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COMMISSIONERS COURT PAGE I OF 83

'COMMUNICATION _
DATE: 02/21/;7

SUBJECT: APPROVAL OF TAX ABATEMENT WITH 2925 RACE, LLC FOR RACE
STREET MIXED-USE DEVELOPMENT, FORT WORTH

COMMISSIONERS COURT ACTION REQUESTED:

It is requested that the Commissioners Court approve the Resclution and Tax Abatement Agreement
providing for Tarrant County and Tarrant County Hospital District participation with the City of Fort
Worth in the abatement of ad valorem taxes on the eligible real and personal property improvements made
by 2925 Race, LLC for the construction of a new multi-family, mixed-use development, for a period of ten
(10) years at a maximum abatement percentage of fifty percent (50%) as set forth in the Agreement, and
authorize the County Judge or his designee to execute the Agreement. :

BACKGROUND:

Criterion Development Partners is proposing construction of a new mixed-use development that will serve
as a catalyst in the redevelopment and transformation of Race Street, within the City of Fort Worth's Six
Points Neighborhood Empowerment Zone (NEZ). The project includes construction of a minimum of 152
multi-family units with ten (10) live/work units and an estimated 14,000 square feet of office/retail space,
at a minimum investment of $20 million, to be completed by December 31, 2019. The project is projected
to provide a minimum of three (3} full-time jobs with an average salary of approximately $44,000.00. The
developer anticipates meeting all construction and supplier/services spending requirements as set forth in
the County's tax abatement guidelines for the use of Tarrant County and DBE companies.

The City of Fort Worth has approved a 10-year tax abatement of one hundred percent (100%) of the new
value added by the project. The attached Tarrant County Tax Abatement Agreement provides for County
and Hospital District tax abatement of up to fifty percent (50%) for a period of 10-years to assist with the
project.

FISCAL IMPACT:

The project will provide a minimum $20,000,000.00 in new investment. Based on current tax rates and the
abatement of fifty percent (50%) for all ten (10) years, the project could receive a total ten (10) year tax
abatement of up to an estimated $254,000.00 from the County, and $227,897.00 from the Hospital District.
Over that same period, the County will receive tax revenues of an equal amount from the unabated portion
of the new improvements, as well taxes on the current base value of the land and existing improvements.

SUBMITTED BY: | Administrator’s Office ' PREPARED BY: | Lisa McMillan
APPROVED BY:
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RESOLUTION

PARTICIPATION IN TAX ABATEMENT WITH 2925 RACE, LLC FOR ;
RACE STREET MIXED-USE DEVELOPMENT, FORT WORTH

WHEREAS, 2925 Race, LLC, a Texas limited liability company acting by and through its
authorized officers (hereafter referred to as "Company"), plans to construct a new residential
apartment complex and multi-use development on real property under its ownership, more
particularly described in the Tax Abatement Agreement attached hereto and incorporated herein by
reference ("Real Property"), located in the City of Fort Worth; and

WHEREAS, the Real Property is located within Tarrant County (the "County"), a political
subdivision of the State of Texas, which Real Property is located within the City of Fort Worth; and

WHEREAS, the Real Property and all improvements and tangible personal property therebn,
whether now existing or hereinafter to be constructed or instalied, are subject to ad valorem taxation
by the City of Fort Worth and the County; and :

WHEREAS, the City Council of the City of Fort Worth has adopted Ordinance No. 22340-
08-2016 establishing Tax Abatement Reinvestment Zone No. 93, City of Fort Worth, and has
approved and executed a Tax Abatement Agreement as it relates to improvements made on the Real
Property; and

WHEREAS, the Tax Abatement Agreement (the "Agreement") between Tarrant County and
Company, provides for the construction and installation of certain improvements at an estimated cost
of $20,000,000 to be completed by December 31, 2019; and

WHEREAS, the Agreement with the Company is conditioned upon specific real and
personal property improvements, continued operation of the development and the addition of new
jobs; and

WHEREAS, the Commissioners Court has been requested by the Company to take the steps
required pursuant to the Code to permit tax abatement with respect to that portion of the Real
Property and the improvements thereon which are subject to the taxing jurisdiction of the County,
and has further requested that the County enter in the Agreement; and

WHEREAS, the County has approved the Tarrant County Tax Abatement Policy Statement
Guidelines and Criteria for granting tax abatement in reinvestment zones in Tarrant County;



NOW, THEREFORE, IT ISHEREBY ORDERED, ADJUDGED AND DECREED by
the Commissioners Court of Tarrant County, Texas:

1.

2.

That all recitals set forth in the preamble are hereby found to be true and correct;

That the Commissioners Court shall have prudently reviewed each tax abatement
agreement approved by a municipality having taxing jurisdiction with respect to
property located in the County and within a reinvestment zone designated by such
municipality or the state; and according to the here adopted guidelines and criteria for
tax abatement of the County, shall prudently review and consider each proposed
County tax abatement agreement providing participation in tax abatement with a
municipality; and shall, solely at its discretion, approve those tax abatement
agreements that it finds meet all constitutional and statutory criteria and
requirements, and which it finds to be in the best interest of the taxpayers and citizens
of the County; and '

That the Commissioners Court hereby finds that the terms and conditions of the
Agreement substantially meet its guidelines and critetia; that the Agteement for the
abatement of certain Tarrant County taxes be and is hereby approved; that the County
and its Commissioners Court hereby agree to enter into the Agreements as a party
thereto; and the County Judge of the County be and is hereby authorized and directed
to execute and deliver said Agreement on behalf of the County and its
Commissioners Court, substantially in the form attached hereto, and carry out the
terms thereof at the appropriate time(s).

PASSED AND APPROVED, IN OPEN COURT, this 21* day of February, 2017, through Court

Order No.

B. Glen Whitley, County Judge
Roy C. Brooks Andy H. Nguyen
Commissioner, Precinct 1 Commissioner, Precinct 2
Gary Fickes J.D. Johnson

Commissioner, Precinct 3 Commissioner, Precinct 4




THE STATE OF TEXAS  §
COUNTY OF TARRANT  §

THIS

Tax Abatement Apreement

Agreement is executed by and between 2925 RACE, LLC, a Texas limited °

liability company, acting by and through its authorized officer (hereafier referred to as
"COMPANY"), and TARRANT COUNTY, TEXAS, acting by and through its County
Judge or his designeg, (hereafier referred to as "COUNTY™). .

WHEREAS,

WHEREAS,

WHEREAS,

WITNESSETH: |

the Tarrant County Commissioners Court has resolved that the COUNTY may
elect to participate in tax abatement; and

the Commissioners Court has adopted a Policy Statement for Tax Abatement,
herein contained as Exhibit “E”, which constitutes appropriate guidelines and
ai(t]nia governing tax abatement agresments to be entered into by the COUNTY;
an _

the City Council of the City of Fort Worth, on April 5, 2011, adopted Ordinance
No. 19641 establishing Neighborhood Empowerment Reinvestment Zone No.
38, City of Fort Worth, Texas, which was re-adopted through Ordinance No.
22285 on June 21, 2016, and adopted Resolution No. 3981 establishing the Six
Points area as a Neighborhood Empowerment Zone; and

the Premiscs (as hereafter defined) is, and the Eligible Property (as hereafier
defined) will be, located in Reinvestiment Zone No. 93 i the City of Fort Worth,
Texas, established by Ordinance No. 22340-08-2016 (the “Ordinance”) adopted
on August 2, 2016, and finther described in Exhibit “A”, being a commercial
reinvestment zone for the purpose of tax abatement as authorized by Chapter
312 of the Texas Tax Code, as amended (the “Zone™); and

the City Council of the City of Fort Worth has approved and authorized the
execution and delivery of a Tax Abatement Agreement as to the Eligible
Property thereon, attached hereto as Exhibit “B”; and

COMPANY submitted an application for tax abatement to the County
concerning the contemplated Improvements to the Premises (the
"Application for Tax Abatement”), attached hereto and incorporated herein -
as Exhibit “C*"; and

COMPANY is the owner of real property located within the Zone, more
specifically described in Exhibit “A”, on which it plans to construct a new
residential apartment complex and multi-use development; and

the Commissioners Court finds that the contemplated use of the Premises,
the Eligibie Property and the terms of this Agreement are consistent with
encouraging development within the Zone;



NOW THEREFORE, the COUNTY and COMPANY, for and in consideration of the mutual
premises and promises contained herein, do hereby agree, covenant and contract
as set forth below:

L
Definitions

“Added Market Value” is defined as the market value of Eligible Property on the
Premises above the Base Year Value.

“Base Year Value” is defined as the tax year 2016 taxable value of real and personal
property located on the Premises in City of Fort Worth Reinvestment Zone No. 93 on
January 1, 2016, as finally determined by the Tarrant Appraisal District,

“Construction Costs” are defined as site development (including demolition and
environmental abatement) and building costs, inchuding, without [imitation, actual
construction costs; signage costs; contractor fees; the costs of supplies and materials; the
strectscape, paving and landscape improvements to Plumwood Street; construction
interest during construction until issuance of certificate of occupancy for dwelling units;

engineering fees; architectural fees; other professional costs (including legal and costs
associated with ﬁnancmg of the project, but not including loan interest or legal fees
associated with this agreement); and development and permitting fees expended directly
in connection with the construction of the Real Property Improvements.

“DBE Companies” are defined as companies who are a Disadvantage Business
Enterprise (DBE), and the term “DBE” shall mean:

1. a corporation formed for the purpose of making a profit and at
least 51 percent of all classes of the shares of stock or other equitable
securities of which are owned by one or more persons who are socially
or economically disadvantaged because of their identification as
members of certain groups that have been subject to racial or ethnic
prejudice ot mltural blas without regard to their qualities as
individuals or capabilities as a business, and whose ability to compete
mﬁleﬁeeentexpnsesyslﬂrnlsmpmredduewmmMShed
opportunities to obtain capital and credit as compared to others in the
same line of business who are not socially disadvantaged. “DBE”
includes the State of Texas definition of historically underutilized
businesses (HUBs) as defined it Section2161.001 of the Texas
Govemment Code, and as it may be updated.

ii. a sole proprietorship formed for the purpose of making a profit
that is owned, operated, and controlled exclusively by one or more
persons described in D.i. above.

i, a partnership that is formed for the purpose of making a profit in
which 51 percent of the assets and interest in the partnership is owned
by one or more persons described by D.i. above, and in which

" minority or women partners have proportionate interest in the control,
operation, and management of the partnership affairs.

iv.  a limited liability company that is formed for the purpose of making a
profit in which 51 percent of the assets and interest in the company is
owned by one or more persons deseribed by D1, above.




H.

"Effective Date" is defined as the date as of which both the County and Company have
exccuted this Agreement.

"Eligible Property” is defined as Real Property Improvements and Personal Property
Improvements made for construction and operation of new dwelling units and ancillary
develo;;n;ct;ti gglllstmcted, delivered to, installed or placed on the Premises through
Decem » 2019,

"Job" is defined as a permanent, full-time employment position with COMPANY or its

third party management company on the Premises that results in employment of at least

déf‘ﬁt{-uhm per week per position. Pari-time positions shall not be included in this
ition,

"Personal Property Improvements" are defined as tangible personal property (except
inventory or supplies) delivered to, installed or located on the Premises.

"Premises” are defined as the real property (land and improvements) as described in
Exhihit “A” which existed on January 1, 2016 within City of Fort Worth Reinvestment
Zone No. 93, that are owned and/or operated by COMPANY.

"Real Pmperty Improvements” arc defined as improvements to the Premises, and shall
include structures or fixtures erected or affixed to the Premises.

“Supply and Service Expenditures™ are defined as those lbcal d:scretwnaw expenditures
made by COMPANY directly for the operation and maintenance of Premises and any
mmprovements thereon, excluding utility service costs.

“Tarrant County Companies™ are defined as any corporation, partnership, limited
liability company or sole proprictorship maintaining an addressed office location within
Tarrant County from which such entity conducts all or a substantial part of its business
operations within Tarrant County.

“Zone” as used herein is defined as the real property located in City of Fort Worth
Reinvestment Zone No. 93 and described by City of Fort Worth Ondinance No. 22340-
08-2016, substantizlly in the form included within Exhibit “A”.

1L
General Provisions

The Premises are not in an improvement project financed by tax increment bonds.

Neither the Premises nor any of the Improvements covered by this Agreement are
owned or leased by any member of the Commissioners Court, or any member of the
governing body of any taxing units joining in or adopting this Agreement,

.
Improvement Conditions and Requirements

COMPANY shall improve the Premises by completing the Eligible Real and Personal
Property Improvements in accordance with this Agreement.



COMPANY shall provide for the completion of the Eligible Real Property
Improvements consisting of a minimum of 151,800 square feet of development
consisting of (i.) a minimum of 138,000 square feet of residential rental space containing
at least 152 dwelling units, (ii.) a minimum 13,800 square feet of office, restaurant,
entertainment, retails sales and services uses, and/or live/work space, and (ti.) a multi-
level parking garage to accommodate the residential residents and retail/office
customers, as further described in Exhibit “D”, no later than December 31, 2019,
having a minimum Construction Cost upon completion of not less than Twenty Million
Doliars ($20,000,000). _

COMPANY shall expend or cause to be expended at least fifteen percent (15%) of all
Construction Costs of Eligible Real Property Improvements with DBE Companies,

COMPANY shall expend or cause to be expended at least twenty-five percent (25%) of
all Construction Costs of Eligible Real Property Improvements with Tarrant County

companies.

COMPANY or its third party management company will provide for and maintain
employment of a least three (3) Jobs on the Premises not [ater than December 31, 2019.

COMPANY shall operate and maintain on the Premises the Eligible Property as a
mixed-use rental space for mdmﬂal/commmxal/retaﬂ development for the duration of

this Agreement.

All pmposed Eligible Property shall conform to the applicable building codes, zoning
ordinances and all other ordinances and regulations of the City of Fort Worth and/or
Tarrant County.

The Premises and all Improvements must conform to all applicable state and federal
laws and regulations to air poltution and air quality.

Iv.
Abatement Allowed

As set forth in this section, tax abatement allowed herein shall be for Tarrant Connty and
Tarrant County Hospital District ad valorem real property and personal property taxes,
relative to Added Market Value of the Eligible Property located on the Premises, subject
to the following terms and conditions.

If the Improvement Conditions and Requirements set forth in Section Il herein are met,
COUNTY agrees to exempt from taxation up to fifty percent (50%) of the Added
Market Value of the Eligible Property in accordance with the various requirements
established by terms of this Agreement and to be calculated as set forth below. The
abatement period shall be from tax vear beginning January 1, 2020 through and
including tax year January 1, 2029.

1. Base Abatement - If COMPANY (i.) improves the Premises and adds the
required Eligible Property to the Premises as set forth in Section I A, B., C.,

and D., (ii.) adds employment as set forth in Section IIL E., (iii.) cmp]oys Tarrant

County residents for a minimum twenty-five percent (25%) of all Jobs, (iv.)




spends a minimum of fifteen percent (15%) of annual Supply and Service
Expenditures with DBE Companies, and (v.) spends a minimum of twenty-five
percent (25%) of annual Supply and Service Expenditures with Tarrant County
Companies, then COUNTY shall exempt from taxation fifty percent (50%) of
the Added Market Value of the Eligible Property.

Dotlars spent with DBE Companies may also count as dollars spent with Tarrant
County Companies, and vice versa, for the purposes of this Section if the DBE
Company is also a Tarrant County Company as defined herein, :

Failure to meet the minimum cost requirements set forth is Section IL Bisa
condition of Default and shall result in the termination of this Agreement in
accordance with Section VII. Failure to meet the requirements for Jobs, Tarrant
County resident employment, and use of DBE and Tarrant County Compeanies -
for Construction and Supply and Service Expenditures, as set for in Section II,
shall be cause for a reduction in the percentage abatement for any year in which
the requirements are not met, as set forth in Section IV.B.2.

. Reduction to Abatement
a. Employment and Spending Deficiencies

In any year that employment and spending levels do not meet the minimum
requirements set forth in Section IV.B.1., the COUNTY shall reduce the
Base Abatement percentage for that year as set forth below. Each reduction
is separate and individual and may be cumulative in any year.

i. I the actual number of Jobs falls below the minimum Jobs requirement
of three (3) Jobs, the Base Abatement percentage will be reduced by one
percent (1%) for each one (1) Job deficiency, for that year.

(Example: Total Jobs of 2, would provide a 1% reduction in abatement
for that year.)

il. If less than twenty-five percent (25%) of all Jobs are filled by Tarrant
County residents, COMPANY will receive a five percent (5%)
reduction for that year.

iii. If spending with DBE Companies is less than fifteen percent (15%) of
total Construction Costs, COMPANY will receive a reduction of one
percent (1%) from the Base Abatement for each one percent (1%)
spending deficiency, up to a maximum reduction of five percent (5%),
for the life of the abatement.

iv. If spending with Tarrant County Companies is less than twenty-five
percent (25%) of total Construction Costs, COMPANY will receive a
reduction of one percent (1%) from the Base Abatement for each one
percent (1%) spending deficiency, up to a maximum reduction of five
percent (5%), for the life of the abatement,



v. If spending with Tarrant County or DBE Companies for annual Supply
and Services Expenditures is less than the minimum requirements set
forth in Section IV.B.1.(iv.) and (v.), COMPANY will receive a one
percent (1%) reduction in the Base Abatement percentage for each one
percent (1%) deficiency from the minimum requirement, for that year .

V. _
Reports, Audits and Inspections

Anmnual Certification and Reports - Pursuant to state law, COMPANY shall certify
annually to mnngunmﬁlatCOMPANYlsmoomphanoemthﬂle!mmsofﬂmtax
abatement agreement, and shall provide taxing units with reports and records reasonably

neoessary to support each year of the agreement, as follows:

1.

Certification - COMPANY shall complete and certify a Tax Abatement
Evaluation Report to be provided by COUNTY for cach year of the tax
abatement agreement, to gl:due annually not later than April 30. This
certification shall include information supporting job creation and retention
requirements, reports on Eligible Property values, costs, and spending on
construction and supply and services, a narrative description of the project's
progress, and other submittals required by the tax abatement agreement.

Eligible Property Reports - At a minimum, COMPANY shall make available
upon request the following information annually on all Eligible Property for
which COMPANY will seek tax abatement:

Property description;
Asset number/description;
lé?)ys?mt date for property located on Premises; and

poop

Eligible Property Reports for Projects in Progress - COMPANY shall provide
County, upon request, information on projects in progress for which fixed asset

numbers have not been assigned. The report shall provide information in
sufficient detail to identify the Eligible Property to be installed on the Premises.
At a minimunm, this information shall include:

a. Description of materials, machinery and equipment;

b. Vendor name, invoice date, invoice number and invoice amount; and
<3 Payment date for property to be located on Premises.
R on laced or Removed - Additionally, COMPANY

agrees to prowdc COUNTY upon request, information on Eligible Property for
which COMPANY has received tax abatement and which has been replaced or
removed from the Premises. At a minimum, this information shall include:

a Property description;
b. Asset number/description; and
& Approximate date of disposal.




5. Report Upon Project Completion - Within one-hundred eighty (180) days of
completion of the Eligible Property, COMPANY shall provide COUNTY with |
a final Eligible Property Report that shall describe all Eligible Property for which
the Company is granted tax abatement. The report may contemplate a
reconciliation of the general ledger to the personal property rendition to satisfy
this requirement. :

6. Additional Reports - Additionally, throughout the term of this agreement,
COMPANY shall furnish COUNTY any additional records and information -
reasonably requested to support the reports required by this agreement.

