenant shall pay a 
prorated rent for the days tenant occupied the premises until the date of termination. There shall 
be no recourse for the landlord as to sums beyond those for work performed to that date, including 
no recovery allowed for consequential damages, interruption of business, or lost profits 
anticipated being made hereunder. 

(q) Landlord’s Fees.  Whenever Tenant requests Landlord to take any action or give any 
consent required or permitted under this Lease, Tenant will reimburse Landlord for Landlord’s reasonable 
costs incurred in reviewing the proposed action or consent, including without limitation reasonable 
attorney’s, engineers’ or architects’ fees, within ten (10) days after Landlord’s delivery to Tenant of a 
statement of such cost.  Tenant will be obligated to make such reimbursement without regard to whether 
Landlord consents to any such proposed action. 

(r) Telecommunication Providers.  In the event Tenant wishes to use, at anytime during the 
Term of this Lease, the services of a telecommunications provider whose equipment or service (including 
but not limited to voice, video, data, and any other telecommunications services provided over wire, fiber 
optic, microwave, wireless, and any other transmission systems) is not then in the Building or Property, 
no such provider shall be entitled to enter Building or Property or commence providing such service 
without first obtaining the prior written consent of Landlord.  Landlord may condition its consent on such 
matters as Landlord deems appropriate including, without limitation, (i) such provider agreeing to an 
easement in form and substance satisfactory to Landlord, (ii) Landlord having been provided and 
approved the plans and specifications for the equipment to be installed in the Building and Property, (iii) 
Landlord has received, prior to the commencement of such work, such indemnities, bonds or other 
financial assurances as Landlord may require, (iv) the provider agreeing to abide by all Building and 
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Property rules and regulations, and agreeing to provide Landlord an “as built” set of plans and 
specifications, (v) the provider agreeing to pay Landlord such compensation as Landlord determines to be 
reasonable, and (vi) Landlord having determined that there is adequate space in the Building and the 
Property for the placement of all of such provider’s lines and equipment. 

(s) General Definitions.  The following terms shall have the following meanings:  “Laws” 
means all federal, state and local laws, rules and regulations, all court orders, all governmental directives 
and governmental orders, and all restrictive covenants affecting the Property, and “Law” means any of 
the foregoing; “Affiliate” means any person or entity which, directly or indirectly, controls, is controlled 
by, or is under common control with the party in question; “Tenant Party” shall include Tenant, any 
assignees claiming by, through, or under Tenant, any subtenants claiming by, through, or under Tenant, 
and any agents, contractors, employees, invitees of the foregoing parties; and “including” means 
including, without limitation. 

(t) Confidentiality.  Tenant acknowledges that the terms and conditions of this Lease are to 
remain confidential for Landlord’s benefit, and may not be disclosed by Tenant to anyone, by any manner 
or means, directly or indirectly, without Landlord’s prior written consent.  The consent by Landlord to 
any disclosures shall not be deemed to be a waiver on the part of Landlord of any prohibition against any 
future disclosure. 

(u)(t) List of Exhibits.  The terms and provisions of the Exhibits and Addendum (if any) 
attached to this Lease are hereby incorporated herein by this reference and hereby made a part hereof for 
all purposes. 

(v)(u) Consents.  If Tenant is a corporation, partnership or other entity, Tenant warrants that all 
consents or approvals required of third parties (including but not limited to its Board or Directors or 
partners) for the execution, delivery and performance of this Lease have been obtained and that Tenant 
has the right and authority to enter into and perform its covenants contained in this Lease. Likewise, if 
Landlord is a corporation, partnership or other entity, Landlord warrants that all consent or approvals 
required of third parties (including but not limited to its Board of Directors or partners) for the execution, 
delivery and performance of this Lease have been obtained and that Landlord has the right and authority 
to enter into and perform its covenants contained in this Lease. 

(w)(v) Efforts; Charges.  Wherever in this Lease there is imposed upon Landlord the obligation 
to use best or reasonable efforts or due diligence, Landlord shall be required to do so only to the extent 
the same is economically feasible and otherwise will not impose upon Landlord extreme financial or other 
burdens.  Landlord shall have no obligation to use best or reasonable efforts or due diligence when the 
application of such standard of care to persons or circumstances is invalid or unenforceable under 
applicable law.  Landlord and Tenant agree that each provision of this Lease for determining charges and 
amounts payable by Tenant is commercially reasonable and, as to each such charge or amount, constitutes 
a “method by which the charge is to be computed” for purposes of Section 93.004 of the Texas Property 
Code, as the same may be amended or superceded from time to time. 

(x)(w) Time of Essence.  Time is of the essence in this Lease. 

(y)(x) No Memorandum.  Tenant agrees not to record any memorandum or other evidence of 
this Lease in the Real Property Records of the county on which the Property is located without Landlord's 
prior written consent. 
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(z)(y) No Relationship.  Nothing contained herein shall be deemed or construed as creating any 
partnership or joint venture relationship between Landlord and Tenant, or any other relationship other 
than that of landlord and tenant. 

(aa)(z) Waiver.  Tenant hereby waives any and all rights under Section 41.413 of the Texas 
Property Tax Code granting to tenants the right to contest appraised values, or to receive notice of 
reappraised values, of all or any portion of the Property irrespective of whether Landlord has elected to 
contest the same.  To the extent such waiver is prohibited by applicable law, Tenant hereby appoints 
Landlord as Tenant’s attorney in fact, coupled with an interest, to appear and take all actions on behalf of 
Tenant which Tenant may have under said code. 

(bb)(aa) Survival.  Any claim, cause of action, liability or obligation arising under the terms of 
this Lease and under the provisions hereof in favor of a party hereto against or obligating the other party 
hereto shall survive the expiration or any earlier termination of this Lease, notwithstanding any contrary 
provisions hereof. 

25. Other Provisions.   

LANDLORD AND TENANT EXPRESSLY DISCLAIM ANY IMPLIED WARRANTY THAT THE 
PREMISES ARE SUITABLE FOR TENANTS INTENDED COMMERCIAL PURPOSE, AND 
TENANT’S OBLIGATION TO PAY RENT HEREUNDER IS NOT DEPENDENT UPON THE 
CONDITION OF THE PREMISES OR THE PERFORMANCE BY LANDLORD OF ITS 
OBLIGATIONS HEREUNDER, AND EXCEPT AS OTHERWISE EXPRESSLY PROVIDED 
HEREIN, TENANT SHALL CONTINUE TO PAY THE RENT, WITHOUT ABATEMENT, SETOFF 
OR DEDUCTION, NOTWITHSTANDING ANY BREACH BY LANDLORD OF ITS DUTIES OR 
OBLIGATIONS HEREUNDER, WHETHER EXPRESS OR IMPLIED. 
 
LANDLORD AND TENANT UNDERSTAND, AGREE AND ACKNOWLEDGE THAT: 
 
A) THIS LEASE HAS BEEN FREELY NEGOTIATED BY BOTH PARTIES; AND 
 
B) THAT, IN ANY CONTROVERSY, DISPUTE, OR CONTEST OVER THE MEANING, 
INTERPRETATION, VALIDITY, OR ENFORCEABILITY OF THIS LEASE OR ANY OF ITS 
TERMS OR CONDITIONS, THERE SHALL BE NO INFERENCE, PRESUMPTION, OR 
CONCLUSION DRAWN WHATSOEVER AGAINST EITHER PARTY BY VIRTUE OF THAT 
PARTY HAVING DRAFTED THIS LEASE OR ANY PORTION THEREOF. 
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Dated as of the date first above written. 
 
TENANT:      LANDLORD: 
 
SMITH COUNTY OF TEXAS   HRE FOREST RIDGE, LLC    
 
 
By:       By:       
Name:       Name: Keith Menking     
Title:       Title: President and CEO    

     
 
Address:      Address: 860 Airport Freeway, Suite 211  
         Hurst, Texas 76054   
Phone:       Phone: 855-600-4549     
Email:        
 
 
 
 
 
 
Exhibit A - Legal Description of Building 
Exhibit B - Outline of Premises 
Exhibit C - Building Rules and Regulations 
Exhibit D - Construction Agreement 
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EXHIBIT A 
 

LEGAL DESCRIPTION 
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EXHIBIT B 
 

OUTLINE OF PREMISES 
 

Suite 409 – 1,812 RSF – Not to Scale 
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EXHIBIT C 
 

BUILDING RULES AND REGULATIONS 
 
All defined terms used herein, unless otherwise defined herein, shall have the same meanings given to 
such terms in the Lease to which this Exhibit is attached.  The following rules and regulations shall apply 
to the Premises, the Building, the Property, the parking garage associated therewith, and the 
appurtenances thereto: 
 
1. Sidewalks, doorways, vestibules, halls, stairways, and other similar areas shall not be obstructed 
by tenants or used by any tenant for purposes other than ingress and egress to and from their respective 
leased premises and for going from one to another part of the Building. 
 
2. Plumbing, fixtures and appliances shall be used only for the purposes for which designed, and no 
sweepings, rubbish, rags or other unsuitable material shall be thrown or deposited therein.  Damage 
resulting to any such fixtures or appliances from misuse by a tenant or its agents, employees or invitees, 
shall be paid by such tenant. 
 
3. No signs, advertisements or notices shall be painted or affixed on or to any windows or doors or 
other part of the Building without the prior written consent of Landlord.  No nails, hooks or screws shall 
be driven or inserted in any part of the Building except by Building maintenance personnel.  No curtains 
or other window treatments shall be placed between the glass and the Building standard window 
treatments. 
 
4. Landlord shall provide and maintain an alphabetical directory for all tenants in the main lobby of 
the Building. 
 
5.   Landlord will furnish each tenant with two (2) keys and five (5) access cards free of charge. 
Landlord may charge a reasonable amount for any additional keys. All additional access cards or 
replacement cards are $15.00 each (prices subject to increase).  Additional keys and access cards will be 
furnished by Landlord on an order signed by Tenant or Tenant’s authorized representative.  All such keys 
and access cards shall remain the property of the Landlord. No tenant shall have any keys or access cards 
duplicated.  No tenant shall alter any lock or install a new or additional lock or bolt on any door of its 
leased premises without prior written consent of Landlord.  If Landlord shall give its consent, the tenant 
shall in each case furnish Landlord with a key for any such lock.  Each tenant, upon the termination of its 
tenancy, shall deliver to Landlord all keys and access cards to doors in the Building which shall have been 
furnished to tenant. 
 
6. Movement in or out of the Building of furniture or office equipment, or dispatch or receipt by 
tenants of any bulky material, merchandise or materials which require use of elevators or stairways, or 
movement through the Building entrances or lobby shall be conducted under Landlord’s supervision at 
such times and in such a manner as Landlord may reasonably require.  Each tenant assumes all risks of 
and shall be liable for all damage to articles moved and injury to persons or public engaged or not 
engaged in such movement, including equipment, property and personnel of Landlord if damaged or 
injured as a result of acts in connection with carrying out this service for such tenant. 
 
7. Landlord may prescribe weight limitations and determine the locations for safes and other heavy 
equipment or items, which shall in all cases be placed in the Building so as to distribute weight in a 
manner acceptable to Landlord which may include the use of such supporting devices as Landlord may 
require.  All damages to the Building caused by the installation or removal of any property of a tenant, or 
done by a tenant’s property while in the Building, shall be repaired at the expense of such tenant. 
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8. Corridor doors, when not is use, shall be kept closed.  Nothing shall be swept or thrown into the 
corridors, halls, elevator shafts or stairways.  No birds or animals shall be brought into or kept in, on or 
about any tenant’s leased premises.  No portion of any tenant’s leased premises shall at any time be used 
or occupied as sleeping or lodging quarters. 
 
9. Tenant shall cooperate with Landlord’s employees in keeping its leased premises neat and clean.  
Tenants shall not employ any person for the purpose of such cleaning other than the Building’s cleaning 
and maintenance personnel. 
 
10. To ensure orderly operation of the Building, no ice, mineral or other water, towels, newspapers, 
etc. shall be delivered to any leased area except by persons approved by Landlord. 
 
11. Tenant shall not make or permit any vibration or improper, objectionable or unpleasant noises or 
odors in the Building or otherwise interfere in any way with other tenants or persons having business with 
them. 
 
12. No machinery of any kind (other than normal office equipment) shall be operated by any tenant 
on its leased area without Landlord’s prior written consent, nor shall any tenant use or keep in the 
Building any flammable or explosive fluid or substance. 
 
13. Landlord will not be responsible for lost or stolen personal property, money or jewelry form 
tenant’s leased premises or public or common areas regardless of whether such loss occurs when the area 
is locked against entry or not. 
 
14. No vending or dispensing machines of any kind may be maintained in any leased premises 
without the prior written permission of Landlord. 
 
15. Tenant shall not conduct any activity on or about the Premises or Building which will draw 
pickets, demonstrators, or the like. 
 
16. All vehicles are to be currently licensed, in good operating condition, parked for business 
purposes having to do with Tenant’s business operated in the Premises, parked within designated parking 
spaces, one vehicle to each space.  No vehicle shall be parked as a “billboard” vehicle in the parking lot.  
Any vehicle parked improperly may be towed away.  Tenant, Tenant’s agents, employees, vendors and 
customers who do not operate or park their vehicles as required shall subject the vehicle to being towed at 
the expense of the owner or driver.  Landlord may place a “boot” on the vehicle to immobilize it and may 
levy a charge of $50.00 to remove the “boot”.  Tenant shall indemnify, hold and save harmless Landlord 
of any liability arising from the towing or booting of any vehicles belonging to a Tenant Party. 
 
17. Normal hours of operation for the building are Monday through Friday, 7:00 a.m. to 6:00 p.m. 
and Saturday, 8:00 a.m. to 1:00 p.m.  During these referenced times, the building entrances will remain 
open.              
 
18. The Holidays that the building entrances will be closed are as follows:  New Year’s Day, Good 
Friday, Memorial Day, Independence Day, Labor Day, Thanksgiving Day, the day after Thanksgiving 
Day and Christmas Day.
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EXHIBIT D 
 

Intentionally Deleted.
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EXHIBIT E 
 

PARKING 
 
 
Landlord agrees to provide, and Tenant obligates itself to rent, commencing on the Commencement Date 
and continuing for the remainder of the term, eight (8) unassigned parking permits ("Unassigned 
Permits") for the parking of automobiles in spaces and locations from time to time designated y Landlord 
as the parking facilities for the Building.  Tenant shall rent all such permits from the Commencement 
Date until the expiration or termination of the Term unless Landlord and Tenant should agree otherwise.  
Notwithstanding any contrary provisions hereof, the rights of Tenant hereunder shall terminate or expire 
simultaneously with the termination, cancellation or expiration of this Lease.  Tenant shall provide to 
Landlord such information and documentation evidencing the number of Tenant's full-time employees 
located within the Premises as Landlord shall reasonably request, from time to time. 

The rent for parking permits leased by Tenant hereunder is currently at the rate of $00.00 per unassigned 
parking space per month (the "Parking Rent").  The initial aggregate Parking Rent due each month from 
Tenant is, accordingly, $00.00.  Tenant shall also be responsible for the payment of state and local taxes 
thereon.  Said rentals shall be considered to be due and payable in advance on the first day of each 
calendar month during the Term of this Lease (or, in the event the Commencement Date is a date other 
than the first day of a calendar month, a pro rata portion of said rental rate shall be due and payable on the 
Commencement Date).  The Parking Rent shall be adjusted by Landlord from time to time to the then 
prevailing rates being charged by Landlord for unassigned parking permits in the parking facilities.  
Tenant shall pay all monthly installments of Parking Rent hereunder on or before the first day of each 
calendar month to Landlord (or Landlord's designee) at the same time Tenant makes payments of monthly 
installments of Basic Rent.  Such Parking Rent shall be considered a part of Rent. 

Landlord or the operator of the parking facilities may make, modify and enforce reasonable rules and 
regulations relating to the parking of vehicles in the parking facilities, and Tenant agrees to abide by such 
rules and regulations.  Tenant shall indemnify and hold harmless Landlord from and against all claims, 
losses, liabilities, damages, costs and expenses (including, but not limited to, attorneys' fees and court 
costs) arising or alleged to arise out of Tenant's use of any such parking permits or the use thereof by 
Tenant's personnel, agents, employees, contractors, guests or invitees. 

 
All defined terms used herein, unless otherwise defined herein, shall have the same meanings given to 
such terms in the Lease to which this Exhibit is attached. 
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EXHIBIT F 
 

TERMINATION OPTION 
 
Provided (i) Tenant is not in default of any of the terms or conditions of the Lease beyond any applicable 
notice and cure period, and (ii) Tenant has not sublet or assigned the Lease, Tenant shall have a one (1) 
time right and option to terminate this Lease (“Tenant’s Early Termination Option”), effective upon 
the conclusion of the twenty-fourth (24th) month of Term (the “Early Termination Date”), which option 
may be exercised by providing Landlord with no more than nine (9) months and no less than six (6) 
months prior of written notice (the “Early Termination Notice”). In consideration of Tenant’s Early 
Termination Option, Tenant shall pay to Landlord, simultaneously with the Early Termination Notice, an 
amount equal to Seven Thousand Five Hundred and Fifty Dollars ($7,550.00) (the “Early Termination 
Fee”). Provided the Early Termination Notice is properly given and the Early Termination Fee is timely 
paid, the Lease shall terminate as of the Early Termination Date, whereupon the parties’ rights and 
obligations under this Lease with respect to the Premises shall cease and terminate, except for any 
provisions that expressly survive any expiration or termination of this Lease. If Tenant’s Early 
Termination Notice and the payment of the Early Termination Fee are not properly given and paid as 
provided herein, then Tenant’s Early Termination Option shall be null and void and of no further force 
and effect.
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EXHIBIT G 
 

Intentionally Deleted.
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EXHIBIT H 
 

GUARANTY 
 
IN CONSIDERATION OF HRE Forest Ridge, LLC hereinafter called Landlord, entering into a 
leasehold agreement with SMITH COUNTY OF TEXAS, hereinafter called Tenant, dated 
_______________________, for the premises commonly described as 1600 Airport Freeway, Suite 409, 
Bedford, Texas 76022 hereinafter called the Lease, and other good and valuable consideration, I, we, and 
each of us, the undersigned, have jointly, severally and unconditionally guaranteed and do guarantee 
jointly, severally, and unconditionally to Landlord the full and prompt payment of rent and all other sums 
required to be paid by Tenant under the Lease ("Guaranteed Payments") and the full and faithful 
performance of all terms, conditions, conveyance, obligations, and agreements contained in the Lease on 
Tenant's part to be performed ("Guaranteed Obligations"), and the payment of each and every claim, 
demand, indebtedness, right or cause of action of every nature whatsoever against the Tenant now or 
hereafter existing, due or to become due, and now or hereafter held by Landlord, and this Guaranty shall 
continue, as to each of the undersigned, until same has been, in all things, fully paid, performed and 
satisfied. 
 
 This Guaranty is an absolute, continuing, unconditional guarantee of payment and not of 
collection, and the undersigned waive notice of acceptance of this Guaranty and of any liability to which 
it applies or may apply. 
 
