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AGENDA
SPECIAL MEETING OF
OKLAHOMA CITY REDEVELOPMENT AUTHORITY
WEDNESDAY, JULY 21, 2021
CONFERENCE ROOM
431 WEST MAIN STREET, SUITE B
10:30 A.M.

Call to Order
Statement of Compliance with the Oklahoma Open Meeting Law
Roll Call

Reading and Approval of Minutes of a Regular and Annual Meeting held on Wednesday,
June 16, 2021

Resolution No. Authorizing Acquisition of Real Property from BNSF
Railway Company Located in the Core to Shore Urban Renewal Area and Authorizing
Conveyance of Such Property to the Oklahoma City Urban Renewal Authority

Resolution No. Endorsing Education Funding Priorities Recommended
by the Committee for Enhanced Education and Skills Training Pursuant to the Oklahoma
Regional Innovation District Project Plan

Presentation of Interim Financial Report for the Period Ending June 30, 2021
New Business
Comments from Trustees

Comments from Citizens
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XI.  Adjournment

Official action can only be taken on items which appear on the Agenda. The OCURA
Board of Commissioners may adopt, approve, ratify, deny, defer, recommend, amend,
strike, or continue any agenda item. When more information is needed to act on an item,
the Commissioners may refer the matter to the Executive Director or Legal Counsel. The
Board may also refer items to staff or committees for additional study. Under certain
circumstances, items are deferred to a specific later date or stricken from the agenda
entirely.

POSTED at the offices of the City Clerk, and at https://www.theallianceokc.org/202 1 -meetings by
10:30 a.m. on Monday, July 19, 2021 by Shira Lucky, Convening & Outreach Specialist



https://www.theallianceokc.org/2021-meetings

MINUTES OF REGULAR AND ANNUAL MEETING
OF THE
OF THE OKLAHOMA CITY REDEVELOPMENT AUTHORITY
WEDNESDAY, JUNE 16, 2021

A Regular and Annual Meeting of the Trustees of the Oklahoma City Redevelopment
Authority (“Redevelopment Authority””) was held on Wednesday, June 16, 2021, at 10:00 a.m. in
the Conference Room at 431 West Main, Suite B; Oklahoma City, OK.

The Chairman called the meeting to order and stated that the meeting was being held in
compliance with the Oklahoma Open Meeting Law. Upon roll call the following Trustees were
present:

Mr. J. Larry Nichols

Mr. Lee E. Cooper, Jr.

Ms. Judy Hatfield

Mr. James R. Tolbert, 111
Councilman David Greenwell

Trustee Absent:
Mr. Russell M. Perry
Mayor David Holt

Staff Present:
Catherine O’Connor, Executive Director
Leslie Batchelor, OCURA Associate General Counsel, CEDL
Dan Batchelor, OCURA General Counsel, CEDL
Emily Pomeroy and Jeff Sabin, The Center for Economic Development of Oklahoma
Cassi Poor, Olen Cook, Shira Lucky, Geri Harlan, Micah Snyder, Keith Kuhlman and
Pam Lunnon, The Alliance for Economic Dev. of OKC

Others:
Steve Lackmeyer, The Oklahoman
Jenny Haymore

The Chairman asked for a motion to approve, as circulated, the minutes of a Special
Meeting held on Thursday, March 4, 2021.

Mr. Tolbert moved the adoption of the minutes and upon second by Mr. Cooper, the vote
was as follows:

Trustee J. Larry Nichols Aye
Trustee James R. Tolbert, III Aye
Trustee Judy Hatfield Aye
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Trustee Russell M. Perry Absent

Trustee Mr. Lee Cooper, Jr. Aye
Mayor David Holt Absent
Councilman David Greenwell Aye

Minutes Adopted

The Chairman called for Election of Officers

Chairman stated it is time to conduct the annual election of officers for the Oklahoma
City Redevelopment Authority and the following has been recommended:

Chairman:

Vice Chairman:
Secretary:
Assistant Secretary:
Assistant Secretary:
Assistant Secretary:
Treasurer

J. Larry Nichols
James R. Tolbert, 111
Judy J. Hatfield

Lee E. Cooper, Jr.
Russell M. Perry
David Holt

David Greenwell

Mr. Cooper moved to adopt the officers, and upon second by Councilman Greenwell, the

vote was as follows:

Mr. J. Larry Nichols Aye
Mr. Russell M. Perry Absent
Mr. James R. Tolbert, 11 Aye
Ms. Judy Hatfield Aye
Mr. Lee Cooper Aye
Mayor David Holt Absent
Councilman David Greenwell Aye

Officers adopted

The Chairman introduced the following resolution:

Resolution No. 216 entitled:

“Authorizing and Approving an Agreement for Professional Services for Northeast 4" Street
and the Surrounding Area, Pursuant to the Oklahoma Regional Innovation District Project

Plan”

Mr. Cooper moved the adoption of this resolution and upon a second by Councilman
Greenwell, the vote was as follows:

OCRA Board of Trustees, Wednesday, June 16, 2021
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Trustee J. Larry Nichols Aye

Trustee James R. Tolbert, III Aye
Trustee Judy Hatfield Aye
Trustee Russell M. Perry Absent
Trustee Mr. Lee Cooper, Jr. Aye
Mayor David Holt Absent
Councilman David Greenwell Aye

Resolution Adopted
Resolution No. 217 entitled:

“Approving and Authorizing the Deferment of a Portion of the 2021 Loan Payments Due
under the OCRA Project Loan for the Skirvin Hotel Project”

Mr. Tolbert moved the adoption of this resolution and upon a second by Councilman
Greenwell, the vote was as follows:

Trustee J. Larry Nichols Aye
Trustee James R. Tolbert, 111 Aye
Trustee Judy Hatfield Aye
Trustee Russell M. Perry Absent
Trustee Mr. Lee Cooper, Jr. Aye
Mayor David Holt Absent
Councilman David Greenwell Aye

Resolution Adopted

Resolution No. 218 entitled:

“Resolution Approving Annual Budget for Legal Services between the Oklahoma City
Redevelopment Authority and the Center for Economic Development Law for Fiscal Year
Beginning July 1, 2021 and Ending June 30, 2022”

Councilman Greenwell moved the adoption of this resolution and upon a second by Ms.
Hatfield, the vote was as follows:

Trustee J. Larry Nichols Aye
Trustee James R. Tolbert, III Aye
Trustee Judy Hatfield Aye
Trustee Russell M. Perry Absent
Trustee Mr. Lee Cooper, Jr. Aye
Mayor David Holt Absent
Councilman David Greenwell Aye
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Resolution Adopted

Resolution No. 219 entitled:

“Resolution of the Oklahoma City Redevelopment Authority Authorizing Advancements for
Payment of Certain Costs Incurred by the Oklahoma City Urban Renewal Authority in
Connection with Proposed and Approved Projects, and Approving and Ratifying Actions
through June 30, 2021”

Mr. Tolbert moved the adoption of this resolution and upon a second by Councilman
Greenwell, the vote was as follows:

Trustee J. Larry Nichols Aye
Trustee James R. Tolbert, 111 Aye
Trustee Judy Hatfield Aye
Trustee Russell M. Perry Absent
Trustee Mr. Lee Cooper, Jr. Aye
Mayor David Holt Absent
Councilman David Greenwell Aye

Resolution Adopted

Resolution No. 220 entitled:

“Resolution of the Oklahoma City Redevelopment Authority Approving Proposal by BKD,
LLP, to Provide an Audit of Accounts for the Fiscal Year Ending June 30, 2021, and
Authorizing the Chairman and the Executive Director to Execute the Proposal”

Councilman Greenwell moved the adoption of this resolution and upon a second by Mr.
Cooper, the vote was as follows:

Trustee J. Larry Nichols Aye
Trustee James R. Tolbert, 111 Aye
Trustee Judy Hatfield Aye
Trustee Russell M. Perry Absent
Trustee Mr. Lee Cooper, Jr. Aye
Mayor David Holt Absent
Councilman David Greenwell Aye

Resolution Adopted

Presentation of Interim Financial Reports for the Period Ending March 31, 2021

OCRA Board of Trustees, Wednesday, June 16, 2021
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Ms. O’Connor presented the financial statements for the period ending March 31, 2021.

Mr. Tolbert moved to receive financials and upon a second by Councilman Greenwell,
the vote was as follows:

Trustee J. Larry Nichols Aye
Trustee James R. Tolbert, III Aye
Trustee Judy Hatfield Aye
Trustee Russell M. Perry Absent
Trustee Mr. Lee Cooper, Jr. Aye
Mayor David Holt Absent
Councilman David Greenwell Aye

Financials Received

There being no further business to come before the Board, meeting was adjourned by the
Chairman at 10:19 a.m.

SECRETARY
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TRUSTEES
J. Larry Nichols
Chairman

James R. Tolbert III
Vice Chairman

Lee E. Cooper, Jr.
David Greenwell
Judy J. Hatfield
David Holt
Russell M. Perry

EXECUTIVE DIRECTOR
Catherine O’Connor

OCRA Agenda Item V

OKLAHOMA CITY
REDEVELOPMENT AUTHORITY

To:  Board of Trustees of the Oklahoma City Redevelopment Authority

From: Catherine O’Connor, Executive Director

Date: July 21, 2021

Ref:  Resolution Authorizing Acquisition of Real Property from BNSF Railway
Company Located in the Core to Shore Urban Renewal Area and
Authorizing Conveyance of Such Property to the Oklahoma City Urban
Renewal Authority

Background: The BNSF Railway Company owns a strip of property in the Core
to Shore Urban Renewal Area adjacent to the Convention Center and Scissortail
Park and is willing to convey it to the Trust under the terms of a Real Estate
Purchase and Sale Agreement. The purchase of the property will assist the City in
the redevelopment of the Core to Shore Urban Renewal Area and further the
efforts of the City and OCURA in the implementation of the Urban Renewal Plan.
The Executive Director has negotiated the terms of a Real Estate Purchase and
Sale Agreement for the purchase of the property from BNSF at a purchase price
in the amount of the appraised market value.

Recommendation: Approval of Resolution and Authorizing Conveyance of
Property
Attachments: Real Estate Purchase Agreement and Map

105 N. Hudson, Suite 101 + Oklahoma City, Oklahoma 73102 « T 405.235.3771 « F 405.232.8317



RESOLUTION NO.