B.  Right to Audit Books and Records - COUNTY shall have the right to audit the books
and records related to the Eligible Property and supporting the Eligible Property reports.
COUNTY shall notify COMPANY in advance in writing of their intent to audit in order
to allow COMPANY adequate time to make such books and records available.

C. Inspection - At all times throughout the term of this Agreement, COUNTY and the
Tarrant Appraisal District (TAD) shall have reasonable access to the Premises for the
purpose of inspecting the Premises to ensure that the Eligible Property is constructed,
installed, maintained and operated in accordance with the terms of this Agreement. All
inspections shall be conducted in a manner as to not unreasonably interfere with the
installation of the Eligible Property or the operation of the Premises. The inspections
shall be conducted within a reasonable time period after notice by COUNTY or TAD to
COMPANY, provided, however, that all inspections shall be made with one (1) or more
Eeprmcntaﬁve(s) of COMPANY present and in accordance with the safety standards of

OMPANY.

VL
Use of Premises

The Premises at all times shall be used in a manner that is consistent with the City of
Fort Worth zoning ordinances and consistent with the general purpose of encouraging
development within the Zone. Both parties acknowledge that the use of the Premises for a
mixed-usc rental residential project and office/retail development in accordance with this
Agreement is consistent with such purposes.

VII.
Breach and Recapture

A.  Breach - A breach of this Agreement may result in termination or modification of this
Agreement and recapture by COUNTY of taxes which otherwise would have been paid
since the execution of this Agreement to COUNTY without the benefit of the
Abatement, as set forth in Sections VII(B) and VI(C). Penalty and interest on

taxes will be charged at the statutory rate for delinquent taxes as determined
by Section 33.01 of the Property Tax Code of the State of Texas, and such taxes shall
become due sixty (60) days following notice of breach and after the expiration of any
cure period as provided in Section VII(B). The following conditions shall constitute a

breach of this Agreement:

1. COMPANY terminates the use of the Premises as rental residential/office/retail
and related activities at any time during the term of the Agreement; or



2 COMPANY fails to meet the Abatement Conditions and Requirements as
- specified in Section IT], A., B,, F., or G., hexein; or

3.  COMPANY allows its ad valorem taxes on any property located within Tarrant
County owed to COUNTY to become delinquent.

B. Notice of Breach - In the event that COUNTY makes a reasonable determination that
COMPANY has breached this Agreement, then COUNTY shall give COMPANY
written notice of such default. COMPANY has sixty (60) days follomng receipt of said
written notice to reasonably cure such breach, or this Agreement may be terminated by
COUNTY, and recapture of abated taxes may occur. Notice of default shall be in
writing and shall be delivered by personal delivery or certified mail to COMPANY at its
address provided in Section IX of this Agreement. It shall be the duty of COUNTY to
determine whether to require recapture and payment of abated taxes and to demand
payment of such,

C. Recapture - Should COMPANY commit a breach of this Agreement awonding to items
A1), (2) or (3) of this Section VII, and COMPANY does not cure as provided in VILB.
above during the cure period, COUNTY may terminate this Agreement and recapture
taxes abated for all years dlmngwhlchﬂ:lebmach is committed.

D. Tax Lien Not Impaired - It is expressly agreed and acknowledged between the parties to
this Agreement that nothing in this Agreement shall be deemed or construed to affect the
Tien for taxes against the property esiablished by Section 32.01 of the Tax Code of the .
State of Texas. Such lien shall secure the payment of all taxes, penalties and interest
ultimately imposed on the property, including any taxes abated and subject to recapture
under this Agreement. Any such lien may be fully enforced pursuant to the provisions of
the Code. For purposes of this Subsection, *property” refers to the Premises and Eligible
Property described herein. ,

: VIIL
Assigmument and Effect of Sale or Lease of Property

COMPANY may assign this Agreement and all or any portion of the benefits provided
hereunder (i.) collaterally to a lender, or (ii.)} to an Affiliate, without the consent of COUNTY,
provided that COMPANY provides COUNTY with written notice of such assignment, which
notice shall include (a) the name and full contact information for the lender or Affiliate, and (b)
written agreement from an Affiliate assuming all terms and conditions of COMPANY under this
Agreement. For purposes of this Agreement, an “Affiliate” means all entitics, incorporated or
otherwise, under direct or indirect common control with COMPANY controlled by
COMPANY, or controlling COMPANY. For purposes of this definition, “control” means ten
percent (10%;) or more ownership determined by either value or vote, Except as provided herein,
the abatement granted by this Agreement shall not be otherwise assignable to any new owner or
new lessee of all or a portion of the Premises or Eligible Property unless such assignment is
approved in writing by the COUNTY.
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IX.
Notice

All notices called for or required by this Agreement shall be addressed to the following,
or such other party or address as either party designates in writing, by certified mail postage
prepaid or by hand delivery: ‘

COMPANY: 2925 Race LIC
Attn: Pretlow Riddick
14160 N. Dallas Parkway, Suite 750
Dallas, Texas 75254

COUNTY: Tarrant County
County Administrator’s Office
100 E. Weatherford
Fort Worth, Texas 76196

X.
Commissioners Court Authorization

This Agreement was authorized by resolution of the Commissioners Court authorizing
the County Judge or his designee to execute this Tax Abatement Agreement on behalf of the
COUNTY,

XL

Severability

In the event any section, subsection, paragraph, sentence, phrase or word is held invalid,
illegal or unconstitutional, the balance of this Agreement shall stand, shall be enforceable and
shall be read as if the parties intended at all times to delete said invalid section, subsection,
paragraph, sentence, phrase or word.

X1I.
Estoppel Certificate

Any party hereto may request an estoppel certificate from another party hereto, so long as
the certificate is requested in connection with a bona fide business purpose. The certificate,
which if requested will be addressed to a subsequent purchaser or assignee of COMPANY, shall
include, but not necessarily be limited to statements that this Agreement is in full force and effect
without default (or if default exists the nature of same), the remaining term of this Agreement,
the levels and remaining term of the abatement in effect and such other matters reasonably
requested by the party(ies) to receive the certificates.

XI.

any's Stan:

COMPANY, as a party to this Agreement, shall be deemed a proper and necessary party
in any litigation questioning or challenging the validity of this Agreement or any of the


https://designat.es

underlying ordinances, resolutions or City Council actions authorizing same, and COMPANY
shall be entitled to intervene in said litigation.

X1V.
Applicable Law

This Agreement shall be construed under the laws of the State of Texas. Venue for any
action under this Agreement shall be the State's District Court of Tarrant County, Texas. This
Agreement is performable in Tarrant County, Texas.

XV.
Indemnification

It is understood and agreed between the parties that the COMPANY, in
performing its obligations hereunder, is acting independently, and COUNTY assumes no
responsibility or liability to third parties in connection therewith, and COMPANY agrees
to indemnify and hold harmless COUNTY from any sach responsibility or liability, It is
further understood and agreed among the parties that COUNTY, in performing its
obligations hereunder, is acting independently, and the COMPANY assumes no
responsibility or liability to third parties in connection therewith, and COUNTY agrees to
the extent allowed by law to indemmify and hold harmless COMPANY from any such

responsibility or liability.

XVIL.
Force Majeure

It is expressly understood and agreed by the parties to this Agreement that the parties
shall not be found in default of this Agreement if any party's failure to meet the requirements of
this Agreement is delayed by reason of war, Act of God, fire or other casualty of a similar nature.

XVII.
Knowing Emplovment of Undocumented Workers

COMPANY acknowledges that the COUNTY is required to comply with Chapter 2264
of the Texas Government Code, enacted by House Bill 1196 (80th Texas Legisiature), which
relates to restrictions on the use of certain public subsidies. COMPANY hereby certifies that
COMPANY, and any branches, divisions, or departments of COMPANY, does not and will not
knowingly employ an undocumented worker, as that term is defined by Section 2264.001(4) of
the Texas Government Code. In the event that COMPANY, or any branch, division, or
department of COMPANY, is convicted of a violation under 8 U.S.C. Section 1324a(f) (relating
to federal criminal penalties and injunctions for a pattem or practice of employing unanthorized
aliens), subject to any appellate rights that may lawfully be available to and exercised by
COMPANY, COMFANY shall repay, within one hundred twenty (120) calendar days following
receipt of written demand from the COUNTY, the aggregate amount of the value of the
abatement received by COMPANY hereunder, if any, plus Simple Interest at a rate of four
percent (4%} per annum. COMPANY  shall not be considered in violation of this section for any
actions of a subsidiary, Affiliate, franchisee of COMPANY or a person or entity with whom
COMPANY contracts.

10
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XVIIL
No Other Agreement

This Agreement embodies all of the agreements of the parties relating to its subject
matter as specifically set out herein, supersedes all prior understandings and agreements
regarding such subject matter, and may be amended, modified or supplanmted only by an
instrument or instruments in writing executed by the parties.

XIX,
Recordation of Agreement

A certified copy of this Agreement in recordable form shall be recorded in the Deed
Records of Tarrant County, Texas.

XX.
Signatories
This Agreement is effective and binding on those parties that have duly signed below.

XXI
Headings

The headings of this Agreement are for the convenience of reference only and shall not
affect in any manner any of the terms and conditions hereof.

XXII.
Suceessors and Assigns

The parties to this Agreement each bind themselves and their successors, executors,
administrators and assigns to the other party of this Agreemenl and to the successors, executors,
administrators and assigns of such other party in respect to all covenants of this Agreement.

XX11.
Termination

This Agreement shall terminate, in accordance with the terms of this Agreement, unless
extended by written agreement of the parties or a written instrument signed by all parties
evidencing a delay by force majeure; provided however, that the period of abatement may not

extend beyond ten (10) years.
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IN WITNESS WHEREQF, the parties hereto have executed this Agreement on the last

date written below.

2925 RACE, LLC

By

Pretlow Riddick, Manager

Date;

TARRANT COUNTY, TEXAS

By:

B. Glen Whitley, County Judge

Date:

ATTEST: APPROVED AS TO FORM*:

Deputy County Clerk Asst. Criminal District Attomey

*By law, the Criminal District Attorney's Clffice may only approve contracts for its clients. We reviewed this document from our client's
legal perspective. Other parties may nat rely on this approvai. Instead those parties should seek contract review from independent

coumsel,
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THE STATE OF § 2925 Race, LLC
Acknowledgment
COUNTY OF §

BEFORE ME, the undersigned authority, 2 Notary Public in and for the State of

, on this day personally appeared .
known to me to be the person whose name is subscribed to the foregoing instrument, and

acknowledged to me that he/she executed same for and as the act and deed of 2925 Race,
LLC, and as the thereof, and for the purposes and
consideration therein expressed, and in the capacity therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE on this the day of

,2017.
Notary Public in and for
The State of
My Commission Expires : Notary's Printed Name
THE STATE OF TEXAS  § Tarrant County, Texas

Acknowledgment
COUNTY OF TARRANT §

BEFORE ME, the undersigned authority, a Notary Public in and for the State of
Texas, on this day personally appeared B. GLEN WHITLEY, known to me to be the
person whose name is subscribed to the foregoing instrument, and acknowledged to me
that he executed same for and as the act and deed of TARRANT COUNTY, TEXAS, as
the County Judge thereof, and for the purposes and consideration therein expressed, and
in the capacity therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE on this the day
of , 2017,

Notary Public in and for
The State of Texas

My Commission Expires Notary’s Printed Name
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EXHIBIT "A"

DESCRIFTION OF PREMISES AND
FORT WORTH TAX ABATEMENT REINVESTMENT ZONE NO. 93




Property Description

Lot B-R], Plumwood Addition, being a replat of a portion of Lot G and all of Lot F in
Block 4 of Homer L. Aikman Addition, an addition to the City of Fort Worth, Tarrant
County, Texas according to the plat thereof recorded in volume 388-O, page 143 of the
Deed Records of Tarrant County, Texas, a portion of Lots 10, 11 and 12 in Block 4 of
Homer L. Aikman Addition, an addition to the City of Fort Worth, Tarrant County, Texas
according to the plat thereof recorded in volume 626, page 583 of said Deed Records, all
of Lot E and a part of Lot A in Plumwood Addition, an addition te the City of Fort
Worth, Tarrant County, Texas according to the plat thercof recorded in volume 388-D,
page 517 of said Deed Records, all of Lot B-R, Plumwood Addition, an addition to the
City of Fort Worth, Tarrant County, Texas according to the plat thereof recorded in
volume 388-139, page 49 of said Deed Records, and a portion of the Atkin McLemore
Survey, Abstract No. 1056, all situated in the City of Fort Worth, Tarrant County, Texas.



ORDINANCE NO. 2 201

AN ORDINANCE AMENDING ORDINANCE NO. 22285 BY
REMOVING CERTAIN PROPERTY FROM NEIGHBORHOOD
EMPOWERMENT REINVESTMENT ZONE NUMBER
THIRTY EIGHT, CITY OF FORT WORTH, TEXAS;
DESIGNATING TBE PROPERTY SO REMOVED AS
"NEIGHBORHKOOD EMPOWERMENT REINVESTMENT
ZONE NUMBER NINETY THREE, CITY OF FORT WORTH,
TEXAS"; PROVIDING THE EFFECTIVE AND EXPIRATION
DATES FOR THE ZONE AND A MECEANISM FOR
RENEWAL OF THE ZONE; AND CONTAINING OTHER
MATTERS RELATED TO THE ZONE.
WHEREAS, pursuant to Resolution No. 2721, adopted by the City Council of the
City of Fort Worth, Texas (the "City Council") on April 17, 2001, as amended by M&C
G-18479, approved by the City Council on May 19, 2015, the City has elected to be
eligible to participate in tax abatement for property located in Nefghﬁorhaod
Empowerment Zones, as authorized by Chapter 378 of the Texas Local Government
Code and in accordance with Chapter 312 of the Texas Tax Code (the "Code"), and has
established guidelines and criteria govermning tax abatement agreements covering
property located in Neighborhood Empowerment Zones (the "NEZ Policy"); and
WHEREAS, on April 5, 2011, the City Council adopted Resolution No. 3981,
designating the Six Points Neighbothood Empowerment Zone (the "NEZ"), and adopted
Ordinance No. 17140, designating the NEZ as Neighborhood Empowerment
Reinvestment Zone (NERZ) No. 38, and renewed the NERZ on Jume 21, 2016,
Ordinance No. 22285, City of Fort Worth, Texas; and
WHEREAS, 2925 Race LLC ("Developer™) intends to make improvements to

certain real property located in the NEZ and that is more particularly described in Exhibit

Page | Ordinance No. 22334-08-2016
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A" of this Ordinance (the "Land"} on which Developer wishes to construct and own a
mixed-use residential and retail development (the "Improvements") in a manner that is
consistent with the City's 2016 Comprehensive Plan, adopted by the City Council on
March 29, 2016, pursuant to M&C G-18711; and

WHEREAS, the Code requires that the terms and conditions of tax abatement
agreements covering property located in the same reinvestment zone must be identical;
and

WHEREAS, Developer has requested a ten (10)-year real property tax

abatement on the lmproﬁcnwms, which, in accordance with the NEZ Policy, is subject io

unique terms and conditions specific to the project; and

WHEREAS, accordingly, the City Council hereby finds that it is necessary and
desirable to remove the Land from Neighborhood Empowerment Reinvestment Zone No.
38 and to designate a new Neighborhood Empowerment Reinvestment Zone comprising
only the Land (the "Zoue"); and

- WHEREAS, the City Council hereby finds that the project described herein will
be an important element in the realization of the Six Points area and that development of
the Land and the Zone in the manner described herein will best occur by means of tax
abatement on the Improvements in return for Developer’s causing construction of the
Improvements and compliance with certain other commitments that will foster economic
development in the Zone and the City in general; and

WHEREAS, on August 2, 2016, the City Council held a public hearing
regarding the crcation of the Zone, received information concerning the Improvements

proposed for the Zone and afforded a reasonable opportunity for all interested persons to

Ordinance No, 22334-08-2016
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speak and present evidence for or against the creation of the Zone {"Public Hearing™),

as required by Section 312.201(d) of the Code; and

WHEREAS, notice of the Public Hearing was published in a newspaper of
general circulation in the City on July 23, 2016, which satisfies the requirement of
Section 312.201(d)(1) of the Code that publication of the notice occur not later than the
seventh day before the date of the public hearing; and

WHEREAS, in accordance with Sections 312.201(d}2) and (e), notice of the
Public Hearing was delivered in writing not later than the seventh day before the date of
the public hearing to the presiding officer of the governing body of each taiing unit that
includes in its boundaries real property that is to be included in the proposed Zone;

NOW, THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF THE

CITY OF FORT WORTH, TEXAS:

Section 1.
FINDINGS.
That after reviewing all information before it regarding the establishment of the
Zone and after conducting the Public Hearing and affording a reasonable opportunity for
all interested persons to speak and present evidence for or against the creation of the

Zone, the City Council hereby makes the following findings of fact:

1.1. The statements and facts set forth in the recitals of this Ordinance are true and

correct. Therefore, the City has met the notice and procedural requirements

Page 3 Ordinance No, 22334-08-2016 .
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1.2

1.3.

1‘40

1.5.

established by the Code for creation of a reinvestment zone under Chapter 312 of
the Code. /

Without a tax abatement on the Improvements, as requested by Developer,
construction of the Improvements would not be financially feasible for
Developer.

As a mixed-use retail and residential development, the Improvements will cause,
among other things and without limitation, (i) new employment to occur within
the Zone and (ii) existing businesses in Vthe area to prosper as a result of increased
residential activity.

As a result of designation as a reinvestment zone, the area within the Zone is
reasonably likely to contribute to the e)ipansion of primary employment and to
attract major investment in the Zone that will be a benefit to property in the Zone
and will contribute to the economic development of the City.

The Improvements are feasible and practical and, once completed, will benefit the
land included in the Zone as well as the City for a period in excess of ten (10)
years, which is the statutory maximum term of any tax abatement agreement

entered into under the Chapter 312 of the Code.

Section 2.

REMOVAL OF LAND FROM

NEIGHBORHOOD EMPOWERMENT REINVESTMENT ZONE NO. 13

That Ordinance No. 22285 is hereby amended by removing the Land, as

described in Exhibit "A", from Necighborhood Empowerment Reinvestment Zone

Number Thirty Eight, City of Fort Worth, Texas.
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Section 3.
DESIGNATION OF ZONE,

That the City Council hereby designates the Land, as described in Exhibit "A", as
Neighborhood Empowerment Zone Number Ninety-t!uee, City of Fort Worth, Texas, as
authorized by and in accordance with Chapter 312 of the Code. The projeﬁ described
herein is eligible for a mixed-use development tax abatement pursuant to Section HLD of

the NEZ Policy.

Section 4.
TERM OF ZONE.
That the Zone shall take effect upon the effective date of this Ordinance and
expire five (5) years thereafter. The Zone may be renewed by the City Council for one or

more subsequent terms of five (5) years or less.

Section S.
SEVERABILITY.

That if any portion, section or part of a section of this Ordinance is subsequently
declared invalid, inoperative or void for any reason by a court of competent jurisdiction,
the remaining portions, sections or parts of sections of this Ordinance shall be and remain
in full force and effect and shall not in any way be impaired or affected by such decision,

opinion or judgment.

Ordinance No. 22334-08-2016
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Section 6.
IMMEDIATE EFFECT.

That this Ordinance shall take effect upon its adoption.

AND IT IS SO ORDAINED.