 The undersigned hereby expressly waive presentment, demand, notice of dishonor or default, 
protest of every kind, diligence in collection, any necessity, substantive or procedural, that a judgment be 
previously rendered against the Tenant or any other person, or that any action be brought against the 
Tenant or any other person, or that the Tenant or any other person be joined in such cause, or that 
Landlord exhaust its remedies against Tenant or any other person.  Such waivers shall be without 
prejudice to Landlord at its option to proceed against Tenant or any other person, whether by separate 
action or by joinder.  The obligations of the undersigned assumed hereunder are joint and several from 
Tenant or any other person, and are primary obligations concerning which the undersigned are principal 
obligors.  The undersigned agree that this Guaranty shall not be discharged except by complete 
performance of the obligations of Tenant and the Guaranteed Payments and  Guaranteed Obligations of 
the undersigned hereunder.  The obligations of the undersigned hereunder shall not be affected in any way 
by receivership, insolvency, bankruptcy, or other proceedings affective Tenant or any of Tenant's assets, 
or the release or discharge of Tenant of any Guaranteed Payment or Guaranteed Obligation contained in 
the Lease, or any other instrument issued in connection therewith. 
 
 Landlord may, at any time, without the consent of or notice to, the undersigned, without 
impairing or releasing the obligations of the undersigned: (1) change the manner, place or terms of any 
Guaranteed Payment or charge or extend the time of payment of, renew, release or discharge any liability 
of Tenant, and the guarantee herein made shall apply to the liabilities of Tenant changed, extended 
renewed, or altered in any manner; (2) grant any indulgence in the performance of any Guaranteed 
Obligations; (3) exercise or refrain from exercising any rights against Tenant or any other person; (4) 
settle or compromise any liabilities or obligations hereby guaranteed or hereby incurred, whether with 
Tenant or any of the undersigned, if more than one; (5) consent to any assignment(s), subleases(s) and 
successive assignment(s) or change in the use of the leased premises; (6) consent to change in the use of 
the leased premises; (7) consent to any extension or extensions of the term of the Lease; (8) modify or 
amend the Lease or any term or provision thereof, or any obligation of Tenant arising thereunder; and (9) 
accept other guarantors to the Lease. 
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 IT IS HEREBY EXPRESSLY AGREED that, if this Guaranty is placed in the hands of an 
attorney for enforcement, or if suit is brought on same, or if same is collected through any judicial 
proceeding whatsoever the undersigned agree to pay reasonable attorney fees and costs on the amount 
then due hereon.  It is further agreed that venue for such judicial proceeding shall be in Dallas, Dallas 
County, Texas.    This Guaranty shall be deemed made in, and shall be governed by the laws of the State 
of Texas. 
 
 No delay on the part of Landlord in exercising any right hereunder or failure to exercise the same 
shall operate as a waiver of such right, nor in any event shall any modification or waiver of the provisions 
of this Guaranty be effective unless in writing signed by Landlord, nor shall any such waiver be 
applicable except in the specific instance for which given. 
 
 The undersigned hereby acknowledges full and complete notice, knowledge and understanding of 
all the terms, conditions, covenants, obligations and agreements of the Lease, a true and correct copy of 
which is attached hereto and incorporated herein by reference as though fully set forth verbatim. 
 
 The payment by the undersigned of any obligation of Tenant that has matured without 
acceleration and is due and payable pursuant to this guaranty shall not in any way entitle the undersigned 
to any right, title or interest (whether by subrogation or otherwise) of the Tenant under the Lease or to any 
security being held for any Guaranteed Payment or Guaranteed Obligation. 
 
 It is understood and agreed that this Guaranty and lease attached hereto contain the entire 
agreement among the parties and supersedes any and all prior agreements, arrangements, or 
understandings among the parties relating to the subject matter.  No oral understanding, statement, 
promise or inducement contrary to the terms of the Guaranty exists.  This Guaranty cannot be changed or 
terminated orally.  The parties may, if they so wish, make amendments or changes to, or revoke this 
Guaranty, provided that the agreement is consented to and reduced to writing and signed by both parties.  
Otherwise, the term of this Guaranty shall be for the entire term of the lease agreement, plus any 
extensions or renewals of that lease agreement covering the demised premises plus any expansions, 
reductions, or relocations as may change the demised premises. 
 
 The Landlord and the undersigned intend and believe that each provision of this Guaranty 
complies with all applicable law.  However, if any provision of this Guaranty is found by a court to be 
invalid for any reason, the parties intend that the remainder of this Guaranty shall continue in full force 
and effect and the invalid provision shall be construed as if it were not contained herein. 
 
THIS IS A BINDING LEGAL DOCUMENT.  YOU ARE ADVISED AND ARE GIVEN THE 
OPPORTUNITY TO CONSULT ANY ATTORNEY PRIOR TO SIGNING. 
 
WITNESS our hands at Dallas, Texas, this the ____________. 
 
_______________________ 
(signature) 
 
                                            
(name)      Social Security Number 
 
Home Address: 
 
                      ( )                     
                      Telephone Number 
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By and Between 
 

Apple Realty Investments, LLC – Series 8511 S Sam 
Houston Parkway East 

(“Landlord”) 

and 

TX FCIC / Smith County, Texas 
(“Tenant”) 
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LEASE AGREEMENT 

THIS LEASE AGREEMENT is made and entered into on this   day of  , 2025, by and between Landlord and 
Tenant. 

 
WITNESSETH: 

 
1. Certain Definitions and Basic Terms. 

1.01 Parties, Rent, Term and Premises. Landlord and Tenant hereby agree that for purposes of this Lease, the 
following capitalized terms shall mean: 

 
Landlord: Apple Realty Investments, LLC - Series 8511 S. Sam Houston Pkwy E., a Texas limited partnership 

Tenant: TX FCIC / Smith County, Texas 
 

Rent: Year 1 $4,500.00 per month 
Year 2 $4,500.00 per month 

 
BOMA: The term “BOMA” shall mean the Standard Method for Measuring Floor Area in Office Buildings, 
ANSI/BOMA Z65.1-2017 published by the Building Owners and Managers Association International as amended from 
time to time, which shall be used by the Landlord's architect in measuring and calculating the Building Rentable Area, 
the Rentable Area of the Leased Premises and Tenant's Proportionate Share. Such measurements and calculations by 
Landlord's architect shall be deemed accurate. Tenant and Landlord hereby stipulate and agree that such computations, 
as made by Landlord's architect, shall be appropriate and acceptable, notwithstanding any different measurement thereof 
that may be based on any industry standard established, whether now used or hereafter established, in other similar 
office buildings in the area of the Building, and that such computations by the Landlord's architect shall be confirmed 
by Landlord and Tenant in the Commencement Agreement. If the Building is ever demolished, altered, remodeled, 
renovated, expanded or otherwise changed in such manner as to alter the amount of space contained therein, the Rentable 
Area shall be adjusted and recalculated pursuant only to a physical change in the Building by using the foregoing method 
of determining Rentable Area. 

Landlord’s Broker: N/A 
 

Tenant’s Broker: Flavio Beato / Texas C.R.E.S. LLC 
 

Building: The 8511 SOUTH SAM HOUSTON PARKWAY EAST office building, which is located at 8511 South Sam 
Houston Parkway East, Houston, Texas 77075. 

 
Building Rentable Area: The term “Building Rentable Area” shall have the meaning and be calculated as determined 
by BOMA. 

Commencement Date: September 1, 2025 
 

Force Majeure Event:  "Force Majeure Event" shall mean any of the following: the inability of Landlord to obtain 
and utilize labor, materials, equipment, or supplies as a result of restrictions by governmental authorities or shortages in 
the trade area of the Building; strikes, lockouts or labor disputes; any state of war or national or local emergency; any 
acts of God or other natural disaster; riots; casualty which affects any material portion of the Land, Building or Leased 
Premises; floods, hurricanes, tornadoes, earthquakes or other abnormal adverse weather conditions; epidemics or 
pandemics; the default by Tenant under this Lease for the period during which such default continues; or any other cause 
not reasonably within the control of Landlord. 

 
Land:  The tract or parcel of land described by metes and bounds on EXHIBIT A attached hereto and made a part 
hereof for all purposes. 
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Landlord's Address for Notices: Apple Realty Investments, LLC 
8511 S. Sam Houston Parkway E., Suite 200 
Houston, TX 77075 
Phone: 409-782-3110 
Email: jacobscully@applerealtyco.com 

Cc: mscully@appletowing.com 
 

Leased Premises: Approximately 2,122 square feet of Rentable Area on the first floor of the Building, designated as 
Suite 100, as reflected on the floor plan(s) of the Leased Premises attached hereto and made a part hereof for all purposes 
as EXHIBIT B, together with any additional premises hereafter added thereto by written amendment to this Lease 

Rent:  All Rent, and all other sums payable to or on behalf of Landlord by Tenant pursuant to the terms of this Lease. 
 

Rentable Area: The term “Rentable Area” shall mean the rentable area of the space being measured as determined in 
accordance with BOMA. 

 
Security Deposit: $ 4,500.00 (equal to the monthly rent for the last month of the Term). 

 
Tenant's Address for Notices: Until Tenant occupies the Leased Premises, after which time Tenant's address for notices 
will be the Leased Premises, the address for notices to Tenant is: 

Name: TX FCIC / Smith County, Texas 
Address: 218 E. Elm Street. Tyler, TX 75702 
Phone: 903-707-8265 
Email: jeff.headley@fcic.texas.gov 

 
Termination Date: August 31, 2027 

 
2. Demise and Lease Term. 

2.01 Demise of Leased Premises. Subject to and upon the terms, provisions and conditions hereinafter set forth, 
and each in consideration of the duties, covenants and obligations of the other hereunder, Landlord does hereby lease, 
demise and let to Tenant and Tenant does hereby lease and take from Landlord the Leased Premises in the current “AS- 
IS” condition, with Tenant accepting all defects. Landlord does not make any warranty (a) that the Leased Premises are 
habitable; (b) that the Leased Premises are fit or suitable for Tenant's use or for any other particular purpose, or (c) that 
the Leased Premises are free from toxic or Hazardous Substances (defined herein), or (d) as to any other matter, express 
or implied. 

 
2.02 Primary Term. Subject to and upon the terms and conditions set forth herein, or in any exhibit hereto, the term 
of this Lease shall commence on the Commencement Date and shall expire on the Termination Date. 

2.03 Option Term. Provided (i) Tenant is not in default of the Lease, (ii) Tenant has been continuously open and 
operating throughout the Lease Term, Tenant shall have the option to extend the Lease Term for one (1) period of two 
(2) years upon not less than three (3) months written notice. Each year will continue at the same rental rate with no 
increases. Example: 

Year Three (3) at $4,500.00 per month 
Year Four (4) at $4,500.00 per month. 

3. Use.  The Leased Premises are to be used and occupied by Tenant (and its permitted assignees and subtenants) solely 
for the purpose of offices and for no other purpose. Without limiting the foregoing, the Leased Premises shall not be used for 
any purpose that would tend to lower the first-class character of the Building, or create unreasonable building loads or otherwise 
interfere with standard Building operations, and Tenant shall not engage in any activity that is not in keeping with the standards 
of the Building. 

mailto:jacobscully@applerealtyco.com
mailto:mscully@appletowing.com
mailto:jeff.headley@fcic.texas.gov
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4. Rent. 

4.01 Rental. Tenant hereby covenants and agrees to pay the Rent in accordance with Section 4.04 below. 
 
 

4.04 Rental Payment. 
 

(a) Pursuant to Texas Prompt Pay Act, Chapter 2251 of the Texas Government Code 
Tenant hereby agrees to pay the Rent. The Rent shall be due and payable in twelve (12) equal installments 
on the first day of each calendar month during each year of the initial term of this Lease and any extensions 
or renewals hereof, and Tenant hereby agrees to so pay such rentals to Landlord monthly in advance by 
electronic funds transfer debit transactions through wire transfer or ACH per the wiring instructions that 
Landlord provides in writing to Tenant (as may be amended from time to time by Landlord by notice to Tenant). 

 
(b) If the term of this Lease as described above commences on other than the first day of a calendar month 
or terminates on other than the last day of a calendar month, then the installments of Rent for such month or 
months shall be prorated and the installment or installments so prorated shall be paid in advance. The payment 
for such prorated month shall be calculated by multiplying the monthly installment by a fraction, the numerator 
of which shall be the number of days of the lease term occurring during said commencement or termination 
month, as the case may be, and the denominator of which shall be the total number of days occurring in said 
commencement or termination month. Also, if the term of this Lease commences or terminates on other than 
the first day of a calendar year, the Rent shall be prorated for such commencement or termination year, as the 
case may be, by multiplying each by a fraction, the numerator of which shall be the number of days of the lease 
term during the commencement or termination year, as the case may be, and the denominator of which shall 
be 365, and the calculation described in Section 4.02(b) shall be made as soon as reasonably possible after the 
termination of this Lease, Landlord and Tenant hereby agreeing that the provisions relating to said calculation 
shall survive the termination of this Lease. 

 
(c) Tenant shall pay all Rent under this Lease at the times and in the manner provided in this Lease, 
without demand, set-off or counterclaim. Tenant hereby acknowledges and agrees that (i) Landlord and Tenant 
have expressly negotiated that except as expressly provided under Section 6.01 (c) below, Tenant's covenants 
to pay Rent under this Lease are separate and independent from Landlord's covenant to provide services and 
other amenities hereunder, and (ii) had the parties not mutually agreed upon the independent nature of Tenant's 
covenants to pay Rent hereunder, Landlord would have required a greater amount Rent in order to enter into 
this Lease. All Rent shall bear interest from the date due until paid at the greater of (1) two percent (2%) above 
the "prime rate" per annum of JP Morgan Chase Bank or its successor ("Chase") in effect on said due date (or 
if the "prime rate" be discontinued, the base reference rate then being used by CBT to define the rate of interest 
charged to commercial borrowers) or (2) eighteen percent (18%) per annum; provided, however, in no event 
shall the rate of interest hereunder exceed the maximum non-usurious rate of interest (hereinafter called the 
"Maximum Rate") permitted by the applicable laws of the State of Texas or the United States of America, 
whichever shall permit the higher non-usurious rate, and as to which Tenant could not successfully assert a 
claim or defense of usury, and to the extent that the Maximum Rate is determined by reference to the laws of 
the State of Texas, the Maximum Rate shall be the indicated rate ceiling (as defined and described in Texas 
Revised Civil Statutes, Article 5069-1.04, as amended) at the applicable time in effect. 

 
4.05 Security Deposit. The Security Deposit, if any, shall be due and payable by Tenant on the date of execution of 
this Lease by Tenant, to be held for the performance by Tenant of Tenant's covenants and obligations under this Lease, 
it being expressly understood that the Security Deposit shall not be considered an advance payment of rental or a 
measure of Landlord's damages in case of default by Tenant. Upon the occurrence of any event of default by Tenant or 
breach by Tenant of Tenant's covenants or obligations under this Lease, Landlord may, from time to time, without 
prejudice to any other remedy, use the Security Deposit to the extent necessary to make good any arrears of rent or other 
payments hereunder and/or damage, injury, expense or liability caused to Landlord by such event of default or breach 
of covenant. Following any such application of the Security Deposit, Tenant shall pay to Landlord on demand the 
amount so applied in order to restore the Security Deposit to the amount thereof existing prior to such application. Any 
remaining balance of the Security Deposit shall be returned by Landlord to Tenant within thirty (30) days after the 
termination of this Lease; provided, however, Landlord shall have the right to retain and expend such remaining balance 
(a) to reimburse Landlord for any and all rentals or other sums due hereunder that have not been paid in full by Tenant 
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and/or (b) for cleaning and repairing the Leased Premises if Tenant shall fail to deliver same at the termination of this 
Lease in a neat and clean condition and in as good a condition as existed at the date of possession of same by Tenant, 
ordinary wear and tear only excepted. Tenant shall not be entitled to any interest on the Security Deposit. 

5. Leasehold Improvements. 
 

5.01 Initial Leasehold Improvements. Landlord agrees, at its sole cost and expense, to construct and complete 
certain improvements to the Leased Premises (the “Landlord Work”) prior to the Commencement Date. The scope, 
design, and specifications of the Landlord Work shall be mutually agreed upon in writing by Landlord and Tenant and 
may be more particularly described in Exhibit B2 attached hereto and incorporated herein for all purposes. 

 
Landlord shall use commercially reasonable efforts to cause the Landlord Work to be substantially completed on or 
before the Commencement Date. Substantial completion shall mean that the Leased Premises are in a condition 
sufficient for Tenant to legally and practically occupy and use the Leased Premises for the purposes set forth in this 
Lease, subject only to minor punch-list items that do not materially interfere with such use. If Landlord fails to 
substantially complete the Landlord Work by the Commencement Date for any reason other than Tenant delay or Force 
Majeure, the Commencement Date shall be postponed until the date Landlord delivers possession of the Leased Premises 
to Tenant in such substantially complete condition. Landlord shall coordinate all construction activities with Tenant to 
minimize disruption and provide Tenant with reasonable prior notice of any material milestones or access requirements. 
Landlord shall be solely responsible for obtaining all permits, approvals, and inspections required in connection with 
the Landlord Work, and for compliance with all applicable laws, regulations, and building codes. Upon completion, the 
Landlord Work shall be deemed part of the Leased Premises and shall be owned by Landlord. 

 
5.02 Subsequent Leasehold Improvements. Tenant shall not make or allow to be made (except as otherwise 
provided in this Lease) any alterations or physical additions (including fixtures but excluding unattached, movable trade 
fixtures which may be installed without drilling, cutting, or otherwise defacing the Premises, which trade fixtures may 
be made without Landlord’s prior consent) in or to the Leased Premises and/or Landlord’s Equipment, or place safes, 
vaults or other heavy furniture or equipment within the Leased Premises, without first obtaining the written consent of 
Landlord. Tenant shall submit requests for consent to make alterations or physical additions together with copies of the 
plans and specifications for such alterations. Subsequent to obtaining Landlord's consent and prior to commencement 
of construction of the alterations, Tenant shall deliver to Landlord the building permit and a copy of the executed 
construction contract covering the alterations. Tenant shall deliver to Landlord a copy of the "as-built" plans and 
specifications for all alterations or physical additions so made in or to the Leased Premises, and shall reimburse Landlord 
for the cost incurred by Landlord to update its current architectural plans for the Building. Tenant agrees specifically 
that no food, soft drink or other vending machine will be installed within the Leased Premises unless such machine is 
for the exclusive use of Tenant, its employees and invitees. 

5.03 Ownership of Improvements. Unless otherwise agreed in advance at the time of installation, all alterations, 
physical additions, or improvements in or to the Leased Premises (including fixtures) shall, when made, become the 
property of Landlord and shall be surrendered to Landlord upon termination of this Lease, whether by lapse of time or 
otherwise; provided, however, this clause shall not apply to moveable equipment or furniture owned by Tenant. For 
avoidance of doubt, Landlord’s Equipment shall remain the property of Landlord and shall be surrendered to Landlord 
upon termination of this Lease. 

 
5.04 Indemnity. Tenant shall indemnify and hold harmless Landlord from and against all costs (including attorneys' 
fees and costs of suit), losses, liabilities, or causes of action arising out of or relating to any alterations, additions or 
improvements made by or on behalf of Tenant to the Leased Premises, including but not limited to any mechanics' or 
materialmen's liens asserted in connection therewith. 