RESOLUTION AUTHORIZING ACQUISITION OF REAL PROPERTY FROM BNSF
RAILWAY COMPANY LOCATED IN THE CORE TO SHORE URBAN RENEWAL
AREA AND AUTHORIZING CONVEYANCE OF SUCH PROPERTY TO THE
OKLAHOMA CITY URBAN RENEWAL AUTHORITY

WHEREAS, the Oklahoma City Redevelopment Authority (“OCRA”) is a public trust
created pursuant to the Oklahoma Public Trust Law, 60 O.S. § 176, ef seq., by a Trust Indenture
dated May 7, 1985, that is engaged in the promotion, stimulation, development, and redevelopment
of its beneficiary, the City of Oklahoma City (“City”); and

WHEREAS, pursuant to the Oklahoma Urban Redevelopment Law, 11 O.S. §38-101, et
seq., the City has approved the Core to Shore Urban Renewal Plan (as amended, “Urban Renewal
Plan”) and authorized the Oklahoma City Urban Renewal Authority to assist in the implementation
of the Urban Renewal Plan; and

WHEREAS, the City, as a part of its redevelopment efforts under the Urban Renewal Plan,
is actively engaged in the development, stimulation, and promotion of property in the Core to
Shore Urban Renewal Area, including property adjacent to and abutting the Convention Center
and Scissortail Park; and

WHEREAS, the BNSF Railway Company (“BNSF”’) owns a certain strip of property in
the Core to Shore Urban Renewal Area adjacent to the Convention Center and Scissortail Park,
more particularly depicted on the attached Exhibit A (“Property”), and is willing to convey it to
OCRA under the terms of a Real Estate Purchase and Sale Agreement; and

WHEREAS, OCRA’s purchase of the Property from BNSF will assist the City in the
redevelopment of the Core to Shore Urban Renewal Area and further the efforts of the City and
OCURA in the implementation of the Urban Renewal Plan; and

WHEREAS, OCRA’s Executive Director has negotiated the terms of a Real Estate
Purchase and Sale Agreement for the purchase of the Property from BNSF at a purchase price in
the amount of the appraised market value; and

WHEREAS, in order to support the City’s efforts to promote and stimulate development
in the Core to Shore Urban Renewal Area, it is appropriate and desirable to approve the Real Estate
Purchase and Sale Agreement between OCRA and BNSF, authorize the purchase of the Property
from BNSF, authorize the Executive Director to finalize and execute documents necessary and
appropriate for the acquisition of the Property, accept conveyance of the Property from BNSF, and
authorize the transfer of the Property from OCRA to OCURA for the purpose of assembling a site
for future redevelopment consistent with the Urban Renewal Plan.

NOW, THEREFORE, BE IT RESOLVED by the Board of Trustees of the Oklahoma
City Redevelopment Authority as follows:



1. The Real Estate Purchase and Sale Agreement between OCRA and BNSF is hereby
approved.

2. The acquisition of the Property depicted on the attached Exhibit A is hereby
authorized and approved, and OCRA is authorized to pay for and take title to such
Property for the purpose of assisting the City in the development, stimulation, and
promotion of property in the Core to Shore Urban Renewal Area.

3. OCRA is hereby authorized to transfer title to the acquired Property to OCURA in
order to support the City’s efforts to promote and stimulate development in the Core
to Shore Urban Renewal Area and to assemble a site for future redevelopment
consistent with the Urban Renewal Plan.

4, The Officers, Executive Director, and Legal Counsel of OCRA are authorized to
execute such documents and take such other actions as may be necessary or
appropriate to implement this approval, including finalizing and executing the Real
Estate Purchase and Sale Agreement and issuing and executing checks and any
other documents necessary or appropriate to acquire the Property in support of the
City’s efforts to promote and stimulate development in the Core to Shore area.

I , Secretary of the Oklahoma City
Redevelopment Authority, a public trust, certify that the foregoing Resolution No. was
duly adopted at a special meeting of the Oklahoma City Redevelopment Authority, held at the
Arts District Garage Conference Room, 431 West Main, Suite B, Oklahoma City, Oklahoma
73102, on the 21% day of July, 2021; that said meeting was held in accordance with the By-Laws
of the Authority and the Oklahoma Open Meetings Act; that any notice required to be given of
such meeting was properly given; that a quorum was present at all times during said meeting; and
that the Resolution was duly adopted by a majority of the Board Members present.

SECRETARY

(SEAL)
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BNSF RAILWAY COMPANY

REAL ESTATE PURCHASE AND SALE AGREEMENT

This Real Estate Purchase and Sale Agreement (‘“Agreement”) is entered into as of the Effective
Date (defined below) between Oklahoma City Redevelopment Authority, an Oklahoma public trust,
(“Buyer”) and BNSF RAILWAY COMPANY (“Seller”). This Agreement shall not be binding upon
either party unless and until both parties have executed and delivered this Agreement. The submission of
this document by Seller to Buyer shall not constitute an offer to sell by Seller.

In consideration of the mutual covenants set forth in this Agreement and for other valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Seller and Buyer agree as
follows:

GENERAL TERMS AND DEFINITIONS

1. The following terms shall have the meanings set forth below:
Closing. The consummation of the transaction contemplated by this Agreement, which

shall be deemed to have occurred when both parties have delivered the items contemplated in
Section 4 of this Agreement.

Closing Date Notwithstanding, anything herein, this sale shall close on or before August 25,
2021 Seller shall have the right to extend the closing up to ninety (90) days, at Seller’s sole
judgment.

Earnest Money  The cash sum of Sixty Thousand and No/100 ($60,000.00) made payable to The
Bank of New York Mellon Trust Company, NA.

Effective Date ~ The date of Seller’s execution of this Agreement as indicated below Seller’s
signature hereto.

Property That parcel of land situated in or near the City of Oklahoma City, County of
Oklahoma and State of Oklahoma, described on Exhibit A-1 and shown on the map marked Exhibit
A-2 attached hereto and made a part hereof, subject to revision as set forth below in Section 3.

Purchase Price  The sum of Six Hundred Thousand and No/100 Dollars ($600,000.00).

Review Period  The period commencing on the Effective Date and expiring at 5:00 p.m. central
time on the date that is thirty (30) days after the Effective Date.

PURCHASE AND SALE
2. (a)  Subject to the terms and conditions set forth in this Agreement, Seller agrees to sell to Buyer,

and Buyer agrees to purchase and accept from Seller, for the Purchase Price, all of Seller’s right, title and
interest (if any), in and to the Property.

(b) Seller may assign its rights (but not its obligations) under this Agreement to Goldfinch
Exchange Company LLC, (Goldfinch) an exchange intermediary, in order for Seller to effect an exchange
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under Section 1031 of the Internal Revenue Code. In such event, Seller shall provide Buyer with a Notice
of Assignment, attached as Exhibit B, and Buyer shall execute an acknowledgement of receipt of such
notice. Buyer may also assign its rights (but not its obligations) under this Agreement to an exchange
intermediary in order for Buyer to effect an exchange under Section 1031 of the Internal of Revenue Code.

(¢)  Upon submission by Buyer to Seller of this Agreement signed by Buyer, Buyer shall deposit
the Earnest Money with Goldfinch as escrow agent. Goldfinch shall hold the Earnest Money in escrow
pursuant to the terms and conditions of this Agreement. The Earnest Money shall be refunded to Buyer if
this Agreement is not executed and delivered by Seller within forty-five (45) days after the date Buyer
delivers this Agreement fully executed by Buyer and deposits the Earnest Money. Buyer shall not be entitled
to any interest on the Earnest Money held by Goldfinch pursuant to this Agreement. Buyer acknowledges
that receipt by Goldfinch of the Earnest Money shall not constitute acceptance of this Agreement or Buyer’s
offer provided, however, that Goldfinch shall return the Earnest Money to Buyer if Seller does not execute
and deliver this Agreement within forty-five (45) days after Buyer deposits the Earnest Money. Goldfinch
shall deliver the Earnest Money to the party entitled thereto pursuant to this Agreement, provided, however
if there is a dispute between Buyer and Seller as to who is so entitled, Goldfinch may deposit the Earnest
Money with a court of competent jurisdiction pending resolution of such dispute.

(d)  The balance of the Purchase Price shall be paid at Closing as provided below.
INSPECTION

3. (a) After the Effective Date, Buyer shall, at Buyer’s sole cost and expense and through a surveyor
of Buyer’s sole choosing, cause to be prepared a survey of the Property certified to Seller, Buyer and such
other parties as Buyer may choose showing the boundaries of the Property and any improvements located
thereon (the “Survey”). Said Survey shall be delivered to Seller within thirty (30) days of the Effective
Date. Prior to the expiration of the Review Period, Seller shall have the right to review and require necessary
changes to the Survey to more accurately describe the Property and any Easements located thereon. If Seller
does not agree that the description of the Property contained on the Survey is the Property Seller wishes to
sell or otherwise objects to the Survey then Seller may terminate this Agreement by written notice to Buyer
in which case the Earnest Money shall be refunded to Buyer and neither party shall have any further
obligation hereunder except those that expressly survive termination. If Seller agrees in writing that the
Survey description is accurate then the description thereon shall be the definition of the Property for all
purposes under this Agreement. In the event a city, county, or other governing authority where the Property
is located (a “Municipality”) requires a survey or plat to convey the Property (a “Plat”), the Buyer shall
obtain, at Buyer’s sole cost and expense, such Plat and the approval of such Municipality. Seller’s
obligations hereunder are conditioned upon Seller’s approval of the Plat approved by the Municipality, if
required. Buyer shall provide the proposed Plat to Seller prior to submission to the Municipality, if required,
and prior to the expiration of the Review Period.

(b) Buyer shall have until the end of the Review Period to examine title to the Property. If Buyer
elects to obtain a title commitment for the Property Buyer may deliver to Seller no later than the expiration of
the Review Period written notice of any objections to the status of title or matters reflected on the Survey that
Buyer may have together with a copy of such title commitment, made by a title examiner of Buyer’s sole
choosing, Survey and all matters referenced therein. Seller shall have no obligation to cure any such objection.
If Seller notifies Buyer in writing that Seller will cure any such objection Seller (a) shall make good faith
efforts to cure such matter by the Closing Date and if not cured by such date Buyer may terminate this
Agreement in which case the Earnest Money shall be refunded to Buyer and neither party shall have any
further obligation hereunder except those that expressly survive termination, and (b) may effect such cure
by causing the title company issuing the title commitment to remove such matter as an exception from
coverage by paying additional premium therefor or otherwise. If Seller at any time notifies Buyer in writing
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that Seller is not willing or able to cure any of the such objections (including those which Seller has previously
endeavored to cure) then Buyer or Seller may terminate this Agreement by written notice to the other delivered
within five (5) days after Seller so notifies Buyer that Seller is unwilling or unable to cure such objection. In
the event of such termination, the Earnest Money shall be refunded to Buyer and neither party shall have any
further obligation hereunder except those that expressly survive termination. If this Agreement is not so
terminated, the parties shall proceed to Closing according to the remaining provisions of this Agreement.

