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INTERLOCAL AGREEMENT BETWEEN THE CITY OF HOUSTON  
AND MIDTOWN MANAGEMENT DISTRICT RELATING TO  

THE MIDTOWN PARKING BENEFIT DISTRICT 
 

THIS INTERLOCAL AGREEMENT is made on the date countersigned by the City 
Controller (“Countersignature Date”) by and between the CITY OF HOUSTON, TEXAS (“City”), 
a Texas Home Rule City of the State of Texas principally situated in Harris County, and the 
MIDTOWN MANAGEMENT DISTRICT (“MMD”), a management district created in 1999 by the 
76th Texas Legislature in House Bill 2894 under Chapter 3809 of the Texas Special District Local 
Laws Code.  City and Midtown Management are hereinafter referred to individually as a “Party” 
and jointly as the “Parties.” 
 

1. RECITALS 
 
1.1. Pursuant to City of Houston Ordinance No. 2022-252, passed and approved by the City 

Council on April 6, 2022 and attached as Exhibit 1, the City designated Midtown, an area 
generally comprised of all streets included and bounded by IH US 45 to the north, IH US59 
to the east and south, and 527 Spur to Elgin to Bagby to Tuam to Genesee to Boston to 
Gillette to Bailey to Cleveland to Heiner to Bagby to Pierce to the west as further described 
in Exhibit B to Exhibit 1, (“Midtown”) as more specifically defined in Section 26-754 of the 
Code of Ordinances of the City of Houston, Texas (“City Code”), as a parking benefit 
district (“Midtown PBD”) for which a portion of the revenue from additional parking meters 
and permit fees (less City expenses for administrative costs, signage, enforcement, 
installation, operation, and maintenance of parking meters) is dedicated to public safety 
and public amenities that enhance the quality of life in the Midtown area, such as 
installation and maintenance of sidewalks and pedestrian walkways, street maintenance, 
installation and repair of street lights, landscaping, acquisition of additional parking, and 
improvements that promote walking, cycling, and the use of public transportation in the 
Midtown area.   

 
1.2. Pursuant to the City of Houston Code of Ordinances Section 26-755(d), the City and MMD 

desire to enter into this Agreement to manage the public improvement projects as 
described in Section 1.1 to be funded with revenue generated by the Midtown PBD and to 
document the roles and responsibilities of each Party under this Agreement, consistent 
with the requirements of the Midtown PBD, as set forth in Chapter 26, Article XI, Division 
5 of the City Code. 
 

2. PARTIES 
 
2.1. Addresses of the Parties. 
 

2.1.1. The initial addresses of the parties, which one party may change by giving written 
notice to the other party, are as follows: 
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City MMD  
Director 
Administration & Regulatory  
Affairs Department 
P.O. Box 1562 
Houston, Texas 77002 

Executive Director 
Midtown Management District 
410 Pierce St, Suite 355 
Houston, Texas 77002 

 
 

The Parties agree as follows: 

2.2. Table of Contents. 
 

2.2.1. This Agreement consists of the following sections: 

Table of Contents 

1. RECITALS............................................................................................................ 1 

2. PARTIES .............................................................................................................. 1 

2.1. Addresses of the Parties. .................................................................................................1 
2.2. Table of Contents. .........................................................................................................2 
2.3. Parts Incorporated. ............................................................................................................3 
2.4. Controlling Parts. ...............................................................................................................3 
2.5. Signatures. .........................................................................................................................4 

3. DEFINITIONS ....................................................................................................... 5 

4. DUTIES OF MMD ................................................................................................. 6 

5. DUTIES OF CITY ................................................................................................. 7 

6. TERM & TERMINATION ...................................................................................... 8 

6.1. Term. ...................................................................................................................................8 
6.2. Renewals. ..........................................................................................................................8 

7. MISCELLANEOUS .............................................................................................. 9 

7.1. Relationship of the Parties. ..............................................................................................9 
7.2. Force Majeure. ...................................................................................................................9 
7.3. Severability. ......................................................................................................................10 
7.4. Entire Agreement. ...........................................................................................................10 
7.5. Written Amendment. .......................................................................................................10 
7.6. Governing Law and Venue. ...........................................................................................10 
7.7. Notices. .............................................................................................................................10 
7.8. Captions. ...........................................................................................................................10 
7.9. Non-Waiver. .....................................................................................................................11 
7.10. Ambiguities. ......................................................................................................................11 
7.11. Enforcement. ....................................................................................................................11 
7.12. Assignment.......................................................................................................................11 
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7.13. Survival. ............................................................................................................................11 
7.14. Remedies Cumulative. ...................................................................................................11 
 