 
5.055.04 Liens. Tenant shall not be deemed to be the agent or representative of Landlord in making any such alterations, 
physical additions or improvements to the Leased Premises, and shall have no right, power or authority to encumber 
any interest in the Complex in connection therewith. However, should any mechanics' or other liens be filed against 
any portion of the Complex or any interest therein by reason of Tenant's acts or omissions or because of a claim against 
Tenant or its contractors, Tenant shall cause the same to be canceled or discharged of record by bond or otherwise within 
ten (10) days after notice by Landlord. If Tenant shall fail to cancel or discharge said lien or liens, within said ten (10) 
day period, which failure shall be deemed to be a default hereunder, Landlord may, at its sole option and in addition to 

Commented [TW1]: Texas law prohibits a governmental 
body from indemnifying private entities under these 
circumstances. 
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any other remedy of Landlord hereunder, cancel or discharge the same and upon Landlord's demand, Tenant shall 
promptly reimburse Landlord for all costs incurred in canceling such lien or liens. 

5.065.05 Compliance with Laws. Tenant shall cause all alterations, physical additions, and improvements (including 
fixtures), constructed or installed in the Leased Premises by or on behalf of Tenant to comply with all applicable 
governmental codes, ordinances, rules, regulations and laws. Tenant acknowledges and agrees that neither Landlord's 
review and approval of Tenant's plans and specifications nor its observation or supervision of the construction or 
installation thereof shall constitute any warranty or agreement by Landlord that same comply with such codes, 
ordinances, rules, regulations and laws. 

 
5.075.06 Hazardous Substances. Tenant shall comply with all applicable federal, state or local laws, regulations, orders, 
judgments and decrees regarding health, safety or the environment ("Environmental Laws") pertaining to or governing 
use and occupancy of the Leased Premises or the conduct of Tenant's business therein, including without limitation the 
application for and maintenance of all required permits, the submittal of all notices and reports, proper labeling, training 
and record keeping, and timely and appropriate response to any release or other discharge by Tenant of a substance 
under Environmental Laws. Tenant shall not generate, use, treat, store, handle, release, or dispose of, or permit the 
generation, use, treatment, storage, handling, release, or disposal of any (i) petroleum or petroleum products, natural or 
synthetic gas, asbestos in any form that is or could become friable, urea formaldehyde foam insulation, and radon gas; 
(ii) any substances defined as or included in the definition of "hazardous substances," "hazardous wastes," "hazardous 
materials," "extremely hazardous wastes," "restricted hazardous wastes," "toxic substances," "toxic pollutants," 
"contaminants" or "pollutants," or words of similar import, under any applicable Environmental Law; and (iii) any other 
substance exposure which is regulated by any governmental authority (collectively, “Hazardous Substances”) on the 
Leased Premises or the Complex, or transport or permit the transportation of Hazardous Substances to or from the 
Leased Premises or the Complex except for in limited quantities used or stored at the Leased Premises and required in 
connection with the routine operation and maintenance of the Leased Premises, and then only upon the written consent 
of Landlord and in compliance with all appliable Environmental Laws. Tenant agrees to indemnify, defend, and hold 
harmless Landlord and Landlord’s officers, directors, shareholders, partners, employees, managers, contractors, 
attorneys, and agent (collectively, “Landlord’s Indemnitees”) from and against all obligations (including removal and 
remedial actions), losses, claims, suits, judgments, liabilities, penalties, damages (including consequential and punitive 
damages), costs and expenses (including reasonable attorneys' and consultants' fees and expenses) of any kind or nature 
whatsoever that may at any time be incurred by, imposed on or asserted against Landlord or Landlord’s Indemnitees 
directly or indirectly based on, or arising or resulting from: (a) the actual or alleged presence of Hazardous Substances 
on the Leased Premises or the Complex which is caused or permitted by Tenant; and (b) any environmental claim 
relating in any way to Tenant's operation or use of the Leased Premises. 

 
 

5.085.07 ADA Compliance.  Landlord warrants that the Building is handicap accessible and complies with all federal, 
as well as any state and local, handicap discrimination law requirements, including those requirements set forth in the 
Americans with Disabilities Act (“ADA”) as of the date of Tenant’s occupancy. If the Building is found to be in non- 
compliance with such requirements as of the date of Tenant’s occupancy, the Landlord shall, at it’s sole cost and expense 
immediately proceed to rectify such non-compliance and prosecute same to completion. Tenant shall be wholly 
responsible for any accommodations or alterations that are required by applicable governmental codes, ordinances, 
rules, regulations and laws to be made to the Leased Premises to accommodate disabled employees and customers of 
Tenant, including, without limitation, compliance with the American with Disabilities Act (42 U.S.C. §§ 1201 et seq.) 
("ADA") and the Texas Architectural Barriers Act (Tex.Rev.Civ.Stat.Art 9201) ("TABA"). As to any full floor(s) of the 
Building which are leased by Tenant, Tenant's responsibility under this Section 5.08 shall not apply to elevator lobbies, 
mechanical, electrical and rest rooms which are constructed by Landlord as provided for in Landlord's plans and 
specifications for the Building. 

 
5.095.08 Building Compliance with Laws and Regulations. Landlord warrants to Tenant that the Building shall, at the 
time at which Tenant takes occupancy of the Leased Premises, comply with all laws, ordinances, orders, rules and 
regulations (state, federal, municipal and other agencies or bodies having any jurisdiction thereof) relating to the use, 
condition or occupancy of the Building. Landlord shall cause the Building to comply with such laws, ordinances, orders 
and other regulations as are hereafter enacted or amended. 
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6. Landlord Services. 

6.01 Services. 
 

(a) Provided that no Event of Default (as hereinafter defined) has occurred and is continuing, Landlord 
shall furnish Tenant while Tenant is occupying the Leased Premises: 

 
(i) Hot and cold domestic water service to one (1) set of men's and ladies' restrooms and one (1) 
drinking fountain on each floor of the Building and for distribution to other plumbing fixtures installed 
by Tenant within the Leased Premises. 

(ii) Subject to curtailment as required by governmental laws, rules or regulations, central heat 
and air conditioning in season, at such temperatures and in such amounts as are considered by 
Landlord to be standard. If Tenant's use of the Leased Premises requires additional central heat or air 
conditioning in excess of Building standard, the same shall be purchased and installed at Tenant's 
expense and Tenant shall pay all operating costs relating thereto. 

 
(iii) If Tenant’s use of the Leased Premises requires additional separate metering in excess of 
Building standard, the same shall be purchased and installed at Tenant’s expense and Tenant shall pay 
all operating costs relating thereto. 

 
(iv) Electric lighting service for exterior lights, exterior building signage, all public areas, special 
service areas, common areas and stairwells of the Building. 

 
(v) Janitor service on a five (5) day week basis, exclusive of Building Standard Holidays (see 
Exhibit C). 

(vi) Fire and burglar alarm monitoring for all public areas, special service areas, common areas 
and stairwells of the Building on a twenty-four (24) hours per day, seven (7) days per week basis, 
typical of other comparable buildings located in the South Belt area of Houston, Texas; PROVIDED, 
HOWEVER, THAT LANDLORD SHALL NOT BE LIABLE FOR (I) ANY LOSSES DUE TO 
THEFT, BURGLARY, OR DAMAGE OR INJURY TO PERSONS OR PROPERTY CAUSED 
BY PERSONS GAINING ACCESS TO THE COMPLEX, THE BUILDING OR THE LEASED 
PREMISES, OR (II) ANY UNAUTHORIZED OR CRIMINAL ENTRY OF THIRD PARTIES 
INTO THE LEASED PREMISES OR COMPLEX, EVEN IF THE CLAIM IS THE RESULT 
OF OR IS CAUSED BY THE NEGLIGENT ACTS OR OMISSIONS OF LANDLORD OR 
LANDLORD’S INDEMNITEES, AND TENANT HEREBY RELEASES LANDLORD FROM 
ALL LIABILITY RELATING THERETO. 

 
(vii) All Building standard fluorescent bulb replacement in all areas and all incandescent bulb 
replacement in public areas, toilet and rest room areas and stairwells and exterior lighting fixtures. 

(viii) Reasonably adequate, non-exclusive passenger elevator service to the Leased Premises 
twenty-four (24) hours per day. 

 
(ix) Maintenance of the roof, exterior walls of the Building, interior hallway walls in the Building 
(except office fronts, doors, door closure devices, door frames, molding, locks and hardware and 
demising walls within the Leased Premises), windows, load-bearing columns, foundation, floor slabs, 
and other structural components, the mechanical, electrical and plumbing systems, the common areas, 
bathrooms, exterior lighting and the driveways and exterior landscaping of the Building (excluding 
Leasehold Improvements) in a good and operable condition, typical of other comparable buildings 
located in the South Belt area of Houston, Texas, and such repairs and replacements as may be 
required to maintain the Building in such condition. 

(x) Pest control throughout the Building. 
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(xi) Landscape, grounds, paving, window and other exterior cleaning and maintenance services 
as are typically provided for comparable buildings in the South Belt area of Houston, Texas. 

(b) To the extent any of the services or amenities required to be provided by Landlord pursuant to the 
terms of this Lease (the "Landlord Services") require electricity and water supplied by public utilities, 
Landlord's covenants hereunder shall only impose on Landlord the obligation to use its good faith efforts to 
cause the applicable public utilities to furnish the same. Failure by Landlord to furnish any of the Landlord 
Services to any extent, or any cessation thereof, resulting from causes beyond the reasonable control of 
Landlord, shall not render Landlord liable in any respect for damages to either person or property, nor be 
construed as an eviction of Tenant, nor work an abatement of rent, nor relieve Tenant from fulfillment of any 
covenant or agreement hereof. As used herein, the phrase "causes beyond the reasonable control of Landlord" 
shall include any Force Majeure Event. 

 
(c) In the event of a failure by Landlord to provide the Landlord Services resulting from the malfunction 
or obsolescence of the Building equipment or machinery, or from any other cause which is reasonably within 
the control of Landlord, Landlord covenants and agrees to use diligent good faith efforts to promptly repair or 
replace such equipment or machinery, or to rectify such other cause, and to restore such Landlord Services. 
Tenant hereby covenants and agrees that in the event of any interruption or cessation of Landlord Services 
described in this Section 6.01(c), Tenant shall have no claim for rebate or abatement of Rent or for damages 
on account thereof; provided, however, that in the event any such interruption or cessation of Landlord Services 
renders all or any portion of the Leased Premises untenantable, and such interruption or cessation continues 
for five (5) consecutive business days, Rents with respect to the untenantable portion of the Leased Premises 
shall be equitably abated thereafter until such Landlord Services are restored or the affected portion(s) of the 
Leased Premises are otherwise restored to a tenantable condition. Tenant shall have no claim for rebate or 
abatement of Rent or damages on account thereof, for any interruption or cessation of Landlord Services caused 
by a Force Majeure Event. 

(d) Tenant shall pay Landlord, at the charges established by Landlord from time to time, for all 
supplementary services provided by Landlord or its agents to Tenant, which charges shall be payable by Tenant 
upon demand by Landlord. Such supplementary services shall include, without limitation, maintenance, repair, 
janitorial, cleaning and other services provided during hours other than ordinary business hours for the Building 
and/or in amounts not reasonably considered by Landlord as standard. 

 
(e) Tenant hereby acknowledges and agrees that Landlord is obligated to provide only the Landlord 
Services under this Lease, and that Landlord, its agents and representatives, have made no representations 
whatsoever of any additional services or amenities to be provided by Landlord now or in the future under this 
Lease. Notwithstanding the foregoing, Tenant recognizes that Landlord may, at Landlord's sole option, elect 
to provide additional services or amenities for the tenants of the Complex from time to time, and hereby agrees 
that Landlord's discontinuance of any of same, including any of same currently provided or announced, shall 
not constitute a default of Landlord under this Lease nor entitle Tenant to any abatement of or reduction in 
Rent. 

 
6.02 Security System Access Key Fobs and Locks. Landlord shall furnish Tenant with security access key fobs for 
the Building. Additional security access key fobs will be furnished by Landlord upon an order signed by Tenant and at 
Tenant’s expense. All such access security access key fobs and/or keys shall remain the property of Landlord. No 
additional locks or security systems shall be allowed on any door of the Leased Premises without Landlord’s permission, 
and Tenant shall not make or permit to be made or used any duplicate security access key fobs or keys, except those 
furnished by Landlord. Upon termination of this Lease, Tenant shall surrender to Landlord all security access key fobs 
and all keys to any locks on doors entering or within the leased Premises, and give to Landlord the explanation of the 
combination of all locks for safes, safe cabinets and vault doors, if any, in the Leased Premises. Tenant shall have the 
right to connect its security system for the Leased Premises into the Building security system at no cost to Tenant other 
than installation costs, costs of maintenance and repair of Tenant’s system and customary monitoring and response fees. 
Tenant shall provide to and maintain with Landlord all necessary access codes, key fobs or security cards and/or keys 
to any security system installed by Tenant in the Leased Premises for Landlord’s access to the Leased Premises. Tenant 
shall have access to the Building twenty-four (24) hours per day, seven (7) days per week. 
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6.03 Graphics, Building Directory and Name, Outdoor Signage. 

(a) Landlord shall provide and install all initial Building Standard letters or numerals on corridor walls 
adjacent to the Leased Premises at Landlord's sole cost and expense; all such letters and numerals shall be in 
the Building standard graphics. No signs, numerals, letters or other graphics shall be used or permitted on the 
exterior of, or which may be visible from outside, the Leased Premises, unless approved in advance and in 
writing by Landlord. 

 
(b) Landlord shall install a Building standard strip containing a listing of Tenant's name on the Building 
directory board located in the main lobby of the Building. 

 
(c) If space is available on the Building outdoor monument sign, Tenant may request a listing in the tenant 
cabinet of said outdoor sign. If Landlord agrees to the Tenant’s request, Landlord must approve, in writing, 
the design and placement of Tenant’s requested outdoor sign listing. Tenant, at Tenant’s sole cost and expense, 
must have the approved signage fabricated and installed by Landlord’s sign vendor. Tenant shall also be 
responsible for the prompt replacement of signage damaged by any cause of loss. 

 
6.04 Maintenance and Repairs. Landlord shall maintain the Building as specified in Section 6.01(a)(ix) in a good 
and operable condition, and shall make such repairs and replacements as may be required to maintain the Building in 
such condition. This Section 6.04 shall not apply to damages resulting from an exercise of eminent domain (as to which 
Section 8 shall apply). Unless otherwise expressly stipulated herein, Landlord shall not be required to make any 
improvements to or repairs of any kind or character to the Leased Premises or Landlord’s Equipment during the term of 
this Lease, except such repairs to Building standard improvements as may be deemed necessary by Landlord for normal 
maintenance operations; provided, however, non-Building standard leasehold improvements may, at Tenant's written 
request, be maintained by Landlord at Tenant's expense, at a cost or charge equal to the costs incurred in such 
maintenance plus an additional charge of fifteen percent (15%). Notwithstanding any provisions of this Lease to the 
contrary, all repairs, alterations or additions to the base Building or its systems (as opposed to those involving only 
Tenant's leasehold improvements), and all repairs, alterations or additions to Tenant's non-Building standard leasehold 
improvements which affect the Building's structural components or major mechanical, electrical or plumbing systems, 
made by or for or on behalf of Tenant and any other tenants in the Building shall be made for or on behalf of Tenant by 
Landlord or its contractor only, and, in the case of Tenant, shall be paid for by Tenant in an amount equal to Landlord's 
costs plus fifteen percent (15%). 

 
6.05 Landlord Alterations or Modifications. Notwithstanding anything herein to the contrary, Landlord hereby 
expressly reserves the right in its sole discretion to (a) temporarily or permanently change the location of, close, block 
or otherwise alter any entrances, corridors, doorways or walkways leading to or providing access to the Building or any 
part thereof or otherwise restrict the use of same provided such activities do not unreasonably impair Tenant's access to 
the Leased Premises, (b) improve, remodel, or otherwise alter the Building, and (c) Landlord shall have the right at any 
time during the Term to attach to any or all of the Complex windows a glazing, coating of film for the purpose of 
improving the Complex's energy efficiency. Tenant shall not remove, alter or disturb any such glazing, coating or film 
and the addition of such glazing, coating or film, shall in no way reduce Tenant's obligations under this Lease or impose 
any liability on Landlord and it is agreed that Landlord shall not incur any liability whatsoever to Tenant as a 
consequence thereof and such activities shall not be deemed to be a breach of any of Landlord's obligations hereunder. 
Landlord agrees to exercise good faith in notifying Tenant within a reasonable time in advance of any alterations, 
modifications or other actions of Landlord under this Section 6.05. Any diminution or shutting off of light, air or view 
by any structure which is now or may hereafter be effected on lands adjacent to the Complex shall in no way affect this 
Lease or impose any liability on Landlord. Noise, dust or vibration or other incidents to new construction of 
improvements on lands adjacent to the Complex, whether or not owned by Landlord, shall in no way affect this Lease 
or impose any liability on Landlord. 

 
 
 
 

7. Care and Use of the Leased Premises. 
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7.01 Repairs by Tenant. Tenant shall at its own cost and expense, (i) maintain, repair, and replace the Leased 
Premises and Landlord’s Equipment in a clean, safe, operable, attractive condition, except for repairs and replacements 
expressly required to be made by Landlord pursuant to this Lease, and shall not commit or allow to remain any waste 
or damage to any portion thereof or to the Complex, and (ii) subject to Landlord's supervision, repair or replace any 
damage or injury to the Complex caused by Tenant, its agents, contractors, employees, invitees, or visitors. If Tenant 
fails to make such repairs or replacements promptly, Landlord may, at its option, make such repairs or replacements, 
and Tenant shall repay the cost thereof plus a charge of fifteen percent (15%) to the Landlord on demand. Any damage 
or injury to the base Building or its systems (as opposed to those involving only Tenant's leasehold improvements) and 
(notwithstanding the foregoing) any damage or injury to Tenant's leasehold improvements which affects the Building's 
structural components or major mechanical, electrical or plumbing systems, caused by Tenant, its agents, contractors, 
employees, invitees or visitors shall be repaired or replaced by Landlord, but at Tenant's expense plus a charge of fifteen 
percent (15%). 

 
7.02 Entry for Repairs and Inspection. Tenant shall permit Landlord and its contractors, agents or representatives 
to enter into and upon any part of the Leased Premises at all reasonable hours to inspect or clean the same, make repairs, 
alterations or additions thereto, show the same to prospective tenants or purchasers, to determine whether Tenant is 
performing its obligations hereunder for any other purpose as Landlord may deem necessary or desirable, and such entry 
shall not constitute a trespass or an eviction (constructive or otherwise) and Tenant shall not be entitled to any abatement 
or reduction of rent or claim for damages for any injury to or interference with Tenant's business, for loss of occupancy 
or quiet enjoyment or for consequential damages by reason thereof. 

7.03 Nuisance. Tenant shall conduct its business and control its agents, employees, invitees, contractors and visitors 
in such manner as not to create any nuisance, or unreasonably interfere with, annoy or disturb any other tenant or 
Landlord in its operation of the Building. 