(c) Prior to any entry upon the Property by Buyer, the surveyor preparing the Survey or other
individuals on behalf of Buyer, Buyer shall execute and deliver to Seller an Entry and Confidentiality
Agreement in the form attached hereto as Exhibit C and incorporated herein (the “Entry Agreement”).
The terms and provisions of the Entry Agreement are incorporated herein, shall survive the Closing, shall
not be merged into the Deed or any document delivered at Closing and shall survive any termination of this
Agreement. Any breach by Buyer of its obligations under the Entry Agreement shall be deemed a breach
by Buyer under this Agreement. Notwithstanding anything in this Agreement to the contrary, including the
provisions of Section 6(a), nothing in this Agreement or the exercise of any remedy by Seller under this
Agreement shall limit or affect in any manner any remedy available to Seller under the Entry Agreement in
the event of a breach of Buyer’s obligations under the Entry Agreement.

(d) Buyer shall have until the end of the Review Period to determine if the Property is suitable for
Buyer’s purposes including, but not limited to, the status of zoning, physical characteristics and conditions
of the Property, and compliance with applicable laws. If Buyer determines that the Property is not suitable
for Buyer’s purposes or if Buyer for any reason or no reason wishes to terminate this Agreement, Buyer
may terminate this Agreement by written notice to Seller received no later than the expiration of the Review
Period. If Buyer does so terminate this Agreement, the Earnest Money shall be refunded to Buyer, less
$100.00 which shall be retained by Seller as independent consideration for this termination option, and
neither party shall have any further obligation hereunder except those that expressly survive termination. If
Buyer does not so terminate this Agreement prior to the end of the Review Period, the parties shall proceed
to Closing according to the remaining provisions of this Agreement. Promptly upon Seller’s written request,
Buyer shall deliver a copy of any written inspection report, survey or test result received by Buyer. If any
of such items reveal any adverse conditions, Seller may terminate this Agreement by written notice to Buyer
in which case the Earnest Money shall be refunded to Buyer and neither party shall have any further
obligation hereunder except those that expressly survive termination.

(e) Notwithstanding the foregoing provisions of Section 3(b), Buyer shall not be entitled to object
to any judgment against Seller which may appear of record as a lien against the Property. Seller shall pay
such lien if and when it is judicially determined to be valid, and Seller hereby indemnifies the Buyer for all
loss arising out of Seller’s failure to have a judgment lien so settled and satisfied.

CLOSING

4, (a) Subject to the terms of this Agreement, the Closing shall occur on the Closing Date. On or
before the Closing Date Buyer shall (1) pay the Purchase Price, less the Earnest Money to Seller in cash,
by certified check made payable to The Bank of New York Mellon Trust Company, NA or by wire transfer
to Seller’s account as designated by Seller and the Earnest Money shall become the property of Seller and
no longer subject to the terms of this Agreement, and (2) such other affidavits or certificates as is reasonably
necessary or customary to consummate the transaction. After Buyer has delivered the foregoing items,
Seller shall deliver to Buyer (1) a Quitclaim Deed in recordable form (the form of which is attached hereto
as Exhibit D), subject to all matters of record and restating the exceptions and reservations set forth in
Section 8 (the “Deed”) conveying to Buyer Seller’s interest, if any, in and to the Property, (2) counterparts
of the Notice of Assignment, and (3) such other affidavits and certificates as is reasonably necessary or
customary to consummate the transaction in form and substance acceptable to Seller.
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PRORATIONS AND CLOSING COSTS

5. (a) Real estate taxes and assessments payable or paid in the year of Closing shall be prorated by
Seller and Buyer as of the Closing Date on the basis of the most recent ascertainable taxes assessed against
the Property. If the Property is not separately assessed for tax purposes then there shall be no proration of
taxes between Buyer and Seller, the parties shall cooperate post-Closing to cause the Property to be
separately assessed and each party shall indemnify the other for any failure to pay real estate taxes and
assessments due with respect to the properties constituting the tax parcel to which the Property is a part.
Notwithstanding the foregoing, there shall be no proration for taxes to the extent the payment of same has
been assumed by a tenant under an existing lease to be assigned to Buyer. All outstanding assessments on
the Property levied or due in the year of Closing and afterward shall be paid by Buyer.

(b) The parties shall cooperate so that utilities serving the Property that are not the responsibility
of a tenant under a lease to be assigned to Buyer at Closing, to the extent feasible, shall be switched into
the name of Buyer as of the Closing Date, so that a final statement can be issued to Seller for the billing
period ending on the Closing Date, and so that the first day of the first billing cycle in Buyer’s name can
begin on the Closing Date. If, however, the final statement covering the final period of ownership by Seller
also includes periods of ownership by Buyer, Buyer shall pay Seller at Closing the amount attributable to
Buyer’s period of ownership. Buyer shall be responsible to pay all utilities serving the Property due after
Closing.

(c) Buyer shall pay all closing costs associated with Closing including, but not limited to, any
escrow fees, documentary stamps and other recording costs associated with this transaction, excise taxes,
the cost of any state, county or local transfer taxes, the cost of the Survey, and the costs associated with any
title insurance obtained by Buyer.

(d) If any real estate broker or agent can establish a valid claim for commission or other
compensation as a result of Buyer having used their services in connection with the purchase of the
Property, all such commission or other compensation shall be paid by Buyer. Seller shall not be liable for
any real estate commissions or finders fees to any party with respect to the sale of the Property, except
amounts due to Jones LLang [.aSalle Brokerage Inc. (“Broker”) pursuant to a separate agreement. Buyer
acknowledges that Broker has advised, and hereby advises, Buyer that the Broker is acting as on behalf of
the Seller, with the duty to represent Seller’s interest, and Broker is not the agent of the Buyer. If a policy
of title insurance is to be obtained, Buyer should obtain a commitment for title insurance which should be
examined prior to Closing by an attorney of Buyer’s choice. Prior to the execution of this Agreement,
Broker has advised and hereby advises the principals of this transaction, that this Agreement is binding on
them, and the principals hereby acknowledge that they have been so advised. Broker has no authority to
execute any document on behalf of Seller, make representations on behalf of Seller or bind Seller in any
manner.

(e) The obligations of the parties in this Section 5, to the extent incurred, shall survive any
termination of this Agreement.

DEFAULT AND REMEDIES

6. (a) In the event of a default by Buyer under the terms of this Agreement, Seller’s sole and
exclusive remedies shall be: (i) terminate this Agreement whereupon the parties shall have no further
obligations hereunder except those that expressly survive termination, or (ii) waive such default and proceed
Closing, or (iii) obtain specific performance of this Agreement. If Seller terminates this Agreement as provided
in the previous sentence Seller shall be entitled to retain the Earnest Money. Notwithstanding the foregoing,
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nothing contained herein shall waive or diminish any right or remedy Seller may have at law or in equity for
Buyer’s default or breach of any obligation hereunder to be performed by Buyer after Closing. It is hereby
agreed that Seller’s damages in the event of a default by Buyer hereunder are uncertain and difficult to ascertain,
and that the Earnest Money constitutes a reasonable liquidation of such damages and is intended not as a
penalty, but as liquidated damages.

(b) In the event of a default by Seller under the terms of this Agreement, Buyer’s sole and
exclusive remedies hereunder shall be to terminate this Agreement and receive a refund of the Earnest Money.
Upon such termination and the payment of such sums by Seller the parties shall have no further obligations
hereunder except those that expressly survive termination. Notwithstanding the foregoing, nothing contained
herein shall waive or diminish any right or remedy Buyer may have at law or in equity for Seller’s default or
breach of any obligation hereunder to be performed by Seller after Closing.

NATURE OF SALE

7. Buyer has been allowed to make an inspection of the Property. BUYER IS PURCHASING THE
PROPERTY ON AN “AS-IS WITH ALL FAULTS” BASIS WITH ANY AND ALL PATENT AND
LATENT DEFECTS, INCLUDING THOSE RELATING TO THE ENVIRONMENTAL
CONDITION OF THE PROPERTY, AND IS NOT RELYING ON ANY REPRESENTATION OR
WARRANTIES, EXPRESS OR IMPLIED, OF ANY KIND WHATSOEVER FROM SELLER AS
TO ANY MATTERS CONCERNING THE PROPERTY, including, but not limited to the physical
condition of the Property; zoning status; tax consequences of this transaction; utilities; operating history or
projections or valuation; compliance by the Property with Environmental Laws (defined below) or other
laws, statutes, ordinances, decrees, regulations and other requirements applicable to the Property; the
presence of any Hazardous Substances (defined below), wetlands, asbestos, lead, lead-based paint or other
lead containing structures, urea formaldehyde, or other environmentally sensitive building materials in, on,
under, or in proximity to the Property; the condition or existence of any of the above ground or underground
structures or improvements, including tanks and transformers in, on or under the Property; the condition of
title to the Property, and the leases, easements, permits, orders, licenses, or other agreements, affecting the
Property (collectively, the “Condition of the Property”). Buyer represents and warrants to Seller that
Buyer has not relied and will not rely on, and Seller is not liable for or bound by, any warranties, guaranties,
statements, representations or information pertaining to the Property or relating thereto (including
specifically, without limitation, Property information packages distributed with respect to the Property)
made or furnished by Seller, the manager of the Property, or any real estate broker or agent representing or
purporting to represent Seller, to whomever made or given, directly or indirectly, orally or in writing. To
the extent permitted by law Buyer assumes the risk that Hazardous Substances or other adverse matters
may affect the Property that were not revealed by Buyer’s inspection and indemnifies, holds harmless and
hereby waives, releases and discharges forever Seller and Seller’s officers, directors, shareholders,
employees and agents (collectively, “Indemnitees”) from any and all present or future claims or demands,
and any and all damages, Losses, injuries, liabilities, causes of actions (including, without limitation, causes
of action in tort or asserting a constitutional claim) costs and expenses (including, without limitation fines,
penalties and judgments, and attorneys’ fees) of any and every kind or character, known or unknown, arising
from or in any way related to the Condition of the Property or the alleged presence, use, storage, generation,
manufacture, transport, release, leak, spill, disposal or other handling of any Hazardous Substances in, on
or under the Property. Losses shall include without limitation (a) the cost of any investigation, removal,
remedial, restoration or other response action that is required by any Environmental Law, that is required
by judicial order or by order of or agreement with any governmental authority, or that is necessary or
otherwise is reasonable under the circumstances, (b) capital expenditures necessary to cause the Seller
remaining property or the operations or business of the Seller on its remaining property to be in compliance
with the requirements of any Environmental Law, (c) Losses for or related to injury or death of any person,
(d) Losses for or related to injury or damage to animal or plant life, natural resources or the environment,
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and (e) Losses arising under any Environmental Law enacted after transfer. The rights of Seller under this
section shall be in addition to and not in lieu of any other rights or remedies to which it may be entitled
under this document or otherwise. This indemnity specifically includes the obligation of Buyer to remove,
close, remediate, reimburse or take other actions requested or required by any governmental agency
concerning any Hazardous Substances on the Property. The term “Environmental Law” means any
federal, state or local statute, regulation, code, rule, ordinance, order, judgment, decree, injunction or
common law relating in any way to human health, occupational safety, natural resources, plant or animal
life or the environment, including without limitation, principles of common law and equity, the Resource
Conservation and Recovery Act, the Comprehensive Environmental Response, Compensation and Liability
Act, the Toxic Substances Control Act, and any similar or comparable state or local law. The term
“Hazardous Substance” means any hazardous, toxic, radioactive or infectious substance, material or waste
as defined, listed or regulated under any Environmental Law, and includes without limitation petroleum oil
and any of its fractions. The provisions of this Section 7 shall be binding on Buyer, and its heirs, successors
and assigns, shall be included in the Deed and shall be covenants running with the land.