Exhibit 1 – Copy of City of Houston Ordinance No. 2022-252 
Exhibit 2 – Initial List of Midtown Advisory Committee Members 
 
 
2.3. Parts Incorporated. 

2.3.1. The above-described sections, exhibits, and recitals are incorporated into this 
Agreement. 

 
2.4. Controlling Parts. 

 
2.4.1. If a conflict among the sections and exhibits arises, the sections control 

over the exhibits. 
 

 

 

 

 

 

 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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2.5. Signatures. 

2.5.1. The Parties have executed this Agreement in multiple copies, each of which is 
an original. Each person signing this Agreement represents and warrants that 
he or she is duly authorized and has legal capacity to execute and deliver this 
Agreement.  Each Party represents and warrants to the other that the 
execution and delivery of this Agreement and the performance of such Party’s 
obligations hereunder have been duly authorized, and that the Agreement is a 
valid and legal agreement binding on such Party and enforceable in 
accordance with its terms. The Parties hereby agree that each Party may sign 
and deliver this Agreement electronically or by electronic means and that an 
electronic transmittal of a signature, including but not limited to, a scanned 
signature page, will be as good, binding, and effective as an original signature. 

 

MIDTOWN MANAGEMENT DISTRICT  
 
By:___________________________  
Name:  
Title:  
Tax ID:  
 
 

 
 
 
 

ATTEST/SEAL: 
 
 
 
______________________________ 
City Secretary  
 
 

CITY OF HOUSTON, TEXAS 
Signed by: 
 
 
_______________________________ 
Mayor 
 

APPROVED:  
 
 
_______________________________  
Director, Administration and  
Regulatory Affairs Department 
 
 
 

COUNTERSIGNED BY: 
 
 
________________________________ 
City Controller 
 

APPROVED AS TO FORM: 
 
____________________________ 
Senior Assistant City Attorney II 
L.D. File No. 0372200064001 
 

DATE COUNTERSIGNED: 
 
________________________________ 
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3. DEFINITIONS 
 
3.1. “Agreement” means this contract between the Parties, including all exhibits and any 

written amendments authorized by City Council and MMD.  

3.2.  “City” is defined in the preamble of this Agreement and includes it successors and 
assigns.   

3.3. “City Council” means the City of Houston City Council as described in the City of Houston 
Charter, Article V, Section 1. 

3.4. “City Fiscal Year” means the period beginning July 1st of each calendar year and ending 
June 30th of the following calendar year. 

3.5. “Countersignature Date” means the date shown as the date countersigned by the City 
Controller on the signature page of this Agreement. 

3.6. “Director” means the Director for the Administration and Regulatory Affairs Department 
(“ARA”) or the person he or she designates. 

3.7. “Ex Officio Members” is defined in Section 4.2 of this Agreement. 

3.8. “Initial Term” is defined in Section 6.1 of this Agreement. 

3.9. “Mayor” means the City of Houston Mayor or his or her designee.  

3.10. Midtown” is defined in Section 1.1 of this Agreement. 

3.11. “Midtown PBD” is defined in Section 1.1 of this Agreement. 

3.12. “Midtown Revenue” is defined in Section 5.3.1. of this Agreement. 

3.13. “MMD” is defined in the preamble of this Agreement and includes its successors and 
assigns. 

3.14. “MMD Allocation” is defined in Section 5.3.2 of this Agreement. 

3.15. “Projects” means those public improvement projects in the Midtown PBD that meet the 
definition of “projects” set forth in Section 26-754 of the City Code.  

3.16. “Reconciliation Statement” is defined in Section 5.3.1 of this Agreement. 

3.17. “Regular Members” is defined in Section 4.2 of this Agreement. 

3.18. “Renewal Term” is defined in Section 6.2 of this Agreement. 

3.19. “Term” means the term of this Agreement, including the Initial Term and, if applicable, 
the Renewal Term, as further set forth in Article 6 of this Agreement. 