APPROVED AS TO FORM AND LEGALITY:

By: )]NJA— - ’

ADOPTED AND EFFECTIVE: Aungust 2, 2016

Page 6 : i
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EXHIBIT "A"

PROPERTY TO BE REMOVED FROM NEIGHBORHOOD
EMPOWERMENT REINVESTMENT ZONE NO. 38

and

BOUNDARY RESCRIPTION OF
NEIGHBORHOOD EMPOWERMENT REINVESTMENT ZONE NO. 93

The property to be designated as Fort Worth Neighborhood Empowerment Reinvesiment Zone
No. 93 for tax abatement purposes contain 2.63 acres of land and is described below:

BEGINNING at a % inch iron rod found in the southerly right of way line of Race Street (2
veriable width right of way) for the northwest corner of the tract of land described as Parcel C
in the instrument to Paulos Properties, LLC recorded in Document Number D2 13304683, Deed

Records of Tarrant County Texas;

THENCE with the westerly line of said Paulos Properties, LLC tract South to a 5/8 inch iron
rod with plastic cap stamped “Dunaway Assoc LP" set for the northwesterly corner of Lot F-R,
Block 4, Homer L. Aikman Addition, an addition to the City of Fort Worth according to the
plat recorded in Cabinet B, Slide 440, Plat Records of Tarrant County, Texas;

THENCE easterly to an *“X™ found in concrete in the northerly right of way line of Plumwood
Street (50 foot wide right of way) for the southwesterly corner tract of [and described in deed to
Lan-Dev Corp. recorded in Volume 11740, Page 1008, Deed Records of Tarrant County,
Texas;

THENCE northerly to a 5/8 inch rod with a cep stamped “Dunaway Assoc LP” set for the
narthwesterly corner of said Lan-Dev Corp. tract;

THENCE westerly to an “X" cul found in concrete in the north line of Race Street for the
southwest corner of a tract of land out of the A. McLemore Survey, Abstract No. 1056, Tarrant
County, Texas, said point being located 64,03 feet East from the southwest corner of Tract 1,
Volume 14503, Page 333;

THENCE northerly to a % inch iron rod found in the southerly right of way line of Race Street
{a variable width right of way) for the common northerly comer of Tract 1, Document No.
D207169773 and H.M. Connor subdivision, an addition to the City of Fort Worth according to
the plat recorded in Volume 388-0, Page 143, Plat Records, Tarrant County;

THENCE westerly to a % inch iron rod found in the southetly right of way line of Race Street
(a variable width right of way) for the northwest corner of the tract of land described as Parcel
" C in the instrument to Paulos Properties, LLC recorded in Document Number D213304683,
Deed Records of Tarrant County Texas, the POINT OF BEGINNING.
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EXHIBIT "B"
CITY OF FORT WORTH TAX ABATEMENT AGREEMENT




SoNTRACT NG, LIS L3S

E G OR PROPERTY LOCATED IN
 NEIGEBORHOOD EMPOWER 70

This TAX ABATEMENT AGREEMENT (“Agreement”) is entered into by and
between the CITY OF FORT WORTH, TEXAS (the “City”), a home rule municipal
corporation organized under the laws of the State of Texas and acting by and through David
Cooke, its duly authorized City Manager, and 2925 Race, LLC, a Texas limited liability

company(*‘Owner”).

The City Council of the City of Fort Worth (“City Council”) hereby finds and the City and
Owner hereby agree that the following statements are true and correct and constitute the basis upon
which the City and Owner have entered into this Agreement: :

A.  Chapter 378 of the Texas Local Government Code allows a municipality to create a
neighborhood empowerment zone if the municipality determines that the creation of the zone would .
promote:
(1) the creation of affordable housing, including manufactured housing in the zone; .
(2) an increase in economic development in the zone; _
(3) an increase in the quality of social services, education, or public safety provided

to residents of the zone; or
(4) the rehabilitation of affordable housing in the zone,

B. Chapter 378 of the Texas Local Government Code provides that a municipality that
creates a neighborhood empowerment zone may enter into agresments abating municipal property
taxes on property in the zone. ;

C. On July 31, 2001, the City Council adopted basic incentives for propexty owners who
own property located in a Neighbarhood Empowerment Zone, stating that the City elects to be
eligible to participate in tax abatement and including guidelines and criteria goveming tax
abatement agreements entered into between the City and various third parties, titled
“Neighborhood Empowerment Zone NEZ Basic Incentives” (“NEZ Incentives™), these were
readopted on May 19, 2015 (Resolution No. 4455).

D. The NEZ Incentives conteins appropriate guidelines and criteria goveming tax
abatement agreements to be entered into by the City as contemplated by Chapter 312 of the Texas
Tax Code, as amended (the “Code”).

E. On April 5, 2011, the Fort Worth City Council adopted Ordinance No. 19641
establishing “Neighborhood Empowerment Reinvestment Zone No. 38" City of Fort Worth, Texas,
which allowed for tax abatement agreements for a five years period, which was re-adopted through
Ordinance No. 22285 on June 21, 2016, and adopted Resolution No. 3981 (“Resolution’)
establishing “Designation of the Six Points Area as a Neighborhood Empowerment Zone™ (the

“NEZ”),
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F. On August 2, 2016, the City Council adopted Ordinance No. 22340-08-2016
establishing Tax Abatement Reinvestment Zone No, 93, City of Fort Worth, Texas (the “Zone®)
which allows for a tax abatement agreement for a ten year period,

G.  Owner owns certain real property located entirely within the NEZ and that is more
particularly described in Exhibit “1”, attached hereto and hereby mede a part of this Agreement for
all purposes (the “Premises”).

H. Owner or its assigns plans to construct a residential unit/apartment compiex on the
Premises (the *Project™), which will at a minimum include the Required Improvements, as defined
in Section 2.1 .

L On October 27, 2015, Owner submitted an application for NEZ incentives and tax
abatement to the City conceming the contemplated use of the Premises (the “Application”),
attached hereto as Exhibit “2” and hereby made & part of this Agreement for all purposes.

J. The contemplated use of the Premises, the Required Improvements, as defined in
Section 2.1, and the terms of this Agreement are consistent with encouraging development of the
Zone in accordance with the purposes for its creation and are in compliance with the Policy
Statement on the Creation of Local Neighborhood Empowerment Zone (NEZ), the Resolution and
other applicable laws, ordinances, rules and regulations.

K.  The terms of this Agreement, and the Premises and Required Improvements, satisfy
the eligibility criteria of the NEZ Incentives.

L.  Whritten notice that the City intends to enter into this Agreement, along with a copy of
this Agreement, has been furnished it the manner prescribed by the Code to the presiding officers of
the governing bodies of each of the taxing units in which the Premises is located,

- NOW, THEREFORE, the City and Owner, for and in consideration of the terms and
conditions set forth herein, do hereby contract, covenant and agree as follows:

L DEFINITTONS.

In addition ;co terms defined in the body of this Agreement, the following terms will have
the definitions ascribed to them as follows:

"Abatement” means the abatement of one-hundred percent (100%) of the City’s
incremental ad valorem real property taxes on eligible required improvements located on the
Premises (but not on the Land itself, which taxes shall not be subject to Abatement hereunder), as
more specifically provided in Section 4, all calculated in accordance with this Agreement,

"Abatement Term" means the term of ten (10) consecutive years, commencing on January
1 of the calendar year following the Compliance Auditing Term (the "Abatement Beginning
Date") and expiring on December 31st immediately preceding the tenth anniversary of the
Abatement Beginuing Date.
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“Central City” means the area identified within the central city boundary, as shown on
Exhibit "4" attached hereto. |

"Central City Resident" means an individual whose primary residence is at 2 locatmn
within the Central City. :

"Compliance Auditing Term" means the first full calender year after the year in which the
Completion Date occurs.

"Commencement Date" means the date on which a building permit is issued, allowing
work to begin on the development of the Required Improvements, including but not limited to a
demolition permit or a paving and grading permit.

“Completion Date™ has the meaning ascribed to that term in Section 2.3 of this Agreement. ;

“Completion Deadline” has the meaning ascﬂbed to that term in Section 2.3 of this
Agrecment. :

- “Construction Costs” has the meaning ascribed to that term in Section 2.2 of this
Apgreement,

"Director" means the City’s Director of Neighborhood Services, or his or her designee.

"Effective Date" means the date of execution of this Agreement by both the City and
Owner. |

"Event of Default” means a breach of this Agreement by a party, either by act or omission,
as more specifically set forth in Section 5 of this Agreement. ‘_

"Force Majeure" means an event beyond Owner’s reasonable control, including, without
limitation, acts of God, fires, strikes, national disasters, wars, riots and material or labor
restrictions, but shall not include construction delays caused due to purely financial matters, such
as, without limitation, delays in the obtaining of adequate financing.

"Full-Time Job" means & job provided to one (1) individual by Company on the Premises
for at least forty (40) hours per week.

"Gross Floor Area" means the area that is measured by taking the outside dimensions of the
building at each floor level, except that portion of the basement used only for utilities or storage,

and any areas within the building used for off-street parking.

"Hard Construction Costs" means the aggregate of the following costs expended or caused
to be expended by Owner for development on the Premises: actual site development and
construction costs (including demolition and environmental abatement), general contractor and
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subcontractor fees, and the costs of supplies, materials and construction labor, but speclﬁcally
excludes any property acquisition costs.

“Premises™ has the meaning ascribed to that term in Recital G.
“Project™ has the meaning ascribed to that term in Recital H.

"Term" means the term of this Agreement, which shall begin on the Effective Date and,
unless the Agreement is terminated earlier in accordance with its terms and conditions, will expire
on December 31 of the last year of the Abatement Term.

2, OWNER'’S OBLIGATIONS AND COMMITMENTS.

2.1. Real Property Improvements.

Owner shall construct or cause to be constructed by the Completion Deadline, as
defined in Section 2.3, a minimum of 151,000 square feet of development as evidenced by a
temporary or permanent certificate of occupancy consisting of (@) & minimum of 138,000
square feet of residential rental space confaining at least 152 dwelling units (the
“Apartments”) comprising at least twenty percent (20%) of the total Gross Floor Area; and
() a minimum of 13,800 square feet of office, restaurant, entertainment, retail sales and
service uses, and/or live /work space (the “Retail Spaces”); and (c) a multi-level parking
garage to accommodate the apartment residents and retail customers, having Construction
Costs upon completion of at least $20,000,000 (the “Required Improvements™).

2.2 Copstruction Costs.

“Construction Costs” shall mean Hard Construction Costs; actual construction costs of
constructing the Project; including contractor fees; the costs of supplies and materials; site
development costs (including demolition and environmental abatement); streetscape
improvements to Plumwood Street as well as paving and landscaping improvements to the
public connection through the site to enhance development; construction interest paid
during construction until a final certificate of occupancy is issued for the Apartments and
other professional fees (including legal and the costs associated with the financing of the
Project, but not including loan interest or legal fees associated with negotiation of this
agreement); and other professional fees, development fees, and permitting fees expended
directly in connection with construction of the Project. The City recognizes that Owner
will request bids and proposals from various contractors in order to obtain the lowest
reasonable price for the cost of the Required Improvements, In the event that bids and
proposals for the Required Improvements are below $20,000,000.00 in Construction Costs
for work substantially the same as that provided in Exhibit “3” and otherwise described in
this Agreement, the City will meet with Owner to negotiate in good faith an amendment to
this Agreement so that Owner is not in default for its failure to expend at least
$20,000,000.00 in Construction Costs, with the understending that the City’s staff will
recommend, but cannot guarantee, approval of such amendment by the City Council. The
final site plan shall be in substantially the same form as the site plan submitted and aitached
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as Exhibit “3*. Minor variations, and more substantial vatiations if approved in writing by
both parties fo this Agreement, in the Required Improvements from the description
provided in the Application for Tax Abatement shall not constitute an Event of Default, as:
defined in Section 5.1, provided that the conditions in the first sentence of this Section 2.1
are met and the Required Improvements ate used for the purposes and in the manner

described in Exhibit *3®,
2.3. Completion Date of Reguired Improvements.

The Required Improvemeats shall be deemed complete on the date as of which a
femparary or final certificate of occupancy has been issued for all of the Required:
Improvements (the “Completion Date™). Owner covenants and agrees that the Completion
Date shall occur by December 31, 2019 (the “Completion Deadline”). The Abatement-will
automatically terminaie {wo years after the Effective Date if & building permit has not been
pulied and a foundation has not been poured, unless delayed because of force majeure in -
which case the two years shall be extended by the number of days comprising the specific -
Force Majeure.

24.  Use of Required Improvements.

Owner covenants that the Required Iinprovements shall be constructed and the
Premises shall be used in accardance with the description of the Project set forth in the |
Exhibit “3”. In addition, Owner covenants that throughout the Term, the Required
Improvements shall be operated and maintained for the purposes set forth in this
Agreement and in a manner that is consistent with the general purposes of encouraging
development or redevelopment of the Zone. Minor variations and more substantial
variations if approved in writing by both parties to the Agreement, in the Required
Improvements from the deseription provided in Exhibit “3” shall not constitute an Event of
Default, provided that the conditions set forth in Section 2.1 of this Agreement are met.

25. Propertv Maintenance.

Owner covenants to ensure high quality management and maintenance of the °
Premises for the duration of the abatement, that each building in the development is
suitable for cccupancy, taking into account local health, safety, and building codes, and io
comply with all building codes requirements imposed by the state or local government unit
responsible for making building code inspections, If a violation report or notice is issued by
the governmental unit, the Owner must provide to City either a stetement summarizing the
violation report or notice or & copy of the violation report or notice within thirty (30) days
of receipt of such notice. In addition, the Owner must state whether the viclation has been
corrected, and if such violation cannot reasonably be corrected in the thirty (30} day period,
what steps the Owner has taken to diligently correct such violation. Failure to comply with
the above will constitute an Event of Default and, upon City’s written notice to Owner,
subject to the cure rights in Section 5.4, this Agreement may be terminated.

2.6, Affordsble/Accessible Housing Set-Aside.
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Throughout the Abatement Term, Owner pays the Fort Worth Housing Finance
Corporation (FWHFC) an annual sum equal to $200.00 for each rental residential unit
located on the Premises which is subject to the Abatement. This annual payment will be
due on or before April 1 of each year in which an Abatement is granted. Failure to pay the
annual payment to the FWHFC when due will result in the forfeiture of the entire
Abatement for the tax year in which payment was due. In addition, five percent (5%) of
the total residential rental units constructed shall be compliant with the Americans with
Disability Act (ADA) and fully accessible, and two percent (2%) of the total residential
rental units constructed shall be fully accessible to persons with sensory impairments,

27. o i e Commitment for Fort Wort ani

By the Completion Deadline, Owner shall have expended or caused to be expended
with Fort Worth Companies the greater of (j) Three Million Dollars ($3,(00,000.00) in
Hard Construction Costs for the Project or (ii} at least fifieen percent (15%) of all Hard
Construction Costs for the Project, repardless of the total amount of such Hard
Construction Costs (the “Fort Worth Construction Commitmen{"). Payments to a
general contractor which is a Fort Worth Company will be counted toward the Fort Worth
Construction Commitment, regardless of whether any subcontractors of such general
contractor are themselves Fort Worth Companies. Likewise, payments to subcontractors
which are Fort Worth Companies will be counted toward the Fort Worth Construction
Commitment, regardless of whether the generat contractor of such subcontractors is itself a

Fort Worth Company.

2.8. Construction Spending Commitment for Fort Worth Certified M/WBE
Companies. |

By the Completion Deadline, Owner shall have expended or caused fo be expended
with Fort Worth Certified M/WBE Companies the greater of (i) Three Million Dollars
($3,000,000.00) in Hard Construction Costs for the Project or (ii) at least fifteen percent
(15%) of all Hard Construction Costs for the Project, regardless of the total amount of such
Hard Construction Costs (the “M/WBE Construction Commitment”), Payments to a
genera| contractor which is a Fort Worth M/WBE Company will be counted toward the
M/WBE Consiruction Commitment, regardless of whether any subcontractors of such
general contractor are themselives Fort Worth M/WBE Comipanies, Likewise, payments to
subcontractors which are Fort Worth M/WBE Companies will be counted toward the
M/WBE Construction Commitment, regardless of whether the general contractor of such
subcontractors is itself a Fort Worth M/WBE Company, Dollats spent with Fort Worth
Certified M/WBE Compenies for purposes of measuring the M/WBE Construction
Commitment shall also be counted for purposes of measuring the Fort Worth Construction
Commitment.

2.9. Overall Employment Commitment.
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During the Abatement Term, Owner or its third party management company shalt
continuously provide and fill at least three (3) Full-T:me Jobs on the Premises (the

“Overall Employment Commitment”).

2.10. Employment Commitment for Fort Worth Residents.

During the Abatement Term, Owner or its third party manager shall continuously
provide and fill at least the greater of (i) two (2) Full-Time Jobs or (ii) fifty percent (50%)
of all Full-Time Jobs, regardless of the total number of such Full-Time Jobs, with Fort
Worth residents (the “Fort Worth Employment Commitment”). Full-Time Jobsheld by .
Fort Worth residenis shall also count as Full-Time Jobs for purposes of measuring the :
Overall Employment Commitment outlined in Section 2.9,

2.11. Emplo t Commitment fo Reszidents.,

During the Abatement Term, Owner or its third party management company shall
continuously provide and fill at least the greater of (i) one (1) Fuli-Time Job or (i) twenty
five percent (25%) of all Full-Time Jobs, regardless of the total number of such Full-Time
Jobs, with Central City Residents (the “Central City Employment Commitment®™), .
Full-Time Jobs held by Central City Residents shall also count as Fuil-Time Jobs for
purposes of mesasuring the Overall Employment Commitment outlined in Section 2.9 and
the Fort Worth Employment Commitment outlined in Section 2.10. '

2.12. Reports and Filings,
2.12.1. Constructiop Spending Reporis.
2.12.1.1 Monthly Reports.

From the Commencement Date until the Completion Date, Owmer will
provide the Director with a monthly report in a form reasonably accepteble to the
City that specifically outlines the then-cumrent aggregate Construction Costs
expended by and on behailf of Owner for the Project, together with the then-current
aggregate Hard Construction Costs for the Project expended by and on behalf of
Owner with Fort Worth Companies and with Fort Worth Certified M/WBE
Companies. Owner agrees to meet with the City’s M/WBE Office as reascnably
necessary for assistance in meeting or exceeding the M/WBE Constmction
Commitment and to address any related concerns that the City may have.

2.12.1.2 Fingl Construction ris.

Within ninety (90) calendar days following the Completion Deadline, in
order for the City to assess whether Owner or ifs general contractor, as epplicable,
expended or caused to be expended at least Twenty Million Dollars
{($20,000,000.03) in Construction Costs for the Project, and the extent to which
Owner met the Fort Worth Construction Commitment and the M/WBE
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Construction Commitment, Owner will provide the Director with a reportin a form
reasonebly acceptable to the City that specifically outlines (i) the total Construction
Costs expended by and on behalf of Owner for the Project, (ii) the total Hard
Construction Costs expended with Fort Worth Companies by and on behalf of
Owner, and (iii) the total Hard Construction Costs expended with Fort Worth
Certified M/WBE Companies by and on behalf of Owner, together with supporting
invoices and other documents necessary to demonstrate that such emounts were
actually paid by Owner, including, without limitation, final lien waivers signed by
Owner’s general contractor.

2.12.1.3 Annual Employment Report.

On or before February 1 of the second year of the Abatement Term, and of
each year thereafler up until and including February 1 of the calendar year
following the expiration of the Abatement Term, in order for the City to assess the
degree to which Owner or its third party management company, as applicable, met
the Employment Commitment in the previous year, Owner shall provide or cause
its third party management company to provide the Director with a report in a form
reasonably acceptable to the City that sets forth the total number of individuals who
held Full-Time Jobs on the Premises, each as of December 1 (or such other date
requested by Owner and reasonably acceptable to the City) of the previous calendar
year, together with reasonable supporting decumentation.

