
 
 
 
 

 
 

 
 
 
 

NOTICE OF SPECIAL MEETING OF 
THE BARTLESVILLE CITY COUNCIL 

Friday, September 11, 2020 
12:00 p.m. 

 
Mayor Dale Copeland 

918-338-4282 
 

City Hall, Council Chambers 
401 S. Johnstone Avenue 
Bartlesville, OK 74003 

 
AGENDA 

 
1. Call to order the business meeting of the Bartlesville City Council by Mayor Copeland. 

 
2. Roll Call and Establishment of a Quorum. 

 
3. Invocation. 

 
4. Citizens to be heard. 

 
5. Discuss and take possible action on a recommendation by the Bartlesville 

Redevelopment Trust Authority to amend the HUD Hope VI Main Street Grant 
Redevelopment Agreement between the City of Bartlesville, The Bartlesville 
Redevelopment Trust Authority and Johnstone OK Partners LLC to revitalize The 
Apartments at Hotel Phillips. Presented by Chris Wilson, Director, Bartlesville 
Redevelopment Trust Authority. 
 

6. Discuss and take possible action on a Resolution amending the budget of the City of 
Bartlesville, Oklahoma for Fiscal Year 2020-2021, appropriating unanticipated Federal 
Grant Revenue for the Restricted Revenue Fund. Presented by Jason Muninger, City 
Clerk/CFO. 

 
7. City Manager and Staff Reports.   

 
8. City Council Comments and Inquiries. 

 
9. Adjournment. 

 
The Agenda was received and filed in the Office of the City Clerk and posted in prominent 
public view at City Hall, 401 S. Johnstone Ave. Bartlesville, Oklahoma, at 12:00 p.m. on 
Wednesday, September 9, 2020. 
 

   

Jason Muninger    /s/ Elaine Banes 
Jason Muninger, City Clerk/CFO   by Elaine Banes, Deputy City Clerk 
 
City of Bartlesville Webcast of meeting: https://www.cityofbartlesville.org/city-government/city-council/webcast/ 
All discussion items are subject to possible action by the City Council.  Agenda items requiring a public hearing as required by law will 
be so noted. The City Council may at their discretion change the order of the business agenda items. City of Bartlesville encourages 
participation from all its citizens.  If participation at any public meeting is not possible due to a disability, notification to the City Clerk at 
least one working day prior to the scheduled meeting is encouraged to make the necessary accommodations.  The City may waive this 
rule if signing is not the necessary accommodation.  

https://www.cityofbartlesville.org/city-government/city-council/webcast/


Agenda Item ___ 
September 11, 2020 

Prepared by Chris Wilson 
BRTA Director 

 
 
 
I. SUBJECT, ATTACHMENTS, AND BACKGROUND 
 

Discuss and take possible action on a recommendation by the Bartlesville Redevelopment Trust 
Authority to amend the HUD Hope VI Main Street Grant Redevelopment Agreement between 
the City of Bartlesville, The Bartlesville Redevelopment Trust Authority and Johnstone OK 
Partners LLC to revitalize The Apartments at Hotel Phillips. Presented by Chris Wilson, Director, 
Bartlesville Redevelopment Trust Authority.  

 
Attachments: 

Original Executed The Apartments at Hotel Phillips Redevelopment Agreement 
Proposed The Apartments at Hotel Phillips Amended Redevelopment Agreement 

 
II. STAFF COMMENTS AND ANALYSIS 

 
In order for the Budget Amendment to be approved, “The Apartments at Hotel Phillips Redevelopment 
Agreement” between the City of Bartlesville, Bartlesville Redevelopment Trust Authority and 
Johnstone OK Partners LLC must be amended.  The proposed amendment is to Article IV, Section 
4.01 Project Schedule of The Apartments at Hotel Phillips Redevelopment Agreement to state "The 
Redeveloper agrees to cause the design and construction of the project strictly in accordance with the 
provisions of this Agreement with approved Construction Documents submitted in accordance with 
this Article.  Funds approved for the Project will pay for the Supplies and Equipment necessary to 
complete the nine (9) Main Street units for the construction of the Project as approved by HUD in the 
Development Proposal Approval Letter to be delivered to the City of Bartlesville on or after September 
11, 2020. Construction of the Project will be completed on or before August 31, 2020.  For purposes of 
this Agreement, “Completion” means the issuance of a Certificate of Occupancy by the City for the 
Main Street Units.” 
 
The wording has also been changed to reflect the “Amended Agreement.” 
 
Background: 
On behalf of the City and the developer of the Memorial Hospital, BRTA brought together several 
organizations to make application for a grant to assist with the development of downtown housing.  In 
2015, the City of Bartlesville was awarded a 2014 US Department of Housing and Urban Development 
(HUD) Hope VI Main Street Grant in the amount of $500,000 to construct four (4) units of Affordable 
Housing in the Memorial Hospital when that project was under development. The deadline to spend 
the funds is September 30, 2020 according to the Grant Agreement.  
 
When the Memorial Hospital project fell through, BRTA petitioned HUD to transfer the funds to 
another project to be identified.  That project was identified in July 2019 as the redevelopment of the 
Hotel Phillips by Johnstone OK Partners LLC.  As a part of the award, BRTA and the owner/developer 
were required to submit Financial Worksheets, complete a Developer Proposal which included a local 
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Redevelopment Agreement between BRTA, the City of Bartlesville, and the Developer; and for HUD 
to conduct a Part 50 Environmental Review that also included a Section 106 Historic Preservation 
Review.  The new project called for nine (9) units of affordable housing. 
 