7.04 Laws and Regulations; Rules of Building. Tenant shall comply with, and Tenant shall cause its visitors, 
employees, contractors, agents and invitees to comply with, all laws, ordinances, orders, rules and regulations (state, 
federal, municipal and other agencies or bodies having any jurisdiction thereof) relating to the use, condition or 
occupancy of the Leased Premises, and with the rules of the Building reasonably adopted and altered by Landlord from 
time to time for the safety, care and cleanliness of the Leased Premises and the Building and for preservation of good 
order therein, all of which Building rules will be sent by Landlord to Tenant in writing and shall be thereafter carried 
out and observed by Tenant, its employees, contractors, agents, invitees and visitors. The current rules of the Building 
are attached hereto as Exhibit E. 

 
7.05 Specifically Prohibited Uses. Tenant shall not (a) occupy or use the Leased Premises, or permit any portion of 
the Leased Premises to be occupied or used, for any business or purpose which is unlawful, disreputable or deemed to 
be hazardous on account of fire or other hazards, or permit anything to be done which would in any way increase the 
rate of fire or liability or any other insurance coverage on the Building and/or its contents, (b) keep, or permit to be kept, 
any substance in the Leased Premises which might emit offensive odors into other portions of the Building, or (c) install 
any food, soft drink or other vending machine in the Leased Premises, other than those for the exclusive use of Tenant 
and its business invitees. 

7.06 Surrender of the Leased Premises. At the termination of this Lease, by lapse of time or otherwise, Tenant shall 
deliver up the Leased Premises and Landlord’s Equipment to Landlord in as good condition as existed on the date of 
possession by Tenant, ordinary wear and tear only excepted. Without limiting the generality of the foregoing, on or 
before the termination of this Lease, Tenant shall at its sole cost and expense remove Tenant’s signage, if any, from the 
exterior walls of the Building, and remove Tenant’s sign face on the pylon sign, if any, and replace it with a new blank 
sign face. Tenant shall at its sole cost and expense repair any damage caused by such removal and replacement. Upon 
such termination of this Lease, Landlord shall have the right to re-enter and resume possession of the Leased Premises 
and Landlord’s Equipment. If Tenant does not make all repairs that are its responsibility before moving out of the Leased 
Premises, then Landlord has the right to make those repairs at Tenant’s cost, and Tenant’s obligation to pay will survive 
any expiration or termination of this Lease. 

 
 

7.07 Holding Over. 
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(a) In the event of holding over by Tenant after expiration or termination of this Lease without the prior 
written consent of Landlord, Tenant shall pay as liquidated damages the greater of (i) double the amount of all 
Rent which was payable by Tenant immediately prior to such expiration or termination, and (ii) the then current 
Market Base Rental Rate (defined below), for the entire holdover period. In the event of any unauthorized 
holding over, Tenant shall also indemnify Landlord against all claims for damages by any other tenant to whom 
Landlord may have leased all or any part of the Leased Premises effective upon the termination of this Lease. 
Any such holding over without the prior written consent of Landlord shall create a tenancy at sufferance 
relationship with Tenant. 

 
(b) As used in this Lease, the term "Market Base Rental Rate" shall mean the annual rental rates then 
being charged in the South Belt area of Houston, Texas for space comparable to the space for which the Market 
Base Rental Rate is being determined (taking into consideration use, location and/or floor level within the 
applicable building, definition of rentable area, leasehold improvements provided, quality and location of the 
applicable building, rental concessions [such as abatements or lease assumptions] and the time the particular 
rate under consideration became effective). It is agreed that bona fide written offers to lease the relevant space 
made to Landlord by third parties (at arm's-length) may be used by Landlord as an indication of Market Base 
Rental Rate. 

 
8. Condemnation. If all of the Complex is taken or condemned, or acquired under threat of condemnation, by or at the 
direction of any governmental authority (a "Taking" or "Taken", as the context requires), or if so much of the Complex is Taken 
that, in Landlord's opinion, the remainder cannot be restored to an economically viable, quality office building, or if the awards 
payable to Landlord as a result of any Taking are, in Landlord's reasonable opinion, inadequate to restore the remainder to an 
economically viable, quality office building, Landlord may, at its election, exercisable by the giving of written notice to Tenant 
within sixty (60) days after the date of the Taking, terminate this Lease as of the date of the Taking or the date Tenant is deprived 
of possession of the Leased Premises (whichever is later). If this Lease is not terminated as a result of a Taking, Landlord shall 
restore the Leased Premises remaining after the Taking to a Building standard condition. During the period of restoration, Rent 
shall be abated to the extent the Leased Premises are rendered untenantable and, after the period of restoration, Rent and Tenant's 
Proportionate Share shall be reduced in the proportion that the area of the Leased Premises Taken or otherwise rendered 
untenantable bears to the area of the Leased Premises just prior to the Taking. If any portion of Rent is abated under this Section 
8, Landlord may elect to extend the Termination Date of the Term for the period of the abatement. All awards, proceeds, 
compensation or other payments from or with respect to any Taking of the Complex or any portion thereof shall belong to 
Landlord, Tenant hereby assigning to Landlord all of its right, title, interest and claim to same. Tenant shall have the right to 
assert a claim for and recover from the condemning authority, but not from Landlord, such compensation as may be awarded on 
account of Tenant's moving and relocation expenses, and depreciation to and loss of Tenant's movable personal property and any 
leasehold improvements above building standard paid for by Tenant. 

 
9. Damages from Certain Causes. Landlord shall not be liable or responsible to Tenant for any loss or damage to any 
property or person occasioned by theft, fire, act of God, public enemy, injunction, riot, strike, insurrection, war, court order, 
requisition or order of governmental body or authority, or any cause beyond Landlord's control, or for any damage or 
inconvenience which may arise through repair or alteration of any part of the Building or any Force Majeure Event. 

10. Casualty. In the event of a fire or other casualty in the Leased Premises, Tenant shall promptly give notice thereof to 
Landlord. If the Leased Premises shall be partially destroyed by fire or other casualty so as to render the Leased Premises 
untenantable in whole or in part, Rent shall abate thereafter as to the portion of the Leased Premises rendered untenantable until 
such time as the Leased Premises are made tenantable as reasonably determined by Landlord and Landlord agrees to commence 
and prosecute such repair work promptly and with reasonable diligence; provided, however, in the event such destruction (a) 
results in total or substantial damages to or destruction of the Building and Landlord shall elect not to rebuild or (b) results in the 
Leased Premises being untenantable in whole or in substantial part and the reasonable estimation of a responsible contractor 
selected by Landlord as to the amount of time necessary to rebuild or restore such destruction to the Leased Premises and all 
other portions of the Building is nine (9) months or more, then in either event Landlord may elect to terminate this Lease, and if 
Landlord elects to terminate this Lease, all rent owed up to the time of such destruction or termination shall be paid by Tenant 
and thenceforth this Lease shall cease and come to an end. Landlord shall give Tenant written notice of its decisions, estimates 
or elections under this Section 10 within sixty (60) days after any such damage or destruction. Notwithstanding anything 
contained in this Section 10, Landlord shall only be obligated to restore or rebuild the Leased Premises to a Building standard 
condition and in no event shall Landlord be required to expend more sums than received from the proceeds of any insurance 



LEASE AGREEMENT 11 

 

 

carried by Landlord. If any portion of rent is abated under this Section 10, Landlord may elect to extend the Termination Date 
of the term of this Lease for the period of the abatement. 

11. Insurance. 
 

11.01. Insurance by Landlord. Landlord shall obtain and maintain throughout the term of this Lease the following 
policies of insurance: 

(a) replacement cost fire and extended coverage insurance on the Building of not less than full 
replacement cost, excluding footings and foundations, (excluding non-Building standard leasehold 
improvements) and on all Building standard improvements; 

 
(b) flood insurance coverage on the Building and on all Building standard improvements in such limits as 
are available under the National Flood Insurance Program; and 

(c) commercial general liability insurance in an amount of at least $1,000,000 each occurrence and 
$2,000,000 general aggregate against claims for bodily and personal injury, death and property damage 
occurring in or about the Building. 

 
Said insurance shall be maintained with an insurance company authorized to do business in Texas, subject to the 
foregoing requirements of this Section 11.01, in such amounts desired by Landlord and at the expense of Landlord (but 
with the same to be included in the operating expenses of the Building as described in Section 4.03) and payments for 
losses thereunder shall be made solely to Landlord. If the annual premiums to be paid by Landlord for property and 
casualty insurance shall exceed the standard rates because of Tenant's operations within or contents of the Leased 
Premises or because the improvements to the Leased Premises are above Building standard, Tenant shall promptly pay 
the excess amount of the premium upon request by Landlord (and if necessary, Landlord may allocate the insurance 
costs of the Building to give effect to this sentence). 

11.02 Insurance by Tenant. Tenant shall obtain and maintain throughout the term of this Lease the following policies 
of insurance. 

(a) replacement cost fire and extended coverage insurance, with vandalism, malicious mischief and sprinkler 
leakage endorsements, on all of Tenant's personal property and non-Building standard leasehold improvements 
in the Leased Premises in an amount not less than the full replacement cost thereof; 

 
(b) flood insurance coverage on all of Tenant's personal property and non-Building standard leasehold 
improvements in the Leased Premises in an amount not less than the full replacement cost thereof; 

(c) commercial general liability insurance in an amount of at least $1,000,000 each occurrence and 
$2,000,000 general aggregate against claims for bodily and personal injury, death and property damage 
occurring in or about the Building; and 

(d) such other policy or policies of insurance as Landlord may reasonably require or as Landlord is then 
requiring from one or more other tenants in the Building. 

 
Tenant shall deliver to Landlord, prior to the Commencement Date, certificates of such insurance and shall, at all times 
during the term of this Lease, deliver to Landlord upon request true and correct copies of said insurance policies. The 
policy described in clause (c) shall (i) name Landlord as an additional insured or loss payee, as applicable, (ii) provide 
that it will not be canceled or reduced in coverage without thirty (30) days' prior written notice to Landlord, (iii) insure 
performance of the indemnities of Tenant contained in this Lease, and (iv) be primary coverage, so that any insurance 
coverage obtained by Landlord shall be excess thereto. Tenant shall deliver to Landlord certificates of renewal at least 
thirty (30) days prior to the Termination Date of each such policy and copies of new policies at least thirty (30) days 
prior to terminating any such policies. All policies of insurance required to be obtained and maintained by Tenant shall 
be subject to the approval of Landlord as to terms, coverage, deductibles and issuer. 



LEASE AGREEMENT 12 

 

 

11.03 Waiver of Recovery and Subrogation Rights. Landlord and Tenant each hereby waives any and all rights of 
recovery, claims, actions or causes of action, against the other, its agents, servants, partners, shareholders, officers, or 
employees, for any loss or damage that may occur to the Leased Premises or the Building, or any improvements thereto, 
or any personal property of such party therein, including without limitation Landlord’s Equipment, by reason of fire, 
flood, the elements, or any other cause which would be insured against under the terms of the insurance policies required 
to be maintained pursuant to Sections 11.01 and 11.02 hereof, or which is actually maintained by such other party, 
regardless of cause or origin, including negligence of the other party hereto, its agents, officers, partners, shareholders, 
servants, or employees, and covenants that no insurer shall hold any right of subrogation against such other party; 
provided, however, the waiver set forth in this Section 11.03 shall not apply to any deductibles on insurance policies 
carried by Landlord or to any coinsurance penalty which Landlord might sustain. If the respective insurer of Landlord 
and Tenant does not permit such a waiver without an appropriate endorsement to such party's insurance policy, then 
Landlord and Tenant each covenant and agree to notify its insurer of the waiver set forth herein and to secure from such 
insurer an appropriate endorsement to its respective policy with respect to such waiver. 

 
11.04 Allocation of Risk. LANDLORD AND TENANT HAVE EACH BEEN REPRESENTED BY AN 
ATTORNEY OF THEIR OWN CHOOSING AND EACH OF THE WAIVERS, RELEASES, AND OTHER 
LIMITATIONS ON LIABILITY OR CLAIMS PROVIDED IN THIS LEASE (INCLUDING WITHOUT 
LIMITATION, LIABILITY OR CLAIMS BASED ON NEGLIGENCE OR OTHER FAULT) HAVE BEEN 
KNOWINGLY AND INTENTIONALLY MADE AND AGREED TO BY TENANT AND LANDLORD. THIS 
SECTION IS INTENDED TO SATISFY ANY REQUIREMENT OF LAW THAT A WAIVER, RELEASE OR OTHER 
LIMITATION OF CLAIMS OR LIABILITY BASED ON NEGLIGENCE OR OTHER FAULT BE KNOWINGLY 
MADE AND CONSPICUOUSLY DISCLOSED. 

 
 

12. Hold Harmless. Landlord shall not be liable to Tenant, its agents, servants, employees, contractors, customers or 
invitees for any damage to person or property caused by any act, omission or neglect of Tenant, its agents, servants or employees, 
and Tenant agrees to indemnify, defend, and hold Landlord and Landlord’s Indemnitees harmless from all liability and claims 
for any such damage and for all liability and claims arising from any claims by third parties based upon Tenant’s failure to 
perform its obligations under this Lease or Tenant’s use or occupancy of the Leased Premises and/or Landlord’s Equipment, 
EVEN THOUGH CAUSED OR ALLEGED TO BE CAUSED BY THE NEGLIGENCE OR FAULT OF LANDLORD 
OR ITS AGENTS (OTHER THAN A LOSS ARISING FROM THE GROSS NEGLIGENCE OF LANDLORD OR ITS 
AGENTS).. Tenant shall not be liable to Landlord, or to Landlord's agents, servants, employees, contractors, customers or 
invitees for any damage to person or property caused by the gross negligence or willful misconduct of Landlord or Landlord’s 
Indemnitees , and Landlord agrees to indemnify and hold Tenant harmless from all claims for such damage. The provisions of 
this Section 12 shall survive the expiration or sooner termination of the Lease. 

 
13. Enforcement of Lease. 

13.01 Lien for Rent. In consideration of the mutual benefits arising under this Lease, Tenant hereby grants to 
Landlord a lien and security interest on all property of Tenant now or hereafter placed in or upon the Leased Premises, 
and such property shall be and remain subject to such lien and security interest of Landlord for payment of all rent and 
other sums agreed to be paid by Tenant herein. The provisions of this Section 13.01 relating to said lien and security 
interest shall constitute a security agreement under the Uniform Commercial Code so that Landlord shall have and may 
enforce a security interest on all property of Tenant now or hereafter placed in or on the Leased Premises, including but 
not limited to all fixtures, machinery, equipment, furnishings and other articles of personal property now or hereafter 
placed in or upon the Leased Premises by Tenant. Tenant agrees to execute as debtor such financing statement or 
statements as Landlord may now or hereafter reasonably request from time to time in order that such security interest 
or interests may be perfected pursuant to said Code. Landlord may at its election at any time file a copy of this Lease 
as a financing statement. Landlord, as secured party, shall be entitled to all of the rights and remedies afforded a secured 
party under said Code in addition to and cumulative of the landlord's liens and rights provided by law or by the other 
terms and provisions of this Lease. Any statutory lien for rent is not hereby waived, and the express contractual lien 
granted herein is in addition to and supplementary to the statutory lien. The Landlord's lien shall survive the expiration 
or earlier termination of the Lease, until all obligations of Tenant have been fully performed. 

 
13.02 Default by Tenant. The occurrence of any one or more of the following shall constitute an "Event of Default" 
under this Lease: 
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(a) the failure of Tenant to pay any Rent as and when due under this Lease and the continuance of such 
failure for a period of five (5) days after written notice to Tenant; provided, however, that Landlord shall only 
be required to provide notice under this section once in any twelve (12) consecutive month period, and each 
subsequent failure to pay during such 12-consecutive month period shall be an automatic Event of Default. 

 
(b) the failure of Tenant to perform, comply with or observe any of the other covenants or conditions and 
the continuance of such failure for a period of thirty (30) days after written notice to Tenant; or, if such failure 
cannot reasonably be cured within said thirty (30) day period despite Tenant's diligent good faith efforts, the 
failure of Tenant to promptly commence its diligent good faith efforts to cure such failure within said thirty 
(30) day period and complete curative action within sixty (60) days thereafter; 

 
(c) the failure of Tenant to occupy the Leased Premises during the entire term of this Lease; 

(d) the filing of a petition by or against Tenant or any guarantor of Tenant's obligations under this Lease 
(i) naming Tenant as debtor in any bankruptcy or other insolvency proceeding, (ii) for the appointment of a 
liquidator or receiver for all or substantially all of Tenant's property or for Tenant's interest in this Lease, or 
(iii) to reorganize or modify Tenant's capital structure; and in the case of any such filing against Tenant on an 
involuntary basis, such filing is not dismissed within sixty (60) days; 

(e) the admission by Tenant in writing of its inability to meet its obligations as they become due or the 
making by Tenant of an assignment for the benefit of its creditors; 

 
(f) except for any sale or exchange of Tenant's stock in a public offering and the subsequent sale of 
Tenant's stock on a nationally recognized exchange or NASDAQ, the transfer of ownership interests in Tenant 
in one or more transactions, the result of which is to change the majority ownership interest and/or control of 
Tenant from that which existed as of the date of execution of this Lease, unless Landlord consents to such 
change in ownership and/or control in advance; or 

 
(g) the attempt by Tenant to assign this Lease or to sublet all or any part of the Leased Premises without 
the prior written consent of Landlord in accordance with Section 19. 

 
13.03 Remedies of Landlord. Upon any Event of Default, Landlord may exercise any one or more of the following 
described remedies, in addition to all other rights and remedies provided at law or in equity: 

 
(a) Terminate this Lease by written notice to Tenant and forthwith repossess the Leased Premises and be 
entitled to recover forthwith as damages a sum of money equal to the total of (i) the cost of recovering the 
Leased Premises (including attorneys' fees and costs of suit), (ii) the cost of removing and storing any personal 
property, (iii) the unpaid Rent earned at the time of termination, plus interest thereon at the rate described in 
Section 4.04(c), (iv) the present value (discounted at the rate of eight percent (8%) per annum) of the balance 
of the Rent for the remainder of the lease term less the present value (discounted at the same rate) of the fair 
market rental value of the Leased Premises for said period, taking into account the period of time the Leased 
Premises will remain vacant until a new tenant is obtained, and the cost to prepare the Leased Premises for 
occupancy and the other costs (such as leasing commissions and attorneys' fees) to be incurred by Landlord in 
connection therewith, and (v) any other sum of money and damages owed by Tenant to Landlord under this 
Lease. 

 
(b) Elect to receive liquidated damages in an amount equal to the monthly Rent payable hereunder for the 
month during which this Lease is terminated times eighteen (18), which amount shall be in lieu of the payment 
of damages Landlord may suffer by reason of such termination, but which shall not be in lieu of or reduce in 
any way any amount due from Tenant (including accrued Rent) or damages incurred by Landlord due to breach 
by Tenant of any covenant or other obligation herein (whether or not liquidated) which accrued prior to the 
termination of this Lease. Nothing contained in this Lease shall limit or prejudice the right of Landlord to 
prove for and obtain in any proceedings to enforce Landlord's rights hereunder, including without limitation, 
any proceedings for bankruptcy or insolvency by reason of the termination of this Lease, an amount equal to 
the maximum allowed by any statute or rule of law in effect at the time when, and governing the proceedings 
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in which, the damages are to be proved, whether or not the amount be greater, equal to, or less than the amount 
of the loss or damages referred to above. 