RESERVATIONS

8. The obligations in this Section 8 shall be binding upon Buyer and its heirs, successors and assigns,
shall be included in the Deed and shall be covenants running with the land benefiting Seller and Seller’s
successors and assigns. For purposes of this Section 8, Grantor shall mean Seller and Grantee shall mean
Buyer. Buyer may object to the reservations set forth in Section 8(a) below in accordance with the provision
of Section 3 and if Seller is unwilling or unable to cure such objection either party may terminate this
Agreement as set forth in Section 3.

(a) Grantee’s interest shall be subject to the rights and interests of Grantor, Grantor’s licensees,
permittees and other third parties in and to all existing driveways, roads, utilities, fiber optic lines, tracks,
wires and easements of any kind whatsoever on the Property whether owned, operated, used or maintained
by the Grantor, Grantor’s licensees, permittees or other third parties and whether or not of public record.
Grantor shall have a perpetual easement on the Property for the use of such existing driveways, roads,
utilities, fiber optic lines, tracks, wires and easements by Grantor and Grantor’s licensees, permittees and
customers.

(b) Grantee’s interest shall be subject to a reservation to Grantor of all coal, oil, gas, casing-head
gas and all ores and minerals of every kind and nature including sand and gravel underlying the surface of
the Property, together with the full right, privilege and license at any and all times to explore, or drill for
and to protect, conserve, mine, take, remove and market any and all such products in any manner which
will not damage structures on the surface of the Property, together with the right of access at all times to
exercise said rights.

(c) Any improvements constructed or altered on the Property after the date Grantor quitclaims its
interest to Grantee shall be constructed or altered in such a manner to provide adequate drainage of water
away from any of Grantor’s railroad tracks on nearby property.

(d) Intentionally Left Blank.

(e) For 99 years after the Closing Date, Grantee covenants and agrees that the Property shall be
used solely for non-residential purposes and that the groundwater will not be used for drinking water or
irrigation purposes.

REPRESENTATIONS
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9. Buyer represents and warrants to Seller that if Buyer is other than a natural person or persons that it is
a validly formed public trust, who’s beneficiary is The City of Oklahoma City, a municipal corporation, under
the laws of the State of Oklahoma; that it is in good standing in the state of its organization and in the state in
which the Property is located; that it has all requisite authorizations to enter into this Agreement; and that the
parties executing this Agreement on behalf of Buyer are duly authorized to so do. Buyer represents and warrants
to Seller that it is not subject to any bankruptcy proceeding. Seller represents and warrants to Buyer that it is a
validly formed corporation under the laws of the State of Delaware; that it is in good standing in the state of its
organization and in the state in which the Property is located; that it is not subject to any bankruptcy proceeding;
that it has all requisite corporate authorizations to enter into this Agreement; and that the parties executing this
Agreement on behalf of Seller are duly authorized to so do. It shall be a condition of each party’s obligations
to Close this transaction that the representations and warranties of the other party contained herein are true and
accurate as of Closing, provided, however that if one party waives such condition by proceeding to Close with
knowledge that any of the second party’s representations or warranties are inaccurate, the second party shall
have no liability with respect to such inaccuracy known by the first party.

MISCELLANEOUS

10. (a) Any notice under this Agreement must be written. Notices must be either (i) hand-delivered;
(i1) placed in the United States certified mail, return receipt requested, addressed to the recipient; (iii)
deposited with a nationally recognized overnight delivery service, addressed to the recipient as specified
below; or (iv) telecopied by facsimile transmission to the party at the telecopy number listed below,
provided that such transmission is followed with a copy sent by overnight delivery or regular mail to the
address specified below. Any notice is effective upon deposit with the U.S. Postal Service or with the
overnight delivery service, as applicable; all other notices are effective when received. All notices shall be
addressed to the address of the recipient indicated below the signature of such party below. Either party
may change its address for notice by proper notice to the other party.

(b) If the approval of any governmental agency is required for the sale of Seller’s interest (if any)
in the Property, it is understood and agreed that Seller’s obligations under this Agreement are conditioned
upon obtaining such approval and that both parties shall use good faith efforts to obtain such approval. If
such approval cannot be obtained by the Closing Date, Seller may elect to extend the Closing Date to a date
no later than ninety (90) days after the original Closing Date. In the event said approval cannot be obtained
by such extended date, either party may terminate this Agreement without liability to the other, except that
the Earnest Money shall be refunded to Buyer and thereafter neither party shall have any obligation
hereunder except those that expressly survive termination.

(c) Nothing in this Agreement shall prevent Seller from discontinuing service over any railroad
line or lines by which rail service may be provided to the Property.

(d) If, prior to Closing, the Property or any portion thereof is destroyed or damaged, or becomes
subject to a taking by virtue of eminent domain to any extent whatsoever then either party may terminate
this Agreement by written notice to the other within thirty (30) days after notice of such fact (but in any
event prior to Closing). If so terminated, the Earnest Money shall be refunded to Buyer and neither party
shall have any further obligations hereunder except those that expressly survive termination. If not so
terminated the parties shall proceed with the Closing.

(e) Time is of the essence of each of the party’s respective obligations under this Agreement.

Whenever a date specified in this Agreement falls on a Saturday, Sunday, or federal holiday, the date will
be extended to the next business day.
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(f) This Agreement and, to the extent executed, the Entry Agreement, contains the entire
Agreement between Seller and Buyer with respect to the Property. Oral statements or prior written matters
not specifically incorporated into this Agreement are superseded hereby. No variation, modification, or
change to this Agreement or the Entry Agreement shall bind either party unless set forth in a document
signed by both parties. No failure or delay of either party in exercising any right, power or privilege
hereunder shall operate as a waiver of such party’s right to require strict compliance with any term of this
Agreement. The captions above the section numbers of this Agreement are for reference only and do not
modify or affect this Agreement. Each party has had the opportunity to have counsel review this Agreement
and the Entry Agreement and, therefore, no rule of construction that any ambiguities are to be resolved
against the drafting party must not be employed to interpret this Agreement, the Entry Agreement or any
closing document. This Agreement and the Entry Agreement may be executed in multiple counterparts,
each of which shall be deemed an original and all of which shall constitute the same Agreement. This
Agreement and the Entry Agreement are intended to be performed in accordance with, and only to the extent
permitted by, all applicable laws, ordinances, rules and regulations. If any term or provision of this Agreement
or the Entry Agreement or the application thereof to any person or circumstance shall for any reason and to any
extent be held to be invalid or unenforceable, then such term or provision shall be ignored, and to the maximum
extent possible, this Agreement and the Entry Agreement (to the extent executed) shall continue in full force
and effect, but without giving effect to such term or provision.

(g) Buyer may not assign its interest in this Agreement or the Entry Agreement without Seller’s
prior written consent. The provisions of this Agreement and, to the extent executed, the Entry Agreement,
shall bind Seller, the Buyer, and their heirs, executors, administrators, successors and assigns and shall and
inure to the benefit of the Seller, the Buyer and their heirs, executors, administrators, permitted successors
and assigns. If Buyer is more than one person or entity, Buyer’s obligations under this Agreement and, to
the extent executed, the Entry Agreement, shall be joint and several.

(h) This Agreement relates only to land. Unless otherwise herein provided, any conveyance shall
exclude Seller’s railroad tracks and appurtenances thereto, Seller’s buildings and any other improvements
on the Property, all of which may be removed by Seller within 90 days following conveyance of the
Property, and if not removed, shall be deemed abandoned by the Seller without obligation on the Seller’s
part and shall thereafter be and become the Property of the Buyer in place. Notwithstanding the foregoing,
Seller shall not have to remove any improvements or fixtures for which an easement has been reserved
hereunder or in the deed.

(i) Seller is not a foreign person as the term is used and defined in Section 1445 of the Internal
Revenue Code of 1986, as amended and the regulations promulgated thereunder. Seller shall, upon request
of Buyer, complete an affidavit to this effect and deliver it to Buyer on or before closing of said sale.

(j) The provisions of Sections 5-8 and Section 10 of this Agreement shall survive Closing and
shall not be merged into the Deed or any other document delivered at Closing. The provisions of Section 9
of this Agreement shall survive Closing for a period of one year and shall not be merged into the Deed or
any other document delivered at Closing. Nothing in this section shall alter any requirement in any other
Section of this Agreement for the provisions of such section to be incorporated into the Deed, such as
Sections 7 and 8.