On November 4, 2019, the City approved the Redevelopment Agreement that spelled out the 
arrangement for payment and what each organization was responsible for including HUD.  At the time 
COVID-19 was not on the radar of the United States as a major pandemic.  A date of August 30, 2020 
was assigned as the completion date for the nine (9) units of affordable housing, a full nine months.  
The construction of the other ninety-one (91) market rate apartment units were already under 
construction when this was taking place and HUD allowed the project to proceed since the Main Street 
affordable units had not yet begun. 
 
In October, the City of Bartlesville submitted the Section 106 Historic Preservation Review as a part of 
the Part 50 Environmental Review. HUD asked the City to initiate the process first.  In November, the 
City was notified by the Oklahoma State Historic Preservation Office (OKSHPO) that the Review 
could not take place because the property was already under construction.  However, no one from the 
City, BRTA, or HUD knew what that meant and an answer was not found until late February. More 
than fifteen people from HUD, OK SHPO, BRTA, and the Developers participated in a conference call 
to talk about a path forward. It was decided by OKSHPO that the City/BRTA/Developer would need to 
complete a high-level examination of the building’s architectural features and present that to OKSHPO 
for review via the Advisory Council on Historic Preservation (ACHP).  By that time the pandemic was 
starting to be recognized and by the end of March we experienced various federal, state, and local 
lockdowns and travel restrictions on agencies and private business. 
 
In June, knowing the September 30, 2020 deadline was rapidly approaching, the Assistant Secretary of 
Urban Development for Public Housing, Sue Wilson, took on the project inside HUD to guide staff to 
a successful completion.  HUD stepped up their participation at that time and brought in Grace 
McKenzie from the Fort Worth HUD Office to assist in working on the Section 106 Compliance.  
BRTA approved a contract to reimburse the costs of a Historic Preservation Consultant to conduct a 
review of the building’s historic features to determine what was left of the original building. Weekly 
conference calls ensued. 
 
It was not until mid-June that travel restrictions had been lifted for private firms to feel comfortable 
enough traveling. Rosin Preservation from Kansas City, MO made a site visit to determine the historic 
features in the building and by June 25, 2020 issued a report. By late July, Grace McKenzie issued a 
letter and documentation to the ACHP who in turn approved the continuation of the Section 106 
Historic Preservation Review by OKSHPO and by late August OKSHPO approved the Section 106 
Historic Preservation Review.  However, the approvals had to also be provided by the seven Tribal 
Historic Preservation Offices in this area and the Oklahoma Archeology Society no later than 
September 10, 2020. There was one requirement that OKSHPO put on the project.  The project must 
replace all the current windows with clear glass and an applied horizontal muntin on the interior and 
exterior glass.  Johnstone OK Partners LLC has agreed to the condition. 
 
Following the September 10, 2020 deadline, the Part 50 Environmental Review will be officially 
completed and the grant will be signed off by all HUD Officials.  On September 11, 2020, the 
Development Proposal Approval Letter will be issued containing the full Hotel Phillips Construction 
Budget and Permanent Budget as well as the Hope VI Main Street Budget which shows how HUD 
funds will be spent.  
 



HUD expects the drawdown process of the funds to begin immediately upon execution of the 
amendment.  While the Grant has a September 30, 2020 deadline, this is a deadline that represents the 
closure of the federal budget in which all funds must be spent and reconciled.  The deadline for HUD 
to expend the funds is actually Monday, September 21, 2020, but HUD has requested that we begin the 
drawdown requests immediately to be sure there are no hiccups in the process that would prevent the 
transfer of funds.  Once the drawdown request has been made, HUD has three days to make the money 
available and delays are possible. September 11 Request = September 14 Receipt.  Depending on the 
number of draw down requests each day, we have until September 18 to file for the full amount of the 
grant to be received by September 21, 2020. 
 
The original August 20, 2020 completion date in the Redevelopment Proposal was overlooked by all 
parties as the project was focused on the approval of the Section 106 Historic Preservation Review and 
all other HUD approvals of the budgets. It was not discovered until a review of the Redevelopment 
Agreement was conducted by BRTA when a Budget Resolution was proposed for the Tuesday, 
September 8, 2020 City Council Agenda. 
 
The developer has performed all necessary actions required by the Redevelopment Agreement and has 
been very cooperative and highly responsive throughout the entire process.  The market rate 
apartments have been in progress and coming on line to be rented as they are completed.  The 
affordable units will start immediately after the approval letter has been sent to the City of Bartlesville. 
 
The City in turn will have to approve the Budget Resolution in order to draw down the funds based on 
the Redevelopment Agreement and the Grant Agreement. The Redevelopment Agreement states how 
those funds are to drawn down and expended. 
 

 
III. RECOMMENDED ACTION 

 
The Bartlesville Redevelopment Trust Authority recommends approval of the Amended 
Agreement as presented. 