2.12.1.4 Gencral

Owner will supply any additional information reasonably requested by the
City that is pertinent to the City’s evaluation of compliance with each of the terms
and conditions of this Agreement,

2.13. Inspections.

At any time during Owner’s normal business hours throughout the Abatement
Term following at least ten (10) days' prior written notice to Owner the City shall have the
right to inspect the Premises, and Owner will provide full access to the same for the City to
monitor compliance with the terms and conditions of this Agreement. Owner will
cooperate fully with the City during any such inspection and evafuation. Notwithstanding
the foregoing, Owner shall have the right to require that any representative of the City be
escorted by a representative or security personnel of Owner during any such inspection and
evaluation.

2.14. Andits.

The City will have the right throughout the Abatement Term as further described in
this Section 2.14 to audit the financial and business records of Owner that relate to the
Required Improvements and any other documents necessary to eveluate Owner’s
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compliance with this Agreement or with the commitments set forth in this Agreement,
including, but not limited to construction documents and invoices and leasing and tenant
records for residential rental umits constructed as part of the Required Improvements
(collectively “Records®). Owner shail make all Records available to the City on the
Premises ot at another location in the City acceptable to both parties following reasonable
advance notice by the City (or delivered to the City electronically, in a format reasonably
acceptable to the City) and shall otherwise cooperate fully with the City during any audit;
provided, however, that Owner will not be obligated to provide agreements with its:
lenders, investors, joint venture partners or any other third parties that do not confain.
information relevant to the City’s monitoring of its compliance with the terms of this:

Apgreement.

2.15 Use of Premises.

The Premises must be used at all times during the Abatement Term for purposes
connected with the Project, and must have designated space for the uses described in
Section 2.1 above.

3, CERTIFICATE OF COMPLETION.

Within ninety (90) calendar days following receipt by the City of the final construction
spending report for the Project submitted in accordance with Section 2.12.1.2, to the extent the
City is able to verify that Construction Costs of at least Twenty Million Dollars ($20,000,600.00)
were expended for the Project by the Completion Deadline and that the Completion Date occurred
on or before Completion Deadline, the Director will issue Owner a certificate stating the aggregate
amount of Construction Costs expended and the amount of Hard Construction Costs expended
specifically with Fort Worth Companies and Fort Worth Certified M/WBE Companies (the
“Certificate of Completion”). The Certificate of Completion will serve as the basis for
determining the extent to which the Fort Worth Construction Commitment and the M/WBE

Construction Commitment were met.

4, TAX ABATEMENT.

Provided that (i) Owner expended at least Twenty Miilion Dollars ($20,000,000.60) in
Construction Costs for the Project by the Completion Deadline, as confirmed in the Certificate of
Completion issued by the Director in accordance with Section 3, and (ii) the Completion Date
occurred on or befors the Completion Deadline, as confirmed in the Certificate of Completion
issued by the Director in accordance with Section 3, and (iii) for each year such payment is due,
Owner is in compliance with Section 2.6, subject to the tettns and conditions of this Agreement,
Owner will be entitled to receive an Abatement in the first year of the Abatement Term and in each
year thereafter for the remainder of the Abatement Term. The amount of each Abatement that
Owner is entitled to receive during such years will be a percentage of the City’s ad valorem taxes
on the increase in value of the Required Improvements located on the Premises (but not on the
Land itself, which tuxes shall not be subject to Abatement hereunder) over their value for the 2016
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tax year (which is the year this Agreement was entered into), after the demolition of any existing
structures, which the parties agree such value is $0.00. The percentage shall equal the sum of the
Overall Construction Percentage, the Fort Worth Consiruction Percentage, the M/WBE
Construction Percentage, the Overall Employment Percentage, the Fort Worth Employment
Percentage, and the Central City Employment Percentage, as defined in Sections 4.1 through 4.8
(not to exceed one hundred percent (100%) in the aggregate), as follows:

41. Completion of Development (50%).

An Abatement of fifty percent (50%) (the “Overall Construction Percentage™)
will automatically be applied on account of Owner's having met all requirements in
accordance with Section 3 for completion of the Required Improvements.

4.2. Fort Worth ion Cost Spendi A

A percentage of the Abatement will be based on the extent to which the Fort Worth
Construction Commitment, as outlined in Section 2.7, was met (the “Fort Worth
Construction Percentage”). The Fort Worth Construction Percentage shall equal the
product of fifieen percent {15%) multiplied by the percentage by which the Fort Warth
Construction Commitment was met, which will be calculated by dividing the actual Hard
Construction Costs expended for the Project by the Completion Deadline with Fort Worth
Companics by the number of dollars comprising the Fort Worth Construction
Commitment, as determined in accordance with Section 2.7. For example, if the Fort
Worth Construction Commitment is $10,500,000.00 and only $7,350,000.00 in Hard
Construction Costs were sxpended with Fort Worth Companies by the Completion
Deadline, the Fort Worth Construction Percentage would be 10.5% instead of 15% (or .15
X [$7.35 million/$10.5 million], or .15 x .70, or .105%). If the Fort Worth Construction
Commitment was met or exceeded, the Fort Worth Construction Percentage will be fifieen

percent (15%).

43. Fort Worth M/WBE Construction Cost Spendi to 15%).

A percentage of the Abatement will be based on the extent to which the M/WBE
Construction Commitment, as outlined in Section 2.8 was met (the “M/WBE
Construction Percentage”). The M/WBE Construction Percentage shall equal the
product of fifteen percent (15%) multiplied by the percentage by which the M/WBE
Construction Commitment was met, which will be calculated by dividing the actual Hard
Construction Costs expended for the Project by the Compietion Deadline with Fort Worth
Certified M/WBE Companies by the number of dollars comprising the M/WBE
Construction Commitment, as determined in accordance with Section 2.8. If the M/WBE
Construction Commitment was met or exceeded, the M/WBE Construction Percentage

will be fifteen percent (15%).

4.4, Overall Employment to 10%).
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A percentage of the Abatement will be based on the extent to which the Overall
Employment Commitment, as outlined in Section 2.9, was met (the “Overall
Employment Percentage”). The Overall Employment Percentage in a given year shall
equal the product of ten percent (10%) mulliplied by the percentage by which the Overall
Employment Commitment was met in the previous calendar year, which will be calculated
by dividing the actual number of Full-Time Jobs provided on the Premises in the previous
year by three (3), which is the number of Full-Time Jobs constituting the Overall
Employment Commitment. For example, if only two (2) Full-Time Jobs were provided on
the Premises in a given year, the Overall Employment Percentage for the following year
would be 6.7% instead of 10% (or .10 x [2/3]), or .10 x .67, er .067. If the Overall
Employment Commitment is met or exceeded in a given year, the Overall Employment
Percentage for the following year will be ten percent (10%).

4.5. Fort Worth Employment (Up to 8%).

A percentage of the Abatement will be based on the extent to which the Fort Worth
Employment Commitment, as outlined in Section 2.10, was met (the “Fort Worth.
Employment Percentage”). The Fort Worth Employment Percentage for a given year
shall equal the product of five percent (5%) multiplied by the percentage by which the Fort .
Worth Employment Commitment was met in the previous year, which will be calculated .
by dividing the actual number of Full-Time Jobs provided on the Premises to Fort Worth -
Residents in the previous year by the number of Full-Time Jobs constituting the Fort Worth
Employment Commitment in that year. If the Fort Worth Employment Commitment is
met or exceeded in a given year, the Fort Worth Employment Percentage for the following |

year will be five percent (5%).
4,6, nirgl Employm to 5%).

A percentage of the Abatement will be based on the extent to which the Central
City Employment Commitment, as outlined in Section 2.11, was met (the “Central City
Employment Percentage™). The Central City Employment Percentage for a given year .
shall equal the product of five percent (5%) multiplied by the percentage by which the
Central City Employment Commitment was met in the previous year, which will be -
calenlated by dividing the actual number of Full-Time Jobs provided on the Premises to
Central City Residents in the previous year by the number of Full-Time Jobs constituting
the Central City Employment Commitment in that year. If the Central City Employment

Commitment is met or exceeded in a given year, the Ceniral City Employment Percentage

for the following year will be five percent (5%).
4.7. No Offsets.

A deficiency in attainment of one commitment may not be offset by the exceeding
attainment in another commitment, For example, if Owner failed to meet the M/WBE
Construction Commitment by $5,000.00, but exceeded the Fort Worth Construction
Commitment by $5,000.00, the percentage of Abatement available hereunder would still
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be reduced in accordance with Section 4.3 on account of Owmer’s failure {0 meet the
M/WBE Construction Commitment.

4,8. Abatement Limitations.

Notwithstanding anything that may be inferpreted to the contrary in this
Agreement, Owner’s Abatement in any given year shall be based on the increase in value
of the Requited Improvements after demolition of any existing improvements but
excluding value attributed to the land up to a maximum increase of Thirty Million Dollars
($30,000,000.00). In other words, in any year in which the taxable value of improvements
on the Land exceeds $30,000,000.00, the Abatement for that tax year shall be capped and
calculated as if the increase in the value of improvements on the Land had only been
$30,000,000.00. Owner would pay full taxes on the difference over the cap of

$30,000,000.00 or one hundred fifty percent (150%).

5.0 AULT ATION Y QWNER TO MEET VARIOUS
DEADLINES AND COMMITMENTS.

5.1, Failure to Meet Certai i

If Owner fails to meet the Fort Worth Construction Commitment or the M/WBE
Construction Commitment, or if Owner fails in any given year of the Abatement Term to
meet the Overall Employment Commitment, the Fort Worth Employment Commitment,
the Central City Employment Commitment, such event shall not constituie an Event of
Default hereunder or provide the City with the right to terminate this Agreement, but,
rather, shall only cause the percentage or amount of Abatement evailable to Owner
pursuant to this Agreement to be reduced in accordance with Section 4 of this Agreement,

5.2. Failure to Complete Development.

Notwithstanding anything to the contrary herein, if (i} Owner failed to expend or
cause to be expended at Jeast Twenty Million Dollars ($20,000,000.00) in Construction
Costs for the Project by the Completion Deadline, or (ii) the Completion Date did not oconr
on or before the Completion Deadline, an Event of Default shall oecur and the City shall
have the right fo terminate this Agreement as its sole and exclusive remedy, effective
immediately, by providing written notice to Owner without further obligation to Owner

hercunder.,

53. Koowing Emplovment of Undocumented Workers.

Owner acknowledges that effective September 1, 2007, the City is required to
comply with Chapter 2264 of the Texas Government Code, enacted by House Bill 1196
(80th Texas Legislature), which relates to restrictions on the use of certain public subsidies.
Owner hereby ceriifies that Owner, and any branches, divisions, or deparfmenis of
Gwner, does not and will not knowingly employ an undocumented worker, as that term is .
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defined by Section 2264.001(4) of the Texas Government Code. In the event that Owner,
or any branch, division, or department of Owner, is convicted of a violation under 8
US.C. Section 1324a(f) (relating to federal criminal penalties and injunctions for a
pattern or practice of employing unautlorized aliens):

* ifsuch conviction occurs during the Term of this Agreement, this Agreement shall
terminate contemporaneously upon such conviction (subject io any appellate
rights that may tawfully be available o and exercised by Owner) and Owner shall
repay, within one humidred twenty (120) calendar days following receipt of written
demand from the Cily, the aggregnte amount of Abatement recelved by Owaer
hereunder, if any, plus Simple Interest at g rate of four percent (4%) per annum
based on the amount of Abatement received in each previous year as of December:
31 of the tax year for which the Abatement was received; or ‘

s if such conviction occurs after expiration or termination of this Agreement,
subject to any appellate rights that may lawfully be available to and exercised by
Owner, Owner siall repay, within one hundred hyventy (120) calendar days
Jollowing receipt of writterr demand from the City, the aggregate amount of
Abatement received by Owner hereunder, if uny, plus Simple Interest at ¢ rate of
Jour percent (4%) per annwum based on the amount of Abatement received in each
previous year as of December 31 of the tax year jor which the Abatement was -
received,

For the purposes of this Section 5.3, “Simple Interest” is defined as a rate of interest applied
only to an original value, in this case the aggregate amount of Abatement. This rate of
interest can be applied each vear, but will only apply to the aggregate amount of Abatement
and is not applied to interest calculated. For example, if the aggregate armount of Abatement '
is $10,000 and it is required to be paid back with four percent (4%) interest five years later,
the total amount would be $10,000 + [5 x ($10,000 x 0.04)], which is $12,000.00. The
obligation of Owner to repay reimbursements pursuant to this paragraph, and the accrual of
interest on such amounts, shall be stayed for so long as Owner is pursuing an appeal of such
violation permitted by applicable law. This Section 5.3 does not apply to convictions of any
subsidiary or affiliate entity of Owner, by any franchisees of Owner, or by & third party with
whom Owner contracts. Notwithstanding anything to the contrary herein, this Section 5.3
shall survive the expiration or termination of this Agreement,

54. Notice and Cure.

Subject to Sections 4.2, 4.3 and 4.4, in the event that any Event of Default
hereunder remains uncured after thirty (30) calendar days following receipt of such written
notice (or, if the defaulting party has diligently and continuously attempted o cure
following receipt of such written notice but reasonably requires more than thirty (30)
calendar days to cure, then such additional amount of time as is reasonably necessary to
effect cure, as determined by both parties mutually and in good faith), the non-defaulting
party shall have the right to terminate this Agreement, effective immediately, by providing
wriften notice to the defaulting party. Owner acknowledges and agrees that an Event of
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Default that is not cured within the cure period set forth above will (i) harm the City’s
economic development and redevelopment efforts on the Premises and in the vicinity of the
Premises; (ii) require unplanned and expensive additional administrative oversight and
involvement by the City; and (iii) otherwise harm the City, and Owner agrees that the
amounts of actual damages therefrom are speculative in nature and will be difficult or
impossible to ascertain. Therefore, if the City exercises a right herein to ierminate this
Agreement upon an Event of Default that is not cured within the applicable time notice and
cure period, Owner shall pay the City, as liquidated damages all taxes that were abated in
accordance with this Agreement for each year when the Event of Default existed and which
otherwise would have been paid to the City in the absence of this Agreement. The City and
Owner agree that this amount is a reasonable approximation of actual damages that the City
will incur as & result of an uncured Event of Default and that this Section 5.4 is intended to
provide the City with compensation for actual damages and is not a penalty. This amount
may be recovered by the City through adjustments made to Owner’s ad valorem property tax
appraizal by the appraisal district that has jurisdiction over the Premises. Otherwise, this
amount shall be due, owing and peid to the City within sixty (60) days following the
effective date of termination of this Agreement. In the event that all or any portion of this
amount i8 not paid to the City within sixty (60) days following the effective date of
termination of this Agreement, Owner shall also be liable for all penalties and interest on any
outstanding amount at the statutory rate for delinquent taxes, as determined by the Texas Tax
Code at the time of the payment of such penslties end interest (currently, Section 33.01 of the
Texas Tax Code).

5.5. oreclosure on Land [a11

The City will have the right o terminate this Agreement immediately upon
provision of written notice to Owner of any of the following eveats: (i) the act of
foreclosure or enforcement a lien, mortgage or deed of trust on the Premises or the
Required Improvements; (ii) the involuntary conveyance to a third party of the Premises or
any improvements thereon; (iii) execution of any assignment of the Premises or any
improvements thereon or deed in lieu of foreclosure to the Premises or any improvements
thereon; or (iv) appointment of a trustee or receiver for the Premises or any improvements

thereon.

5.6. Failure to Pay Taxes; General Breach.

Subject to the notice and cure rights described in Section 5.4, an Event of Default
shall occur if any ad valorem taxes owed on the Premises to the City by Owner become
delinquent and Owner does not timely and properly follow the legal procedures for protest
and/or contest of any such ad valorem taxes. In addition to Sections 5.2, 5.3 and 5.4, an
Event of Default under this Agreement shall occur if either party breaches any term or
condition of this Agreement, in which case the non-defaniting party shall provide the
defaulting party with written notice specifying the nature of the Event of Default and
opportunity 1o cure in accordance with Section 5.4
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5.7.  Liguidated Damages.

Owner acknowledges and agrees that fermiuation of this Agreement due to a
material Event of Default by Owner will (i) harm the City’s economic development and
redevelopment efforts on the Premises and in the vicinity of the Premises; (ii) require
unplanned and expensive additional administrative oversight and involvement by the City;
and (iii) be detrimental to the City's general economic development programs, both in the
eves of the general public and by other business entities and corporate relocation
professionals, and Owner agrees that the exact amounts of actual damages sustained by the
City therefrom will be difficult or impossible to ascertain. Therefore, upon termination of
this Agreement for an uncured material Event of Default subject fo the notice and cure
rights in Section 5.4 for (i) failure to pay the affordable housing set-aside as described in
Section 2.6, or (ii) failure to pay taxes in accosdance with Section 5.6, as authorized by
Section 312.205(b)(6) of the Code, Owner shall pay the City, as liquidated damages, all

. taxes that were abated in accordance with this Agreement for each year in which an Event.
of Default existed and which otherwise would have been paid to the City in the absence of -
this Agreement. The City and Owner agree that this amount is a reascnable approximation
of actual damages that the City will incur as a result of an uncured Event of Default and that
this Section 5.7 is intended to provide the City with compensation for actual damages and
is not n penalty. This amount may be recovered by the City through adjustments made to -
Owner’s ad valorem propetty tax appraisal by the appraisal district that has jurisdiction
over the Premises and over any taxable tangible personal property located thereon.
Otherwise, this amount shall be due, owing and paid to the City within sixty (60) days
following the effective date of termination of this Agreement. In the event that all or any -
portion of this amount is not paid to the City within sixty {(60) days following the effective
date of termination of this Agreement, Owner shall also be lisble for all penaities and
interest on any outstanding arnount &t the statutory rate for delinquent taxes, as determined
by the Code at the time of the payment of such penaltles and interest {(currently, Section

33.01 of the Code).

5.8 Sexusily Oriented Business & Liguor Stores dr Package Stores.

8, Owner understands and agrees the City has the right to terminate this
agreement, without cause, if the Project contains or will contain a sexually oriented
business, : :
b. Owner understands and agrees that the City has the right to terminate this
agreement, without cause, as determined in City’s sole discretion if the Project contains or

will contgin a liquor store or package store.

6.  INDEPENDENT CONTRACTOR.

Ttis expressly understood and agreed that Ownet shall operate as an independent contractor
in each and every respect hereunder and not as an agent, representative or employee of the City.
Owner shall have the exclusive right to control all details and day-to-day operations relative to the
Premises and any improvements thereon: and shall be solely responsible for the acts and omissions
of its officers, agents, servants, employees, contractors, subcontractors, licensees and invitees.
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Owner acknowledges that the doctrine of respondeat superior will not apply as between the City
and Owner, its officers, agents, servants, employees, contractors, subcontractors, licensees, and
invitees. Owner further agrees that nothing in this Agreement will be construed as the creation of
a partnership or joint enterprise between the City and Owmer.