3.20. “Total Administrative Costs” is defined in Section 5.3.1 of this Agreement. 
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4. DUTIES OF MMD  

4.1. Creation of Committee; Compliance with City Code Requirements. As a condition 
precedent of this agreement, MMD has created the Midtown Advisory Committee 
(“Committee”) as required by and for the purpose stated in Section 26-756 of the City 
Code, subject to the requirements of Section 26-756(e) of the City Code as set forth in 
Section 4.2.  The list of the initial Committee members is attached at Exhibit 2.  

4.2. Committee Composition.  The Committee shall consist of no less than five and no more 
than nine regular members (“Regular Members”) and five non-voting ex officio members 
(“Ex Officio Members”); the Ex Officio members are those individuals referenced in 
Section 5.1 of this Agreement.  MMD shall (i) appoint the Regular Members to the 
Committee, (ii) ensure that the number of Committee members and the composition of the 
Committee is maintained in compliance with the requirements of Section 26-753(b) of the 
City Code and the chart below, and (iii) provide a list of the Regular Members to the 
Director, including any proposed changes to the membership or composition thereof, 30 
days before  such proposed changes are submitted to the Board for approval; provided, 
however, in accordance with Section 26-756(e) of the City Code, if MMD does not create 
the Committee as required under Section 4.1., Regular Members shall be appointed by 
the Mayor and confirmed by City Council.   

Regular Members shall be comprised of business owners or residents of Midtown who 
have an interest in the parking issues affecting Midtown and are at least 18 years of age.  
A majority of the Regular Members shall be business or commercial property owners in 
Midtown or their designees, with at least one member being a representative from the 
executive committee of the Midtown Super Neighborhood and residents make up at least 
40% of the Committee.  The following chart sets forth the example compositions of the 
Committee based on the number of members: 

 
Number of Members Composition of Committee 

5 members • 3 business owner representatives 
• 2 resident representatives with at least one 

from the Midtown Super Neighborhood 
Executive Committee 

6 members • 4 business owner representatives 
• 2 resident representatives with at least one 

from the Midtown Super Neighborhood 
Executive Committee 

7 members • 4 business owner representatives 
• 3 resident representatives with at least one 

from the Midtown Super Neighborhood 
Executive Committee 
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8 members • 5 business owner representatives 
• 3 resident representatives with at least one 

from the Midtown Super Neighborhood 
Executive Committee 

9 members • 5 business owner representatives 
• 4 resident representatives with at least one 

from the Midtown Super Neighborhood 
Executive Committee 

 
4.3. Meetings.  MMD shall conduct quarterly meetings of the Committee in accordance with 

the Texas Open Meetings Act, as required by Section 26-756(d). MMD shall be 
responsible for posting notices for Committee meetings, taking meeting minutes, and 
posting meeting agendas, meeting minutes and posting other Committee and Midtown 
PBD documents online. 

 
4.4. Projects.   

 
4.4.1. The Committee shall make recommendations to the Mayor and City Council on 

issues relating to the Midtown PBD, including potential Projects to be funded with 
revenue generated from the Midtown PBD, the timing and order of such Projects, 
changes to the parking meter and permit fees, and the allocation and management 
of permits.  The Committee shall create a list of potential Projects and provide such 
list to the Director for approval. 

 
4.4.2. The Director shall determine which Projects shall be funded by Midtown PBD 

revenues.  Upon approval by the Director, MMD shall be responsible for executing 
Projects utilizing Midtown PBD revenues provided to the MMD pursuant to Section 
5.3 of this Agreement. 

 
5. DUTIES OF CITY 

5.1. Ex Officio Members of Committee.  The City personnel set forth in Section 26-756(c) of 
the City Code shall serve as the Ex Officio Members of the Committee and attend the 
meetings of the Committee. 
 

5.2. Director’s Responsibilities.  The Director shall: 
 
5.2.1. Serve as the primary contact for the Committee. 

 
5.2.2. Provide quarterly financial reports regarding Midtown PBD revenue and parking 

updates, meter revenue projections, and operations cost with annual net revenue 
projections to the Committee for review. 