(k) If any action at law or in equity is necessary to enforce or interpret this Agreement, the
prevailing party will be entitled to reasonable attorneys’ fees, costs, and discovery or investigation expenses
in addition to any other relief to which that party may be entitled.
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(I) SELLER AND BUYER IRREVOCABLY AND UNCONDITIONALLY WAIVE ANY AND
ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, SUITE OR COUNTERCLAIM ARISING IN
CONNECTION WITH, OUT OF OR OTHERWISE RELATING TO, THIS AGREEMENT.

ADMINISTRATIVE FEE

11. Buyer acknowledges that a material consideration for this agreement, without which it would not be
made, is the agreement between Buyer and Seller, that the Buyer shall pay upon return of this Agreement
signed by Buyer to Seller’s Broker a processing fee in the amount of $2,500.00 over and above the agreed

upon Purchase Price. Said fee shall be made payable to BNSF Railway Company by a separate check.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Buyer and Seller have executed this Agreement to be effective as of the
Effective Date.

BUYER:

Oklahoma City Redevelopment Authority, an Oklahoma
public trust

By:
Print Name: Catherine O’Connor
Title: Executive Director

Buyer’s Address:

105 N. Hudson, Suite 101
Oklahoma City, Oklahoma 73102

Phone: 405 604 6780

Buyer’s SSN or EIN:

SELLER:
BNSF RAILWAY COMPANY
By:

Print Name:
Title:

Seller’s Address:

c/o Jones Lang LaSalle Global Services, Inc.

Attn:
Fax:
Phone:

Date of Seller’s Execution (Effective Date)
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EXHIBIT A-1

Legal Description of Property

[ABTRACTING AND LEGAL DESCRIPTION BEING FINALIZED]
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EXHIBIT A-2

Map of Property
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EXHIBIT “B”

NOTICE OF ASSIGNMENT
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Goldfinch Exchange Company LLC
A Delawatre limited liability company
2001 Western Avenue, Suite 330
Seattle, WA 98121
425-646-4020
206-728-0935 fax

NOTICE OF ASSIGNMENT

TO:

and any assignees or exchange intermediaries of Buyer

You and BNSF Railway Company (“BNSF”) have entered into the Real Estate Purchase
and Sale Agreement, dated , 20 for the sale of the real property
described therein. You are hereby notified that BNSF has assigned its rights as Seller, but not its
obligations, to Goldfinch Exchange Company LLC for the purpose of effecting a tax deferred
exchange under Internal Revenue Code Section 1031. This is an assignment of rights only and
BNSF will deed the property directly to you.

ACKNOWLEDGED:

By:
Print Name:
Title:
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EXHIBIT “C”

ENTRY AND CONFIDENTIALITY AGREEMENT
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ENTRY AND CONFIDENTIALITY AGREEMENT

THIS ENTRY AND CONFIDENTIALITY AGREEMENT (“Agreement”) is made as of the
Effective Date (defined below) by BNSF RAILWAY COMPANY, a Delaware corporation (“Railroad”)
and (“Permittee”).

WHEREAS, Permittee as Buyer and Railroad as Seller have entered into that certain Real Estate
Purchase and Sale Agreement (the “Sale Contract”) dated as of [Insert Effective Date of
Purchase and Sale Agreement] concerning the property(ies) set forth therein (the ‘“Property”).
Capitalized terms used herein and not otherwise defined shall have the meanings set forth in the Sale
Contract.

WHEREAS, in order to evaluate the acquisition of the Property, Permittee has requested access to
the Property to inspect the condition of the Property.

WHEREAS, Railroad is willing to permit such access only on the terms and conditions set forth in
this Agreement.

NOW THEREFORE, in consideration of the foregoing recitals, which are incorporated herein, the
mutual covenants contained herein, and other good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the parties agree to the following:

1. RIGHT OF ENTRY. In accordance with the provisions of this Agreement, Railroad hereby
grants Permittee a non-exclusive, revocable license, subject to all rights, interests, and estates of third parties
including, without limitation, any leases, licenses, easements, liens, or other encumbrances, to enter the
Property for the purpose of inspecting the Property for said potential acquisition and for no other purpose
or use.

2. RESTRICTIONS CONCERNING ENTRY.

(a) Permittee shall enter the Property only during normal business hours and may
inspect the condition thereof and conduct such surveys and to make such engineering and other
inspections, tests and studies as Permittee shall determine to be reasonably necessary, all at Permittee’s
sole cost and expense. Notwithstanding the foregoing, Permittee shall not conduct or allow any
physically intrusive testing of, on or under the Property and under no circumstances shall Permittee
be permitted to conduct any tests, investigations or any other activity using mechanized equipment
and/or machinery, or place or store any mechanized equipment, tools or other materials, within
twenty-five (25) feet of the centerline of any railroad track on the Property unless Permittee has
obtained prior written approval from Railroad, which approval may be withheld in Railroad’s sole
discretion.

(b) Permittee agrees to give Railroad notice at least five (5) business days prior to any
such entry, examinations or surveys and Railroad has the right to be present during any such entry,
examination or survey. Such notice shall be made to Railroad’s Roadmaster at [fill in
address and phone # of Roadmaster] . Permittee agrees to conduct all examinations and
surveys of the Property in a manner that will not interfere with the operations or improvements of
Railroad or other lessees, Permittees or license holders and in such a manner and not at any time to
be a source of danger to or interference with the existence or use of present of future tracks, roadbed
or property of Railroad, or the safe operation and activities of Railroad.
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(©) Permittee shall comply with, and cause its agents to comply with, any and all laws,
statutes, regulations, ordinances, rules, orders, common law, covenants or restrictions (‘“Legal
Requirements™) applicable to the Property and their activities thereon and any and all safety
requirements of Railroad and if ordered to cease any activities upon the Property by Railroad’s
personnel Permittee shall immediately do so. Notwithstanding the foregoing right of Railroad, the
parties agree that Railroad has no duty or obligation to monitor Permittee’s activities on the
Property to determine the safe nature thereof, it being solely the Permittee’s responsibility to ensure
that Permittee’s activities on the Property are safe. Neither the exercise nor failure by Railroad to
exercise any rights granted in this Section will alter the liability allocation provided by this

Agreement.

(d) Permittee shall not harm or damage the Property or cause any claim adverse to
Railroad.

(e) Permittee shall promptly reimburse Railroad for any additional costs/expenses

incurred by Railroad in connection with such safety requirements (including, but not limited to,
furnishing a flagman if Railroad determines that furnishing a flagman is necessary during any such
examinations or surveys).

® Permittee shall not contact any governmental or quasi governmental authorities
concerning the Property without Railroad’s prior written consent and Railroad shall have the right to
be present during any such contacts.

(2) Permittee will not have more than 5 persons present on any individual Property at
a one time. Any officer, employee, agent, contractor, consultant, lender, surveyor or attorney
entering the Property on behalf of or at the direction of Permittee, shall be deemed agents of
Permittee for purposes of this Agreement.

3. TERM. This Agreement shall commence on the date Railroad executes this Agreement as
indicated below its signature (the “Effective Date”) and shall be in effect until the earlier of the date the
Sale Contract is terminated pursuant to its terms, or the Closing Date. No expiration or termination of this
Agreement shall release either party from any liability or obligation under this Agreement, whether of
indemnity or otherwise, resulting from any acts, omissions or events occurring prior to the date of
termination or expiration.

4. INSURANCE. Permittee shall obtain and maintain the insurance required below:

A. Commercial General Liability Insurance. This insurance shall contain broad form
contractual liability with a combined single limit of a minimum of $1,000,000 each
occurrence and an aggregate limit of at least $ 2,000,000. Coverage must be purchased on
a post 1998 ISO occurrence form or equivalent and include coverage for, but not limited
to, the following:
¢ Bodily Injury and Property Damage
¢ Personal Injury and Advertising Injury
¢ Fire legal liability
¢ Products and completed operations

B. Business Automobile Insurance. This insurance shall contain a combined single limit of at
least $1,000,000 per occurrence, and include coverage for, but not limited to the following:
¢ Bodily injury and property damage
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¢ Any and all vehicles owned, used or hired

C. Workers Compensation and Employers Liability insurance including coverage for, but not
limited to:
¢ Permittee’s statutory liability under the worker’s compensation laws of the state(s) in
which the work is to be performed. If optional under State law, the insurance must cover
all employees anyway.
¢ Employers’ Liability (Part B) with limits of at least $500,000 each accident, $500,000 by
disease policy limit, $500,000 by disease each employee.

Other Requirements:

Permittee agrees to waive its right of recovery against Railroad and Indemnitees (defined below)
for all Liabilities (defined below) that could be insured against by the insurance required to be
maintained hereby. In addition, its insurers, through the terms of the policy or policy endorsement,
must waive their right of subrogation against Railroad for all claims and suits. The certificate of
insurance must reflect the waiver of subrogation endorsement. Permittee further waives its right of
recovery, and its insurers also waive their right of subrogation against Railroad for loss of its owned
or leased property or property under Permittee’s care, custody or control.

All policy(ies) required above (excluding Workers Compensation) shall include a severability of
interest endorsement and Railroad [and Jones Lang LaSalle Global Services, Inc.] shall be named
as an additional insured with respect to work performed under this agreement. Severability of
interest and naming Railroad [and Jones Lang LaSalle Global Services, Inc.] as additional insured
shall be indicated on the certificate of insurance.

Prior to commencing the Work or entering the property, Permittee shall furnish to Railroad an
acceptable certificate(s) of insurance including an original signature of the authorized
representative evidencing the required coverage, endorsements, and amendments and referencing
the contract audit/folder number if available. The policy(ies) shall contain a provision that obligates
the insurance company(ies) issuing such policy(ies) to notify Railroad in writing at least 30 days
prior to any cancellation, non-renewal, substitution or material alteration. This cancellation
provision shall be indicated on the certificate of insurance. In the event of a claim or lawsuit
involving Railroad arising out of this agreement, Permittee will make available any required policy
covering such claim or lawsuit.

Acceptance of a certificate that does not comply with this section shall not operate as a waiver of
Permittee’s obligations hereunder.

The fact that insurance (including, without limitation, self-insurance) is obtained by Permittee shall
not be deemed to release or diminish the liability of Permittee including, without limitation, liability
under the indemnity provisions of this Agreement. Damages recoverable by Railroad shall not be
limited by the amount of the required insurance coverage.

For purposes of this section, Railroad shall mean “Burlington Northern Santa Fe Corporation”,
“BNSF Railway Company” and the subsidiaries, successors, assigns and affiliates of each.