7. IND TION.

OWNER, AT NO COST TO THE CITY, AGREES T(O DEFEND, INDEMNIFY AND
HOLD THE CIrY, ITS OFFICERS, AGENIS, SERVANIS AND EMPLOYEES,
HARMLESS AGAINST ANY AND ALL CLAIMS, LAWSUITS, ACTIONS, COSTS AND
EXPENSES OF ANY KIND, INCLUDING, BUT NOT LIMITED TQ, THOSE FOR
PROPERTY DAMAGE OR LOSS (INCLUDING ALLEGED DAMAGE OR LOSS TO
OWNER’S BUSINESS AND ANY RESULTING LOST PROFITS) AND/OR PERSONAL
INJURY, INCLUDING DEATH, THAT MAY RELATE TO, ARISE OUT OF OR BE
OCCASIONED BY (i) OWNER’S BREACH OF ANY OF THE TERMS OR PROVISIONS OF
THIS AGREEMENT OR (ii) ANY NEGLIGENT ACT OR OMISSION OR INTENTIONAL
MISCONDUCT OF OWNER, ITS OFFICERS, AGENTS, ASSOCIATES, EMPLOYEES,
CONTRACTORS (OTHER THAN THE CITY) OR SUBCONTEACTORS, RELATED TO
THE REQUIRED IMPROVEMENTS; THE PREMISES AND ANY OPERATIONS AND
ACTIVITIES THEREON; OR THE PERFORMANCE OR NON-PERFORMANCE OF THIS
AGREEMENT OTHERWISE. THIS SECTION SHALL SURVIVE ANY TERMINATION
OR EXPIRATION OF THIS AGREEMENT.

8. ASSIGNMENT AND EFFECT OF SALE OF PREMISES AND/OR REQUIRED
IMPROVEMENTS,

Owner may assign this Agreement and all or any portion of the benefits provided
hereunder (i) collaterally to a lender, or (ii) to an Affiliate without the consent of the City, provided
that () prior to ar contemporaneously with the effectiveness of such assignment, Owner provides
the City with written notice of such assignment, which notice shall include the name of the lender
or Affiliate and a contact name, address and telephone number, and (b) for such assipnment to an
Affiliate, the Affiliate agrees in writing to assume all terms and conditions of Owner under this
Agreement. For purposes of this Agreement, an “Affiliate” means all entities, incorporated or
otherwise, under direct or indirect common control with Owner, confrolled by Owner or
controlling Owner. For purposes of this definition, “control™ means tem percent (10%) or more of
the ownership determined by either value or vote. Owner may not otherwise assign this
Agreement or any of the benefits provided hereunder to any other party without the consent of the
City Council, which consent shall not unreasanably be withheld or delayed, provided that (i) the
City Council finds that the proposed assignee is financially capable of meeting the terms and
conditions of this Agreement and (ii) the proposed assignee agrees in writing to assume all terms
and conditions of Owner under this Agreement. Any attempted assignment without the City
Council’s prior written consent shail constitute grounds for termination of this Agreement and the
Abatement granted hereunder following ten {10) calendar days of receipt of written notice from
the City to Owner.  In no event shall the abafement term be extended in the event of a

subsequent sale or assignment.
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9.

NOTICES.
All written notices called for or required by this Agreement shall be addressed to the

following, or such other party or address as either party designates in writing, by certified mail,
postage prepeid, or by hand delivery:

City: Owner:

City of Fort Worth 2925 Race LLC

Atini; City Manager Attn: Pretlow Riddick

1000 Throckmortsn 14160 N. Dallas Parkway, Suite 750
Fort Worth, Texas 76102 Dallas, Texas 75254

And

Neighborhood Setvices Department

Attn: Director

1000 Throckmeorton

Fort Worth, Texas 76102

10.

3 US.

10.1 Bonds,

The Required Improvements will not be financed by tax increment bonds. This
Agreement is subject to rights of holders of outstanding bonds of the City.
10.2 Conflicts of Interest.

Neither the Premises nor any of the Required Improvements covered by this
Apreement are owned or leased by any member of the City Council, any member of the City
Plan or Zoning Commission or any member of the goveming body of any taxing units in the
Zone.

103 Protests Over Appraisals or Assessments.

Ownet shall have the right to protest and contest any or all appraisals or assessments
of the Premises and/or improvements or taxable tangible personal property thereon.

164 Conflicts Beiween Documents,

In the event of any conflict between the City’s zoning ordinances, or other City
ordinances or regulations, and this Agreement, such ordinances or regulations shall control.
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In the event of any conflict between the body of this Agreement and Application, the body of
this Agreement shall control. '

10.5 Owper Standing.

Owner shzll be deemed a proper and necessary party in any litigation questioning or
challenging the validity of this Agreement or any of the underlying laws, ordinances,
resolutions or City Council actions authorizing this Agreement and Owner shall be entitled
to intervene in any such litigation. ‘

10.6 Venue and Jurisdiction,

This Agreement shall be construed in accordance with the laws of the State of Texas
and applicable ordinances, rules, regulations or policies of the City. Venue for any action
under this Agreement shall lic in the State District Court of Tarrant County, Texas. This
Agreement is performable in Tarrant County, Texas,

10.7  Seversbility.

If any provision of this Agreement is held to be invalid, illega! or unenforceabie,
the validity, legality and enforceability of the remaining provisions shall not in any way be
affected or impaired.

10.8 No Third Party Rights,

The provisions and conditions of this Agreement are solely for the benefit of the
City and Owner, and any lawful assignee or successor of Owner (as evidenced by
compliance with the terms and conditions of Section 8 of this Agreement), and are not
intended to create any rights, contractual or otherwise, to any other person or entity,

10.9 utual Assistance.

The City and Owner shall take all actions and provide additional information
andfor acknowledgment, if reasonably requested, and mey be necessary or proper to
achieve the purposes and objectives of this Agreement.

10.10 Estoppel Certificate.

Any party may request an estoppel certificate from the other party so long as the
certificate is nequested in connection with a bona fide business purpose. The ceriificate,
which upon request will be addressed to a prospective purchaser or assignee of Owner,
shall include, but not necessarily be limited to, statements (1o the actual knowledge of the
party providing such) that this Agreement is in full force and effect without any Events of
Default (or if an Event of Default exists, the nature of the Event of Defanit and curative
action, which should be undertaken to cure same), the remaining Abatement Term, and
such other matters reasonably requested by the Party to receive the certificate.
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10.11 Headinps Not Controlling.

Headings and titles used in this Agreement are for reference purposes only and
shall not be deemed a part of this Agreement.

10.12 Entirety of Agreement.

This Agreement, including any exhibits attached hereto and any documenis
incorporated herein by reference, contains the entire understanding and agreement between
the City and Owner, their assigns and successors in interest, as to the matters contained
herein. Any prior or contemporaneous oral or written agreement is hereby declared null
and void to the extent in conflict with any provision of this Agreement. This Agreement
gshall not be amended unless executed in writing by both parties and approved by the City
Council. This Agreement may be executed in multiple counterparts, each of which shell be
considered an original, but all of which shall constitute one insttument.

10.13 Amendment,

This Agreement may be amended only by the written agreement of the City and
Ovwmer.

[Signature page to follow.]
IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed
as of the Iater date below:

CITY OF FORT WORTH:

— “1.

By: ZM C_mg
Fernando Costa
Assistant City Manager
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By: ;’D\\w“- “‘--G'L*-%\(’ﬂmv'"
Melinda Ramos
Sr. Assistant City Attorney

M&C: C-27846

. STATE OF TEXAS §
COUNTY OF TARRANT §

BEFORE ME, the undersigned authority, on this day personally appeared Fernando Costa,
Assistant City Manager of the CITY OF FORT WORTH, a municipal corporation, known to me to
be the person and officer whose name is subscribed to the foregeing instrument, and
acknowledged to me that the same was the act of the said CITY OF FORT WORTH, TEXAS, a
municipal corporation, that he was duly authorized to perform the same by appropriate resolution
of the City Council of the City of Fort Worth and that he executed the same as the act of the said
City for the purposes and consideration therein expressed and in the capacity therein stated,

GIVEN UNDER MY HAND AND SEAL OF OFFICE this M day of
Mﬂjt ¥ zow?

s 7y f / b0 TRICINYA L JORNSON
i\,« _j., w;-:_l i —J{ AR ‘-w"" Nohrv Pubiic, Sixte of Texag
Notary Public u‘ and for: ik r; Comr. Expiras 04-17.2018 |f
10 e

holary iD 1238422-0

the State of Texas

STATE OF TEXAS §
cOUNTY OF DulaS &

BEFORE ME, the undersigned authority, on this day personally appeared Pretiow Riddick,
Manager of 2925 Race, LL.C, a Texas limited liability company, known to me o be the person
whose name is subscribed to the foregoing instrument, and acknowledged to me that he executed

the same as the act of the said 2925 Race, LLC, a Texas limited liability company, for the purposes
and consideration therein expressed, and in the capacity therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this 35‘#\ day of

, 20147
M Bllak

Notary Public in and for
The State of Texas
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Exhibit 1:
Exhibit 2:

Exhibit 3:

Exhibit 4

EXHIBITS

Property Description
Application: (NEZ) Incentives and Tax Abatement

Project description inchvding kind, number, and details of the proposed
improvements.

Central City Map
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Exhibit 1

Property Description

Lot B-R1, Plumwood Addition, being a replat of a portion of Lot G and all of Lot Fin .
Block 4 of Homer L. Aikman Addition, an addition to the City of Fort Worth, Tarrant
County, Texas according to the plat thereof recorded in volume 388-0, page 143 of the
Deed Records of Tarrant County, Texas, a portion of Lots 10, 11 and 12 in Block 4 of
Homer L. Aikman Addition, an addition to the City of Fort Worth, Tarrant County, Texas
according to the plat thereof recorded in volume 626, page 583 of said Deed Records, all
of Lot E and a part of Lot A in Plumwood Addition, an addition to the City of Fort
Worth, Tarrant County, Texas acconding to the plat thereof recorded in volume 388-D,
page 517 of said Deed Records; all of Lot B-R, Plumwood Addition, an addition to the
City of Fort Worth, Tarrant County, Texas according to the plat thereof recorded in
volume 388-139, page 49 of said Deed Records, and a portion of the Atkin McLemore
Survey, Abstract No. 1056, ail situated in the City of Fort Worth, Tarrant County, Texas.
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Exhibit 2

oRT WoRTH Applcation No. NZ.\ 5- 0D2lele

lCYTY OF FORT WORTH
NEIGHBORHOOD EMPOWERMENT ZONE (NEZ) PROGRAM

PROJECT CERT]FICATIDN APPLICATION

T, APPLICATION CHECKLIST - Please submit the Tollowing Gocumentation:
A completad applicetion form
A list of all properties owned by the applicant, owner, dcveloper, associsles, principals, parlnom and agents

in the Citv Fort Worth
Non Refundable Application fee — For all Basic Incentives spplications exeluding Tex Abatemert the

application fee is $25,00. For muttifamily, commercial, industrial, communnity fucilitins, and mixed-use tax
abatsaent appliostions: 0.5% of the tota] Capétel Envestment of the project, with a $200.00 ruinimum and
nat to exceed $2,000.00; Por residentip) tax abatement spphications: $160.00 per house.

Proof of ownerohip, such ag a warranty deed, affidavit of heimbip, or g probated will OR evidence of site
confrol, such s option to buy (A registered warranty deed Is required for tax abatement application.)

Title abstract of the property (only 1€ applying for relense of City liens)

A reduced 11x17 floor plan, site plan, and site elevation with a written detailed project destription that
includes a construction time line

A detailed line item budget showing the cost breakdown for the projeot

Copy of Incorporation Papers noting all prineipale, pariners, and agents if applicable

Remulved - Mest with the Conncilimemiber snd Neighborhaod & other Otganizations representing the NEZ
&8 outlined in the Public Notice requirement of the NRZ Polioy and Guidelines revised February 5, 2014 or
followed guidelines of NEZ Btestegic Plan if & Stategic Plan is in place for the specific NEZ.
O Support letter from Woudheven Neighborbood Assoriation snd Woodhaven Commmity Development
Corperation (For projects located in, Woadhaven NEZ only)
INCOMPLETE APPLICATIONS WILL NOT BE PROCESSED FOR CERTIFICATION UNTIL ALL REQUIRED
DOCUMENTS SHOWN IN THE ABOVE CHECKLIST ARY SUBMITTED WITHIN 30 DAYS OF THE DATE OF
APPLICATION,
YOU MUST AFPLY FOR TAX ABATEMENT BEFORE ANY BUILDING PERMITS ARE ISSUED FOR YOUR
FROPERTY AND BEFORE ANY IMPROVEMENTS ARE MADE TO YOUR PROPERTY. IT TAKES 60 70 90
BUSINESS DAYH TO COMPLETE THE TAX ABATEMENT AGREEMENT AFPROVAL PROCESS AFTER THE
ISSUANCE OF NEZ? CENTIFICATION DEPENDING ON THE COMYLEXITY OF YOUR PROJECT, ALL
BUILDING PERMITS MUST BE PULLED WITHIN THE 12 MONTH FERIOD THAT CERTIFICATION WAS
AYPROVED, OR WITHIN THE 12 MONTH PERIOD THAT THE TAX ABATEMENT WAS APPROVED, OR YOU
WILL BE REQUIRED TO RE-APPLY FOR NEZ INCENTIVES.

0O o

oo oo o

JI.  APPLICANT/AGENT INFORMATION

1. Applicani: 2605 Belknap, LLC 2. Contaci Person: J, Brandon Hancock

3. Address: 14160 N Dalles Piewy., Suite 750 Dalias T 76254
Street City State  Zip

4, Phore nn.: 214.393.4116 5. FaxNo.:

6. Email; bhancock@criteriondp.com

7. Agent (if any)

8. Address: )
Street T Oy State Zip

9. Phone so.: 18, Fax Na.:

11. Emnfl:

Revised July 23, 2014 1
July /

i
|
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PROJECT ELIGIBILITY

1. Flesse list the addresses and legal descriptions of the project and other properties your organization
owpe In Fort Worth. Adtach metes and bownds description if no adiress or Iegal description i
available. Attech a map showing the locaiion of the profect.

Table 1 Property Ownership

Address Zip Code i L 1
~ {Projeot Logation) Sabdivision Name Lot No. Block No.
Soee Exhibit A

Other properties owned in the City of Fort Worth - continune on a separate sheet and atinch If necossary,
See Exhbit A ' '

2. For each property listed in Table 1, pleasa check the boxes below to indicate if:

o there are taxes past due; or

» there are City liens; or

¢ Yon (meaning the applicant, developer, associates, agents, principals) have besn snbject to a Building
Stendards Commission’s Qrder of Demolition where the property was damolished within the last five

years,
Table? _ Froperty Taxes apd City Liens
Property City Liens on Property
Address Taxes | Wesd | BoardwpiOpen | Demolltion | Paviog |  Order of
Due Liens | Stucture Liso Lios Liem Demaolition
L L L L LI ol
L] L] | LI L] ]
U] ] L ] LI Ll
L ]} L L LJ L
u i Ll 1 u|
_ L LI = [ [ Ul
O | O =] O 1O O]
Ll Ll L L | LJ
ju Ll il L) L] L]
Ll Ll 0 U | .|

(Please attach additionsl sheels of paper ey noeded,)

If there are taxes due or liens againgt any property in the City of Fort Worith you may mot be eligible
for NEZ incentives

Revised July 23, 2014 2
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3. Do you own other properties under ather sames? /] Yes [ | No

If Yes, please specify Sen Exhibit A
4. Does the proposed project conform with City of Fort Worth Zonfng? lYes [INe
If no, what steps are being taken to insure compliance?
Project O 1 [ ;| ] b1
Type: Single Pamily | Multi-Family | Commerclal | Industrisl | Comnmunity Facilities | Mined-Use
: [] Owner Oceupina ' '
Rental Froperty
6. Pleave describe the proposed residential or commercial project: Mixod-use developmant with muittiamily,

commernial, liveAwork and retall uses,
7. If your project is a commercial, industris), or mixed—me projeet, plcase describe the typea of
businesses that are belng proposed: _Mixed-use res '

8. Is this 2 new constrnction or rehab project? EINew Construction [ ] Rehab
9. How much Is the total development cost of yonr project? _$48.000,000.00

10. Will the eligible rehablilitation work* be equal to at least 30% of the Tarrant Appraisal District
(TAD) assessed value of the siructure during the vear rehubiliiatlon veeurs? [ Yes [JNo

*Eligible rehnbilitation incindes only physical improverents to real properiy. It does NOT include:

Front yard fencing consisting of chain-link or solid material construction; personal propesty such as furniture,
appliances, equipment, andior spplies. Tota! eligible rehabilitation costs shall cqual to or exceed 30% of the
TAD eppraised value of the stractice during the year rehabilitation coours,

11, How much is the total square footage of your project? 363000 square feet
L * Xf wpplying for a tax abatement please answer questions 12 - 16. X not skip o part IV Incentives |

) 1 ) : please fill out
the umnher of ruidenttal nnits lnmd on income range of ovwners or renters in the following table,

Tabled  Number of Residential Units and Income Range of Owners or Renters

Number of Units Percentape
Income Renge
> 809 of AMFI** "~ la7e 100%
At or below 80% of AMFI . 0%
Total Units ]
SEAMPL: Aves Median Femily Income. Plesso see attachment for income and housing paytsnt guidelines,
13, For » )pulfifamily project to be qualified for tux sbatement, st least 20% of total units shall be

affordable to families at or below 80% of AMFI, Checktkebnxﬂynnmrequuﬂng a waiver of this
:reqmrement.

pef, indleate squave footage of non-

Commercial Industrial Community Pavilities
square foot squate fest square feet

Revisad fuly 23, 2014 3
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Application No. N Z.15- 002060

15. How much will be your Capital Investment™** o the project? Please use the following table to pmvlde
the detnils and umount of your Capital Inveshuent (Attached additional sheets if necessary),

Tabled4  Iiemiged Budget of the Projeet

Items

Amouxt

Notes

See Exhibk B

Total

#4+Capita] Javestment includes oaly real property tnprovements such ay Tsw Gollitiey and stryctures, 5if improvements, facility
expension, svd facility modenization. Capitel Investmont DOES NOT include load aequisition costs andfor any existing
improvemsnts, o persong] property (such us mushinery,

equipmient, and/or supplias or inveniory).

ett, bow many employees will ﬂm

] pmjwtgenente? Three(s) employees forphase l and thrae 13) emﬂoyeas for phase I},

17. please indicate ihe perceatage of ull mses in the project in the fallowing table.
TableS  Perveatuge of Uses in & Mixed-Use Project
Typn Square Fogiage Percentage
Residentisl 350,000 20%
Offica/Lve/WoridRetail 50,000 10%
| Eating
Entortuinment
. Retail sales
Service
Total 363000 100%
WL  INCENTIVES - What Incentives are you applylug for?
Mm!t provide Final Plat C‘abinet and Slide for Tax Abatement Cubinet Slide
] 5yeams 7] More than 5 years
[[IResidentinl owner occupied [Z]Residential Rental Property /)Apartments (5 plus unifs} 7] Commercial
aln] t ivers
b7l Allbuilding permit related fees (including Plans Review and Inspections)
[71 Pistapplication fee (uchuding concept plan, preliminary plat, final plat, short form replat)
[#1 Zoning spplication fie Bostd of Adjnstment spplication fee
7] Demolition fee /] Stucture moving fee
Comamunity Facilities Agreement (CFA) application foe
/] Street and utility easement vacation application fes
Impaet Fep Walvers - The maximum waterfwastewster impact fee walver amotint for a commercial, industrial, mixed-
use, or cammunity Tacility developrment projest Ie aquivalent (o the waterfwastewsater impact foe of two 6-inch metars
(2] Wates  (MetorSize TBD )  (No.ofmeters -TBD__ J [7] Trnsportation
Release of City Liens

. Weed liens

Revised July 23, 2014

Paving lens  [/] Board up/open structure lieas Demolition liens
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M ACKNOWLEDGMENTS

I hereby cortify that the information provided it true and socurate fo the best of my knowledge. Y hereby
acknowledge that I have recedved a copy of NBZ Basic Incentives, which governs the granting of (ex sbatements, fee
weivers and rejease of City liens, snd that any VIOLATION of the teons of the NBZ Besic Incemtives or
MISREPRESBENTATION shall constitute grounds for rejection of an application or tarmination of incentives at the
disoretion of the City.