 
5.3. Reconciliation. 

 
5.3.1. Within (i) 30 days following the Countersignature Date, for City Fiscal year 2022 

and (ii) 30 days following the  end of each subsequent City Fiscal Year, the Director 
shall provide MMD with a reconciliation statement (“Reconciliation Statement”) 
describing (1) all fees and revenues generated from the use of parking meters 
between the hours of 6:00 pm and 2:00 am as soon as any such parking meter 
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becomes operational and parking permits within Midtown PBD as further described 
in Section 26-755(a) of the City Code, (2) total administrative costs, signage, 
enforcement, debt service, and the installation, operation and maintenance of 
parking meters placed in service in Midtown PBD (“Total Administrative Costs”), 
and (3) 60% of the fees and revenues in excess of the Total Administrative Costs 
(“Midtown Revenues”).   
 

5.3.2. Within (i) 60 days following the submittal to MMD of the Reconciliation Statement 
described in section 5.3.1. for City Fiscal Year 2022 and (ii) 30 days following the 
submittal to MMD of the Reconciliation Statement for each subsequent City Fiscal 
Year as described in Section 5.3.1, the City shall remit to MMD the Midtown 
Revenues for that year (“MMD Allocation”).   
 

5.3.3. In the event that (i) Midtown PBD is terminated under City of Houston Code of 
Ordinance Section 26-754, (ii) this Agreement expires, or (iii) this Agreement is 
terminated pursuant to Section 6.3, MMD shall return to the City any funds from 
the MMD Allocation that have not been expended within sixty (60) days of such 
termination or expiration, provided, however, this provision shall not be applicable 
to funds from the MMD Allocation that the District owes for services already 
performed that MMD is contractually committed or otherwise formally obligated to 
pay.  Within thirty (30) days after receiving notice of termination, MMD shall submit 
a statement to the Director showing in detail the services performed that MMD is 
contractually committed or otherwise formally obligated to pay. The Director shall 
verify such statement.  Failing verification, MMD and Director shall work in good 
faith to resolve the issues, and MMD shall resubmit its statement reflecting the 
Parties’ findings and shall remit any payment due within 30 days of the resolution. 
 

6. TERM & TERMINATION 
 

6.1. Term. 
 
6.1.1. This Agreement is effective on the Countersignature Date and remains in 

effect for five years from the Countersignature Date (“Initial Term”). 
 

6.2. Renewals. 
 

6.2.1. If the Director, at his or her sole discretion, makes a written request for 
renewal to MMD at least 30 days before expiration of the then-current term, 
then, upon expiration of the Initial Term, this Agreement is renewed for one 
successive five-year term upon the same terms and conditions. 

 
6.3. Termination. 

 
6.3.1. This Agreement shall automatically terminate in the event that the Midtown 

PBD is terminated pursuant to Section 26- of the City Code. In addition to 
the foregoing, the City may terminate this Agreement, without cause, by 30 
days’ written notice to the District. Upon termination under this provision, 
City shall have no further obligations under this Agreement. 
 

6.3.2. City may terminate this Agreement, without cause, by 30 days’ written notice 
to MMD.  After termination under this provision, City shall have no further 
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obligations under this Agreement.  
 

6.3.3. Either Party may terminate its performance under this Agreement if the 
other Party defaults and fails to cure the default after receiving notice of it.  
Default occurs if a party fails to perform one or more material duties under 
this Agreement.  If a default occurs, the injured Party shall deliver written 
notice to the defaulting party describing the default and the proposed 
termination date.  The date must be at least 30 days after the receipt of such 
notice.  The injured Party, at its sole option, may extend the proposed 
termination date to a later date.  If the defaulting Party does not cure the 
default before the proposed date, the injured Party may terminate its 
performance under this Agreement on the termination date.  The Director 
shall act on behalf of the City to notify MMD of a default and effect 
termination. 

 
7. MISCELLANEOUS 

 
7.1. Relationship of the Parties. 

 
7.1.1. City and MMD agree that no partnership relationship between the Parties hereto 

or joint venture is created by this Agreement, and MMD is not made the agent 
or representative of City for any purpose or in any manner whatsoever and that 
each Party is responsible in accordance with the laws of the State of Texas for 
its own negligent or wrongful acts or omissions and for those of its officers, 
agents or employees in conjunction with the performance of services covered 
under this Agreement, without waiving any governmental immunity available to 
the Parties under Texas law and without waiving any defenses of the Parties 
under Texas law.  The provisions of this section are solely for the benefit of the 
Parties and are not intended to create or grant any rights, contractual or 
otherwise, to any other person or entity.   