5. COMPLETION OF INSPECTION. Upon completion of any inspection by Permittee or its
agents on the Property or upon the expiration or termination of this Agreement, whichever shall occur first,
Permittee shall, at its sole cost and expense:
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(a) remove all of its equipment from the Property;

(b) report any damage to the Property arising from, growing out of, or connected with
Permittee’s entry upon the Property and restore the Property to their condition immediately
prior to such entry by Permittee or its agents;

(©) remedy any unsafe conditions on the Property created by Permittee or its agents; and

6. INDEMNITY. TO THE FULLEST EXTENT PERMITTED BY LAW,
PERMITTEE SHALL INDEMNIFY, RELEASE, DEFEND AND HOLD HARMLESS RAILROAD
AND RAILROAD’S AFFILIATED COMPANIES, PARTNERS, SUCCESSORS, ASSIGNS,
LEGAL REPRESENTATIVES, OFFICERS, DIRECTORS, SHAREHOLDERS, EMPLOYEES
AND AGENTS (COLLECTIVELY, “INDEMNITEES”) FOR, FROM AND AGAINST ANY AND
ALL CLAIMS, LIABILITIES, FINES, PENALTIES, COSTS, DAMAGES, LOSSES, LIENS,
CAUSES OF ACTION, SUITS DEMANDS, JUDGMENTS AND EXPENSES (INCLUDING,
WITHOUT LIMITATION, COURT COSTS, ATTORNEYS’ FEES AND COSTS OF
INVESTIGATION) (COLLECTIVELY ¢“LIABILITIES”) OF ANY NATURE, KIND OR
DESCRIPTION OF ANY PERSON OR ENTITY DIRECTLY OR INDIRECTLY ARISING OUT
OF, RESULTING FROM OR RELATED TO (IN WHOLE OR IN PART):

(a) ANY BREACH OF THIS AGREEMENT BY PERMITTEE INCLUDING, BUT
NOT LIMITED TO, PERMITTEE’S OBLIGATION TO COMPLY AND CAUSE
ITS AGENTS TO COMPLY WITH LEGAL REQUIREMENTS INCLUDING, BUT
NOT LIMITED TO, WORKERS’ COMPENSATION AND CERCLA,

(b) ANY RIGHTS OR INTERESTS GRANTED PURSUANT TO THIS AGREEMENT,

(©) PERMITTEE’S OR ITS AGENTS ACTIVITIES UPON OR USE OF ANY OF THE
PROPERTY, OR

(d) ANY ACT OR OMISSION OF PERMITTEE OR PERMITTEE’S AGENTS OR
ANYONE DIRECTLY OR INDIRECTLY EMPLOYED BY ANY OF THEM, OR
ANYONE THEY CONTROL OR EXERCISE CONTROL OVER,

EVEN IF SUCH LIABILITIES ARISE FROM OR ARE ATTRIBUTED TO, IN WHOLE OR IN
PART, ANY NEGLIGENCE OF ANY INDEMNITEE. THE ONLY LIABILITIES WITH
RESPECT TO WHICH PERMITTEE’S OBLIGATION TO INDEMNIFY THE INDEMNITEES
DOES NOT APPLY ARE LIABILITIES TO THE EXTENT PROXIMATELY CAUSED BY THE
GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF AN INDEMNITEE.

7. CONFIDENTIALITY. Except to the extent otherwise required by Legal Requirements,
Permittee shall not disclose to any third parties any information Permittee discovers or obtains concerning
the Property as a result of any inspections, surveys, tests or other activities conducted with respect to the
Property (“Confidential Information”) including, but not limited to, any oral, electronic or written
information provided by Railroad or on Railroad’s behalf. Notwithstanding the foregoing, Buyer may
disclose Confidential Information to those of Buyer’s agents directly involved with Permittee with respect
to the acquisition of the Property, provided such individuals and firms have agreed to maintain the
confidentiality of Confidential Information pursuant to this Agreement and provided further that Permittee
shall be liable hereunder for any breach by such parties of such obligation. Confidential Information shall
not include information that is or becomes in the public domain other than as a result of a breach by
Permittee or its agents. If Permittee or any of it’s agents receive a request to disclose any part of the
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Confidential Information, Permittee shall (a) notify Railroad immediately of the existence, terms and
circumstances of such request, (b) consult with Railroad on the advisability of taking legally available steps
to resist or narrow such requests, and (c) if disclosure of such Confidential Information is required to prevent
Permittee being held in contempt or subject to other penalty, shall (i) furnish only such information as is
legally required to be so disclosed, and (ii) use its best efforts to obtain an order or other reliable assurance
that confidential treatment will be afforded to the disclosed Confidential Information. If the transaction
contemplated in the Sale Contract does not close for any reason then Permittee shall, promptly upon
Railroad’s request, forward to Railroad all Confidential Information without keeping any copies thereof.

8. DEFAULT. Permittee acknowledges and agrees that in the event of a breach of this
Agreement, Railroad would be irreparably harmed and could not be made whole by monetary damages.
Accordingly, in addition to any other remedy to which it may be entitled at law, in equity or under this
Agreement, Railroad shall be entitled to injunctive relief (without the posting of any bond and without proof
of actual damages) to prevent such breach and/or to compel specific performance. Permittee and its agents
shall not oppose the granting of such relief. In the event of any breach by Permittee or its agents under this
Agreement, Railroad may terminate this Agreement and shall be entitled to any other remedy available at
law, in equity or under this Agreement. No failure or delay of either party in exercising any right, power or
privilege hereunder shall operate as a waiver of such party’s right to require strict compliance with any term
of this Agreement.

9. GOVERNING LAW, JURY WAIVER. All questions concerning the interpretation or
application of provisions of this Agreement shall be decided according to the laws of the State of Texas
without regard to principles of conflicts of law. Any action relating to this Agreement may be brought in
the courts of Tarrant County, Texas, Permittee hereby consenting to the jurisdiction and venue of such
courts. PERMITTEE AND RAILROAD IRREVOCABLY AND UNCONDITIONALLY WAIVE ANY
AND ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, SUITE OR COUNTERCLAIM ARISING
IN CONNECTION WITH, OUT OF OR OTHERWISE RELATING TO, THIS AGREEMENT.

10. SALE CONTRACT. The provisions of this Agreement shall be deemed incorporated into
the Sale Contract, shall survive the closing thereunder and shall not be merged into the deed conveying the
Property or any other closing document, provided, however that nothing in the Sale Contract shall limit or
modify any remedy available to Railroad under this Agreement for a breach by Permittee of its obligations
under this Agreement. All notices hereunder shall be delivered in the manner set forth in the Sale Contract.

Real Estate Purchase and Sale Agreement Form 603; Rev12/22/09
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IN WITNESS WHEREOF, this Agreement has been duly executed as of the Effective Date.

PERMITTEE:

By:

Print Name:

Title:

Real Estate Purchase and Sale Agreement

RAILROAD:
BNSF RAILWAY COMPANY
By:

Print Name:
Title:

Date of Execution by Railroad (Effective Date)

Form 603; Rev12/22/09
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EXHIBIT “D”

SAMPLE COPY OF DEED

WHEN RECORDED MAIL TO:

SAMPLE ONLY

QUITCLAIM DEED

THIS INDENTURE, Made this day of , 2021,
between BNSF RAILWAY COMPANY, a Delaware corporation, (formerly known as The
Burlington Northern and Santa Fe Railway Company and formerly known as Burlington
Northern Railroad Company) (formerly known as The Burlington Northern and Santa Fe
Railway Company and successor by merger to The Atchison, Topeka and Santa Fe
Railway Company), of 2500 Lou Menk Drive, Fort Worth, Texas 76131-2830, hereinafter
called “Grantor”, and the Oklahoma City Redevelopment Authority, an Oklahoma public
trust having as its beneficiary the City of Oklahoma City, of 105 North Hudson Avenue,
Suite 100, Oklahoma City, Oklahoma 73102, hereinafter called “Grantee”;

WITNESSETH: That the said Grantor, for Ten and No/100 Dollars ($10.00) and
other good and valuable consideration, to it in hand paid, the receipt of which is hereby
acknowledged, does hereby REMISE, RELEASE and FOREVER QUITCLAIM, without
any covenants of warranty whatsoever and without recourse to the Grantor, its
successors and assigns, unto the said Grantee all its right, title and interest, if any, in and
to that certain strip or parcel of land, subject, however, to all existing interests, including
but not limited to all reservations, rights-of-way and easements of record or otherwise,
located in the County of Oklahoma, State of Oklahoma, hereinafter called “Property”,
being more particularly described on EXHIBIT “A” attached hereto and by this reference
made a part hereof.

Grantee covenants and agrees as follows:

Real Estate Purchase and Sale Agreement Form 603; Rev12/22/09
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(a) Grantee’s interest shall be subject to the rights and interests of Grantor,
Grantor’s licensees, permittees and other third parties in and to all existing driveways,
roads, utilities, fiber optic lines, tracks, wires and easements of any kind whatsoever on
the Property whether owned, operated, used or maintained by the Grantor, Grantor's
licensees, permittees or other third parties and whether or not of public record. Grantor
does hereby reserve a perpetual easement on the Property for the use of such existing
driveways, roads, utilities, fiber optic lines, tracks, wires and easements by Grantor and
Grantor’s licensees, permittees and customers.

(b) Grantee’s interest shall further be subject to, and Grantor does hereby
specifically reserve, all coal, oil, gas, casing-head gas and all ores and minerals of every
kind and nature including sand and gravel underlying the surface of the Property, together
with the full right, privilege and license at any and all times to explore, or drill for and to
protect, conserve, mine, take, remove and market any and all such products in any
manner which will not damage structures on the surface of the Property, together with the
right of access at all times to exercise said rights.

(c) Any improvements constructed or altered on the Property after the date
Grantor quitclaims its interest to Grantee shall be constructed or altered in such a manner
to provide adequate drainage of water away from any of Grantor’s railroad tracks on
nearby property.

(d) For 99 years after the Closing Date, Grantee covenants and agrees that the
Property shall be used solely for non-residential purposes and that the groundwater will
not be used for drinking water or irrigation purposes.