I understend that the approvel of fee waivers and other incentives shall not be deemed to be approval of any aspect of
the project. 1 understand that I am responsible in obtaining required permits and inspections from the City and in
ensuring the project is located in the correct zoning disteict,

I understand thet my epplication will pot be processed if it is incomplete. I agree to provide any additional
information for determining eligibility as requested by the Ci

Wt Qb HLAN )5

(PRINTED OR TYPED NAME) (AUTHORIZED SIGNATURE) T T (DATE)

Please mell or fax yonr applcstion tor
City of Fort Worth Planning and Development Department
1000 Throckmorton Street, Fort Werth, Texas 76102
Tel; (817) 392-2222 Pax: (817) 302-8116

Blectronic version of this form is available on our website, For mors information on the NEZ Program, please visit
our web site at www.ioriworthgov.org/plamningsnddevelopment
_ For Office Use Only q
Application No. NZI6- hgigly o Which NEZ? Sy i Council District
Application Compieted Date (Rocelved Date): \p\gri}\® _ Conform with Zaning? [ Yes [No
Type? (JSF [ Multifamily [] Copunexciel [] Industrial [_] Community facilities [iMired-Use
Canstruction completion date? ] Before NEZ [/ Afier NEZ  Owaceahip/fite Contral 7 Zes [ No

TAD Acoovant Mo, DOL 198D Consistent with the NEZ plan? [¥es [INo
Meet affordability test? [=Yes [INo Miniomn Copite] Investment?  [F¥es [JNo
Rehab st or higher than 30%7 [AYes CINo Meet mixedane definition? [FT¥es [TNo
Tax curreat on this property? [EYes [INo Tex corrent on other properties? [ Yes [ 1No
City lieas on this property? Clity liens on other properties]

s Wesd liens (] ves [INo » Weed liens [OYes [ONo
« Board-up/open structre liens ] Ves [JNo * Board-up/open structure Hens [ Yes [1No
+ Demolition liens O Yes (1Mo » Demolition Hens [QYes (ONo
« Paving liens MYes O « Paving liens OYes [ONo
s Ondex of demoiition [1Yes (INo » Order of demalition {JvYes (N0
Cetified? []Yes [JNo Centifiedby Date cettification issued?

If not pertified, reason

Referred to: [ JBconomic Developmant [JHousing [IDevolopment [IWater [JCode [ITPW

N

Revised Juby 23, 2014 [
-y
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Exhibit 3

Project Description

Overview

One Hundred fifty two (152) residential rental units

Thirteen thousand eight hundred (13,800) square feet of office, restaurant,
entertainment, refail sales and service uses, and/or live /work space
Multi-level parking garage to accommodate the apartment residents and retail
customers .

Features

- O W W B @ o & »

Design

Pool with sundeck

Indoor/outdoor living area

Grilling area

Fenced yards on at least 50% of the ground floor units
Leasing office

Club/Lounge/Bar

Co-work space

Fitness center

Bike storage room w/Dero “fix it” station

Postal center with parcel kiosk system

Hardi panel and Brick
Glazing at pedestrian level
Landscaping with pedestrian realm
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EXHIBIT "C"
TARRANT COUNTY TAX ABATEMENT APPLICATION



Tarrant County
Application for Tax Abatement/Reinvestment Zone

I AAPPILACANT INFORMATION

Applicant/Property Owner: 2925 Race, 1L1.C

Company/Project Name: Race Street Mixed-Use
Mailing Address: 14610 North Dallas Packway, Suite 750 Dallas, TX 75254

Telephone: 214-393-4100 Fax:

Applicant’s Representative for contact regarding abatement request:
Name and Title: Pretlow Riddick

Mailing Address: 14610 North Dallas Patkway, Suite 750 Dellas, TX 75254
Telephone: 2143934100 Fax: E-mail: priddick@criterondp.com

T PROPERTY AND PROJECT DESCRIPTION

Address and legal description of property to be considered for Tax Abatement/Reinvestment Zone: The
property iz located at Plumwood Street and Race Street in the Six Points Neighbothood Empowerment Zone in the City of Fort Worth and is

approximately 2.63 acres and designated as Neighborbood 1impowerment Reinvestment Zone No. 93
Project Description: .\ mixed-use tesidential and retail development.
Desctiption of activities, products, ot services produced and/or provided at project location: Residential and retil

VSCR

Current Assessed Value: Real Property: 5875880 Personal Property: $1,000
Estimated start date of construction/site improvements: July 2017
Projected date of occupancy/commencement of operations at project site:
Please indicate dates for phases if applicable: Phasc I: December 2019, Phase 11: December 2021
Location of existing company facilities: N/
Requested level of Tax Abatement: 50% of eligible ptoperty for ten (10) years.
Explain why tax abatement is necessary for the success of this project. Include business pro-formas or other

information to substantiate your request.

g

1. Pii(_;jl-(;] PO VAU OF JMPROVENMIN LS

Estimated Value of Real Property Improvements $49 Million
Estimated Value of Petsonal Property Improvements § 200,000
Will any infrastructure improvements (roads, drainage, etc.) be requested of Tarrant County for this project?

Page 1 of 4



mailto:priddick@criteriondp.com

Yes No X

If yes, describe requested infrastructure improvements:
Detail any direct benefits to Tarrant County as a result of this project (i.e., inventory tax, etc.):

LIV EAMPLOYMENT INMPACT AT Projccy Location

A.NEW EMPLOYMENT
Projected number of new jobs created as a result of the proposed improvements:

Full-time 5 Part-Time
Provide types of jobs created and average salaty levels: Average salary $44,415. ‘
Start date and annual payroll of new permanent positions (if positions to be phased in, provide figures fér
each phase year): July 2019, $230,365. | '
Percentage of new jobs too be filled be Tarrant County residents: 50%

Number of employees transferring from other compaany locations: 0

B. CONSTRUCTION RELATED EMPLOYMENTS
Projected numbet of construction related jobs: 125

Estimated total construction payroll: 57,380,788

Commitment as to percentage of construction dollass to be spent with Tarrant County contractors or

subcontractors: 30%

Commitment as to percentage & total dollars of construction contracts to be awarded to DBE: 25%

C. CURRENT COMPANY/PFROJECT LOCATION EMPLOYMENT
Cutrent Number of Employees:  Full-time Part-time
Average annual payroll: §
Detail on wotkforce diversity - percentage breakdown of current employees by gender and ethnicity:

D. COMPANY SPONSORED HEALTH CARE BENEFITS ARE AVAILABLE

Full-time Employees || Part-time Employees [ ] Employee Dependents [_] Not Available []
Avetage monthly employee cost for health care benefits: Individual: $§ Family: $
Other employee benefits provided or offered:

VL Lol BUSINGSS & DISAON AN CAGED BUSINESS TN FRPRES1S (TYB19) TAtpach

Estimated amount of annual supply and setvices expenses: $

Detail any supply/setvices expenses that are sole source:

Page 2 of 4
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Percentage of total supplier/services expenses committed to Tarrant County businesses:
Pcmcntage of totnl supplier and sesvices expenses committed to DBE:

\‘ Erovneomatani v Laie s ot Prope

Indicare if development, construction, equipment, distribution methodas, and/or operational processes may
impact the environment in the following areas, attach detail if necessary:
Air Quality {] Water Quality ]  Solid Wasre Disposal [[]  Storm/Water Runoff []
Floodplain/Weilands [ ] Noise levels []  Other (specify) ] “IResponse]”
Provide detail on existing and new fleet vehicles, specifying types of vehicles, quantities and fuel nsed
(gasoline, diesel, LP gas, CNG, e1c.): “|[Response]”

VL ADNEFioab AT Ps N A B [ 1 B AU PR

[J Letter addressing Economic Qualifications and additional criteria for abatement, Section I1I (h) and (i) of
Tarrant County Tax Abatement Policy

[] Descriptive list and value of real and personal property improvements

[ Plat/ Map of Project Location

{0 Project Time Schedule

[[] Owner’s policy regarding use of disadvantaged Busineas Enterprises

{T] Owne's policy addressing regional air quality /non-attainment status {use of altetnative fuels, employee
ttip reduction, etc.) and plan for participation in regional Ozone Action Program

[0 Tax Ceztificate showing propetty taxcs paid for most recent year

VL CLaUE AT ION

Upon enceipr of a compieted application, Tarant County may requite such financial and other information as
may be deemed appropriate for evaluating the financial capacity and other factors of the applicant.*

I certify the information contained in this application {including all attachments) te be true and cortect to the
best of my knowledge. I further certify that I have read the “Tartant County Tax Abatement Policy” and
agree to com ywuth the guidelines and criteria stated therein.

1K Drondad
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Return completed application and attachments to:
Economic Development Coordinatot
Tarrant County Adminisirator’s Office
100 E. Weatherford Street, Suite 404
Fort Worth, Texas 76196-0609

You may also forward an electronic copy of the completed report to:

I i ta ounty.

Please note that if you do submit this form electronically, you must also submit an original hatd copy of the
trepott to the above stated physical addsess for proper filing and review.

For assistance call: (817) 884-2643

" As per Section IV (£) of the Tatrant County Tax Abatement Policy Guidelines and Criteria, this application must be filed prior 10

commencement of construction or installation of improvements in order to be eligible for County tax abatement.
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August 17, 201G

Lisa McMillan

Economic Developmerrt Crordinator -

Tanant County Government

100 E. Wadtherford

Suite 404

Fort Worth, Texas 76196

RE: Tarrant County Tax Abatement Reguest
Dear Ms. McMiltan:

Criterlon Developrnent Partners 1s excited to submit the ettach Tax Abatement Applicetion arid vatious exhibits
for tax abestement conslderation by Tarrant County. We have been working diligently on the project for many
years and have overcume many unique challenges to get to this point. This is an exciting time for the Race
Street ar@a and we need Tairarit County's h=]p to make it all happen.

The praject ts unique in that it will be a catalyst and the ancher for the transfortnaticn of Race Street and the
surrounding neighborhonds tiat desperstely need new capital investment and more impartantly passion fou
doing quality development. The project will have a minimum investment of $20 miliion in devsiopment costs
ipxciuding land) and vield a minimum of 152 residential units with 40 live/work, retall spaces. Constructicn is
anticipated to bagin in July 2017 and completed by July 2019,

We appieciate the County's efforts to date and look forward to a fruitful partnership i making this part of
Tarrent County flourish. Iif you have any questions or need additional Information, pisase du not hesitate to
contact me at 214.393.4107 or David Pettit at 817.312.6341

Sincerely,

f‘»

Wl S

W. Pretiow Riddick

\

President

SRITEMION DEVELDPMENT PA®TMNERS

DALLAS 12190 LARTH DALLAS PAKKWAY, BINTT 760 EALLAS, TEXAS 75784 (U) 2i4.333.4100 {F} 2i4.9938.4310

EJSTON 2001 YRAPELD RDAD, LWL 2890 WALTRAM, MiSSACHUSLTIS 02451 (D) TE1.890.6340 (F) I8 A.008-58%0
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Criterion Race Street Mixed Use Design Concepts
Ovetview

= Minimum of 152 residential units
s Approximately 10 live/work, retail spaces
»  Structured parking, parallel street parking, “ urban neighborhood feel”

The goal is to create a project that will be a catalyst and the anchor for the transformation of Race Street
and surrounding neighborhoods. Criterion will create an urban development that addresses the street,
and offers sophisticated housing options for residents looking to make Race Street their home. We
believe creating a truly unigue destination will have the gravity to pull people to this rejuvenated
neighborhood.

Design

The design direction will be modern, clean, with hardi panel and brick, as well as generous glazing at the
pedestrian level to engage the urban street.

The site will have a walkable urban neighborhood feel driven from the building relationship with the
streets. The buildings will pay special attention to interaction with the pedestrian realm where the
live/work and retail units meet the street.

Conceptual Unit Mix
Our pro forma shows an average unit size of approximately 860 square feet:

1BR: 78%
2BR: 22%

Amenities {conceptual)

*  Pool with sundeck

= |ndoor/outdoor living area

®  Grilling area

* Fenced yards for as many 1* floor units as possible
*  |easing office

»  Club/Lounge/Bar {potentially open to public)

= Co-work space space (potentially open to public)
*  Fitness center (potentially open to public)

= Retail space

s Live/work units

»  Bike storage room, Dero "“fix it” station

» Postal center with parcel kiosk system

»  Parking garage with 230 spaces



Timeline (preliminary)

2 Construction start: July 2017
®  First Units: September 2018
*  Construction completion: July 2019
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EXHIBIT "D"

PROJECT DESCRIPTION



Praoject Description

Overview
One Hundred fifty two (152) residential rental units

Thirteen thousand eight hundred (13,8006) square feet of office, restaurant,
entertainment, retail sales and service uses, and/or live /work space

s Multi-level parking garage to accommodate the apartment residents and retail
customers '

Features
s Pool with sundeck
¢ Indoor/outdoor living area
® Qrilling area
‘s Fenced yards on at least 50% of the ground floot units
s Leasing office
Club/Lounge/Bar
Co-work space -
Fitness center
s Bike storage room w/Dero “fix it” station
o Postal center with parcel kiosk system

L ]

Desipn
¢ Hardi panel and Brick

¢ Glazing at pedestrian Jevel
« Landscaping with pedestrian realm




EXHIBIT "E"
TARRANT COUNTY TAX ABATEMENT POLICY AND GUIDELINES
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TARRANT COUNTY

TAX ABATEMENT POLICY
GUIDELINES AND CRITERIA

L GENERAL PURPOSE AND OBJECTIVES

As authorized under Chapter 312 of the Texas Tax Code, Tarrant County has established this
policy so as to work in concert with other taxing anthorities as part of an overall publicly
supported incentive program designed to create job opportunities that bring new economic
advantages or strengthen the current economic base of our community.

It is the intent of the Commissioners Court to consider approval or denial of any request for
tax abatement for projects in unincorporated Tarrant County or participation in any tax
abatement agreement agreed to and adopted by an incorporated city, which meets the
minimum eligibility criteria as set forth in this policy, following the filing of a formal
application for tax abatement from the County. As prescribed by Section 312.206 of the Tax
Code, the Commissioners Court may approve participation with a munieipality in a tax
abatement agreement no later than the 90th day after the date the municipal agreement is
executed. Further it is the intent of Tarrant County that the County will not approve nor join
an abatement agreement that provides one Tarrant County city a competitive advantage over
another Tarrant County city seeking the same project or encourages an applicant to move
from one Tarrant County city to another, unless such agreement is agreeable to both such
incorporated cities and both parties have indicated their approval in writing to Tarrant
County.

In the case where the property is located within a municipality's extraterritorial jurisdiction,
the municipality shall be the initiating taxing entity unless expressly deferred to the County.
For these areas within Tarrant County that are not located within the boundaries of an
incorporated mumicipality and a municipality has deferred to the County or in unincorporated
areas not located in a municipality's extraterritorial jurisdiction, the guidelines and criteria
contained in this policy will be applied by the Commissioners Court when considering the
establishment of a reinvestment zone and the adoption of an abatement agreement.

II.  DEFINITIONS

(a) "Abatement'" means the full or partial exemption from ad valorem taxes of certain real
and/or perscnal property in a reinvestment zone designated for economic development
purposes.
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"Eligible Jurisdiction" means Tarrant County and any municipality, school district,
college district, or other entity, which is located in Tarrant County, that levies ad
valorem taxes upon and provides services to property located within the pruposed or
existing reinvestment zone. i

"Agreement" means a contractual agreement between a property owner and/or lessee
and an eligible jurisdiction for the purposes of tax abatement.

"Base Year Value" means the assessed value of the applicant’s real and personal
property located in a designated reinvestment zone on January 1 of the year of the
execution of the agreement, plus the agreed upon value of real and personal property
improvements made after January 1, but before the execution of the agreement.

"Economic Life" means the number of years a property improvement is expected to be
in service in a facility.

"Deferred Maintenance' means lmprovements necessary for continued operatmns
which do not improve productivity or alter the process technology.

“Disadvantaged Business Enterprise (DBE)” means:

(1)  acorporation formed for the purpose of making a profit and at least 51 percent
of all classes of the shares of stock or other equitable securities of which are
owned by one or more persons who are socially or economically disadvantaged
because of their identification as members of certain groups that have been
subject to racial or ethnic prejudice or cultural bias without regard to their
qualities as individuals or capabilities as a business, and whose ability to
compete i the free enterprise system is impaired due to diminished
opportunities to obtain capital and credit as compared to others in the same line
of business who are not socially disadvantaged. "DBE" includes the State of
Texas definition of historically underutilized businesses (HUBs) as defined in
Texas Government Code 407.101 and as it may be updated.

(2)  asole proprietorship formed for the purpose of making a profit that is owned, -
operated, and controlled exclusively by one or more persons described in
paragraph (1);

3 a partnership that is formed for the purpose of making a profit in which 51
percent of the assets and interest in the partnership is owned by one or more
persons described by paragraph (1), and in which minority or women partners
have proportionate interest in the control, operation, and management of the
partnership affairs.
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"Expansion” means the addition of buildings, structures, fixed machinery and
equipment, and fixed personal property for the purposes of increasing production

capacity.

"Facility" means property improvements completed or in the process of construction
which together comprise an integral whole.

“Fixed Machinery and Equipment and/or Personal Property" means tangible
machinery, equipment, or personal property that is securcly placed or fastened and
stationary within a buiiding or structure, or which is movable but remains at and is
used solely at the project site.

"Manufacturing Facility" means buildings and structures, including fixed machinery
and equipment, and fixed personal property, the primary purpose of which is or will be
the manufacture of tangible goods or materials or the processing of such goods or
materials by physical or chemical change.

*Modernization” means the replacement and upgrading of existing facilities which
increases the productive input or output, updates the technology or substantially lowers
the unit cost of the operation, and extends the ecomomic life of the facility.
Modernization may result from the construction, alteration or installation of buildings,
structures, fixed machinery and equipment, and fixed personal property. It shall not
be for the purpose of reconditioning, refurbishing, repairing, or completion of deferred
maintenance.

"New Facility" means a property previously undeveloped which is placed into service
by means other than or in conjunction with expansion or modernization.

""Other Basic Industry" means buildings and structures including fixed machinery and
equipment, and fixed personal property not elsewhere described, used or to be used for
the production of products or services which primarily serve a market outside Tarrant
County [or the Fort Worth Consolidated Metropolitan Statistical Area} and result in
the creation of new permanent jobs and bring new wealth in t¢ Tarrant County.

"Regional Distribution Center Facility" means building and structures, including fixed
machinery and equipment, and fixed personal property, used or to be used primarily to
receive, store, service or distribute goods or materials owned by the facility cperator.

""Non-Manufacturing Facilities" means buildings and structures, used to service and/or
house individuals on a permanent or temporary basis.

"Regional Service Facility'' means building and structures, including fixed machinery
and equipment, and fixed personal property, used or to be used to service goods.

3




)

®)

®

()

1I1.

(a)

(b)

(©

(@)

(e)

“Reinvestment Zone” is an area designated as such for the purpose of tax abatement as
anthorized by Chapter 312 of the Texas Tax Code.

“Regional Entertainment Facility” means buildings and structures, including
machinery and equipment, used or to be used to provide entertainment through the
admission of the general public where the majority of the users reside at least 100 miles
from its location in the County.

“Regional Retail Facility”” means buildings and structures including fixed machinery
and equipment used or to be used to provide retail services from which a large portion
of the revenues generated by the activity at the facility are derived from users outside
the County.