  

 
 

 

THE APARTMENTS AT HOTEL PHILLIPS 
AMENDED REDEVELOPMENT AGREEMENT 

 

BETWEEN 

THE CITY OF BARTLESVILLE 

AND 

THE BARTLESVILLE REDEVELOPMENT TRUST AUTHORITY 

AND 

JOHNSTONE OK PARTNERS LLC 

Attachment to Agenda Item 5.
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THE APARTMENTS AT HOTEL PHILLIPS  

AMENDED REDEVELOPMENT  AGREEMENT 

This Amended Agreement is made effective as of the _____ day of 
____________________, 20_____ (“Effective Date”), by and between the City of Bartlesville, a 
municipal corporation (“City”), the Bartlesville Redevelopment Trust Authority (“BRTA”), a 
public trust, and Johnstone OK Partners LLC (“Redeveloper”) (City, BRTA, and Redeveloper, 
collectively, “Parties”).  

WITNESSETH: 

WHEREAS, the City has adopted the Project Plan Relating to Increment District No. 2, 
City of Bartlesville, Oklahoma (Capitol Hill Increment District), as amended (“Project Plan”), 
which is a project plan pursuant to the Oklahoma Local Development Act, 62 O.S. § 850, et seq., 
in an area located in the City of Bartlesville (“Project Area”); and 

WHEREAS, under the terms of the Project Plan, BRTA is designated as the public entity 
with primary responsibility for carrying out and administering the Project Plan; and 

WHEREAS, the objectives of the Project Plan include encouraging private redevelopment 
of the Project Area, stimulating private investment, and enhancing the City’s tax base; and 

WHEREAS, the Redeveloper owns property in a part of the Project Area, which is shown 
on Exhibit A (“Property”), that it proposes to redevelop by rehabilitating and converting the 
property into a multifamily housing development, with a portion of the housing units to benefit 
persons of Low and Moderate-Income (“Project”); and 

WHEREAS, the City has applied for and received HOPE VI Main Street Grant funding 
(“Grant”) from the United States Department of Housing and Urban Development (“HUD”) that 
it will provide the Redeveloper, pursuant to the terms of this Amended Agreement, to assist the 
Project provide an affordable housing component; and 

WHEREAS, BRTA will assist the City in managing the requirements of the Grant; and 

WHEREAS, the City and BRTA deems it appropriate and desirable to approve and enter 
into this Amended Agreement to provide for the implementation of the Project and has determined 
such Amended Agreement is vital and in the best interest of the City, as well as the health, safety, 
and welfare of its residents. 

NOW, THEREFORE, in consideration of the mutual obligations of the parties hereto, 
each of them does hereby covenant and agree with the other as follows: 
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ARTICLE I. NATURE OF THE AMENDED AGREEMENT. 

Section 1.01. Scope of the Project. 

The Project consists of the Redeveloper’s rehabilitation and redevelopment of the Property, 
which is located at 821 South Johnstone Avenue. The City and BRTA, in accordance with this 
Amended Agreement, will provide certain assistance in development financing to the Redeveloper 
to promote the redevelopment and rehabilitation of the Property, into a multifamily residential 
building hosting at least one hundred (100) apartment residences, with a portion of those residences 
to be rented to Low and Moderate-income persons for the first term of the lease. The Project 
supports the Project Plan and is intended to: 

(a) Provide Housing in the Project Area 

The Project shall include at least one hundred (100) new housing units in the Project Area, 
including at least nine (9) units that will be designated as “affordable” during their initial lease 
term (“Main Street Units”). 

(b) Create Private Investment 

The Project shall be constructed in a single phase and, upon completion, shall have a 
minimum hard and soft construction and development cost, including fixtures, furniture and 
equipment of at least four million, six hundred ninety-one thousand, five hundred forty-two dollars 
($4,691,542). 

(c) Stimulate Additional Activity 

The parties are hopeful that the addition of new residents to the Project Area resulting from 
the Project will stimulate additional redevelopment activity. 

Section 1.02. Relationship of the Parties. 

The undertaking of the Project is a complex process, which will require the mutual 
agreement of the Parties and their timely actions on matters appropriate or necessary to 
implementation of the Project. The Parties shall use their best efforts in good faith to perform and 
to assist others in performing their respective obligations under this Amended Agreement. 

ARTICLE II. OBLIGATIONS OF THE CITY 

Section 2.01. Assistance in Development Financing—Generally. 

The City shall provide the Redeveloper with Assistance in Development Financing in an 
amount not to exceed $500,000 (“City Assistance”). The City Assistance shall be sourced solely 
from the proceeds of the Grant. The City Assistance shall pay the Redeveloper up to $500,000 for 
incurred expenses that are eligible under a FY 2014 Hope VI Main Street Grant Agreement that 
was entered into between the City and HUD and is in the process of being amended (“Grant 
Agreement”), but only to the extent such expenses are incurred in connection with the provision 
of the Main Street Units (“Eligible Expenses”). The City Assistance is subject to all terms and 
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conditions of this Agreement and the Grant Agreement, as amended. An executed copy of the 
Grant Agreement, as amended, will be attached to this Agreement as Exhibit C, and is incorporated 
by reference into this Agreement. In the event that the amendments to the Grant Agreement are 
finalized after the execution of this Agreement, the terms of the amended Grant Agreement shall 
be inserted in place of the unamended Grant Agreement and incorporated by all references to 
“Grant Agreement” in this Agreement. 