(e) Grantee has been allowed to make an inspection of the Property. GRANTEE
IS PURCHASING THE PROPERTY ON AN “AS-IS WITH ALL FAULTS” BASIS WITH
ANY AND ALL PATENT AND LATENT DEFECTS, INCLUDING THOSE RELATING TO
THE ENVIRONMENTAL CONDITION OF THE PROPERTY, AND IS NOT RELYING
ON ANY REPRESENTATION OR WARRANTIES, EXPRESS OR IMPLIED, OF ANY
KIND WHATSOEVER FROM GRANTOR AS TO ANY MATTERS CONCERNING THE
PROPERTY, including, but not limited to the physical condition of the Property; zoning
status; tax consequences of this transaction; utilities; operating history or projections or
valuation; compliance by the Property with Environmental Laws (defined below) or other
laws, statutes, ordinances, decrees, regulations and other requirements applicable to the
Property; the presence of any Hazardous Substances (defined below), wetlands,
asbestos, lead, lead-based paint or other lead containing structures, urea formaldehyde,
or other environmentally sensitive building materials in, on, under, or in proximity to the
Property; the condition or existence of any of the above ground or underground structures
or improvements, including tanks and transformers in, on or under the Property; the
condition of title to the Property, and the leases, easements, permits, orders, licenses, or
other agreements, affecting the Property (collectively, the “Condition of the Property”).
Grantee represents and warrants to Grantor that Grantee has not relied and will not rely
on, and Grantor is not liable for or bound by, any warranties, guaranties, statements,
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representations or information pertaining to the Property or relating thereto (including
specifically, without limitation, Property information packages distributed with respect to
the Property) made or furnished by Grantor, the manager of the Property, or any real
estate broker or agent representing or purporting to represent Grantor, to whomever
made or given, directly or indirectly, orally or in writing. To the extent permitted by law,
Grantee assumes the risk that Hazardous Substances or other adverse matters may
affect the Property that were not revealed by Grantee’s inspection and indemnifies, holds
harmless and hereby waives, releases and discharges forever Grantor and Grantor’s
officers, directors, shareholders, employees and agents (collectively, “Indemnitees”)
from any and all present or future claims or demands, and any and all damages, Losses,
injuries, liabilities, causes of actions (including, without limitation, causes of action in tort
or asserting a constitutional claim) costs and expenses (including, without limitation fines,
penalties and judgments, and attorneys’ fees) of any and every kind or character, known
or unknown, arising from or in any way related to the Condition of the Property or the
alleged presence, use, storage, generation, manufacture, transport, release, leak, spill,
disposal or other handling of any Hazardous Substances in, on or under the Property.
Losses shall include without limitation (a) the cost of any investigation, removal, remedial,
restoration or other response action that is required by any Environmental Law, that is
required by judicial order or by order of or agreement with any governmental authority, or
that is necessary or otherwise is reasonable under the circumstances, (b) capital
expenditures necessary to cause the Grantor remaining property or the operations or
business of the Grantor on its remaining property to be in compliance with the
requirements of any Environmental Law, (c) Losses for or related to injury or death of any
person, (d) Losses for or related to injury or damage to animal or plant life, natural
resources or the environment, and (e) Losses arising under any Environmental Law
enacted after transfer. The rights of Grantor under this section shall be in addition to and
not in lieu of any other rights or remedies to which it may be entitled under this document
or otherwise. This indemnity specifically includes the obligation of Grantee to remove,
close, remediate, reimburse or take other actions requested or required by any
governmental agency concerning any Hazardous Substances on the Property. The term
"Environmental Law" means any federal, state or local statute, regulation, code, rule,
ordinance, order, judgment, decree, injunction or common law relating in any way to
human health, occupational safety, natural resources, plant or animal life or the
environment, including without limitation, principles of common law and equity, the
Resource Conservation and Recovery Act, the Comprehensive Environmental
Response, Compensation and Liability Act, the Toxic Substances Control Act, and any
similar or comparable state or local law. The term "Hazardous Substance" means any
hazardous, toxic, radioactive or infectious substance, material or waste as defined, listed
or regulated under any Environmental Law, and includes without limitation petroleum oil
and any of its fractions.

The covenants and agreements set forth in paragraphs (a) through (e), above, shall be
binding upon Grantee and its heirs, successors and assigns, and shall be covenants
running with the land benefiting Grantor and its heirs, successors and assigns.
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TO HAVE AND TO HOLD the Property unto the said Grantee, its successors and

assigns, forever.

IN WITNESS WHEREOF, the said Grantor has caused this instrument to be
signed by its authorized representative, on the day and year first above written.

Real Estate Purchase and Sale Agreement

By:

Its:

-25 -

BNSF RAILWAY COMPANY
a Delaware corporation

Blaine Bilderback
Director Real Estate
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ACCEPTED:

OKLAHOMA CITY
REDEVELOPMENT AUTHORITY

By:

Name: Catherine O’Connor
Title: Executive Director

ATTEST:
By:
Name:
Title:
STATE OF OKLAHOMA §
§ ss.
COUNTY OF OKLAHOMA §
On this day of , 20__, before me, the undersigned,

a Notary Public in and for the County and State aforesaid, personally appeared Catherine
O’Connor, to me known to be the identical persons who signed the name of the maker
thereof to the within and foregoing instrument as its Executive Director, and
acknowledged to me that they accepted the same as their free and voluntary act and
deed, and as the free and voluntary act and deed of said corporation, for the uses and
purposes therein set forth.

Given under my hand and seal the day and year last above written.

Notary Public

My commission expires:
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J. Larry Nichols
Chairman

James R. Tolbert III
Vice Chairman

Lee E. Cooper, Jr.
David Greenwell
Judy J. Hatfield
David Holt
Russell M. Perry

EXECUTIVE DIRECTOR
Catherine O’Connor

OCRA Agenda Item VI

OKLAHOMA CITY
REDEVELOPMENT AUTHORITY

To:  Board of Trustees of the Oklahoma City Redevelopment Authority

From: Catherine O’Connor, Executive Director

Date: July 21, 2021

Ref: Resolution Endorsing Education Funding Priorities, Pursuant to the
Oklahoma Regional Innovation District Project Plan

Background: The City of Oklahoma City has adopted the Oklahoma Regional
Innovation District Project Plan. One of the principal actions contemplated by the
Project Plan is implementation of agreements for “enhanced education, skills
training programs, workforce development, internships, and entrepreneurial
support” through OCRA, using tax increment revenues generated from the TIF
Districts established by the Project Plan.

To assist OCRA in carrying out that objective, the Project Plan envisions a
committee for “Enhanced Education and Skills Training,” to help link increased
effectiveness in the education of STEM subjects to skills training, internships,
and, ultimately, employment opportunities stimulated by the Innovation District.

The Project Plan establishes eight principles to guide the Education Committee in
making funding recommendations for consideration, including that the
Committee’s membership should be diverse and should include individuals
positioned to develop strategies for increasing the number of students from
traditionally  underserved = communities—including those immediately
surrounding the district who become STEM professionals, by ensuring their
readiness and preparedness for public and private STEM-related educational
programs and industries.

The Education Committee has now been organized by the Oklahoma City
Innovation District and started meeting regularly in June. It adopted a resolution
on July 13, 2021, attached, which recommends funding priorities. It is therefore
appropriate and desirable for OCRA to endorse those education funding priorities
and forward the recommendations to the City Council for consideration pursuant
to the Project Plan. (Note: This Resolution endorsing the education funding
priorities replaces the Resolution adopted on October 21, 2020, which was an
effort to assist in the approval process required to get the Education Committee
operational.)

Recommendation: Approval of Resolution

Attachments: Resolution of the Innovation District Committee for Enhanced
Education and Skills Training (“Education Committee’)

105 N. Hudson, Suite 101 * Oklahoma City, Oklahoma 73102 « T 405.235.3771 « F 405.232.8317



RESOLUTION NO.

RESOLUTION ENDORSING EDUCATION FUNDING PRIORITIES RECOMMENDED
BY THE COMMITTEE FOR ENHANCED EDUCATION AND SKILLS TRAINING
PURSUANT TO THE OKLAHOMA REGIONAL INNOVATION DISTRICT PROJECT
PLAN

WHEREAS, on December 20, 2016, The City of Oklahoma City (“City”’) adopted
Ordinance No. 25,531, approving the Oklahoma Regional Innovation District Project Plan, an
Amended Oklahoma Health Center Economic Development Project Plan (“Project Plan”),
pursuant to the Oklahoma Local Development Act, 62 O.S. §850, et seq.; and

WHEREAS, the Project Plan envisions the establishment of a committee for “Enhanced
Education and Skills Training,” referred to as the Education Committee, which embraces the
Project Plan objective of enhancing education in science, technology, engineering, and
mathematics (“STEM”) in order to link increased effectiveness in the education of STEM subjects
to skills training, internships, and, ultimately, employment opportunities stimulated by the
Innovation District; and

WHEREAS, the Education Committee has been organized by Oklahoma City Innovation
District, Inc. (“OKCID”); and

WHEREAS, membership of the Education Committee reflects recommendations made by
the Brookings Institute study, in that it should be diverse and should include individuals positioned
to develop strategies for increasing the number of students from traditionally underserved
communities—including those immediately surrounding the district—who are adequately
prepared for and exposed to district employment opportunities; and

WHEREAS, three of the primary objectives of the Project Plan are to:

(1) Create new synergies supporting economic opportunity and
economic development,

(2) Promote enhanced education, skills training programs, internships,
workforce development, and entrepreneurial support; and

3) Create relationships with adjacent neighborhoods; and

WHEREAS, the Education Committee has reviewed and considered the objectives of the
Project Plan and finds that, in order to support those objectives, it is necessary, appropriate, and
desirable to substantially increase the number of students, especially from neighboring areas, who
become STEM professionals by ensuring their readiness and preparedness for opportunities in
public and private STEM-related educational programs and industries; and



WHEREAS, the Education Committee recommends to City Council, as reflected in the
Resolution attached hereto, that the following enhanced education funding priorities should be
established:

(1) Offering courses and/or training that apply evidenced-based, high-impact
practices that enhance conceptual understanding of subject matter, improve problem-
solving skills, increase self-efficacy, and improve learning outcomes for students.

(2) Designing and offering ways aimed at reducing inequities related to access,
including, but not limited to, cost, technology, location, transportation, and scheduling.

3) Incorporating tools to assess, measure, understand, and demonstrate student
learning outcomes, retention, completion, and preparedness for STEM careers.

4) Demonstrating a plan for sustainability and scalability in order to impact
and serve the maximum number of students long-term.

(5) Soliciting, promoting, and engaging public and private partnership with
educational, training, and corporate providers in efforts to achieve the desired outcomes.

WHEREAS, it is appropriate and desirable to recommend these priorities to the City
Council for adoption.