"Research Facility” means building and structures, incloding fixed machinery and
equipment, and fixed personal property, used or to be used primarily for research or
experimentation to improve or develop new tangible goods or materials or toi mpmve ‘
or develop the production processes thereto.

ABATEMENT AUTHORIZED

Authorlzed Facility. A facxhty may be eligible for abatement if it is a Manufacturmg
Facility, a Research Facility, a Regional Distribution Center Facility, A Regional
Service Facility, a Regional Entertainment Facility, Regional Retail Facility, a Non-
Manufacturing Facility, or Other Basic Industry as defined. The economic life of a
facility and any improvements must exceed the life of the abatement agreement.

Creation of New Value. Abatement may be only granted for the additional value of
eligible property improvements made subsequent to and listed in an abatement
agreement between the County and the property owner and lessee, subject to such
limitations as Commissioners Court may require.

New and Existing Facilities,. Abatement may be granted for new facilities and
improvements te existing facilities for purposes of modernization or expansion.

Eligible Property. Abatement may be extended to the value above the Base Year Value
of buildings, structures, fixed machinery and equipment, fixed personal property, and
site improvementis plus that office space and related fixed improvements necessary to
the operation and administration of the facility.

Ineligible Property. The following types of property shall be fully taxable and ineligible
for abatement: land; inventories; supplies; tools; furnishings, and other forms of
movable personal property; vehicles; vessels; private aircraft; deferred maintenance
investments; property to be rented or leased except as provided in Section 3 (f); also,
any property included in the calculation of base year value as defined.

4
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Owned/Leased Facilities. If a leased facility is granted abatement the agreement shall
be execufed with the lessor and the lessee.

Value and Term of Abatement. Abatement shall be granted effective with the execution
of the agreement. The value of the abatement will be determined based on the merits of
the project, including, but not limited to, total capital investment value and added
employment. Up to one hundred percent of the value of new eligible properties may be
abated for a total term of abatement not to exceed ten years, However, a project must
provide an extraordinary economic benefit to the County to be considered for a one
hundred percent abatement.

Economic Qualification. In order to be eligible for designation as a County
reinvestment zone and/or receive County tax abatement, the planned improvement:

(1)  for new businesses, must be reasonably expected to produce 2 minimum added
value of Five Miilion Dollars (§5,000,000) in real and personal property to
Tarrant County and create and sustain 2 minimum of 25 new full-time jobs.

(2)  for expansions or modernizations of existing businesses, must be reasonably
expected to produce a minimum added value of Three Million Dollars
($3,000,000) in real and personal property improvements to Tarrant County,
and sustain existing employment levels.

(3)  must net be expected to solely or primarily have the effect of transferring
employment from one part of Tarrant County to another without a majority
vote of approval from the Commissioners Court,

(4) must be necessary for expansion and/or modernization because the capacity
cannot be provided efficiently utilizing existing improved property when
reasonable allowance is made for necessary improvements.

(5) the above investment and employment minimums may be waived at the
discretion of the Commissioners Court for projects located in Federal or State
designated Enterprise Zones.

Additional Criteria For Abatement. To be eligible for abatement, the project must be
expected to meet the specific goals and requirements as noted below. If a company is
unable to meet the minimum requirements of this section, a variance must be requested
with a detailed explanation as to the circumstances that preclude the company from
meeting the minimum requirements.

(1)  Use of DBE and Tarrant County Businesses. The project must provide for the

utilization of Disadvantaged Business Enterprises for a minimum of 15% of the
total costs for construction confracts and annual supply and service contracts.

5
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Additionally, the project must provide for the utilization of Tarrant County
businesses for a minimum of 25% of the total costs for construction contracts
and annual supply and services contracts.

Tarrant County Employment. The company must hire Tarrant County
residents for a minimum of 25% of the new full time jobs to be created by the
project. Residents, for the purpose of this policy, are those employees who
reside in Tarrant County, whether through relocation or existing residency.

Environmental Impacts. Environmental impact information must be provided,
noting any anticipated impacts of the project on the environment, including, but
not limited to, water quality, storm water and runoff, floodplain and wetlands,
solid waste disposal, noise levels, and air quality. Additionally, the company
must provide a written company policy on air quality mitigation, the company's
plan for participation in the region's Ozone Action Program, and a report of
cmployer assistance in encouraging altermative commute programs and
employee trip reductions. For companies new to the region, the above policies
and plan must be completed and presented within the first year of the
abatement. :

Empjloyee Bengfits, The company must offer a health benefit plan to its full-
time employecs at a rate that is reasonable to the majority of its employees and
which allows access to the plan by the employees' dependents. For additional
consideration, the company may provide informazatfion on other employee
benefits provided, such as retirement/pension programs and subsidies for
education, job-training, transportation assistance and child/elderly care.

axability, From the execution of the abatement to the end of the agreement penod
taxes shall be payable as follows:

M
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The value of ineligible property as provided in Section III (¢) shall be fully
taxable;

The base year value of existing eligible property shall be fully taxable, as well as
the value of any existing personal property currcntly on the tax rolls in Tarrant
County that is either moved to a new abated location or is replaced due to
modernization or expansion. .

The additional value of new eligible property shall be taxable in the manner and
for the period provided for in the abatement agreement, subject to the terms
described in Section III (g); and _
The additional value of new eligible property shall be fully taxable at the end of -
the abatement period.
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APPLICATION

Any present or potential owner of taxable property in Tarrant County may request the
creation of a reinvestment zone and/or tax abatement by filing a written request with
the County Judge. '

The application shall consist of 2 completed application form including, bu¢ not limited
to: ageneral description of the new improvements to be undertaken; a descriptive list
of the improvements for which an abatement is requested; a list of the kind, number
and location of all proposed improvements of the property; a map and property
description; a time schedule for undertaking and completing the proposed
improvements; employment and contract information; the location of existing company
locations in Tarrant County and the surrounding counties and the expected number of
transferring employees; details of the environmental impacts of the project, and
employee benefit information. In the case of modernization a statement of the assessed
value of the facility, separately stated for real and personal property, shall be given for
the tax year immediately preceding the application. The County may require such
financial and other information as deemed appropriate for evaluating the financial
capacity and other factors pertaining to the applicant, to be attached to the application.

All applications for creation of reinvestment zones or abatements shall incorporate a
feasibility study estimating the economic effect of the proposed reinvestment zone and
tax abatement on Tarrant County, other eligible participating jurisdictions, and the
applicant.

Upon receipt of a completed application for creation of a reinvestment zone, the County
Judge shall notify in writing and provide a copy of the application to the presiding
officer of the governing body of each eligible jurisdiction.

Upon receipt of a completed application and/or request to participate with a
municipality in an abatement agreement, Tarrant County Administrator's Office must
review and provide recommendation to the Commissioners Court within 30 days and
before the public hearing.

The County shall not establish a reinvestment zone, nor participate in an abatement, if
it finds that the application for County reinvestinent zone/tax abatement was filed after
the commencement of construction, alteration, or installation of improvements related
to the proposed modernization, expansion or new facility.

Variance. Request for variance from the provisions of this policy must be made in
written form to the County Judge and submitted with the application for abatement,
provided, however, the total duration of an abatement shall in no instance exceed ten
years. Such request shall include a complete description of the circumstances
explaining why the applicant should be granted a variance. Request for variance must

7
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be approved by a majority vote of the Commissioners Court.

PUBLIC HEARINGS AND APPROVAL

For projects in unincorporated Tarrant County, the Commissioners Court may not
adopt a resolution designating 2 County reinvestment zone until it has held a public
hearing at which interested persons are entitled to speak and present evidence for or
against the designation. Notice of the hearing shall be clearly identified on the
Commissioners Court agenda at least 30 days prior to the hearing. The presiding
officers of eligible jurisdictions shall be notified in writing at least 15 days prior to the -
hearing. ' "3

Prior to entering into a tax abatement agreement the Commissioners Court may, at its
option, hold a public hearing at which interested persons shall be entitled to speak and
present written materials for or against the approval of the tax abatement agreement,

In order to enter into a tax abatement agreement, the Comumissioners Court must find -
that the terms of the proposed agreement meet these Guidelines and Criteria and that:

(1)  there will be no substantial adverse affect on the provision of the jurisdiction'#
service or tax base: and ’

) the planned use of the property will nof constitute a hazard to public safety,
health or morals.

Any application requesting a variance under Section IV (g) shall be approved by a
majority vote of the Commissioners Court. No application which deviates from the

requirements of these Guidelines and Criteria shall be approved unless accompanied
by a request for variance as provided under Section IV (g). ‘

AGREEMENT

After approval the County shall formally pass a resolution and execute an agreement
with the owner of the facility and lessee as required. The Court Order shall include:

(1)  estimated value of real and personal property to be abated and the base year
value;

) percent of value to be abated cach year as provided in Section Il (g);
(3)  the commencement date and the termination date of abatement;

) the proposed use of the facility; nature of construction, time schedule, map, |
property description and improvement list as provide in Section IV (b);

8
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contractual obligations in the event of default, violation of terms or conditions,
delinquent taxes, recapture, administration and assigoment as provided in
Sections ITI (a), I (e), I11 (g) VII, VIII, and IX, or other provisions that may be
required for uniformity or by state law, and;

a statement of the facility owner's policy regarding Disadvantaged Business
Enterprises (DBEs), and the estimated dollar amount and percentage of total
contracts to be awarded to DBEs for construction, professional services,
purchases of equipment and supplies and other services required for the abated
improvements;

amount of investment and average number of jobs involved; and
an assessment of the environmental impacts of the project, including a statement
of the owner's policy addressing regional air quality and information on the use

of alternative fuels in fleet vehicles.

a statement indicating the provision of a health care benefit plan for employees
and dependents.

Such agreement shall normally be executed within 60 days after the applicant has
forwarded all necessary information and decumentation to the County.

(b) Participation in tax abatement agreements with municipalities requires additional
information to be included in the Court Order approving the agreement, as follows:

M

@

a copy of the agreement between the applicant and municipality shall be
attached and made apart of the Court Order for all purposes;

authorization for the County Judge to execute a signatory page on behalf of the
Commissioners Court which shall be attached and made part of the original
agreement.

VII. RECAPTURE

Commissioners Court reserves the right to review compliance for fuli or partial recapture in
the event that the applicant fails to perform in "good faith." If a project is not completed as
specified in the tax abatement agreement, the County has the right to cancel the abatement
agreement and abated taxes shall become due to the County and other affected taxing units as
provided by law. If any of the provisions contained in the tax abatement agreement, i.e.,
employment, amount of investment, etc., are nof met, the County shall have the right to reduce
or cancel the abatement agreement. If a project granted a tax abatement ceases to operate or
is ne longer in conformance with the tax abatement agreement, the agreement shall not be in

9




effect for the period of time during which the project is not operating or is not in conformance.

VIII. ADMINISTRATION

(2)

)

©

The Chief Appraiser of the County shall annually determine an assessment of the real
and personal property comprisiug the reinvestment zone. Each year, the company or
individual receiving abatement shall furnish the assessor with such information as may
be necessary for the abatement. Once value has been established, the chief Appraiser
shall notify the affected jurisdictions which levies taxes of the amount of the assessment.

The agreement shall stipulate that employees and/or designated representatives of the
County will have access to the reinvestment zone during the term of the abatement to
inspect the facility to determine if the terms and conditions of the agreement are being
met. All inspections will be made only after the giving of twenty-four (24) hours prior
notice and will only be conducted in such manner as to not unreasonably interfere with
the construction and/or operation of the facility. All inspections will be made with ane
or more representatives of the company or individual and in accordance with its safety
standards. !

Upon completion of construction the County and/or the jurisdiction creating the
reinvestment zone shall annually (or at such other times as deemed appropriate by the
Commissioners Court) evaluate each facility receiving abatement to ensure compliance
with the agreement and report possible violations to the contract and agreement to the
Commissioners Court and the District Attorney. On or before April 30th of every year
during the life of the abatement agreement, the company or individual receiving the
abatement shall complete and file a Tax Abatement Evaluation Report, along with
other required written documentation, detailing and certifying the abatement
recipient's compliance with the ferms of the abatement agreement. Failure to provide
information requested in the compliance evaluation by the prescribed deadline may
result in taxes abated in the prior year being due and payable. The company or
individual receiving a tax abatement shall provide information to the County for the
evaluation which shall include, but not be limited to, the following:

(1) the number and dellar amounrts of all construction contracts and snbcontracts';
awarded on the project;

(2)  the total number of employees of the company, their gross salaries, and the
number of employees residing in Tarrant County and their gross salaries,
reported in job classifications appropriate to the employee; ‘

(3) the gross dollars spent on supplier and professional service contracts, indicating -

the amounts by contract awarded and performed by Tarrant County business
and individuals;

10



(4)  thedollar amount of contracts awarded to Disadvantaged Business Enterprises;

(5)  detail of actions taken to mitigate any adverse environmental impacts of the
projeet, if applicable; and

(6) should the dellars, percentages, or actions not meet the original or modified
requirements of the abatement agreement, a statement shall be provided
explaining the reason for the failure to meet the requirements and a
recommended course of rectification.

IX. ASSIGNMENT

Tax abatement agreements may be assigned to a new owner or lessee of the facility with the
written consent of the Commissioners Court, which consent shall not be unreasonably
withheld. Any assignment shall provide that the assignee shall irrevocably and
unconditionally assume all the duties and obligations of the assignor upon the same terms and
conditions as sef out in the agreement. Any assignment of a tax abatement agreement shall be
to an entity that contemplates the same improvements or repairs to the property, except to the
extent such improvements or repairs have been completed. No assignment shall be approved if
the assignor or the assignee are indebted to the County for ad valorem taxes or other
obligations, '

X. SUNSET PROVISION

These Guidelines and Criteria are effective on January 1 of the year following the date of their
adoption and will remain in force for two years, at which time all reinvestment zones and tax
abatement confracts created pursuant to its provisions will be reviewed by the County to
determine whether the goals have been achieved. Based on that review, the guidelines and
Criteria will be modified, renewed or climinated. These Guidelines and Criteriz may be
amended by Commissioners Court at any time during their effective period.

11




THE STATE OF TEXAS  §

Tax Abatement Agreement

COUNTY OF TARRANT  §

THIS Agreement is executed by and between 2925 RACE, LLC, a Texas limited
liability company, acting by and through its authorized officer (hereafter referred to. as
"COMPANY"), and TARRANT COUNTY, TEXAS, acting by and through its County
Judge or his designee, (hereafter referred to as "COUNTY™"). :

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WITNESSETH:

the Tarrant County Commissioners Court has resolved that the COUNTY may
elect to participate in tax abatement; and

the Commissioners Court has adopted a Policy Statement for Tax Abatement,
herein contained as Exhibit “E”, which constitutes appropriate guidelines and
criteria governing tax abatement agreements to be entered into by the COUNTY;
and '

the City Council of the City of Fort Worth, on April 5, 2011, adopted Ordinance -
No. 19641 establishing Neighborhood Empowerment Reinvestment Zone No.
38, City of Fort Worth, Texas, which was re-adopted through Ordinance No.
22285 on June 21, 2016, and adopted Resolution No. 3981 establishing the Six
Points area as a Neighborhood Empowerment Zone; and

the Premises (as hereafter defined) is, and the Eligible Property (as hereafter
defined) will be, located in Reinvestment Zone No. 93 in the City of Fort Worth,
Texas, established by Ordinance No. 22340-08-2016 (the *“Ordinance™) adopted
on August 2, 2016, and further described in Exhibit “A”, being a commercial
reinvestment zone for the purpose of tax abatement as authorized by Chapter
312 of the Texas Tax Code, as amended (the “Zone”); and !

the City Council of the City of Fort Worth has approved and authorized the
execution and delivery of a Tax Abatement Agreement as to the Eligible
Property thereon, attached hereto as Exhibit “B”; and

COMPANY submitted an application for tax abatement to the County
concerning the contemplated Improvements to the Premises (the
"Application for Tax Abatement"), attached hereto and incorporated herein
as Exhibit “C”; and

COMPANY is the owner of real property located within the Zone, more
specifically described in Exhibit “A”, on which it plans to construct a new
residential apartment complex and multi-use development; and ‘

the Commissioners Court finds that the contemplated use of the Premises,
the Eligible Property and the terms of this Agreement are consistent with
encouraging development within the Zone;



NOW THEREFORE, the COUNTY and COMPANY, for and in consideration of the mutual
premises and promises contained herem, do hereby agree, covenant and contract
as set forth below:

L
Definitions

A. “Added Market Value” is defined as the market value of Eligible Property on the
Premises above the Base Year Value.

B. “Base Year Value” is defined as the tax year 2016 taxable value of real and personaI
property located on the Premises in City of Fort Worth Reinvestment Zone No. 93 on
January 1, 2016, as finally determined by the Tarrant Appraisal District.

C. “Construction Costs” are defined as site development (including demolition and
environmental abatement) and building costs, including, without limitation, actual
construction costs; signage costs; contractor fees; the costs of supplies and materials; the
streetscape, paving and landscape improvements to Plumwood Street; construction
interest during construction until issuance of certificate of occupancy for dwelling units;
engineering fees; architectural fees; other professional costs (including legal and costs
associated with financing of the project, but not including loan interest or legal fees
associated with this agreement); and development and permitting fees expended directly -
in connection with the construction of the Real Property Improvements. :

D. “DBE Companies™ are defined as companies who are a Disadvantage Business
Enterprise (DBE), and the term “DBE” shall mean:
1. a corporation formed for the purpose of making a profit and at

least 51 percent of all classes of the shares of stock or other equitable -
securities of which are owned by one or more persons who are socially *
or economically disadvantaged because of their identification as
members of certain groups that have been subject to racial or ethnic
prejudice or cultural bias without regard to their qualities as
individuals or capabilities as a business, and whose ability to compete
in the frec enterprise system is impaired due to diminished
opportunities to obtain capital and credit as compared to others in the
same line of business who are not socially disadvantaged. “DBE”
includes the State of Texas definition of historically underutilized
businesses (HUBs) as defined in Section 2161.001. of the Texas
Government Code, and as it may be updated.

ii. a sole proprietorship formed for the purpose of making a profit -
that is owned, operated, and controlled exclusively by one or more
persons described in D.i. above.

iil, ~ apartnership that is formed for the purpose of making a profit in
which 51 percent of the assets and interest in the partnership is owned
by one or more persons described by D.. above, and in which
minority or women partners have proportionate interest in the control,
operation, and management of the partnership affairs. .

iv.  alimited liability company that is formed for the purpose of makinga
profit in which 51 percent of the assets and interest in the company is
owned by one or more persons described by D.i. above.



"Effecuve Date" is defined as the date as of which both the County and Company have
executed this Agreement.

"Eligible Property" is defined as Real Property Improvements and Personal Property
Improvements made for construction and operation of new dwelling units and ancillary
development, constructed, delivered to, installed or placed on the Premises through
December 31, 2019,

"Job" is defined as a permanent, full-time employment position with COMPANY or its
third party management company on the Premises that results in employment of at least,
forty-hours per week per position. Part-time positions shall not be included in this
definition.

"Personal Property Improvements" are defined as tangible personal property (except
inventory or supplies) delivered to, installed or located on the Premises. l

"Premises" are defined as the real property (land and improvements) as described in
Exhibit “A” which existed on January 1, 2016 within City of Fort Worth Reinvestment
Zone No. 93, that are owned and/or operated by COMPANY. ;

"Real Property Improvements" are defined as improvements to the Premises, and shall
include structures or fixtures erected or affixed to the Premises. ;

“Supply and Service Expenditures” are defined as those local discretionary expenditures
made by COMPANY directly for the operation and maintenance of Premises and any
improvements thereon, excluding utility service costs:

“Tarrant County Companies” are defined as any corporation, partnership, limited
liability company or sole proprietorship maintaining an addressed office location within -
Tarrant County from which such entity conducts all or a substantial part of its business

operations within Tarrant County. :

“Zone™ as used herein is defined as the real property located in City of Fort Worth
Reinvestment Zone No. 93 and described by City of Fort Worth Ordinance No. 22340-
08-2016, substantially in the form included within Exhibit “A”. i

II.
General Provisions

The Premises are not in an improvement project financed by tax increment bonds.