 
7.2. Force Majeure. 

 
7.2.1. Timely performance by both Parties is essential to this Agreement.  However, 

neither party is liable for reasonable delays in performing its obligations under 
this Agreement to the extent the delay is caused by Force Majeure that directly 
impacts the City or MMD.  The event of Force Majeure may permit a reasonable 
delay in performance but does not excuse a party’s obligations to complete 
performance under this Agreement.  Force Majeure means:  fires, interruption of 
utility services, pandemics, epidemics in the City, floods, hurricanes, tornadoes, 
ice storms and other natural disasters, explosions, war, terrorist acts against the 
City or MMD, riots, court orders, and the acts of superior governmental or military 
authority, and which the affected party is unable to prevent by the exercise of 
reasonable diligence.  The term does not include any changes in general 
economic conditions such as inflation, interest rates, economic downturn or other 
factors of general application; or an event that merely makes performance more 
difficult, expensive or impractical.   

 
7.2.2. This relief is not applicable unless the affected party does the following: 
 

7.2.2.1. uses due diligence to remove the effects of the Force Majeure as 
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quickly as possible and to continue performance notwithstanding 
the Force Majeure; and 

 
7.2.2.2. provides the other party with prompt written notice of the 

cause and its anticipated effect. 
 
7.2.2.3. The Director will review claims that a Force Majeure that directly 

impacts the City or MMD has occurred and render a written decision 
within 14 days.  The decision of the Director is final.   

 
7.3. Severability. 

 
7.3.1. If any part of this Agreement is for any reason found to be unenforceable, all 

other parts remain enforceable unless the result materially prejudices either 
party. 

 
7.4. Entire Agreement. 

 
7.4.1. Upon execution of this Agreement by both Parties, this Agreement shall 

constitute the entire agreement between the Parties. 
 

7.5. Written Amendment. 
 
7.5.1. Unless otherwise specified elsewhere in this Agreement, this Agreement may be 

amended only by written instrument by the City Council and executed by both 
Parties.  The Director is only authorized to perform the functions specifically 
delegated to him or her in this Agreement. 

 
7.6. Governing Law and Venue. 

 
7.6.1. This Agreement shall be construed and interpreted in accordance with the 

applicable laws of the State of Texas and City of Houston. Venue for any disputes 
relating in any way to this Agreement shall lie exclusively in Harris County, 
Texas. 
 

7.7. Notices. 
 
7.7.1. All notices to either party to the Agreement must be in writing and must be 

delivered by hand, facsimile, United States registered or certified mail, return 
receipt requested, United States Express Mail, Federal Express, UPS or any 
other national overnight express delivery service.  The notice must be addressed 
to the party to whom the notice is given at its address set out in Section 1 of this 
Agreement or other address the receiving party has designated previously by 
proper notice to the sending party.  Postage or delivery charges must be paid by 
the party giving the notice. 
 

7.8. Captions. 
 
7.8.1. Captions contained in this Agreement are for reference only, and, therefore, have 

no effect in construing this Agreement.  The captions are not restrictive of the 
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subject matter of any section in this Agreement. 
 

7.9. Non-Waiver. 
 
7.9.1. If either party fails to require the other to perform a term of this Agreement, that 

failure does not prevent the party from later enforcing that term and all other 
terms.  If either party waives the other’s breach of a term, that waiver does not 
waive a later breach of this Agreement. 
 

7.9.2. An approval by the Director, or by any other employee or agent of the City, of 
any part of MMD’s performance does not waive compliance with this Agreement 
or establish a standard for performance other than that required by this 
Agreement and by law.  The Director is not authorized to vary the terms of this 
Agreement. 

 
7.10. Ambiguities. 

 
7.10.1. If any term of this Agreement is ambiguous, it shall not be construed for or 

against any party on the basis that the party did or did not write it. 
 

7.11. Enforcement. 
 
7.11.1. The City Attorney or his or her designee may enforce all legal rights and 

obligations under this Agreement without further authorization.  MMD shall 
provide to the City Attorney all documents and records that the City Attorney 
requests to assist in determining MMD’s compliance with this Agreement, with 
the exception of those documents made confidential by federal or state law or 
regulation. 
 