Section 2.02. Assistance in Development Financing—Payment Schedule. 

Upon presentation of all proposed Eligible Expenses, and only after the City, BRTA, and 
HUD have approved and verified such Eligible Expenses, the City shall provide one hundred 
percent (100%) of the City Assistance to the Redeveloper within three (3) days of the date the City 
is able to drawdown funds under the terms of the Grant Agreement. 

Section 2.03. Compliance with Grant Agreement. 

(a) Generally 

The City shall adhere to all requirements, conditions, and obligations that are or will be 
imposed on the City as Grantee under the Grant Agreement. The City shall use its best efforts to 
ensure open communications with the Redeveloper concerning, and from time to time to request 
from the Redeveloper any information needed to fulfill, such requirements, conditions, and 
obligations, with sufficient time for the Redeveloper to provide the requested information to the 
City, its agents, or to HUD in the format specified by the City, its agents, or HUD. The 
requirements, conditions, and obligations that are or will be imposed on the City pursuant to the 
Grant Agreement include, but are not limited to, the following: 

(i) Submitting Quarterly Reports to HUD; 

(ii) Submitting a Development Proposal to HUD by a specific date that HUD 
establishes; and 

(iii) Initiating closeout of the Grant within a certain period of time after completion 
of all Grant-funded activities. 

(b) Affordable Housing Tenant Screening 

The City shall consider entering into a professional services contract with the Washington 
County Affordable Housing Coalition, Inc., an Oklahoma not for profit corporation, or another 
qualified professional services provider to screen potential initial residents of the Main Street 
Units, as well as providing all additional services listed on the commitment letter attached as 
Exhibit D, which was included as part of the City’s Grant application, to ensure compliance with 
the terms and provisions of the Grant Agreement governing initial resident eligibility. 
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ARTICLE III. OBLIGATIONS OF BRTA 

Section 3.01. Verification of Eligible Expenses. 

Upon presentation of all proposed Eligible Expenses, BRTA shall provide assistance and 
support to the City in verifying that all proposed Eligible Expenses are eligible under the terms of 
the Grant Agreement.  

Section 3.02. Compliance with Grant Agreement. 

(a) Generally 

BRTA shall provide assistance and support to the City in meeting its obligations imposed 
on it as grantee under the Grant Agreement, as referenced in Section 2.03 of this Amended 
Agreement. BRTA will lead the review of all submissions by the Redeveloper required under the 
Grant Agreement and this Amended Agreement, and will perform ongoing Grant management 
services during the Project’s implementation. 

(b) Section 106 Historic Preservation Requirements 

BRTA shall lead the effort necessary for the Project to undergo historic preservation review 
and consultation pursuant to Section 106 of the National Historic Preservation Act of 1966 (16 
U.S.C. § 470f) and its implementing regulation, 36 CFR part 800, as applicable, in accordance 
with environmental review requirements under 24 CFR part 50. 

ARTICLE IV. OBLIGATIONS OF THE REDEVELOPER 

Section 4.01. Project Schedule. 

Redeveloper agrees to cause the design and construction of the Project strictly in 
accordance with the provisions of this Amended Agreement and with approved Construction 
Documents submitted in accordance with this Article. Funds approved for the Project will pay for 
the Supplies and Equipment necessary to complete the nine (9) Main Street units for 
the construction of the Project as approved by HUD in the Development Proposal Approval Letter 
to be delivered to the City of Bartlesville on or after September 11, 2020. 

Section 4.02. Submission of Information Needed for Eligible Expense Verification 
and Grant Agreement; Section 106 Historic Preservation Review. 

The Redeveloper shall use its best efforts to timely submit information to the City, BRTA, 
or HUD, as requested by the City pursuant to Sections 2.02, 2.03, 3.01, and 3.02 above, in order 
for the City to fulfill its requirements, conditions, and obligations under the Grant Agreement. The 
Redeveloper shall allow access to the Project site and will provide any necessary assistance to 
BRTA in complying with the Section 106 Historic Preservation Requirements outlined in the Grant 
Agreement and Section 3.02(b) above. 
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Section 4.03. Main Street Unit Requirements. 

The Redeveloper shall include the Main Street Units as part of the Project. The Main Street 
Units shall be developed, operated, and maintained in accordance with the requirements of the 
Grant Agreement for the period of time that the initial residents occupy each of the Main Street 
Units. 

(a) Initial Resident Eligibility 

Initial residents of the Main Street Units must be a low-income family as defined by Section 
3(b)(2) of the United States Housing Act of 1937, as amended. Generally, this means initial 
residents of the Main Street Units must have an adjusted gross income that does not exceed eighty 
percent (80%) of the median family income for Washington County, Oklahoma, as adjusted for 
family size and as published by HUD as “Income Limits.” 

(b) Initial Occupancy Period Requirements 

During the period of initial occupancy, as defined in the Grant Agreement, initial residents 
of Main Street Units must be subject to the same rules regarding occupant contribution toward rent 
and terms of rental, as residents of public housing units that are developed as a part of a HOPE VI 
or Choice Neighborhoods Revitalization Grant development. Additionally, before any of the Main 
Street Units are initially rented, the Redeveloper must receive HUD approval of the rent 
determination methodology and resident grievance policies that will be in place for the Main Street 
Units. 