NOW, THEREFORE, BE IT RESOLVED by the Board of Trustees of the Oklahoma
City Redevelopment Authority as follows:

1. The following enhanced education funding priorities are recommended for
adoption by City Council in order to substantially increase the number of students,
especially from neighboring areas, who become STEM professionals by ensuring
their academic readiness and preparedness to enter and complete a STEM degree
or certification program at either a college or public career technology center
through programs that:

a. Offering courses and/or training that apply evidenced-based, high-impact
practices that enhance conceptual understanding of subject matter, improve
problem-solving skills, increase self-efficacy, and improve learning outcomes
for students.

b. Designing and offering ways aimed at reducing inequities related to access,
including, but not limited to, cost, technology, location, transportation, and
scheduling.

c. Incorporating tools to assess, measure, understand, and demonstrate student
learning outcomes, retention, completion, and preparedness for STEM careers.



d. Demonstrating a plan for sustainability and scalability in order to impact and
serve the maximum number of students long-term.

e. Soliciting, promoting, and engaging public and private partnership with
educational, training, and corporate providers in efforts to achieve the desired
outcomes.

2. The Executive Director and Legal Counsel are authorized and directed to take such
actions as are necessary or appropriate to implement this resolution, including
assisting OKCID and the Education Committee in order to carry out the objectives
of the Project Plan.

I , Secretary of the Oklahoma City
Redevelopment Authority, a public trust, certify that the foregoing Resolution No. was
duly adopted at a special meeting of the Oklahoma City Redevelopment Authority, held at the
Arts District Garage Conference Room, 431 West Main, Suite B, Oklahoma City, Oklahoma
73102, on the 21% day of July, 2021; that said meeting was held in accordance with the By-Laws
of the Authority and the Oklahoma Open Meetings Act; that any notice required to be given of
such meeting was properly given; that a quorum was present at all times during said meeting; and
that the Resolution was duly adopted by a majority of the Board Members present.

SECRETARY

(SEAL)



RESOLUTION OF THE COMMITTEE
FOR ENHANCED EDUCATION AND SKILLS TRAINING
OKLAHOMA REGIONAL INNOVATION DISTRICT PROJECT PLAN

RECOMMENDING ENHANCED EDUCATION FUNDING PRIORITIES PURSUANT
TO THE OKLAHOMA REGIONAL INNOVATION DISTRICT PROJECT PLAN

On December 20, 2016, The City of Oklahoma City (“City”) adopted Ordinance No.
25,531, approving the Oklahoma Regional Innovation District Project Plan, an Amended
Oklahoma Health Center Economic Development Project Plan (“Project Plan™), as amended by
Ordinance No. 26,653 on F ebruary 2, 2021, pursuant to the Oklahoma Local Development Act,
62 O.S. §850, ef seq.; and

The Project Plan envisions the establishment of a committee for “Enhanced Education and
Skills Training,” referred to as the Education Committee, which embraces the Project Plan
objective of enhancing education in science, technology, engineering, and mathematics (“STEM”)
in order to link increased effectiveness in the education of STEM subjects to skills training,
internships, and, ultimately, employment opportunities stimulated by the Innovation District; and

Three of the primary objectives of the Project Plan are to:

(1) Create new synergies supporting economic opportunity and economic

development;

2) Promote enhanced education, skills training programs, internships,
workforce development, and entrepreneurial support; and

3) Create relationships with adjacent neighborhoods.

In order to support those objectives of the Project Plan, it is necessary, appropriate, and
desirable to substantially increase the number of students, especially from neighboring areas, to
become STEM professionals by ensuring their readiness and preparedness for opportunities in
public and private STEM related educational programs and industries. The core objectives of this
program shall include, but is not limited to:

(1) Offering courses and/or training that apply evidenced-based, high-impact
practices that enhance conceptual understanding of subject matter, improve

problem-solving skills, increase self-efficacy, and improve learning outcomes

for students.
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(2) Designing and offering ways aimed at reducing inequities related to access,
including, but not limited to, cost, technology, location, transportation, and
scheduling.

(3) Incorporating tools to assess, measure, understand, and demonstrate student_
learning outcomes, retention, completion, and preparedness for STEM careers.

(4) Demonstrating a plan for sustainability and scalability in order to impact and
serve the maximum number of students long-term.

(5) Soliciting, promoting and engaging public and private partnerships with
educational, training and corporate providers in efforts to achieve the desired

outcomes under this program.

THEREFORE the Education Committee recommends to City Council that:

The following enhanced education funding priorities should be established, in order to
substantially increase the number of students, especially from neighboring areas, to become STEM
professionals by ensuring their academic readiness and preparedness for opportunities in public
and private STEM related educational programs and industries. The core objectives of this
program shall include, but is not limited to:

(1) Offering courses and/or training that apply evidenced-based, high-impact
practices that enhance conceptual understanding of subject matter, improve
problem-solving skills, increase self-efficacy, and improve learning outcomes
for students.

(2) Designing and offering ways aimed at reducing inequities related to access,
including, but not limited to, cost, technology, location, transportation, and
scheduling.

(3) Incorporating tools to assess, measure, understand, and demonstrate student
learning outcomes, retention, completion, and preparedness for STEM careers.

(4) Demonstrating a plan for sustainability and scalability in order to impact and
serve the maximum number of students long-term.

(5) Soliciting, promoting and engaging public and private partnerships with

educational, training and corporate providers in efforts to achieve the desired

outcomes under this program.
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ADOPTED by the Education Committee and SIGNED by its Committee Members on this
day of 'T{,L)\ | , 2021,

Gary Woods, Cha1r Sharina Pe
4
Moniq Jo ettis Jr.
TR+ ,

Dona Morris Denyvetta Davis

Dr. Don Betz Halley Reeves
Phil Busey Dan Luton
Lt [
Vanessa Morrison Jeff Seymore
Kt St
Kristen Hannam Kendra Horn
Dr. Joe Siano Joe Clytus
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Oklahoma City Redevelopment Authority
Statement of Net Position
and Reconciliation of Net Position to Fund Balance
as of June 30, 2021

Assets
Current Assets
Cash & Cash Equivalents 8,466,458
Cash & Cash Equivalents - Reserved (1) 1,016,398
Investments 2,695,000
Accounts Receivable -
Rent Receivable -
Interest Receivable 410,911
Investment Income Receivable 13,308
Due from Other Governments 4,589,672
Total Current Assets 17,191,748
Capital Assets
Land 541,192
Buildings (2) 7,679,106
Accumulated Depreciation (4,148,357)
Total Capital Assets 4,071,941
Other Noncurrent Assets
Notes Receivable 14,766,745
Other Assets 300,000
Total Other Noncurrent Assets 15,066,745
Total Assets 36,330,435
Liabilities
Current Liabilities
Current Portion of Long-term Debt 869,423
Accounts Payable 21,067
Due to Urban Renewal 12,761
Total Current Liabilities 903,251
Noncurrent Liabilities
Long-term Debt, less current portion 72,887
Total Noncurrent Liabilities 72,887
Total Liabilities 976,138
Net Position 35,354,297
Reconciliation of Net Position to Fund Balance
Not Reported in Governmental Funds Balance Sheet
Land (541,192)
Buildings (2) (7,679,106)
Accumulated Depreciation 4,148,357
Notes Receivable (14,766,745)
Long-term Debt 942,310
Total Fund Balance 17,457,920

Unaudited - For management use only



Oklahoma City Redevelopment Authority

Governmental Funds Balance Sheet and Statement of Revenues
as of and for the Twelve Months ending June 30, 2021

TIF Skirvin Total
Assets
Cash & Cash Equivalents 8,466,458 - 8,466,458
Cash & Cash Equivalents - Reserved (1) 875,442 140,956 1,016,398
Investments 2,695,000 - 2,695,000
Accounts Receivable - - -
Rent Receivable - - -
Interest Receivable 46,242 364,669 410,911
Investment Income Receivable 13,308 - 13,308
Due From Other Governments 4,589,672 - 4,589,672
Other Assets 300,000 - 300,000
Total Assets 16,986,123 505,625 17,491,748
Liabilities
Accounts Payable 21,067 - 21,067
Due to Urban Renewal 12,761 - 12,761
Total Liabilities 33,828 - 33,828
Fund Balance 16,952,295 505,625 17,457,920
Total Liabilities & Fund Balance 16,986,123 505,625 17,491,748
Revenues
Apportioned Ad Valorem Taxes/PILOT - TIF 3,385,614 - 3,385,614
Rental Income - - -
Interest Income 14,544 273,502 288,046
Investment Income 79,162 30 79,192
Other Income 11,153 - 11,153
Total Revenues 3,490,473 273,532 3,764,005
Expenditures
Commercialization of Research & Technology 149,080 - 149,080
Placemaking 122,199 - 122,199
Implementation & Administration of Project Plan 242,172 - 242,172
Other Project Redevelopment Activity Costs 377,538 - 377,538
Payments to City of OKC - 27,856 27,856
Debt Service - Principal 857,680 - 857,680
Debt Service - Interest 19,774 - 19,774
Total Expenditures 1,768,442 27,856 1,796,298
Changes in Fund Balance 1,722,031 245,676 1,967,707
Fund Balance, Beginning of Year 15,230,264 259,949 15,490,214
Fund Balance, Current 16,952,295 505,625 17,457,920

(1) Required annual reserves for Long-term Debt and City approved expenditures.

(2) Cytovance and Brockway Center.
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Oklahoma City Redevelopment Authority

Schedule of Investments

June 30, 2021

Interest Maturity Settlement

Investments Rate Date Date Amount

Morgan Stanley Bank NA 1.75%  01/10/22 01/09/20 245,000
Morgan Stanley Private Bank NA 1.75% 01/10/22 01/09/20 245,000
Sallie Mae Bank 1.75%  02/07/22 02/05/20 245,000
BMW Bank of North America 1.60%  02/07/22 02/07/20 245,000
Raymond James Bank 1.65%  02/14/22 02/14/20 245,000
Wex Bank 1.50%  03/09/22 03/09/20 245,000
Luana Savings Bank 1.40%  03/14/22 03/13/20 245,000
Eagle Bank 1.40%  03/21/22 03/20/20 245,000
American Express National Bank 1.35%  04/07/22 04/07/20 245,000
Capital One NA 1.35%  04/08/22 04/08/20 245,000
Capital One Bank USA 1.35%  04/08/22 04/08/20 245,000
Total TIF Investments 1.53% 2,695,000
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