(c) Terminate Tenant's right of possession (but not this Lease) and may repossess the Leased Premises by 
forcible entry and detainer suit or otherwise, without thereby releasing Tenant from any liability hereunder and 
without demand or notice of any kind to Tenant and without terminating this Lease. Landlord shall use 
reasonable efforts under the circumstances to relet the Leased Premises on such terms and conditions as 
Landlord in its sole discretion may determine (including a term different than the term of this Lease, rental 
concessions, alterations and repair of the Leased Premises); provided, however, Landlord hereby reserves the 
right (i) to lease any other comparable space available in the Building or in any adjacent building owned by 
Landlord prior to offering the Leased Premises for lease, and (ii) to refuse to lease the Leased Premises to any 
potential tenant which does not meet Landlord's standards and criteria for leasing other comparable space in 
the Building. Landlord shall not be liable, nor shall Tenant's obligations hereunder be diminished because of, 
Landlord's failure or refusal to relet the Leased Premises or collect rent due in respect of such reletting. For 
the purpose of such reletting Landlord shall have the right to decorate or to make any repairs, changes, 
alterations or additions in or to Leased Premises as may be reasonably necessary or desirable. In the event that 
(i) Landlord shall fail or refuse to relet the Leased Premises, or (ii) the Leased Premises are relet and a sufficient 
sum shall not be realized from such reletting (after first deducting therefrom, for retention by Landlord, the 
unpaid rent due hereunder earned but unpaid at the time of reletting plus interest thereon at the rate specified 
in Section 4.04(c), the cost of recovering possession (including attorneys' fees and costs of suit), all of the costs 
and expenses of such decorations, repairs, changes, alterations and additions, the expense of such reletting and 
the cost of collection of the rent accruing therefrom) to satisfy the Rent, then Tenant shall pay to Landlord as 
damages a sum equal to the amount of such deficiency. Any such payments due Landlord shall be made upon 
demand therefor from time to time and Tenant agrees that Landlord may file suit to recover any sums falling 
due under the terms of this Section 13.03(c) from time to time. No delivery to or recovery by Landlord of any 
portion due Landlord hereunder shall be any defense in any action to recover any amount not theretofore 
reduced to judgment in favor of Landlord, nor shall such reletting be construed as an election on the part of 
Landlord to terminate this Lease unless a written notice of such intention be given to Tenant by Landlord. 
Notwithstanding any such termination of Tenant's right of possession of the Leased Premises, Landlord may at 
any time thereafter elect to terminate this Lease. In any proceedings to enforce this Lease under this Section 
13.03(c), Landlord shall be presumed to have used its reasonable efforts to relet the Leased Premises, and 
Tenant shall bear the burden of proof to establish that such reasonable efforts were not used. 

 
(d) Alter any and all locks and other security devices at the Leased Premises, and if it does so Landlord 
shall not be required to provide a new key or other access right to Tenant unless Tenant has cured all Events of 
Default; provided, however, that in any such instance, during Landlord's normal business hours and at the 
convenience of Landlord, and upon the written request of Tenant accompanied by such written waivers and 
releases as Landlord may require, Landlord will escort Tenant or its authorized personnel to the Leased 
Premises to retrieve any personal belongings or other property of Tenant not subject to Landlord's lien or 
security interest described in Section 13.01. The provisions of this Section 13.03(d) are intended to override 
and control any conflicting provisions of the Texas Property Code. 

 
13.04 Non-Waiver. No action by the Landlord or Tenant shall be deemed to imply or constitute a waiver by them of 
any of their rights under this Lease unless such waiver is in writing and signed by Landlord or Tenant and acknowledges 
that such action taken by Landlord or Tenant is an express waiver of Landlord's or Tenant's rights. Furthermore, any 
such writing shall not be deemed to be a continuing waiver of Landlord's or Tenant's rights and shall be expressly limited 
to actions recited in any such waiver. Landlord shall have the right to declare any default under the Lease not waived 
in writing at any time and take such action as might be lawful or authorized hereunder, either in law or in equity. 

13.05 Rent Computation. For purposes of computing unpaid rent which would have accrued and become payable 
under this Lease, unpaid rent shall consist of the sum of the total Rent for the balance of the Term. 

 
13.06 Landlord's Right to Cure Defaults. All agreements and provisions to be performed by Tenant under any of the 
terms of this Lease shall be at Tenant's sole cost and expense and without any abatement of Rent. If Tenant shall fail to 
pay any sum of money, other than Rent, required to be paid by it hereunder or shall fail to cure any default and such 
failure shall continue for ten (10) days after notice thereof by Landlord, then Landlord may, but shall not be obligated 
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so to do, and without waiving or releasing Tenant from any obligations, make any such payment or perform any such 
act on Tenant's part. All sums so paid by Landlord and all costs incurred by Landlord in taking such action shall be 
deemed additional rent hereunder and shall be paid to Landlord on demand, and Landlord shall have (in addition to all 
other rights and remedies of Landlord) the same rights and remedies in the event of the non-payment thereof by Tenant 
as in the case of default by Tenant in the payment of Rent. 

 
14. Attorneys' Fees. In the event either party defaults in the performance of any of the terms, agreements or conditions 
contained in this Lease and the other party places the enforcement of this Lease, or any part thereof, or the collection of any rent 
due or to become due hereunder, or recovery of the possession of the Leased Premises, in the hands of an attorney who files suit 
upon the same, the prevailing party shall be entitled to receive from the losing party all reasonable attorneys’ fees and all court 
costs incurred in connection with such proceeding. 

 
15. Subordination. Tenant covenants and agrees with Landlord that this Lease is subject and subordinate to any mortgage, 
deed of trust, ground lease and/or security agreement which may now or hereafter encumber the Building or the Land or any 
interest of Landlord therein and/or the contents of the Building, and to any advances made on the security thereof and to any and 
all increases, renewals, modifications, consolidations, replacements and extensions thereof. This clause shall be self-operative 
and no further instrument of subordination need be required by any owner or holder of any such ground lease, mortgage, deed of 
trust or security agreement. In confirmation of such subordination, however, at Landlord's request Tenant shall execute promptly 
any appropriate certificate or instrument that Landlord may request. Tenant hereby constitutes and appoints Landlord as Tenant's 
attorney-in-fact to execute any such certificate or instrument for and on behalf of Tenant. In the event of the enforcement by the 
ground lessor, the trustee, the beneficiary or the secured party under any such ground lease, mortgage, deed of trust or security 
agreement of the remedies provided for by law or by such ground lease, mortgage, deed of trust or security agreement, Tenant, 
upon request of the ground lessor or any person or party succeeding to the interest of Landlord as a result of such enforcement, 
will automatically become the Tenant of such ground lessor or successor in interest without any change in the terms or other 
provisions of this Lease; provided, however, that such ground lessor or successor in interest shall not be bound by (a) any payment 
of Rent for more than one month in advance except prepayments in the nature of security for the performance by Tenant of its 
obligations under this Lease, or (b) any amendment or modification of this Lease made without the written consent of such 
ground lessor or such successor in interest. Upon request by such ground lessor or successor in interest, whether before or after 
the enforcement of its remedies, Tenant shall execute and deliver an instrument or instruments confirming and evidencing the 
attornment herein set forth, and Tenant hereby irrevocably appoints Landlord as Tenant's agent and attorney-in-fact for the 
purpose of executing, acknowledging and delivering any such instruments and certificates; provided, however, that Landlord 
shall not exercise this power of attorney unless Tenant fails to execute and deliver such instruments or certificates within five (5) 
days after being requested by Landlord to do so. Notwithstanding anything contained in this Lease to the contrary, in the event 
of any default by Landlord in performing its covenants or obligations hereunder which would give Tenant the right to terminate 
this Lease, Tenant shall not exercise such right unless and until (a) Tenant gives written notice of such default (which notice shall 
specify the exact nature of said default and how the same may be cured) to the lessor under any such land or ground lease and 
the holder(s) of any such mortgage or deed of trust or security agreement who has theretofore notified Tenant in writing of its 
interest and the address to which notices are to be sent, and (b) said lessor and holder(s) fail to cure or cause to be cured said 
default within thirty (30) days from the receipt of such notice from Tenant. This Lease is further subject to and subordinate to 
all matters of record in Harris County, Texas. 

 
Notwithstanding anything to the contrary set forth above, any beneficiary under any deed of trust may at any time subordinate 
its deed of trust to this Lease in whole or in part, without any need to obtain Tenant's consent, by execution of a written document 
subordinating such deed of trust to the Lease to the extent set forth in such document and thereupon the Lease shall be deemed 
prior to such deed of trust to the extent set forth in such document without regard to their respective dates of execution, delivery 
and/or recording. In that event, to the extent set forth in such document, such deed of trust shall have the same rights with respect 
to this Lease as would have existed if this Lease had been executed, and a memorandum thereof, recorded prior to the execution, 
delivery and recording of the deed of trust. 

16. Estoppel Certificate.  Tenant agrees periodically to furnish within ten (10) days after so requested by Landlord, 
ground lessor or the holder of any deed of trust, mortgage or security agreement covering the Building, the Land, or any interest 
of Landlord therein, a certificate signed by a Tenant certifying (a) that this Lease is in full force and effect and unmodified (or if 
there have been modifications, that the same is in full force and effect as modified and stating the modification), (b) as to the 
Commencement Date and the date through which Rent has been paid, (c) that Tenant has accepted possession of the Leased 
Premises and that any improvements required by the terms of this Lease to be made by Landlord have been completed to the 
satisfaction of Tenant, (d) that except as stated in the certificate no Rent has been paid more than thirty (30) days in advance of 
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its due date, (e) that the address for notices to be sent to Tenant is as set forth in this Lease (or has been changed by notice duly 
given and is as set forth in the certificate), (f) that except as stated in the certificate, Tenant, as of the date of such certificate, has 
no charge, lien, or claim of offset against Rent due or to become due, (g) that except as stated in the certificate, Landlord is not 
then in default under this Lease, (h) as to the amount of Rentable Area then occupied by Tenant, (i) that there are no renewal or 
extension options, purchase options, rights of first refusal or the like in favor of Tenant except as set forth in this Lease, (j) with 
reasonable particularity, evidence of Tenant's financial condition and standing, and (k) as to such other matters as may be 
requested by Landlord or ground lessor or the holder of any such deed of trust, mortgage or security agreement. Any such 
certificate may be relied upon by any ground lessor, prospective purchaser, secured party, mortgagee or any beneficiary under 
any mortgage, deed of trust on the Building or the Land or any part thereof or interest of Landlord therein. 

 
17. Relocation.  Landlord shall have the option to relocate the Tenant to alternate space in the Building, which alternate 
space shall be of comparable size to or larger than the Leased Premises, in accordance with this Section 17. Landlord shall give 
Tenant not less than ninety (90) days prior written notice of such relocation, which notice shall include the date on which the 
Tenant shall be required to relocate or move and a description of the space to which Tenant will be relocated. Landlord shall pay 
all out-of-pocket costs and expenses of relocating Tenant (including the cost of preparing such comparable space for occupancy). 
In the event of such relocation, such alternate space shall for all purposes be deemed the Leased Premises hereunder and this 
Lease shall continue in full force and effect without any change in the other terms or conditions hereof. 

 
18. Name Change. Landlord and Tenant mutually covenant and agree that Landlord hereby reserves and shall have the 
right at any time and from time to time to change the name of the Building as Landlord may deem advisable, and Landlord shall 
not incur any liability whatsoever to Tenant as a consequence thereof. 

19. Assignment or Subletting by Tenant. 
 

19.01 General. Tenant shall not, without the prior written consent of Landlord, assign, transfer, or encumber the 
Lease or sublease the Leased Premises or any portion thereof, whether by operation of law or otherwise. In the event 
Tenant should desire to assign this Lease or sublet the Leased Premises or any part thereof or allow same to be used or 
occupied by others, Tenant shall give Landlord written notice (which shall specify the duration of said desired sublease 
or assignment, the date same is to occur, the exact location of the space affected thereby, the name of, current financial 
statements for, and the nature of the business of, the prospective subtenant/assignee and the proposed rentals on a square 
foot basis chargeable thereunder) of such desire at least thirty (30) days in advance of the date on which Tenant desires 
to make such assignment or sublease or allow such a use or occupancy. Landlord shall then have a period of fifteen 
(15) days following receipt of such notice within which to notify Tenant in writing that Landlord elects: 

 
(a) to refuse to permit Tenant to assign this Lease or sublet such space, and in such case this Lease shall 
continue in full force and effect in accordance with the terms and conditions hereof; or 

(b) to terminate this Lease (in the event of a proposed assignment) or recapture (in the event of a proposed 
sublease) the space so affected as of the date so specified by Tenant in which event Tenant shall be relieved of 
all obligations hereunder as to such space arising from and after such date, or 

 
(c) to suspend this Lease as to the space so affected as of the date and for the duration so specified by 
Tenant in its notice, in which event Tenant will be relieved of all obligations hereunder as to such space during 
said suspension, including a suspension of the Rent in proportion to the portion of the Leased Premises affected 
thereby (but after said suspension, if the suspension is not for the full term hereof, Tenant shall once again 
become liable hereunder as to the applicable space), or 

 
(d) to permit Tenant to assign this Lease or sublet such space for the duration specified in such notice, 
subject to Landlord's subsequent written approval of the proposed assignee or sublessee, which approval shall 
not be unreasonably withheld if (i) the proposed assignee or sublessee is a respectable party of substantial 
financial worth (as determined solely by Landlord) and Tenant shall have provided Landlord with proof thereof, 
(ii) the nature and character of the proposed assignee or sublessee, its business and activities and intended use 
of the Leased Premises are in Landlord's reasonable judgment consistent with the standards of the Building 
and the floor or floors on which the Leased Premises are located, (iii) neither the proposed assignee or sublessee 
(nor any party which, directly or indirectly, controls or is controlled by or is under common control with the 
proposed assignee or sublessee) is then an occupant of any part of the Building or a party with whom Landlord 
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is then negotiating to lease space in the Building or in any adjacent Building owned by Landlord, (iv) the form 
and substance of the proposed sublease or instrument of assignment is acceptable to Landlord (which 
acceptance by Landlord shall not be unreasonably withheld) and is expressly subject to all of the terms and 
provisions of this Lease and to any matters to which this Lease is subject, (v) the proposed occupancy would 
not increase the office cleaning requirements or impose an extra burden upon the services to be supplied by 
Landlord to Tenant hereunder, (vi) Tenant enters into a written agreement with Landlord whereby it is agreed 
that any profit realized by Tenant as a result of said sublease or assignment and any and all sums and other 
considerations of whatsoever nature paid to Tenant by the assignee or sublessee for or by reason of such 
assignment or sublease, including, but not limited to, sums paid for the sale of Tenant's fixtures, leasehold 
improvements, equipment, furniture, furnishings or other personal property (that is, after deducting and giving 
Tenant credit for Tenant's reasonable costs directly associated therewith, including reasonable brokerage fees 
and the reasonable cost of remodeling or otherwise improving the Leased Premises for said assignee or 
sublessee but excluding any free rentals or the like offered to any such sublessee or assignee) shall be payable 
to Landlord as it accrues as additional rent hereunder, and (vii) the granting of such consent will not constitute 
a default under any other agreement to which Landlord is a party or by which Landlord is bound. 

 
19.02 Agreements with Landlord. No assignment or subletting by Tenant shall be effective unless Tenant shall 
execute, have acknowledged and deliver to Landlord, and cause each sublessee or assignee to execute, have 
acknowledged and deliver to Landlord, an instrument in form and substance acceptable to Landlord in which (i) such 
sublessee or assignee adopts this Lease and assumes and agrees to perform jointly and severally with Tenant, all of the 
obligations of Tenant under this Lease, as to the space transferred to it, (ii) such sublessee or assignee grants Landlord 
an express first and prior contract lien and security interest in its personal property brought into the transferred space to 
secure its obligations to Landlord thereunder, (iii) Tenant subordinates to Landlord's statutory lien, contract lien and 
security interest any liens, security interests or other rights which Tenant may claim with respect to any property of such 
sublessee or assignee, (iv) Tenant and such sublessee or assignee agree to provide to Landlord, at their expense, direct 
access from a public corridor in the Building to the transferred space, (v) such sublessee or assignee agrees to use and 
occupy the transferred space solely for the purpose specified in Section 3 and otherwise in strict accordance with this 
Lease and (vi) Tenant acknowledges and agrees that, notwithstanding such subletting or assignment, Tenant remains 
directly and primarily liable for the performance of all the obligations of Tenant hereunder (including, without limitation, 
the obligation to pay Rent), and Landlord shall be permitted to enforce this Lease against Tenant or such sublessee or 
assignee, or both, without prior demand upon or proceeding in any way against any other persons. 

19.03 Effect of Transfer. No consent by Landlord to an assignment or sublease shall be deemed in any manner to be 
a consent to a use not permitted under Section 3. Any consent by Landlord to a particular assignment or sublease shall 
not constitute Landlord's consent to any other or subsequent assignment or sublease, and any proposed sublease or 
assignment by any assignee or sublessee shall be subject to the provisions of this Section 19 as if it were a proposed 
sublease or assignment by Tenant. The prohibition against an assignment or sublease described in this Section 19 shall 
be deemed to include a prohibition against Tenant's mortgaging or otherwise encumbering its leasehold estate, as well 
as against an assignment or sublease which may occur by operation of law, each of which shall be ineffective and void 
and shall constitute an event of default under this Lease unless consented to by Landlord in writing in advance. 

 
19.04 Delivery to Landlord. In any situation in which Landlord consents to an assignment or sublease hereunder, 
Tenant shall promptly deliver to Landlord a fully executed copy of the final sublease agreement or assignment 
instrument and all ancillary agreements relating thereto. 

20. Assignment by Landlord. Landlord shall have the right to transfer and assign, in whole or in part, all its rights and 
obligations hereunder and in the Complex, and in such event and upon such transfer (any such transferee to have the benefit of, 
and be subject to, the provisions of Sections 21 and 22 hereof) no further liability or obligation shall thereafter accrue against 
Landlord hereunder. 

 
21. Peaceful Enjoyment. Landlord covenants that Tenant shall and may peacefully have, hold and enjoy the Leased 
Premises, subject to the other terms hereof, provided that Tenant pays the rental and other sums herein recited to be paid by 
Tenant and performs all of Tenant's covenants and agreements herein contained. It is understood and agreed that this covenant 
and any and all other covenants of Landlord contained in this Lease shall be binding upon Landlord and its successors only with 
respect to breaches occurring during its and their respective ownership of the Landlord's interest hereunder. 
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22. Limitation of Landlord's Personal Liability. Tenant specifically agrees to look solely to Landlord's interest in the 
Complex for the recovery of any judgment against Landlord, it being agreed that Landlord, its officers, directors, agents and 
employees shall never be personally liable for any such judgment. The provision contained in the foregoing sentence is not 
intended to, and shall not, limit any right that Tenant might otherwise have to obtain injunctive relief against Landlord or 
Landlord's successors in interest or collection of amounts which may become owing or payable under or payable under or on 
account of insurance maintained by Landlord. 