(c) Tenant Screening and Other Services 

The Redeveloper shall assist and cooperate with the Washington County Affordable 
Housing Coalition, Inc., or another professional services contracted with by the City, pursuant to 
Section 2.03, paragraph (b), in screening potential initial residents of the Main Street Units and in 
providing all services described in the commitment letter attached as Exhibit D, to help ensure that 
the City maintains compliance with the terms and provisions of the Grant Agreement governing 
initial resident eligibility. 

Section 4.04. Submission of Design and Construction Documents. 

As of the date of this Amended Agreement, the Redeveloper has already submitted to 
BRTA for BRTA’s review and approval Design and Construction Documents consisting of a 
completed HUD Form 50157 Developer Proposal and the HUD Form 52861 Main Street Data 
Sheet. These documents are attached to this Amended Agreement and incorporated into this 
Amended Agreement by reference. Revisions to the Design and Construction Documents must be 
submitted to BRTA for review and approval. 

Section 4.05. Submission of Evidence of Financing Capacity. 

As of the date of this Amended Agreement, the Redeveloper has submitted evidence, in a 
form that is commercially reasonable and satisfactory to BRTA, of financing capacity and any 
commitments necessary for construction of Project. This evidence is attached to this Amended 
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Agreement and incorporated into this Amended Agreement by reference. Revisions to the 
Evidence of Financing Capacity must be submitted to BRTA for review and approval if or when 
the proposed financing arrangement is changed from that described in and approved from previous 
submissions. 

Section 4.06. Cost of Construction. 

All costs incurred in connection with the design and construction of the Project pursuant 
to the Design and Construction Documents shall be borne by the Redeveloper, subject to the 
provisions of this Amended Agreement.  

Section 4.07. Progress Reports. 

Subsequent to execution of this Amended Agreement, and until completion of construction 
of the Main Street units as provided for in Section 4.01, the Redeveloper shall make reports, in 
such detail and at such times as may reasonably be requested by BRTA, as to the actual progress 
of the Redeveloper with respect to such construction. 

ARTICLE V. CONDITIONS PRECEDENT TO CONSTRUCTION AND PAYMENTS 
OF ASSISTANCE IN DEVELOPMENT FINANCING 

The Redeveloper’s obligations to commence construction on the Project and its rights to 
receive any Assistance in Development Financing shall not be effective until each of the following 
conditions have been satisfied. If any one or more of such conditions are not satisfied or waived at 
or before the Commencement Date, then this Amended Agreement shall be of no further force and 
effect, and the Parties shall have no further obligations or liability under this Amended Agreement. 

Section 5.01. Awarding of Grant. 

The City shall have been awarded the Grant. (As of the date of this Amended Agreement, 
the City has been awarded the Grant.) 

Section 5.02. Design and Construction Documents. 

Design and construction documents for the Project consistent with the requirements in 
Article IV shall have been submitted to and approved by BRTA. 

Section 5.03. Grant Agreement Requirements. 

Any and all Grant Agreement requirements and HUD approvals for all items that the Grant 
Agreement requires to be satisfied or secured prior to commencement of construction or drawdown 
of the Grant funding to be used as the source of the City Assistance shall have been satisfied. 

Section 5.04. Legal Proceedings. 

No preliminary or permanent injunction or other order, decree, or ruling issued by a 
governmental entity, a new statute, rule, regulation, or executive order promulgated or enacted by 
a governmental entity, shall be in effect that restrains, enjoins, prohibits, or otherwise makes illegal 
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the consummation of the transactions contemplated by this Amended Agreement; no proceedings 
by a governmental entity shall be commenced or threatened against the City, BRTA, or the 
Redeveloper (or any of their respective affiliates, associates, directors, or officers) seeking to 
prevent or challenge the transactions contemplated by this Amended Agreement; and no 
proceedings before a court of competent jurisdiction shall have been commenced against the City, 
BRTA, or the Redeveloper (or any of their respective affiliates, associates, directors, or officers) 
seeking to prevent or challenge the transactions contemplated by this Amended Agreement. 

Section 5.05. Evidence of Funds. 

Redeveloper shall have provided written evidence, in a form that is commercially 
reasonable and satisfactory to BRTA, confirming good and sufficient funds are readily available 
for the complete design, development and construction of the Project. 

ARTICLE VI. REPRESENTATIONS AND WARRANTIES OF THE CITY AND 
BRTA 

The City and BRTA represent and warrant to the Redeveloper that the following statements 
are true as of the date of this Amended Agreement. 

Section 6.01. Due Authority; No Conflict. 

The City and BRTA have all requisite power and authority to execute and carry out their 
respective obligations under, and all transactions contemplated by, this Amended Agreement. This 
Amended Agreement has been, and the documents contemplated by it will be, duly executed and 
delivered by the City and BRTA, and constitute legal, valid and binding obligations enforceable 
against the Authority in accordance with its terms. The consummation by the City and BRTA of 
the transactions contemplated by this Amended Agreement is not in violation of or in conflict with, 
nor does it constitute a default under, any of the terms of any agreement or instrument to which 
the City or BRTA is a party, or by which the City or BRTA is bound, or of any provision of any 
applicable law, ordinance, rule or regulation of any governmental authority, or any provision of 
any applicable order, judgment, or decree of any court, arbitrator, or governmental authority.  