7.12. Assignment. 
 
7.12.1. No Party shall make, in whole or in part, any assignment of this Agreement or 

any obligation under this Agreement without the prior written consent of the other 
Party.  MMD shall not delegate any portion of its performance under this 
Agreement without the Director’s prior written consent. 
 

7.13. Survival. 
 
7.13.1. MMD shall remain obligated to the City under all clauses of this Agreement that 

expressly or by their nature extend beyond the expiration or termination of this 
Agreement. 
 

7.14. Remedies Cumulative. 
 
7.14.1. Unless otherwise specified elsewhere in this Agreement, the rights and remedies 

contained in this Agreement are not exclusive, but are cumulative of all rights 
and remedies, which exist now or in the future.  Neither Party may terminate its 
duties under this Agreement except in accordance with its provisions. 
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Exhibit 1 
Copy of City of Houston Ordinance No. 2022-252 

 
 
 
 

DocuSign Envelope ID: 39DA3F40-5659-4E10-A768-2CEEFEE813BADocuSign Envelope ID: CF27D32D-9C43-4D8F-B54F-CC453AC5158B



DocuSign Envelope ID: 39DA3F40-5659-4E10-A768-2CEEFEE813BADocuSign Envelope ID: CF27D32D-9C43-4D8F-B54F-CC453AC5158B



DocuSign Envelope ID: 39DA3F40-5659-4E10-A768-2CEEFEE813BADocuSign Envelope ID: CF27D32D-9C43-4D8F-B54F-CC453AC5158B



DocuSign Envelope ID: 39DA3F40-5659-4E10-A768-2CEEFEE813BADocuSign Envelope ID: CF27D32D-9C43-4D8F-B54F-CC453AC5158B



DocuSign Envelope ID: 39DA3F40-5659-4E10-A768-2CEEFEE813BADocuSign Envelope ID: CF27D32D-9C43-4D8F-B54F-CC453AC5158B



DocuSign Envelope ID: 39DA3F40-5659-4E10-A768-2CEEFEE813BADocuSign Envelope ID: CF27D32D-9C43-4D8F-B54F-CC453AC5158B



DocuSign Envelope ID: 39DA3F40-5659-4E10-A768-2CEEFEE813BADocuSign Envelope ID: CF27D32D-9C43-4D8F-B54F-CC453AC5158B



DocuSign Envelope ID: 39DA3F40-5659-4E10-A768-2CEEFEE813BADocuSign Envelope ID: CF27D32D-9C43-4D8F-B54F-CC453AC5158B



DocuSign Envelope ID: 39DA3F40-5659-4E10-A768-2CEEFEE813BADocuSign Envelope ID: CF27D32D-9C43-4D8F-B54F-CC453AC5158B



DocuSign Envelope ID: 39DA3F40-5659-4E10-A768-2CEEFEE813BADocuSign Envelope ID: CF27D32D-9C43-4D8F-B54F-CC453AC5158B



DocuSign Envelope ID: 39DA3F40-5659-4E10-A768-2CEEFEE813BADocuSign Envelope ID: CF27D32D-9C43-4D8F-B54F-CC453AC5158B



DocuSign Envelope ID: 39DA3F40-5659-4E10-A768-2CEEFEE813BADocuSign Envelope ID: CF27D32D-9C43-4D8F-B54F-CC453AC5158B



DocuSign Envelope ID: 39DA3F40-5659-4E10-A768-2CEEFEE813BADocuSign Envelope ID: CF27D32D-9C43-4D8F-B54F-CC453AC5158B



DocuSign Envelope ID: 39DA3F40-5659-4E10-A768-2CEEFEE813BADocuSign Envelope ID: CF27D32D-9C43-4D8F-B54F-CC453AC5158B



Midtown Management District – Parking  2022 
 13 
 

Exhibit 2 
 Initial List of Midtown Advisory Committee Members  

 
 

 
1. James Llamas   Midtown Resident and Vice Chair of Midtown 

                                     Management District 
 

2. Maggie Segrich                      Midtown Business Owner 
 

3. Scarlett Yarborough              Midtown Business Owner 
 

4. Scott Irby                               Agent for a Midtown Commercial Property Owner 
 

5. Cynthia Aceves Lewis          Appointee of Midtown Super Neighborhood #62 and 
          Residential Property Owner  
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