 
23. Notices. Any notice or other communications to Landlord or Tenant required or permitted to be given under this Lease 
(and copies of the same to be given to the parties as below described) must be in writing and shall be effectively given if delivered 
by courier service to such party at its address for notice set forth in Section 1.01 above, or if sent by United States mail, certified 
or registered, return receipt requested, to said address, or if sent by electronic mail with electronic confirmation of delivery with 
a hard copy of such notice delivered by courier service or United States mail, certified or registered, return receipt requested, 
within one (1) business day. Any notice mailed shall be deemed to have been given on the regular business day next following 
the date of deposit of such item in a depository of the United States Postal Service in Houston, Texas. Notice effected other than 
by mail shall be deemed to have been given at the time of actual delivery. Either party shall have the right to change its address 
to which notices shall thereafter be sent by giving the other written notice thereof. Additionally, Tenant shall send copies of all 
notices required or permitted to be given to Landlord to each lessor under any ground or land lease covering all or part of the 
Land and each holder of a mortgage or deed of trust encumbering the Complex who notifies Tenant in writing of its interest and 
the address to which notices are to be sent. 

24. Bankruptcy. If a petition is filed by or against Tenant for relief under Title 11 of the United States Code, as amended 
(the "Bankruptcy Code"), and Tenant (including for purposes of this Section Tenant's successor in bankruptcy, whether a trustee 
or Tenant as debtor in possession) assumes and proposes to assign, or proposes to assume and assign, this Lease pursuant to the 
provisions of the Bankruptcy Code to any person or entity who has made or accepted a bona fide offer to accept an assignment 
of this Lease on terms acceptable to Tenant, then notice of the proposed assignment setting forth (a) the name and address of the 
proposed assignee, (b) all of the terms and conditions of the offer and proposed assignment, and (c) the adequate assurance to be 
furnished by the proposed assignee of its future performance under the Lease, shall be given to Landlord by Tenant no later than 
twenty (20) days after Tenant has made or received such offer, but in no event later than ten (10) days prior to the date on which 
Tenant applies to a court of competent jurisdiction for authority and approval to enter into the proposed assignment. Landlord 
shall have the prior right and option, to be exercised by notice to Tenant given at any time prior to the date on which the court 
order authorizing such assignment becomes final and non-appealable, to receive an assignment of this Lease upon the same terms 
and conditions, and for the same consideration, if any, as the proposed assignee, less any brokerage commissions which may 
otherwise be payable out of the consideration to be paid by the proposed assignee for the assignment of this Lease. If this Lease 
is assigned pursuant to the provisions of the Bankruptcy Code, Landlord: (i) may require from the assignee a deposit or other 
security for the performance of its obligations under the Lease in an amount substantially the same as would have been required 
by Landlord upon the initial leasing to a tenant similar to the assignee; and (ii) shall receive, as additional rent, the sums and 
economic consideration described in Section 19.01(c)(vi). Any person or entity to which this Lease is assigned pursuant to the 
provisions of the Bankruptcy Code shall be deemed, without further act or documentation, to have assumed all of the Tenant's 
obligations arising under this Lease on and after the date of such assignment. Any such assignee shall, upon demand, execute 
and deliver to Landlord an instrument confirming such assumption. No provision of this Lease shall be deemed a waiver of 
Landlord's rights or remedies under the Bankruptcy Code to oppose any assumption and/or assignment of this Lease, to require 
a timely performance of Tenant's obligations under this Lease, or to regain possession of the Premises if this Lease has neither 
been assumed on or rejected within sixty (60) days after the date of the order for relief or within such additional time as a court 
of competent jurisdiction may have fixed. Notwithstanding anything in this Lease to the contrary, all amounts payable by Tenant 
to or on behalf of Landlord under this Lease, whether or not expressly denominated as rent, shall constitute rent for the purposes 
of Section 502(b)(6) of the Bankruptcy Code. 

 
25. Miscellaneous. 

25.01 Waiver of Lien by Tenant. Tenant shall have no right, and Tenant hereby waives and relinquishes all rights 
which Tenant might otherwise have, to claim any nature of lien against the Building or to withhold, deduct from or 
offset against any Rent or other sums to be paid to Landlord by Tenant. 

 
25.02 Successor and Assigns. This Lease shall be binding upon and inure to the benefit of the successors and assigns 
of Landlord, and shall be binding upon and inure to the benefit of Tenant, its successors, and, to the extent assignment 
may be approved by Landlord hereunder, Tenant's assigns. 
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25.03 Number and Gender. The pronouns of any gender shall include the other genders, and either the singular or 
the plural shall include the other. 

 
25.04 Remedies Cumulative; Applicable Law. All rights and remedies of Landlord under this Lease shall be 
cumulative and none shall exclude any other rights or remedies allowed by law; and this Lease is declared to be a Texas 
contract, and all of the terms thereof shall be construed according to the laws of the State of Texas. 

25.05 Amendment. This Lease may not be altered, changed or amended, except by an instrument in writing executed 
by all parties hereto. 

 
25.06 Entire Agreement. The terms and provisions of all Exhibits described herein and attached hereto are hereby 
made a part hereof for all purposes. This Lease constitutes the entire agreement of the parties with respect to the subject 
matter hereof, and all prior correspondence, memoranda, agreements or understandings (written or oral) with respect 
hereto are merged into and superseded by this Lease. 

25.07 Authority of Tenant. If Tenant is a corporation, partnership or other entity, Tenant warrants and represents unto 
Landlord that (a) Tenant is a duly organized and existing legal entity, in good standing in the State of Texas, (b) Tenant 
has full right and authority to execute, deliver and perform this Lease, (c) the person executing this Lease was authorized 
to do so and (d) upon request of Landlord, such person will deliver to Landlord satisfactory evidence of his or her 
authority to execute this Lease on behalf of Tenant. 

 
25.08 Good Faith Efforts. Whenever in this Lease there is imposed upon Landlord the obligation to use its good faith 
efforts, reasonable efforts or diligence, Landlord shall be required to do so only to the extent the same is economically 
feasible and otherwise will not impose upon Landlord extreme financial or other business burdens. Further, the time 
required or provided for Landlord to perform any covenant or other obligation under this Lease shall be extended for a 
period of time equal to the continuance of any Force Majeure Event. 

 
25.09 Severability. If any term or provision of this Lease, or the application thereof to any person or circumstance, 
shall to any extent be invalid or unenforceable, the remainder of this Lease, or the application of such provision to 
persons or circumstances other than those as to which it is invalid or unenforceable, shall not be affected thereby, and 
each provision of this Lease shall be valid and shall be enforceable to the extent permitted by law. 

 
25.10 Brokerage Commissions. Landlord agrees to pay to Landlord’s Broker a real estate brokerage commission as 
set forth in a separate commission agreement between Landlord and Landlord’s Broker. Texas C.R.E.S. LLC represents 
the Tenant in this transaction and shall be paid by Landlord a real estate brokerage commission pursuant to a separate 
commission agreement between Landlord and Texas C.R.E.S. LLC. This agreement provides for a commission equal 
to four percent (4%) of the gross term rent for the initial twenty-four (24) month lease. 

 
Tenant represents and warrants to Landlord that, other than Texas C.R.E.S. LLC, Tenant has not employed any other 
agents, brokers, or similar parties in connection with this Lease. Tenant agrees to indemnify, defend, and hold Landlord 
harmless from and against any and all claims made by any other agents, brokers, or other such parties claiming by, 
through, or under Tenant. 

 
25.11 No Recording. Neither this Lease (including any Exhibits hereto) nor any memorandum hereof shall be 
recorded without the prior written consent of Landlord. 

 
25.12 Joint and Several Tenancy. If more than one person executes this Lease as Tenant, their obligations hereunder 
are joint and several, and any act or notice of or to, or refund to, or the signature of, any one or more of them, in relation 
to the renewal or termination of this Lease, or under or with respect to any of the terms hereof shall be fully binding on 
each and all of the persons executing this Lease as a Tenant. 

 
25.13 Exhibits. All Exhibits referenced in this Lease are incorporated herein for all purposes as if fully set forth 
within the text of this Lease. 
 
25.1325.14  
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26 Government Non-appropriations:  Funds for payment of this Agreement have been provided through 
the County budget approved by Commissioners Court for this fiscal year only, and through the State 
of Texas Biennium. State of Texas law prohibits the obligations and expenditures of public 
funds beyond the fiscal year or biennium for which a budget has been approved. However, the 
performance of this contract may extend beyond the current fiscal year or biennium. It is the 
expectation of Tenant that funding will be available to pay for the _expenditures related to this 
Contract. Notwithstanding anything to the contrary within this contract, if at any time during 
the term of this contract the Commissioners Court of County, Texas or the State of Texas (I) 
fails to provide funding for this contract during the following fiscal year of Smith County, 
Texas, or State of Texas Biennium; (2) does not adopt a budget for expenditures; (3) or is only 
able to partially fund the expenditures required by this contract, then Tenant may, upon giving 
thirty (30) days written notice of such failure to fund and termination, terminate this contract, 
or part thereof, without any further liability, effective (30) days after Tenant notifies Landlord 
in writing of such failure to fund and termination. Tenant shall pay a prorated rent for the days 
tenant occupied the premises until the date of termination. There shall be no recourse for the 
landlord as to sums beyond those for work performed to that date, including no recovery allowed 
for consequential damages, interruption of business, or lost profits anticipated being made 
hereunder. 
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Exhibit A - Legal Description of Land 
Exhibit B1&B2 - Floor Plan of Leased Premises Before and After Build out 
Exhibit C - Building Standard Holidays 
Exhibit D - Building Rules and Regulations 

25.1426.10 Acknowledgment of Non-Applicability of DTPA. It is the understanding and intention of the parties 
that Tenant's rights and remedies with respect to the transactions provided for and contemplated in this Lease 
(collectively, this "Transaction") and with respect to all acts or practices of Landlord, past, present, or future, in 
connection with this Transaction, are and shall be governed by legal principles other than the Texas Deceptive Trade 
Practices - Consumer Protection Act (the "DTPA"). Accordingly, Tenant hereby (a) agrees that under Section 17.49(f) 
and (g) of the DTPA this Transaction is not governed by the DTPA and (b) certifies, represents and warrants to 
Landlord that (i) Tenant has been represented by legal counsel in connection with this Transaction who has not been 
directly or indirectly identified, suggested or selected by the Landlord or any agent of Landlord and Tenant has 
conferred with Tenant's counsel concerning all elements of this Lease (including, without limitation, this Section 25.15) 
and this Transaction and (ii) the Leased Premises will not be occupied by Tenant as Tenant's family residence. Tenant 
expressly recognizes that the total consideration as agreed to by Landlord has been predicated upon the inapplicability of 
the DTPA to this Transaction and that Landlord, in determining to proceed with the entering into of this Lease, has 
expressly relied on the inapplicability of the DTPA to this Transaction. TENANT WAIVES ITS RIGHTS UNDER 
THE DTPA. TENANT REPRESENTS TO LANDLORD THAT TENANT HAS DISCUSSED THIS LEASE 
AND THE FOREGOING WAIVER OF CONSUMER RIGHTS WITH AN ATTORNEY OF TENANT'S 
OWN SELECTION, AND THAT TENANT HAS KNOWINGLY AND VOLUNTARILY WAIVED ITS 
CONSUMER RIGHTS. 

 
IN TESTIMONY WHEREOF, the parties hereto have executed this Lease as of the date aforesaid. 

LANDLORD: 
Apple Realty Investments, LLC – Series 8511 S. Sam Houston E, a 
Texas Limited Liability Company 

 
By:  

Name: Michael W. Scully 

Title: Manager 

Date: 

TENANT: 

TX FCIC/Smith County 

By:   

Name: 

Title: 

Date: 
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EXHIBIT A 
LEGAL DESCRIPTION OF LAND 
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EXHIBIT A 
LEGAL DESCRIPTION OF LAND - CONTINUED 
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EXHIBIT B-1 
FLOOR PLAN OF LEASED PREMISES 

 
 

Current Condition / Pre Build out 
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EXHIBIT B-2 
FLOOR PLAN OF LEASED PREMISES 

 
Post Build out 
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EXHIBIT C 
BUILDING STANDARD HOLIDAYS 

Subject to the provisions of Section 6, Landlord will furnish Building standard heating, ventilating and air conditioning to all 
public areas, special service areas, common areas and stairwells of the Building during normal business hours of the Building in 
effect from time to time. The current normal business hours of the Building are 7:00 a.m. and 6:00 p.m. on weekdays (from 
Monday through Friday, inclusive), exclusive of Holidays (defined below). Landlord will furnish air conditioning and heating 
to all public areas, special service areas, common areas and stairwells of the Building at other times (that is, at times other than 
the times specified above), upon request of Tenant made in accordance with the rules and regulations for the Building, in which 
event Tenant shall reimburse Landlord for furnishing such services at the Building's standard charge for after hours HVAC which 
shall be $25.00 per hour. After hours service shall be available to Tenant in two (2) hour increments. 

 
The following dates shall constitute "Holidays" as said term is used in this Lease: 

(1) New Year's Day 
(2) Memorial Day 
(3) Independence Day 
(4) Labor Day 
(5) Thanksgiving Day 
(6) Christmas Day 

If in the event that any Holiday shall be observed on a day other than the actual day on which such Holiday occurs, 
then the day which such Holiday is observed shall constitute the Holiday under this Lease. 
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EXHIBIT D 
BUILDING RULES AND REGULATIONS 

1 Sidewalks, doorways, vestibules, halls, stairways, elevators and other similar areas shall not be obstructed by tenants, 
or be used by tenants for any purpose other than entrance to and exit from the Leased Premises and for going from one 
part of the Building to another part of the Building. The disposal of trash or placement or storage of mats or other articles 
or materials in the hallways, elevator lobbies, stairways and other common areas of the Building is prohibited. 
Corridor doors, when not in use, shall be kept closed. 

2 Signs, advertisements, or notices visible in or from public corridors or from outside the Building shall be subject to 
Landlord's prior written approval. Tenant shall not mark, paint, drill into or deface any part of the shell or core of the 
Building. Tenant shall not solicit business in the common or public areas of the Complex, nor distribute or display any 
handbills or other advertising matters or devices in such common or public areas. 

3. Landlord will provide and maintain a building directory board for all tenants in the first floor (main lobby) of the 
Building and no other directory shall be permitted unless previously consented to by Landlord in writing. 

4. With respect to work being performed by tenants in any leased premises with the approval of Landlord, all tenants will 
refer all contractors, contractors’ representatives and installation technicians rendering any service to them to Landlord 
for Landlord’s supervision and approval before the performance of any contractual services. This provision shall apply 
to all work performed in the Building, including, but not limited to, installations of telephones or other communications 
equipment, computer cabling and equipment, electrical devices and attachments, and any and all installations of every 
nature affecting floors, walls, woodwork, trim, windows, ceilings, equipment and any other physical portion of the 
Building. 

5. Movement in or out of the Building of furniture, office equipment, or any other bulky or heavy materials shall be 
restricted to such hours as Landlord designates. Landlord will determine the method and routing of said items so as to 
ensure the safety of all persons and property concerned. Advance written notice of intent to move such items must be 
made to the Building management office. Building management shall have the authority to prescribe the weight and 
manner in which heavy furniture, safes and equipment are positioned on each floor. 

6. All deliveries of furniture, office equipment or bulk freight shall be coordinated in advance with Landlord, and shall be 
performed subject to Landlord's supervision and direction by use only of an elevator designated by Landlord. 

7. Each tenant shall cooperate with Landlord’s cleaning and maintenance personnel in keeping its Leased Premises neat 
and clean. Tenants shall not employ any person for the purpose of such cleaning other than the Building’s cleaning and 
maintenance personnel. Landlord shall be in no way responsible to the tenants, their agents, employees or invitees for 
any lost or stolen property, money or jewelry from the Leased Premises or public areas or for any damages to any 
property thereon from any cause whatsoever. 

8. Plumbing fixtures shall be used only for the purposes for which they are designated, and no sweepings, rubbish, rags or 
other unsuitable materials shall be disposed into them. Damage resulting to any such fixtures from misuse by a tenant 
shall be the liability of said tenant. 

9. Tenant shall not make or permit any improper, objectionable or unpleasant noises or odors in the Building or otherwise 
interfere in any way with other tenants or persons having business with them. 

10. Tenant shall not permit any drapes, binds, shades or screens to be attached to, hung in or used in connection with any 
window or door relating to the Leased Premises without the prior written consent of Landlord. 

11. No portion of Tenant’s Leased Premises shall at any time be used or occupied as sleeping or lodging quarters, or for 
any unlawful or immoral purposes. 

12. Except for prepackaged household cleaning and office supplies, no flammable or explosive fluids or materials shall be 
kept or used within the Building except in areas approved by Landlord, and Tenant shall comply with all applicable 
building and fire codes relating thereto. 

13. Except for those assisting disabled persons, no animals, birds or fish shall be brought into or kept in, on or about the 
Building. 

14. Tenant will comply with any and all security procedures established by Landlord from time to time. 

15. Tenant shall provide adequate security within the Leased Premises for Tenant’s employees, agents, licensees, invitees, 
assignees, subtenants, concessionaries, customers, clients, family members or guests. 



EXH-D 

 

 

16. Tenant shall not tamper with or attempt to adjust temperature control thermostats in public areas, special service areas, 
common areas and stairwells of the Building. Landlord shall adjust thermostats as required to maintain the Building 
standard temperature in public areas, special service areas, common areas and stairwells of the Building. 

17. Tenant shall not affix any floor covering to any floor of the Leased Premises with adhesive of any kind without obtaining 
Landlord’s written consent. 

18. Tenant shall not enter upon or use the roof of the Building. 

19. Tenants shall lock all office doors leading to corridors and turn out all lights at the close of their working day. 

20. All requests for overtime air conditioning or heating in public areas, special service areas, common areas and stairwells 
of the Building must be submitted in writing to the Building management office by 2:00 p.m. on the day desired for 
weekday requests, by 2:00 p.m. Friday for weekend requests and by 2:00 p.m. on the preceding business day for holiday 
requests. 

21. The Building is designated a non-smoking building. Smoking is permitted only in designated areas outside of the 
Building. 

22. Tenant shall not cook in the Building (with exception of microwave cooking) or permit any cooking in the Leased 
Premises without obtaining Landlord’s prior written consent (and not cause or permit any odor to emanate from the 
Leased Premises in connection therewith if consent is given). 

23. Tenant shall not bring any bicycles, motor scooters or other vehicles into the Building. 

24. Tenant shall not allow live or artificial Christmas trees in the Leased Premises. Artificial trees may be permitted by 
Landlord, and if any lighting thereon is approved by Landlord, said lighting must be turned off at the end of each 
business day. 

 
Landlord reserves the right to rescind any of these rules and regulations and to make such other and further rules and regulations 
as in its reasonable judgment shall, from time to time, be required for the safety, protection, care and cleanliness of the Building, 
and the operation thereof, the preservation of good order therein and the protection and comfort of the tenants and their agents, 
employees and invitees. Such rules and regulations, when made and written notice thereof is given to a tenant, shall be binding 
upon it in like manner as if originally herein prescribed. 
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SMITH COUNTY COMMISSIONERS COURT 
AGENDA ITEM REQUEST FORM 

Note: This is the only form required for agenda requests, with the exception of backup materials or attachments. This form should 
be completed and emailed to Agenda@smith-county.com and include any necessary attachments. Deadline is Wednesday at 5:00pm  
the week before the next scheduled Commissioners Court meeting.  Please make sure the requested agenda item has been 
proactively vetted with the appropriate reviewing individuals and obtained their signature as reviewed. Regular Court 
Meetings are at 9:30am on Tuesdays each week. 