Section 6.02. Survival of Representations and Warranties. 

All representations and warranties of the City and BRTA under this Amended Agreement 
shall survive the execution of this Amended Agreement indefinitely. 

Section 6.03. Oklahoma Governmental Tort Claims Act. 

The obligations of both the City and BRTA under this Amended Agreement are subject to, 
and shall not constitute a waiver of, the protection or limits of liability under the Oklahoma 
Governmental Tort Claims Act, 51 O.S. § 150, et seq. 

ARTICLE VII. REPRESENTATIONS AND WARRANTIES OF THE REDEVELOPER 

Redeveloper represents and warrants to the City and to BRTA that the following 
representations and warranties are true as of the date of this Amended Agreement. 
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Section 7.01. Due Organization. 

Redeveloper represents that it is a limited liability company duly organized and existing, 
in good standing, under the laws of the State of Oklahoma. Redeveloper is authorized to conduct 
business in the State of Oklahoma, is in good standing under the laws of Oklahoma, and is not in 
violation of any provisions of its articles of organization, operating agreement, or any other 
agreement governing the Redeveloper, or any law of the State of Oklahoma affecting 
Redeveloper’s ability to perform under this Amended Agreement. 

Section 7.02. Due Authority; No Conflict. 

Redeveloper has all requisite power and authority to execute, deliver, and carry out its 
obligations under, and all transactions contemplated by, this Amended Agreement. This Amended 
Agreement has been, and the documents contemplated within it will be, duly executed and 
delivered by Redeveloper, and constitute legal, valid and binding obligations enforceable against 
Redeveloper in accordance with their terms. The consummation by Redeveloper of the transactions 
contemplated by this Amended Agreement is not in violation of or in conflict with, nor does it 
constitute a default under, any terms or provisions of organizational documents of Redeveloper, 
or any of the terms of any agreements or instruments to which Redeveloper is a party, or by which 
Redeveloper is bound, or of any provision of any applicable law, ordinance, rule or regulation of 
any governmental authority or any provision of any applicable order, judgment or decree of any 
court, arbitrator or governmental authority. 

Section 7.03. Consents. 

No consent, approval, order or authorization of, or declarations or filing of any 
governmental authority is required on the part of Redeveloper in connection with the execution 
and delivery of this Amended Agreement or for the performance of the transactions under this 
Amended Agreement contemplated by the Parties. 

Section 7.04. Litigation. 

To the best knowledge of the Redeveloper, there is no pending or threatened judicial, 
municipal or administrative proceedings, consent decree or judgments that might affect the 
Redeveloper’s ability to consummate the transaction contemplated by this Amended Agreement. 

Section 7.05. Survival of Redeveloper’s Representations and Warranties. 

The representations and warranties of Redeveloper under this Amended Agreement shall 
survive the execution of this Amended Agreement indefinitely. 

Section 7.06. Compliance with Laws and Agreements. 

Redeveloper will comply with all laws, ordinances, and regulations of, and agreements 
with or obligations to, any federal, state, municipal, or other governmental body as may apply to 
the performance of Redeveloper’s obligations under this Amended Agreement. 
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ARTICLE VIII. TERMINATION 

Section 8.01. Automatic Termination of Amended Agreement. 

This Amended Agreement shall terminate and be of no further force and effect if the Project 
is not completed within the Project Schedule deadlines described in Section 4.01 and the 
submission of eligible expense information is not submitted with sufficient time for the City to be 
able to drawdown Grant funds under the provisions of the Grant Agreement prior to the Grant’s 
September 30, 2020 expiration date. Upon such termination, both Parties will thereafter be 
discharged from further performance and all liability under this Amended Agreement. 

Section 8.02. Termination by Agreement. 

This Amended Agreement may be terminated by the written agreement of the Parties. 

Section 8.03. Termination by the City or BRTA. 

In addition to the automatic termination provisions described in Section 8.01 and the ability 
to terminate by mutual agreement described in Section 8.02, this Amended Agreement may be 
terminated by the City or BRTA: (a) if the Redeveloper materially defaults or breaches any of the 
terms of conditions of this Amended Agreement, and such default or breach is not cured within 
thirty (30) days after notice of such default or breach from the City or BRTA to the Redeveloper; 
(b) if Redeveloper fails to pay any real or personal property taxes on the Project, provided the 
Redeveloper shall have the right to timely and properly protest and contest any such taxes believed 
in good faith to be in error; or (c) if an Event of Bankruptcy or Insolvency occurs by the 
Redeveloper. 

As stated in this Section, an “Event of Bankruptcy or Insolvency” means (i) the dissolution 
or termination of the Redeveloper’s existence as a business entity, (ii) insolvency, (iii) the 
appointment of a receiver for any part of the Redeveloper’s property where such appointment is 
not terminated within ninety (90) days after such appointment is initially made, (iv) the general 
assignment for the benefit of creditors of the Redeveloper, or (v) the commencement of any 
proceedings under any bankruptcy or insolvency laws by or against the Redeveloper where such 
proceeding is not dismissed within ninety (90) days after the filing of such proceeding. 

Section 8.04. Termination by the Redeveloper. 

Unless otherwise terminated under other Sections of this Article, this Amended Agreement 
may be terminated by the Redeveloper if the City or BRTA materially defaults or breaches any of 
the terms or conditions of this Amended Agreement, and such default or breach is not cured within 
sixty (60) days after notice of such default or breach from the Redeveloper to the City and BRTA. 

ARTICLE IX. GENERAL PROVISIONS 

Section 9.01. Assignment; Successors and Assigns. 

This Amended Agreement may not be assigned by Redeveloper without the express written 
consent of the City and BRTA except to a real property holding company affiliate of Redeveloper 
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or to an affiliated entity owned by the same individuals or entities as own the Redeveloper. The 
terms and conditions of this Amended Agreement are binding upon the successors and assigns to 
the Parties. 

Section 9.02. Applicable Law, Severability, and Entire Agreement. 

This Amended Agreement shall be governed by and construed in accordance with the laws 
of the State of Oklahoma. If any provisions of this Amended Agreement or the application of such 
provisions to any persons or circumstances shall, to any extent, be invalid or unenforceable, then 
the remainder of this Amended Agreement, or the application of such provision, or portion of this 
Amended Agreement, and each provision of this Amended Agreement, shall be valid and 
enforceable to the fullest extent permitted by law. This Amended Agreement and the attached 
Exhibits set forth the entire understanding among the City, BRTA, and the Redeveloper.  

Section 9.03. Third Parties. 

Except as expressly provided otherwise in this Amended Agreement, the provisions of this 
Amended Agreement are for the exclusive benefit of the Parties and not for the benefit of any other 
persons, as third-party beneficiaries or otherwise, and this Amended Agreement shall not be 
deemed to have conferred any rights express or implied, upon any other person.  

Section 9.04. No Partnership or Joint Venture Created. 

This Amended Agreement specifically does not create any partnership or joint venture 
between the Parties or render any party liable for any of the debts or obligations of any other party.  

Section 9.05. Time is of the Essence. 

The Parties understand and agree that time is of the essence with regard to all the terms and 
provisions of this Amended Agreement.  

Section 9.06. Notices and Demands. 

Any notice, demand, or other communication under this Amended Agreement shall be 
sufficiently given or delivered when it is deposited in the United States mail, registered or certified 
mail, postage prepaid, return receipt requested, or delivered personally to:  

(a) In the case of the Redeveloper:  

Johnstone OK Partners LLC 
Attn:  Travis Reese 
61 N Trail Canyon Drive 
Glade Park, CO 81523 

(b) In the case of the City: 

City of Bartlesville 
Attn:  Mike Bailey, City Manager 
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401 South Johnstone Avenue, 2nd Floor 
Bartlesville, Oklahoma, 74003 

(c) In the case of BRTA: 

Bartlesville Redevelopment Trust Authority 
Attn:  Chris Wilson, Director 
401 South Dewey Avenue, Suite 812 
Bartlesville, Oklahoma 74003 

or to such other address as the Parties may from time to time designate in writing. Any 
communication under this Amended Agreement given by a party under this Section shall be given 
to each other party to this Amended Agreement.  

Section 9.07. Modifications. 

This Amended Agreement cannot be changed orally, and no executory agreement shall be 
effective to waive, change, modify or discharge it in whole or in part unless such executory 
agreement is in writing and is signed by the party or parties against whom enforcement of any 
waiver, change, modification or discharge is sought. 

Section 9.08. Further Assurances. 

Each party agrees that it will, without further consideration, execute and deliver such other 
documents and take such other action as may be reasonably requested by any of the Parties to 
consummate more effectively the purposes or subject matter of this Amended Agreement.  

Section 9.09. Attorneys’ Fees. 

In the event of any controversy, claim or dispute between the Parties affecting or relating 
to the subject matter or performance of this Amended Agreement, the parties agree that neither, as 
the prevailing party or otherwise, shall be entitled to recover any of its attorneys’ fees, costs, or 
other expenses incurred in the prosecution of the proceeding. To that end, the Parties expressly 
waive every statutory or other basis for the recovery of attorneys’ fees, costs, or other expenses in 
any proceeding.  

Section 9.10. Construction of this Amended Agreement. 

The Parties acknowledge that the Parties and their counsel have reviewed and revised this 
Amended Agreement and that the normal rule of construction to the effect that any ambiguities 
are to be resolved against the drafting party shall not be employed in the interpretation of this 
Amended Agreement or any exhibits or amendments.  

--- 

IN WITNESS WHEREOF, the City has caused this Amended Agreement to be duly 
executed in its name and on its behalf by its Mayor, BRTA has caused this Amended Agreement 
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to be duly executed in its name and behalf by its Chairman, and the Redeveloper has caused the 
Amended Agreement to be duly executed in its name and behalf by its Manager.  

(signature pages follow) 
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CITY OF BARTLESVILLE, 
a municipal corporation (“City”) 
 
 
By:         

Dale Copeland, Mayor 
 

 
ATTEST: 
 
 
        
City Clerk 

 
 

 
ACKNOWLEDGMENT 

 
STATE OF OKLAHOMA,  ) 
     ) ss. 
COUNTY OF WASHINGTON.  )  

 
Before me, the undersigned, a Notary Public in and for said County and State, on this _____ 

day of _______________, 2020 personally appeared Dale Copeland, to me known to be the 
identical person who executed the foregoing instrument as the Mayor of the City of Bartlesville, 
and acknowledged to me that he executed the same as his free and voluntary act on behalf of the 
City of Bartlesville, for the uses and purposes therein set forth. 