Office Use Only         
Agenda Item # ________ 

Submission Date:   Submitted by: 
Meeting Date:   Department: 

Item Requested is:  For Action/Consideration          For Discussion/Report 

Title: 

Agenda Category:   Briefing Session 
 Court Orders                     
 Presentation               

  Recurring Business   
 Resolution 
 Executive Session 

Agenda Wording: 

Background: 

Financial and Operational Impact: 

Attachments:  Yes No Is a Budget Amendment Necessary? Yes No 

 Does Document Require Signature?   Yes No 

Return Signed Documents to the following: 
Name: Email: 
Name: Email: 
Name: Email: 
Name: Email: 

8/4/2025 Jennafer Bell

8/19/2025 Commissioners Court 

Investment Amendments

Consider and take necessary action to approve a Resolution Changing Authorize Representative 
for Local Government Investment Cooperative (LOGIC), and an Amended TexStar Resolution, 
approving Treasurer Atonia Rawlings and Assistant Treasurer Dylan Simmons as Participant’s 
Authorized Representative.

This action will allow Mrs. Rawlings and Mr. Simmons to be Authorized Representative for TexStar 
Short Term Asset Reserve Fund, and Local Government Investment Cooperative (LOGIC). Both 
TexStar and LOGIC are a part of the County’s Investment strategy/plan as approved securities dealers 
pursuant to the County Investment Plan approved by the Commissioners Court on June 4, 2024

A Rawlings arawlings@smith-county.com

J Bell jbell2@smith-county.com

T Wilson twilson@smith-county.com

✔

✔ ✔

✔

SUBMIT



   

 

 

 

 

AMENDING RESOLUTION 

 

  WHEREAS, _________________________________________________________ 

 (the “Government Entity”) by authority of the Application for Participation in TexSTAR (the 

“Application”) has entered into an Interlocal Agreement (the “Agreement”) and has become a 

participant in the public funds investment pool created there under known as TexSTAR Short Term 

Assert Reserve Fund (“TexSTAR”); 

  WHEREAS, the Application designated on one or more “Authorized Representatives” 

within the meaning of the Agreement; 

  WHEREAS, the Government Entity now wishes to update and designate the 

following persons as the “Authorized Representatives” within the meaning of the Agreement; 

  NOW, THEREFORE, BE IT RESOLVED: 

SECTION 1. The following officers, officials or employees of the Government Entity specified in 

this document are hereby designated as “Authorized Representatives” within the meaning of the 

Agreement, with full power and authority to open accounts, to deposit and withdraw funds, to agree to 

the terms for use of the website for online transactions, to designate other authorized representatives, 

and to take all other action required or permitted by Government Entity under the Agreement created 

by the application, all in the name and on behalf of the Government Entity.  

SECTION 2. This document supersedes and replaces the Government Entity’s previous 

designation of officers, officials or employees of the Government Entity as Authorized 

Representatives under the Agreement 

SECTION 3. This resolution will continue in full force and effect until amended or revoked by 

Government Entity and written notice of the amendment or revocation is delivered to the TEXSTAR 

Board. 

SECTION 4. Terms used in this resolution have the meanings given to them by the Application. 

 

SMITH COUNTY



   

 

Authorized Representatives.  Each of the following Participant officials is designated as Participant’s Authorized 
Representative authorized to give notices and instructions to the Board in accordance with the Agreement, the 
Bylaws, the Investment Policy, and the Operating Procedures: 

1. Name: ________________________________________ Title:_______________________________________ 

    Signature:  ____________________________________  Phone: ____________________________________ 

                          Email:_____________________________________ 

2. Name: ________________________________________ Title:_______________________________________ 

    Signature:  ____________________________________  Phone: ____________________________________ 

                          Email:_____________________________________ 

3. Name: ________________________________________ Title:_______________________________________ 

    Signature:  ____________________________________  Phone: ____________________________________ 

                          Email:_____________________________________ 

 4. Name: ________________________________________ Title:_______________________________________ 

    Signature:  ____________________________________  Phone: ____________________________________ 

                          Email:_____________________________________ 

 {REQUIRED} PRIMARY CONTACT: List the name of the Authorized Representative listed above that will 
be designated as the Primary Contact and will receive all TexSTAR correspondence including transaction 
confirmations and monthly statements 

  Name:________________________________________________________________________ 
 

 {OPTIONAL} INQUIRY ONLY CONTACT: In addition, the following additional Participant representative (not 
listed above) is designated as an Inquiry Only Representative authorized to obtain account information:   

  Name: ________________________________________ Title:_______________________________________ 

     Signature:  ____________________________________  Phone: ____________________________________ 

   Email:_____________________________________ 

 Participant may designate other authorized representatives by written instrument signed by an existing 
Participant Authorized Representative or Participant’s chief executive officer. 

 DATED ____________________ 

_______________________________________________ 
(NAME OF PARTICIPANT) 

 
 

SIGNED BY: _____________________________________________ 

(Signature of official) 
 

 __________________________________________________ 
(Printed name and title) 

                         
      

ATTESTED BY: ___________________________________________               

                             (Signature of official) 

   ___________________________________________________ 
                                                                                                                               (Printed name and title) 

  
FOR INTERNAL USE ONLY    
APPROVED AND ACCEPTED: TEXAS SHORT TERM ASSET RESERVE FUND  

 
…………………………………………………………………… 
 AUTHORIZED SIGNER    

 

*REQUIRED* 
PLACE OFFICIAL SEAL OF ENTITY HERE 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

ATONIA RAWLINGS TREASURER

903-590-4731

DYLAN SIMMONS

arawlings@smith-county.com

ASSISTANT TREASURER

903-590-4732

dsimmons@smith-county.com

Atonia Rawlings

NEAL FRANKLIN, COUNTY JUDGE

KAREN PHILLIPS, COUNTY CLERK



Amending Resolution   4/28/2016 

RESOLUTION CHANGING AUTHORIZED REPRESENTATIVES FOR LOCAL 

GOVERNMENT INVESTMENT COOPERATIVE 

 

   

WHEREAS, _____________________________________________________________ 

(the “Government Entity”) by authority of that certain Local Government Investment Cooperative 

Resolution _____________ (the “Resolution”) entered into that certain Interlocal Agreement, as amended 

pursuant to its terms and subsequently designated Participation Agreement and Trust Instrument (the 

“Agreement”) and has become a participant in the public funds investment pool created thereunder known 

as Local Government Investment Cooperative (“LOGIC”); 

 

  WHEREAS, the Resolution designated on one or more “Authorized Representatives” within 

the meaning of the Agreement; 

 

  WHEREAS, the Government Entity now wishes to update and designate the following 

persons as the “Authorized Representatives” within the meaning of the Agreement; 

 

  NOW, THEREFORE, BE IT RESOLVED: 

 

  The following officers, officials or employees of the Government Entity are hereby 

designated as “Authorized Representatives” within the meaning of the Agreement, with full power and 

authority to: deposit money to and withdraw money from the Government Entity’s LOGIC account or 

accounts from time to time in accordance with the Agreement and the Information Statement describing the 

Agreement and to take all other actions deemed necessary or appropriate for the investment of funds of the 

Government Entity in LOGIC: 

 

1. Name: __________________________________Title:_________________________________ 

    Signature:  _______________________________Phone: ______________________________ 

       Email:_______________________________ 

2. Name: __________________________________Title:_________________________________ 

    Signature:  _______________________________Phone: ______________________________ 

       Email:_______________________________ 

3. Name: __________________________________Title:_________________________________ 

    Signature:  _______________________________Phone: ______________________________ 

       Email:_______________________________ 

  4. Name: _________________________________Title:_________________________________ 

    Signature:  _______________________________Phone: ______________________________ 

       Email:_______________________________ 

SMITH COUNTY

Investment Policy

ATONIA RAWLINGS TREASURER
903-590-4731

arawlings@smith-county.com

DYLAN SIMMONS Asst. Treasurer
903-590-4732

dsimmons@smith-county.com



Amending Resolution   4/28/2016 

{REQUIRED} PRIMARY CONTACT: List the name of the Authorized Representative listed above that 

will be designated as the Primary Contact and will receive all LOGIC correspondence including transaction 

confirmations and monthly statements 

  

Name:_______________________________________________________________________ 

 

 {OPTIONAL} INQUIRY ONLY CONTACT: In addition, the following additional Participant 

representative (not listed above) is designated as an Inquiry Only Representative authorized to obtain 

account information:   

    Name: __________________________________Title:_________________________________ 

    Signature:  _______________________________Phone: ______________________________ 

       Email:_______________________________ 

Applicant may designate other authorized representatives by written instrument signed by an existing 

Applicant Authorized Representative or Applicant’s chief executive officer. 

 

The foregoing supersedes and replaces the Government Entity’s previous designation of officers, officials 

or employees of the Government Entity as Authorized Representatives under the Agreement pursuant to 

paragraph 4 of the Resolution.  Except as hereby modified, the Resolution shall remain in full force and 

effect. 

 

  PASSED AND APPROVED this _____ day of _________________, 20_____. 

 
      

__________________________________________________ 

(NAME OF ENTITY/APPLICANT) 

 
 

SIGNED BY: ___________________________________________ 

(Signature of official) 

 

  __________________________________________________ 

   (Printed name and title) 

                         

      

ATTESTED BY: _________________________________________               

                                 (Signature of official) 

  ___________________________________________________ 

                                                                                                                                    (Printed name and title) 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 
OFFICIAL SEAL OF PARTICIPANT (REQUIRED) 

Atonia Rawlings

m

NEAL FRANKLIN, COUNTY JUDGE

KAREN PHILLIPS, COUNTY CLERK
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SMITH COUNTY COMMISSIONERS COURT 
AGENDA ITEM REQUEST FORM 

Note: This is the only form required for agenda requests, with the exception of backup materials or attachments. This form should 
be completed and emailed to Agenda@smith-county.com and include any necessary attachments. Deadline is Wednesday at 5:00pm  
the week before the next scheduled Commissioners Court meeting.  Please make sure the requested agenda item has been 
proactively vetted with the appropriate reviewing individuals and obtained their signature as reviewed. Regular Court 
Meetings are at 9:30am on Tuesdays each week. 

Office Use Only         
Agenda Item # ________ 

Submission Date:   Submitted by: 
Meeting Date:   Department: 

Item Requested is:  For Action/Consideration          For Discussion/Report 

Title: 

Agenda Category:   Briefing Session 
 Court Orders                     
 Presentation               

  Recurring Business   
 Resolution 
 Executive Session 

Agenda Wording: 

Background: 

Financial and Operational Impact: 

Attachments:  Yes No Is a Budget Amendment Necessary? Yes No 

 Does Document Require Signature?   Yes No 

Return Signed Documents to the following: 
Name: Email: 
Name: Email: 
Name: Email: 
Name: Email: 

8/15/2025 Jennafer Bell

8/19/2025 Elections

Interlocal Agreement with Wood County - Surplus Property

Consider and take necessary action to approve an interlocal agreement between 
Smith County and Wood County for the sale of surplus property (supply bags) and 
authorize the county judge to sign all related documentation. 

Wood County is in need to the supply bags that are no longer needed by Smith County Elections. Smith 
County current has 28 bags it can no longer use. Similar bags are being sold for a price of $210-250 per 
bag, not including shipping and handling. This interlocal Agreement would allow Smith County to sale the 
bags to Wood County for use by Wood County Elections at a cost of $150 per bag, totaling $4,200.00.  

T Wilson twilson@smith-county.com

M Allcon mallcon@smith-county.com

j Bell jbell2@smith-county.com

✔

✔ ✔

✔

SUBMIT
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Interlocal Agreement:  Smith County & Wood County Election Equipment Bags 
 

STATE OF TEXAS   § 
 
SMITH COUNTY    § 
 
 

INTERLOCAL AGREEMENT 
SALE OF SURPLUS PROPERTY 

BETWEEN 
SMITH COUNTY, TEXAS 

AND 
WOOD COUNTY, TEXAS 

 
 

 This Agreement is entered into by and between Smith County, Texas (hereinafter 

“SMITH”), a political subdivision of the State of Texas, with the authorization of its governing 

body, and Wood County, Texas (hereinafter “WOOD”), a political subdivision of the State of 

Texas, with the authorization of its governing body. 

W I T N E S S E T H  

WHEREAS, the parties hereto are authorized to enter into this Interlocal Agreement 

pursuant to Section 791 of the Texas Government Code, also known as the Interlocal 

Cooperation Act,  

WHEREAS, Smith County Elections is in possession equipment bags that are not salvage 

property, not currently needed by SMITH, will not be needed by SMITH for the foreseeable 

future, and that still retain a useful purpose for their original intent, and 

WHEREAS, SMITH pursuant to Texas Local Government Code, § 263.152(1) desires to 

sale said property to WOOD subject to the foregoing terms and conditions, and 

WHEREAS, SMITH and WOOD agree that entering into this agreement serves a public 
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Interlocal Agreement:  Smith County & Wood County Election Equipment Bags 
 

purpose and is in the best interest of the public.  

NOW, THEREFORE, IT IS AGREED AS FOLLOWS: 

1. Sale of Goods: SMITH agrees to sale, as is, the following items listed and described 

in Exhibit A to WOOD. 

2. Consideration: WOOD agrees to purchase the items described in Exhibit A, for a 

total amount of $4,200.00.  

3. Payment Terms: Pursuant to the Texas Prompt Payment Act, Texas Government 

Code, Chapter 2251, and utilizing this agreement as the invoice, WOOD shall make 

payment for the goods within 30 day after taking possession of the goods. Payment 

by check must be made payable to SMITH COUNTY, with delivery to Smith 

County Elections, 304 E. Ferguson St., Tyler, TX 75702, unless otherwise mutually 

agreed upon by the parties.   

4. Delivery: WOOD agrees, at its own expense, to arrange for the transfer of the 

equipment bags at a mutually agreed upon date and location.  

5. Entire Agreement: The Parties agree that this Agreement constitutes the sole and only 

Agreement of the Parties hereto respecting the subject matter covered by this 

Agreement and supersedes any prior understandings or written or oral agreements 

between the parties. No amendment, modification or alteration of the terms hereof shall 

be binding unless the same shall be in writing and dated subsequent to the date hereof 

and duly executed by the parties hereto. 
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IN WITNESS WHEREOF, SMITH and WOOD have caused this agreement to be duly 
executed this the ____ day of __________________, 2025. 

 
 
FOR WOOD COUNTY: 
 
 
_____________________________ 
   
Wood County Judge 

 
 
FOR SMITH COUNTY: 
 
____________________________ 
Neal Franklin  
Smith County Judge 

 
       Approved: 
  
       ___________________________ 
       Thomas Wilson 
       Assistant District Attorney 
  
 
       ATTEST: 
       
       ____________________________ 
       Karen Phillips 
       Smith County Clerk
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Exhibit A 
(Itemized List and Description) 
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completed and emailed to Agenda@smith-county.com and include any necessary attachments. Deadline is Tuesday at 5:00pm a week 
before the next scheduled Commissioners Court meeting.  Please make sure the requested agenda item has been proactively vetted 
with the appropriate reviewing individuals and obtained their signature as reviewed. Regular Court Meetings are at 9:30am on 
Tuesdays each week. 

Office Use Only         
Agenda Item # ________ 

Submission Date:   Submitted by: 
Meeting Date:   Department: 

Item Requested is:  For Action/Consideration          For Discussion/Report 

Title: 

Agenda Category:   Briefing Session 
 Court Orders                     
 Presentation               

  Recurring Business   
 Resolution 
 Executive Session 

Agenda Wording: 

Background: 

Financial and Operational Impact: 

Attachments:  Yes No Is a Budget Amendment Necessary? Yes No 

 Does Document Require Signature?   Yes No 

Return Signed Documents to the following: 
Name: Email: 
Name: Email: 
Name: Email: 
Name: Email: 

8/6/2025 Jennafer Bell

8/19/2025 County Clerk

Comm Court Minutes - July 2025

Consider and take the necessary action to approve the Commissioners Court minutes 
for July 2025.

✔

✔ ✔

✔

SUBMIT



THE FOREGOING COMMISSIONERS COURT MINUTES 
FOR THE MONTH OF JULY 2025 A.D. ACCEPTED THE 

19TH DAY OF AUGUST 2025 A.D. 

___________________________ 
Neal Franklin 
County Judge 

_______________________________ 
Christina Drewry
Commissioner, Precinct 1 

________________________________ 
J Scott Herod 
Commissioner, Precinct 3 

_________________________________ 
John Moore
Commissioner, Precinct 2 

_________________________________ 
Ralph Caraway, Sr. 
Commissioner, Precinct 4 
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SMITH COUNTY COMMISSIONERS COURT 
AGENDA ITEM REQUEST FORM 

Note: This is the only form required for agenda requests, with the exception of backup materials or attachments. This form should be 
completed and emailed to Agenda@smith-county.com and include any necessary attachments. Deadline is Tuesday at 5:00pm a week 
before the next scheduled Commissioners Court meeting.  Please make sure the requested agenda item has been proactively vetted 
with the appropriate reviewing individuals and obtained their signature as reviewed. Regular Court Meetings are at 9:30am on 
Tuesdays each week. 

Office Use Only         
Agenda Item # ________ 

Submission Date:   Submitted by: 
Meeting Date:   Department: 

Item Requested is:  For Action/Consideration          For Discussion/Report 

Title: 

Agenda Category:   Briefing Session 
 Court Orders                     
 Presentation               

  Recurring Business   
 Resolution 
 Executive Session 

Agenda Wording: 

Background: 

Financial and Operational Impact: 

Attachments:  Yes No Is a Budget Amendment Necessary? Yes No 

 Does Document Require Signature?   Yes No 

Return Signed Documents to the following: 
Name: Email: 
Name: Email: 
Name: Email: 
Name: Email: 

8/6/2025 Jennafer Bell

8/19/2025 County Clerk

Comm Court Recordings - July 2025

Receive Commissioners Court recordings for July 2025. 

✔

✔ ✔

✔

SUBMIT
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SMITH COUNTY COMMISSIONERS COURT 
AGENDA ITEM REQUEST FORM 

Note: This is the only form required for agenda requests, with the exception of backup materials or attachments. This form should 
be completed and emailed to Agenda@smith-county.com and include any necessary attachments. Deadline is Wednesday at 5:00pm  
the week before the next scheduled Commissioners Court meeting.  Please make sure the requested agenda item has been 
proactively vetted with the appropriate reviewing individuals and obtained their signature as reviewed. Regular Court 
Meetings are at 9:30am on Tuesdays each week. 