 
Witness my hand and official seal the day and year above written. 
 

 
        
Notary Public 

 
 
My Commission Expires:     
 
My Commission Number:     
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BARTLESVILLE REDEVELOPMENT TRUST AUTHORITY, 
a public trust (“BRTA”) 
 
 
By:         

David Nickel, Chairman 
 

 
ATTEST: 
 
 
        
Secretary 

 
 

 
ACKNOWLEDGMENT 

 
STATE OF OKLAHOMA,  ) 
     ) ss. 
COUNTY OF WASHINGTON.  )  

 
Before me, the undersigned, a Notary Public in and for said County and State, on this _____ 

day of _______________, 2020 personally appeared David Nickel, to me known to be the identical 
person who executed the foregoing instrument as the Chairman of the Bartlesville Redevelopment 
Trust Authority, and acknowledged to me that he executed the same as his free and voluntary act 
on behalf of the Bartlesville Redevelopment Trust Authority, for the uses and purposes therein set 
forth. 

 
Witness my hand and official seal the day and year above written. 
 

 
        
Notary Public 

 
 
My Commission Expires:     
 
My Commission Number:     
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JOHNSTONE OK PARTNERS LLC, 
an Oklahoma limited liability company (“Redeveloper”) 
 
 
By:         

Travis Reese, Manager 
 

 
 
 

 
ACKNOWLEDGMENT 

 
STATE OF ________________, ) 
     ) ss. 
COUNTY OF ________________.  )  

 
Before me, the undersigned, a Notary Public in and for said County and State, on this _____ 

day of _______________, 2020 personally appeared Travis Reese, to me known to be the identical 
person who executed the foregoing instrument as the Manager of Johnstone OK Partners LLC, and 
acknowledged to me that he executed the same as his free and voluntary act on behalf of the 
Johnstone OK Partners LLC, for the uses and purposes therein set forth. 

 
Witness my hand and official seal the day and year above written. 
 

 
        
Notary Public 

 
 
My Commission Expires:     
 
My Commission Number:     
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EXHIBIT A: PROPERTY ILLUSTRATION 
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EXHIBIT B: PROPERTY LEGAL DESCRIPTION 

Lots One (1), Two (2), Three (3), and Four (4) (the “Lots”) in Block 69, and the Easterly half (E/2) 
of the vacated 20-foot alley adjoining the Lots on the west, of the Original Town Addition to the 
City of Bartlesville, Washington County, Oklahoma according to the recorded plat thereof; 

and 

Lots Five (5) and Six (6) in Block 68 of the Original Town Addition to the City of Bartlesville, 
Washington County, Oklahoma according to the recorded plat thereof. 
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EXHIBIT C: GRANT AGREEMENT  

[Insert Grant Agreement] 
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EXHIBIT D: WCAHC COMMITMENT LETTER 

 



Attachment to Agenda Item 5.













































































































Agenda Item ___ 
September 9, 2020 

Prepared by Jason Muninger. CFO/City Clerk 
Accounting and Finance 

 
 
 
I. SUBJECT, ATTACHMENTS, AND BACKGROUND 

 
A resolution amending the budget of the City of Bartlesville, Oklahoma for Fiscal Year 2020-
2021, appropriating unanticipated Federal Grant Revenue for the restricted Revenue Fund. 
 
Attachments: 
 
 Restricted Revenue Unanticipated Federal Grant Revenue Budget Resolution 
 

II. STAFF COMMENTS AND ANALYSIS 
 

The City of Bartlesville has been awarded the Hope IV Main Street Grant. The City will be 
working with the BRTA with the administering of said grant.  This grant is to produce 9 
affordable housing units in the Hotel Phillips building.  The City at this time has not budgeted 
this grant and will need to appropriate these funds prior to issuing them to the redeveloper.  The 
grant is in the amount of $500,000. 

III. RECOMMENDED ACTION 
 

Staff recommends approval of the Budget Resolution. 

6.



RESOLUTION ___________ 
 

A RESOLUTION AMENDING THE BUDGET OF THE CITY OF 
BARTLESVILLE, OKLAHOMA FOR FISCAL YEAR 2020–2021, 
APPROPRIATING AN UNANTICIPATED FEDERAL GRANT REVENUE IN 
THE RESTRICTED REVENUE FUND 
 
 
WHEREAS, THE City of Bartlesville has received unbudgeted federal grant in the amount 
of $500,000; and  
 
WHEREAS, the City of Bartlesville is working in conjunction with the BRTA; and 
 
WHEREAS, the City of Bartlesville needs to appropriate $500,000 of these revenues prior 
to their expenditure; 
 
NOW, THERFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY 
OF BARTLESVILLE, OKLAHOMA that: 
 
 The General Govt Dept (170) of the Restricted Revenue Fund (243) shall be 

increased as follows: 
 

 Other Services (52510) $ 500,000 
 

 
APPROVED BY THE CITY COUNCIL AND SIGNED BY THE MAYOR OF THE 
CITY OF BARTLESVILLE THIS 8th DAY OF SEPTEMBER, 2020. 
 
 
 
   
  Mayor 
Attest: 
 
 
 
  
 City Clerk 
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