Office Use Only         
Agenda Item # ________ 

Submission Date:   Submitted by: 
Meeting Date:   Department: 

Item Requested is:  For Action/Consideration          For Discussion/Report 

Title: 

Agenda Category:   Briefing Session 
 Court Orders                     
 Presentation               

  Recurring Business   
 Resolution 
 Executive Session 

Agenda Wording: 

Background: 

Financial and Operational Impact: 

Attachments:  Yes No Is a Budget Amendment Necessary? Yes No 

 Does Document Require Signature?   Yes No 

Return Signed Documents to the following: 
Name: Email: 
Name: Email: 
Name: Email: 
Name: Email: 

08/12/2025 KAREN NELSON

08/19/2025 ROAD & BRIDGE

UTILITY PERMIT

Receive pipe and/or utility line installation request (notice only): 
a. County Road 135, CenterPoint Energy, install gas line for service, Precinct 1, 
b. County Roads 261, 2110, 2113, 2115, 2116, 2342, 2166, 4621, Charter-Spectrum, install underground and aerial fiber optic cable with vaults and pedestals, Precinct 
2, 
c. County Roads 2112, 2153, 2160, 2163, 2300, Charter-Spectrum, install underground and aerial fiber optic cable with vaults and pedestals, Precinct 2; and 
d. County Roads 2180, 2181, 2177, 2178, 2179, 2303, 2138, 2184, 3802, Charter-Spectrum, install underground and aerial fiber optic cable with vaults and pedestals, 
Precinct 2

✔

SUBMIT
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SMITH COUNTY COMMISSIONERS COURT 
AGENDA ITEM REQUEST FORM 

Note: This is the only form required for agenda requests, with the exception of backup materials or attachments. This form should be 
completed and emailed to Agenda@smith-county.com and include any necessary attachments. Deadline is Tuesday at 5:00pm a week 
before the next scheduled Commissioners Court meeting.  Please make sure the requested agenda item has been proactively vetted 
with the appropriate reviewing individuals and obtained their signature as reviewed. Regular Court Meetings are at 9:30am on 
Tuesdays each week. 

Office Use Only         
Agenda Item # ________ 

Submission Date:   Submitted by: 
Meeting Date:   Department: 

Item Requested is:  For Action/Consideration          For Discussion/Report 

Title: 

Agenda Category:   Briefing Session 
 Court Orders                     
 Presentation               

  Recurring Business   
 Resolution 
 Executive Session 

Agenda Wording: 

Background: 

Financial and Operational Impact: 

Attachments:  Yes No Is a Budget Amendment Necessary? Yes No 

 Does Document Require Signature?   Yes No 

Return Signed Documents to the following: 
Name: Email: 
Name: Email: 
Name: Email: 
Name: Email: 

Jennafer Bell
Weekly Auditor

Weekly Bill Pay

Consider and take necessary action to approve and/or ratify payment of accounts, 
bills, payroll, transfer of funds, amendments, and health claims.

✔

✔

✔

SUBMIT





ACCOUNTS PAYABLE SYSTEM                                        SMITH COUNTY, TX
08/13/2025  15:51:51   Schedule of Bills by (Fnd/Dpt)   GL050S-V08.22 COVERPAGE

GL540R

Report Selection:

  RUN GROUP... IHC      COMMENT...  COURT APPROVAL LIST

 DATA-JE-ID     DATA COMMENT
 -------------- ------------------------

 W-08192025-887 COURT APPROVAL LIST

Run Instructions:
  Jobq Banner   Copies Form  Printer      Hold Space  LPI  Lines CPI  CP SP RT

L             01                       Y     S     6    066   10



ACCOUNTS PAYABLE SYSTEM                                                                                             SMITH COUNTY, TX
08/13/2025  15:51:51                             Schedule of Bills by (Fnd/Dpt)                            GL540R-V08.22 PAGE      1

BY FUND & DPT (DET APPV ST)A/P

VENDOR NAME
DESCRIPTION                 AMOUNT    ACCOUNT NAME             FUND & ACCOUNT       CLAIM  INVOICE        PO#   F/P ID LINE

1287494 GENERAL FUND       ***************

  PUBLIC SERVICE           ...............   ...............

INTEGRATED PRESCRIPTION
IHC JUL 2025                 48.08    INDIGENT HEALTH CARE     10.515.4500.514      479574 JUL25IHC              P 887 00001
IHC JUL 2025 NETWORK FEE     50.00    INDIGENT HEALTH CARE     10.515.4500.514      479574 JUL25IHC              P 887 00002

98.08   *VENDOR TOTAL

MOTHER FRANCES HOSPITAL
IHC JUL 2025             10,710.75    INDIGENT HEALTH CARE     10.515.4500.514      479575 JUL25IHC              P 887 00003

TRINITY CLINIC
IHC JUL 2025                 67.53    INDIGENT HEALTH CARE     10.515.4500.514      479576 JUL25IHC              P 887 00004

TYLER FAMILY CIRCLE OF C
IHC JUL 2025                 47.68    INDIGENT HEALTH CARE     10.515.4500.514      479577 JUL25IHC              P 887 00005

10,924.04   ...............

1287494 GENERAL FUND             10,924.04   ***************



ACCOUNTS PAYABLE SYSTEM                                                                                             SMITH COUNTY, TX
08/13/2025  15:51:51                             Schedule of Bills by (Fnd/Dpt)                            GL540R-V08.22 PAGE      2

BY FUND & DPT (DET APPV ST)A/P

VENDOR NAME
DESCRIPTION                 AMOUNT    ACCOUNT NAME             FUND & ACCOUNT       CLAIM  INVOICE        PO#   F/P ID LINE

   REPORT TOTALS:                10,924.04

RECORDS PRINTED - 000005



ACCOUNTS PAYABLE SYSTEM                                                                                             SMITH COUNTY, TX
08/13/2025  15:51:51                               Schedule of Bills by (Fnd/Dpt)                            GL060S-V08.22 RECAPPAGE

GL540R

FUND RECAP:

FUND  DESCRIPTION                                              DISBURSEMENTS
----  ----------------------------

10    1287494 GENERAL FUND                                        10,924.04

TOTAL ALL FUNDS                                                   10,924.04

BANK RECAP:

BANK  NAME                                                     DISBURSEMENTS
----  ----------------------------

TB&T  1287494 GENERAL FUND                                        10,924.04

TOTAL ALL BANKS                                                   10,924.04

DATE  ............          APPROVED BY  .................................

.................................

.................................

WE HAVE EXAMINED THE CLAIMS LISTED ON THE FOREGOING REGISTER OF CLAIMS,
CONSISTING OF ____ PAGES, AND EXCEPT FOR CLAIMS NOT ALLOWED AS SHOWN ON THE
REGISTER SUCH CLAIMS ARE HEREBY ALLOWED IN THE TOTAL AMOUNT OF _________.__
DATED THIS ____ DAY OF ____________________, 20__.



ACCOUNTS PAYABLE SYSTEM                                        SMITH COUNTY, TX
08/13/2025  15:56:18   Schedule of Bills by (Fnd/Dpt)   GL050S-V08.22 COVERPAGE

GL540R

Report Selection:

  RUN GROUP... JIHC     COMMENT...  COURT APPROVAL LIST

 DATA-JE-ID     DATA COMMENT
 -------------- ------------------------

 W-08192025-889 COURT APPROVAL LIST

Run Instructions:
  Jobq Banner   Copies Form  Printer      Hold Space  LPI  Lines CPI  CP SP RT

L             01                       Y     S     6    066   10



ACCOUNTS PAYABLE SYSTEM                                                                                             SMITH COUNTY, TX
08/13/2025  15:56:18                             Schedule of Bills by (Fnd/Dpt)                            GL540R-V08.22 PAGE      1

BY FUND & DPT (DET APPV ST)A/P

VENDOR NAME
DESCRIPTION                 AMOUNT    ACCOUNT NAME             FUND & ACCOUNT       CLAIM  INVOICE        PO#   F/P ID LINE

1287494 GENERAL FUND       ***************

  JAIL                     ...............   ...............

ANDREWS CENTER
JIHC JUL 2025               246.35    MEDICAL SERVICES         10.561.4600.609      479578 JUL25JIHC             P 889 00001

AUSTIN PATHOLOGY ASSOC.
JIHC JUL 2025               123.23    MEDICAL SERVICES         10.561.4600.609      479579 JUL25JIHC             P 889 00002

EAST TEXAS OMFS TRAUMA
JIHC JUL 2025                81.24    MEDICAL SERVICES         10.561.4600.609      479580 JUL25JIHC             P 889 00003

ENT ASSOCIATES OF EAST T
JIHC JUL 2025                25.00    MEDICAL SERVICES         10.561.4600.609      479581 JUL25JIHC             P 889 00004

MOTHER FRANCES HOSPITAL
JIHC JUL 2025           164,746.62    MEDICAL SERVICES         10.561.4600.609      479583 JUL25JIHC             P 889 00005

NEURO IR OF EAST TEXAS,
JIHC JUL 2025               178.82    MEDICAL SERVICES         10.561.4600.609      479584 JUL25JIHC             P 889 00006

NORTH TEXAS PHYSICIAN SE
JIHC JUL 2025             2,891.75    MEDICAL SERVICES         10.561.4600.609      479585 JUL25JIHC             P 889 00007

NORTHEAST TEXAS EMERGENC
JIHC JUL 2025             5,720.37    MEDICAL SERVICES         10.561.4600.609      479586 JUL25JIHC             P 889 00008

NORTHEAST TEXAS INTENSIV
JIHC JUL 2025               169.11    MEDICAL SERVICES         10.561.4600.609      479587 JUL25JIHC             P 889 00009

OBHG TEXAS, PC
JIHC JUL 2025               204.72    MEDICAL SERVICES         10.561.4600.609      479588 JUL25JIHC             P 889 00010

ORTHOLONESTAR, PLLC
JIHC JUL 2025               398.88    MEDICAL SERVICES         10.561.4600.609      479589 JUL25JIHC             P 889 00011

PINEY WOODS PERINATAL CE
JIHC JUL 2025               555.02    MEDICAL SERVICES         10.561.4600.609      479582 JUL25JIHC             P 889 00012

PROPATH SERVICES, LLP
JIHC JUL 2025               193.00    MEDICAL SERVICES         10.561.4600.609      479590 JUL25JIHC             P 889 00013

RADIOLOGY ASSOCIATES OF
JIHC JUL 2025             2,757.21    MEDICAL SERVICES         10.561.4600.609      479591 JUL25JIHC             P 889 00014

SPECIAL HEALTH RESOURCES
JIHC JUL 2025               226.91    MEDICAL SERVICES         10.561.4600.609      479592 JUL25JIHC             P 889 00015



ACCOUNTS PAYABLE SYSTEM                                                                                             SMITH COUNTY, TX
08/13/2025  15:56:18                             Schedule of Bills by (Fnd/Dpt)                            GL540R-V08.22 PAGE      2

BY FUND & DPT (DET APPV ST)A/P

VENDOR NAME
DESCRIPTION                 AMOUNT    ACCOUNT NAME             FUND & ACCOUNT       CLAIM  INVOICE        PO#   F/P ID LINE

1287494 GENERAL FUND       ***************

  JAIL                     ...............   ...............

TEXAS ONCOLOGY PA
JIHC JUL 2025               542.25    MEDICAL SERVICES         10.561.4600.609      479593 JUL25JIHC             P 889 00016

THE CENTERS FOR KIDNEY C
JIHC JUL 2025               749.05    MEDICAL SERVICES         10.561.4600.609      479597 JUL25JIHC             P 889 00017

TRINICARE, INC
JIHC JUL 2025               506.79    MEDICAL SERVICES         10.561.4600.609      479594 JUL25JIHC             P 889 00018

TRINITY CLINIC
JIHC JUL 2025             4,744.64    MEDICAL SERVICES         10.561.4600.609      479595 JUL25JIHC             P 889 00019

TYLER FAMILY CIRCLE OF C
JIHC JUL 2025               742.83    MEDICAL SERVICES         10.561.4600.609      479596 JUL25JIHC             P 889 00020

U.S. DERMATOLOGY PARTNER
JIHC JUL 2025                91.55    MEDICAL SERVICES         10.561.4600.609      479598 JUL25JIHC             P 889 00021

UT HEALTH EAST TEXAS EMS
JIHC JUL 2025             3,542.66    MEDICAL SERVICES         10.561.4600.609      479599 JUL25JIHC             P 889 00022

189,438.00   ...............

1287494 GENERAL FUND            189,438.00   ***************



ACCOUNTS PAYABLE SYSTEM                                                                                             SMITH COUNTY, TX
08/13/2025  15:56:18                             Schedule of Bills by (Fnd/Dpt)                            GL540R-V08.22 PAGE      3

BY FUND & DPT (DET APPV ST)A/P

VENDOR NAME
DESCRIPTION                 AMOUNT    ACCOUNT NAME             FUND & ACCOUNT       CLAIM  INVOICE        PO#   F/P ID LINE

   REPORT TOTALS:               189,438.00

RECORDS PRINTED - 000022



ACCOUNTS PAYABLE SYSTEM                                                                                             SMITH COUNTY, TX
08/13/2025  15:56:18                               Schedule of Bills by (Fnd/Dpt)                            GL060S-V08.22 RECAPPAGE

GL540R

FUND RECAP:

FUND  DESCRIPTION                                              DISBURSEMENTS
----  ----------------------------

10    1287494 GENERAL FUND                                       189,438.00

TOTAL ALL FUNDS                                                  189,438.00

BANK RECAP:

BANK  NAME                                                     DISBURSEMENTS
----  ----------------------------

TB&T  1287494 GENERAL FUND                                       189,438.00

TOTAL ALL BANKS                                                  189,438.00

DATE  ............          APPROVED BY  .................................

.................................

.................................

WE HAVE EXAMINED THE CLAIMS LISTED ON THE FOREGOING REGISTER OF CLAIMS,
CONSISTING OF ____ PAGES, AND EXCEPT FOR CLAIMS NOT ALLOWED AS SHOWN ON THE
REGISTER SUCH CLAIMS ARE HEREBY ALLOWED IN THE TOTAL AMOUNT OF _________.__
DATED THIS ____ DAY OF ____________________, 20__.
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SMITH COUNTY COMMISSIONERS COURT 
AGENDA ITEM REQUEST FORM 

Note: This is the only form required for agenda requests, with the exception of backup materials or attachments. This form should be 
completed and emailed to Agenda@smith-county.com and include any necessary attachments. Deadline is Tuesday at 5:00pm a week 
before the next scheduled Commissioners Court meeting.  Please make sure the requested agenda item has been proactively vetted 
with the appropriate reviewing individuals and obtained their signature as reviewed. Regular Court Meetings are at 9:30am on 
Tuesdays each week. 

Office Use Only         
Agenda Item # ________ 

Submission Date:   Submitted by: 
Meeting Date:   Department: 

Item Requested is:  For Action/Consideration          For Discussion/Report 

Title: 

Agenda Category:   Briefing Session 
 Court Orders                     
 Presentation               

  Recurring Business   
 Resolution 
 Executive Session 

Agenda Wording: 

Background: 

Financial and Operational Impact: 

Attachments:  Yes No Is a Budget Amendment Necessary? Yes No 

 Does Document Require Signature?   Yes No 

Return Signed Documents to the following: 
Name: Email: 
Name: Email: 
Name: Email: 
Name: Email: 

8/13/2025 K. Perkins

8/19/2025 Budget

FY 2026 Proposed Budget Presentation

 
FY 2026 Proposed Budget Presentation

SUBMIT
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SMITH COUNTY COMMISSIONERS COURT 
AGENDA ITEM REQUEST FORM 

Note: This is the only form required for agenda requests, with the exception of backup materials or attachments. This form should 
be completed and emailed to Agenda@smith-county.com and include any necessary attachments. Deadline is Wednesday at 5:00pm  
the week before the next scheduled Commissioners Court meeting.  Please make sure the requested agenda item has been 
proactively vetted with the appropriate reviewing individuals and obtained their signature as reviewed. Regular Court 
Meetings are at 9:30am on Tuesdays each week. 

Office Use Only         
Agenda Item # ________ 

Submission Date:   Submitted by: 
Meeting Date:   Department: 

Item Requested is:  For Action/Consideration          For Discussion/Report 

Title: 

Agenda Category:   Briefing Session 
 Court Orders                     
 Presentation               

  Recurring Business   
 Resolution 
 Executive Session 

Agenda Wording: 

Background: 

Financial and Operational Impact: 

Attachments:  Yes No Is a Budget Amendment Necessary? Yes No 

 Does Document Require Signature?   Yes No 

Return Signed Documents to the following: 
Name: Email: 
Name: Email: 
Name: Email: 
Name: Email: 

8/14/2025 Jennafer Bell

8/19/2025 Commissioners Court

Section 551.072. Deliberations about Real Property 

Section 551.072. Deliberations about Real Property 
Deliberation and consultation regarding the purchase, exchange, lease, or value of real property located in Smith County 
and the downtown area. 
 

✔

✔ ✔

✔

SUBMIT
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SMITH COUNTY COMMISSIONERS COURT 
AGENDA ITEM REQUEST FORM 

Note: This is the only form required for agenda requests, with the exception of backup materials or attachments. This form should 
be completed and emailed to Agenda@smith-county.com and include any necessary attachments. Deadline is Wednesday at 5:00pm  
the week before the next scheduled Commissioners Court meeting.  Please make sure the requested agenda item has been 
proactively vetted with the appropriate reviewing individuals and obtained their signature as reviewed. Regular Court 
Meetings are at 9:30am on Tuesdays each week. 

Office Use Only         
Agenda Item # ________ 

Submission Date:   Submitted by: 
Meeting Date:   Department: 

Item Requested is:  For Action/Consideration          For Discussion/Report 

Title: 

Agenda Category:   Briefing Session 
 Court Orders                     
 Presentation               

  Recurring Business   
 Resolution 
 Executive Session 

Agenda Wording: 

Background: 

Financial and Operational Impact: 

Attachments:  Yes No Is a Budget Amendment Necessary? Yes No 

 Does Document Require Signature?   Yes No 

Return Signed Documents to the following: 
Name: Email: 
Name: Email: 
Name: Email: 
Name: Email: 

8/14/2025 Jennafer Bell

8/19/2025 Commissioners Court

Section 551.074.  Personnel Matters/Section 551.071 Consultation with Attorney  

Section 551.074.  Personnel Matters/Section 551.071 Consultation with Attorney  
Deliberation and consultation regarding the appointment, employment, evaluation, duties, and 
discipline of an employee supervised by the Smtih County Commissioner Court.   

✔

✔ ✔

✔

SUBMIT
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SMITH COUNTY COMMISSIONERS COURT 
AGENDA ITEM REQUEST FORM 

Note: This is the only form required for agenda requests, with the exception of backup materials or attachments. This form should 
be completed and emailed to Agenda@smith-county.com and include any necessary attachments. Deadline is Wednesday at 5:00pm  
the week before the next scheduled Commissioners Court meeting.  Please make sure the requested agenda item has been 
proactively vetted with the appropriate reviewing individuals and obtained their signature as reviewed. Regular Court 
Meetings are at 9:30am on Tuesdays each week. 

Office Use Only         
Agenda Item # ________ 

Submission Date:   Submitted by: 
Meeting Date:   Department: 

Item Requested is:  For Action/Consideration          For Discussion/Report 

Title: 

Agenda Category:   Briefing Session 
 Court Orders                     
 Presentation               

  Recurring Business   
 Resolution 
 Executive Session 

Agenda Wording: 

Background: 

Financial and Operational Impact: 

Attachments:  Yes No Is a Budget Amendment Necessary? Yes No 

 Does Document Require Signature?   Yes No 

Return Signed Documents to the following: 
Name: Email: 
Name: Email: 
Name: Email: 
Name: Email: 

8/15/2025 Jennafer Bell

8/19/2025 Commissioners Court

Smith County Animal Control and Shelter

Consider and take necessary action regarding the employment, evaluation, and duties 
of the Smith County Animal Control and Shelter.      

✔

✔

✔

SUBMIT


	8/19/2025 CC Agenda
	1- Resolution - Sidney Eloyce Green Day 
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