Neither the Premises nor any of the Improvements covered by this Agreement are
owned or leased by any member of the Commissioners Court, or any member of the
governing body of any taxing units joining in or adopting this Agreement.

HI.
Improvement Conditions and Reguirements

COMPANY shall improve the Premises by completing the Eligible Real and Personal
Property Improvements in accordance with this Agreement.



COMPANY shall provide for the compietion of the Eligible Real Property
Improvements consisting of a minimum of 151,800 square feet of development
consisting of (i.) a minimum of 138,000 square feet of residential rental space containing
at least 152 dwelling units, (ii.) a minimum 13,800 square feet of office, restaurant,
entertainment, retails sales and services uses, and/or live/work space, and (iii.) a multi-
level parking garage to accommodate the residential residents and retail/office
customers, as further described in Exhibit “D”, no later than December 31, 2019,
having a minimum Construction Cost upon completion of not less than Twenty Million
Dollars ($20,000,000).

COMPANY shall expend or cause to be expended at least fifteen percent (15%) of all
Construction Costs of Eligible Real Property Improvements with DBE Companies.

COMPANY shall expend or cause to be expended at least twenty-five percent (25%) of
all Construction Costs of Eligible Real Property Improvements with Tarrant County
companies.

COMPANY or its third party management company will provide for and maintain
employment of a least three (3) Jobs on the Premises not later than December 31, 2019.

COMPANY shall operate and maintain on the Premises the Eligible Property as a
mixed-use rental space for residential/commercial/retail development for the duration of |
this Agreement. ‘

All proposed Eligible Property shall conform to the applicable building codes, zoning
ordinances and all other ordinances and regulations of the City of Fort Worth and/or
Tarrant County. :

The Premises and all Improvements must conform to all applicable state and federal |
laws and regulations to air pollution and air quality. '

IV.
Abatement Allowed

As set forth in this section, tax abatement allowed herein shall be for Tarrant County and
Tarrant County Hospital District ad valorem real property and personal property taxes,
relative to Added Market Value of the Eligible Property located on the Premises, subject
to the following terms and conditions.

If the Improvement Conditions and Requirements set forth in Section III herein are met,
COUNTY agrees to exempt from taxation up to fifty percent (50%) of the Added
Market Value of the Eligible Property in accordance with the various requirements
established by terms of this Agreement and to be calculated as set forth below. The
abatement period shall be from tax year beginning January 1, 2020 through and
including tax year January 1, 2029, '

1. Base Abatement - If COMPANY (i) improves the Premises and adds the
required Eligible Property to the Premises as set forth in Section Ill A, B, C,,
and D., (i1.) adds employment as set forth in Section III. E., (iii.) employs Tarrant
County residents for a minimum twenty-five percent (25%) of all Jobs, (iv.)




spends a minimum of fifteen percent (15%) of annual Supply and Service
Expenditures with DBE Companies, and (v.) spends a minimum of twenty-five
percent (25%) of annval Supply and Service Expenditures with Tarrant County
Companies, then COUNTY shall exempt from taxation fifty percent (50%) of
the Added Market Value of the Eligible Property.

Dollars spent with DBE Companies may also count as dollars spent with Tarrant
County Companies, and vice versa, for the purposes of this Section if the DBE
Company is also a Tarrant County Company as defined herein.

Failure to meet the minimum cost requirements set forth is Section III. B is a
condition of Default and shall result in the termination of this Agreement in
accordance with Section VII. Failure to meet the requirements for Jobs, Tarrant
County resident employment, and use of DBE and Tarrant County Companies
for Construction and Supply and Service Expenditures, as set for in Section III,

shall be cause for a reduction in the percentage abatement for any year in which
the requirements are not met, as set forth in Section IV.B.2. '

2. Reduction to Abatement

a. Employment and Spending Deficiencies

In any year that employment and spending levels do not meet the minimum
requirements set forth in Section IV.B.1., the COUNTY shall reduce the
Base Abatement percentage for that year as set forth below. Each reduction
is separate and individual and may be cumulative in any year.

i, If the actual number of Jobs falls below the minimum Jobs requirement
of three (3) Jobs, the Base Abatement percentage will be reduced by one
percent (1%) for each one (1) Job deficiency, for that year. a

(Example: Total Jobs of 2, would provide a 1% reduction in abatement
for that year.) :

it. If less than twenty-five percent (25%) of all Jobs are filled by Tarrant
County residents, COMPANY will reccive a five percent (3%)
reduction for that year. |

iii. If spending with DBE Companies is less than fifteen percent (15%) of
total Construction Costs, COMPANY will receive a reduction of one
percent (1%) from the Base Abatement for each one percent (1%)
spending deficiency, up to a maximum reduction of five percent (5%),
for the life of the abatement.

iv. If spending with Tarrant County Companies is less than twenty-five
percent (25%) of total Construction Costs, COMPANY will receive a
reduction of one percent (1%) from the Base Abatement for each one |
percent {1%) spending deficiency, up to a maximum reduction of five
percent (5%), for the life of the abatement.



v. If spending with Tarrant County or DBE Companies for annual Supply
and Services Expenditures is less than the minimum requirements set
forth in Section IV.B.1.(iv.) and (v.), COMPANY will receive a one
percent (1%) reduction in the Base Abatement percentage for each one
percent (1%) deficiency from the minimum requirement, for that year .

V.
Reports, Audits and Inspections

Annual Certification and Reports - Pursuant to state law, COMPANY shall cemfy

annually to taxing units that COMPANY is in compliance with the terms of the tax
abatement agreement, and shall provide taxing units with reports and records reasonably,
necessary to support each year of the agreement, as follows:

1.

Certification - COMPANY shall complete and certify a Tax Abatement
Evaluation Report to be provided by COUNTY for each year of the tax
abatement agreement, to be due annually not later than April 30. This
certification shall include information supporting job creation and retention
requirements, reports on Eligible Property values, costs, and spending on
construction and supply and services, a narrative description of the project's
progress, and other submittals required by the tax abatement agreement. f

Eligible Property Reports - At a minimum, COMPANY shall make available
upon request the following information annually on all Eligible Property for
which COMPANY will seek tax abatement:

Property description;

Asset number/description;

Payment date for property located on Premises; and
Cost.

oo op

Eligible Property Reports for Projects in Progress - COMPANY shall provide
County, upon request, information on projects in progress for which fixed asset
numbers have not been assigned. The report shall provide information in
sufficient detail to identify the Eligible Property to be installed on the Premises.
At a minimum, this information shall include:

a. Description of materials, machinery and equipment;
b. Vendor name, invoice date, invoice number and invoice amount; and
c. Payment date for property to be located on Premises.

Reports on Equipment Replaced or Removed - Additionally, COMPANY
agrees to provide COUNTY, upon request, information on Eligible Property for
which COMPANY has received tax abatement and which has been replaced or
removed from the Premises. At a minimum, this information shall include:

a. Property description;
b. Asset number/description; and
. Approximate date of disposal.



5. Report Upon Project Completion - Within one-hundred eighty (180) days of
completion of the Eligible Property, COMPANY shall provide COUNTY with
a final Eligible Property Report that shall describe all Ehglb]e Property for which
the Company is granted tax abatement. The report may contemplate a
reconciliation of the general ledger to the personal property rendition to satisfy
this requirement.

6. Additional Reports - Additionally, throughout the term of this agreement,
COMPANY shall furnish COUNTY any additional records and information
reasonably requested to support the reports required by this agreement.

B. Right to Audit Books and Records - COUNTY shall have the right to audit the books
and records related to the Eligible Property and supporting the Eligible Property reports.
COUNTY shall notify COMPANY in advance in writing of their intent to audit in order
to allow COMPANY adequate time to make such books and records available.

C. Inspection - At all times throughout the term of this Agreement, COUNTY and the
Tarrant Appraisal District (TAD) shall have reasonable access to the Premises for the
purpose of inspecting the Premises to ensure that the Eligible Property is constructed,
installed, maintained and operated in accordance with the terms of this Agreement. All
inspections shall be conducted in a manner as to not unreasonably interfere with the
installation of the Eligible Property or the operation of the Premises. The inspections
shall be conducted within a reasonable time period after notice by COUNTY or TAD to-
COMPANY, provided, however, that all inspections shall be made with one (1) or more
reprﬁsentatwe(s) of COMPANY present and in accordance with the safety standards of
COMPANY.

VL
Use of Premises

The Premises at all times shall be used in a manner that is consistent with the City of -
Fort Worth zoning ordinances and consistent with the general purpose of encouraging
development within the Zone. Both parties acknowledge that the use of the Premises for a
mixed-use rental residential project and office/retail development in accordance with this
Agreement is consistent with such purposes.

VIL
Breach and Recapture

A. Breach - A breach of this Agreement may result in termination or modification of this
Agreement and recapture by COUNTY of taxes which otherwise would have been paid |
since the execution of this Agreement to COUNTY without the benefit of the
Abatement, as set forth in Sections VII(B) and VIC). Penalty and interest on
recaptured taxes will be charged at the statutory rate for delinquent taxes as determined
by Section 33.01 of the Property Tax Code of the State of Texas, and such taxes shall
become due sixty (60) days following notice of breach and after the expiration of any
cure period as provided in Section VII(B). The following conditions shall constitute a
breach of this Agreement: '

i COMPANY terminates the use of the Premises as rental residential/office/retail
and related activities at any time during the term of the Agreement; or



2. COMPANY fails to meet the Abatement Conditions and Requirements as
specified in Section I, A., B,, F., or G,, herein; or

3. COMPANY allows its ad valorem taxes on any property located within Tarrant
County owed to COUNTY to become delinquent.

B. Notice of Breach - In the event that COUNTY makes a reasonable determination that
COMPANY has breached this Agreement, then COUNTY shall give COMPANY
written notice of such default. COMPANY has sixty (60) days following receipt of said
written notice to reasonably cure such breach, or this Agreement may be terminated by
COUNTY, and recapture of abated taxes may occur. Notice of default shall be in
writing and shall be delivered by personal delivery or certified mail to COMPANY at its
address provided in Section IX of this Agreement. It shall be the duty of COUNTY to
determine whether to require recapture and payment of abated taxes and to demand
payment of such.

C. Recapture - Should COMPANY commit a breach of this Agreement according to items!
A(1), (2) or (3) of this Section VII, and COMPANY does not cure as provided in VILB.
above during the cure period, COUNTY may terminate this Agreement and recapture
taxes abated for all years during which the breach is committed.

D. Tax Lien Not Impaired - It is expressly agreed and acknowledged between the parties to .
this Agreement that nothing in this Agreement shall be deemed or construed to affect the
lien for taxes against the property established by Section 32.01 of the Tax Code of the
State of Texas. Such lien shall secure the payment of all taxes, penalties and interest
ultimately imposed on the property, including any taxes abated and subject to recapture
under this Agreement. Any such lien may be fully enforced pursuant to the provisions of
the Code. For purposes of this Subsection, "property" refers to the Premises and Eligible ;
Property described herein. =

VIIL.
Assignment and Effect of Sale or Lease of Property

COMPANY may assign this Agreement and all or any portion of the benefits provided
hereunder (i.) collaterally to a lender, or (ii.} to an Affiliate, without the consent of COUNTY, |
provided that COMPANY provides COUNTY with written notice of such assignment, which
notice shall include (a) the name and full contact information for the lender or Affiliate, and (b)
written agreement from an Affiliate assuming all terms and conditions of COMPANY under this
Agreement. For purposes of this Agreement, an “Affiliate” means all entities, incorporated or
otherwise, under direct or indirect common control with COMPANY, controlled by
COMPANY, or controlling COMPANY. For purposes of this definition, “control” means ten
percent (10%) or more ownership determined by either value or vote. Except as provided herein,
the abatement granted by this Agreement shall not be otherwise assignable to any new owner or
new lessee of all or a portion of the Premises or Eligible Property unless such assignment is
approved in writing by the COUNTY. :



IX.
Notice

All notices called for or required by this Agreement shall be addressed to the following,
or such other party or address as either party designates in writing, by certified mail postage
prepaid or by hand delivery:

COMPANY: 2925 Race LLC
Attn: Pretlow Riddick
14160 N. Dallas Parkway, Suite 750
Dallas, Texas 75254

COUNTY: Tarrant County
County Administrator’s Office
100 E. Weatherford
Fort Worth, Texas 76196

X.
Commissioners Court Authorization

This Agreement was authorized by resolution of the Commissioners Court authorizing
the County Judge or his designee to execute this Tax Abatement Agreement on behalf of the
COUNTY.

XI.

Severability

In the event any section, subsection, paragraph, sentence, phrase or word is held invalid, -
illegal or unconstitutional, the balance of this Agreement shall stand, shall be enforceable and
shall be read as if the parties intended at all times to delete said invalid section, subsection,
paragraph, sentence, phrase or word.

XII.
Estoppel Certificate

Any party hereto may request an estoppel certificate from another party hereto, so long as
the certificate is requested in connection with a bona fide business purpose. The certificate,
which if requested will be addressed to a subsequent purchaser or assignee of COMPANY, shall
include, but not necessarily be limited to statements that this Agreement is in full force and effect
without default (or if default exists the nature of same), the remaining term of this Agreement,
the levels and remaining term of the abatement in effect and such other matters reasonably
requested by the party(ies) to receive the certificates.

XI11.
Company's Standing

COMPANY, as a party to this Agreement, shall be deemed a proper and necessary party -
in any litigation questioning or challenging the validity of this Agreement or any of the



underlying ordinances, resolutions or City Council actions authorizing same, and COMPANY
shall be entitled to intervene in said litigation.

XIV.
Applicable Law

This Agreement shall be construed under the laws of the State of Texas. Venue for any
action under this Agreement shall be the State's District Court of Tarrant County, Texas. This
Agreement 1s performable in Tarrant County, Texas.

XV.
Indemnification

It is understood and agreed between the parties that the COMPANY, in
performing its obligations hereunder, is acting independently, and COUNTY assumes no
responsibility or liability to third parties in connection therewith, and COMPANY agrees
to indemnify and hold harmless COUNTY from any such responsibility or liability. Itis
further understood and agreed among the parties that COUNTY, in performing its'
obligations hereunder, is acting independently, and the COMPANY assumes no.
responsibility or liability to third parties in connection therewith, and COUNTY agrees to
the extent allowed by law to indemnify and hold harmless COMPANY from any such
responsibility or liability. '

XVI.
Force Majeure

' It is expressly understood and agreed by the parties to this Agreement that the parties
shall not be found in default of this Agreement if any party's failure to meet the requirements of
this Agreement is delayed by reason of war, Act of God, fire or other casualty of a similar nature.

XVIIL.
Knowing Employment of Undocumented Workers

COMPANY acknowledges that the COUNTY is required to comply with Chapter 2264
of the Texas Government Code, enacted by House Bill 1196 (80th Texas Legislature), which
relates to restrictions on the use of certain public subsidies. COMPANY hereby certifies that
COMPANY, and any branches, divisions, or departments of COMPANY, does not and will not

knowingly employ an undocumented worker, as that term is defined by Section 2264.001(4) of -

the Texas Government Code. In the event that COMPANY, or any branch, division, or
department of COMPANY, is convicted of a violation under 8 U.S.C. Section 1324a(f) (relating
to federal criminal penalties and injunctions for a pattern or practice of employing unauthorized
aliens), subject to any appellate rights that may lawfully be available to and exercised by
COMPANY, COMPANY shall repay, within one hundred twenty (120) calendar days following
receipt of written demand from the COUNTY, the aggregate amount of the value of the
abatement received by COMPANY hereunder, if any, plus Simple Interest at a rate of four
percent (4%) per annum. COMPANY shall not be considered in violation of this section for any
actions of a subsidiary, Affiliate, franchisee of COMPANY or a person or entity with whom
COMPANY contracts.
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XVIIIL
No Other Agreement

This Agreement embodies all of the agreements of the parties relating to its subject
matter as specifically set out herein, supersedes all prior understandings and agreements
regarding such subject matter, and may be amended, modified or supplemented only by an
instrument or instruments in writing executed by the parties.

XIX.
Recordation of Agreement

A certified copy of this Agreement in recordable form shall be recorded in the Deed
Records of Tarrant County, Texas.

XX.
Signatories

This Agreement is effective and binding on those parties that have duly signed below.
XXI1.
Headings

The headings of this Agreement are for the convenience of reference only and shall not .
affect in any manner any of the terms and conditions hereof. :

XXI11.
Successors and Assigns

The parties to this Agreement each bind themselves and their successors, executors, |
administrators and assigns to the other party of this Agreement and to the successors, executors,
administrators and assigns of such other party in respect to all covenants of this Agreement.

XXI11.
Termination

This Agreement shall terminate, in accordance with the terms of this Agreement, unless
extended by written agreement of the parties or a written instrument signed by all parties
evidencing a delay by force majeure; provided however, that the period of abatement may not
extend beyond ten (10) years.

11



IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the last
date written below. '

2925 RACE, LLC

By:

Pretlow Riddick, Manager

Date:

ATTEST: APP

STOFORM?:_—

eputy Gounty Clerk Asst. Criminal D1str1c:t Attorney

21,2017

*By law, the Criminal District Attorney s Office may only approve contracis for its clients. We review ed this do;tzm from our client's
legal perspective. Other parties may not rely on this approval. Instead those parties should seek contract review from independent

counsel,
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THE STATE OF § 2925 Race, LL.C
Acknowledgment

COUNTY OF §

BEFORE ME, the undersigned authority, a Notary Public in and for the State of
, on this day personally appeared ;
known to me to be the person whose name is subscribed to the foregoing instrument, and
acknowledged to me that he/she executed same for and as the act and deed of 2925 Race, |
LLC, and as the thereof, and for the purposes and
consideration therein expressed, and in the capacity therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE on this the day of
2017, ‘
Notary Public in and for
The State of
My Commission Expires Notary's Printed Name
THE STATE OF TEXAS  § Tarrant County, Texas

Acknowledgment
COUNTY OF TARRANT §

BEFORE ME, the undersigned authority, a Notary Public in and for the State of
Texas, on this day personally appeared B. GLEN WHITLEY, known to me to be the
person whose name is subscribed to the foregoing instrument, and acknowledged to me
that he executed same for and as the act and deed of TARRANT COUNTY, TEXAS, as
the County Judge thereof, and for the purposes and consideration therein expressed, and
in the capacity therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE on this the OQI S]L’ day

of % , 2017.
[ococs bﬁmwﬂmm@mw

Notary Public in and for
' The State of Texas

Rachel Niale Debslgs

My Commiission Expires Notary's Printed Name
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EXHIBIT "A"

DESCRIPTION OF PREMISES AND
FORT WORTH TAX ABATEMENT REINVESTMENT ZONE NO. 93



Property Description

Lot B-R1, Plumwood Addition, being a replat of a portion of Lot G and all of Lot F in
Block 4 of Homer L. Aikman Addition, an addition to the City of Fort Worth, Tarrant
County, Texas according to the plat thereof recorded in volume 388-O, page 143 of the
Deed Records of Tarrant County, Texas, a portion of Lots 10, 11 and 12 in Block 4 of
Homer L. Aikman Addition, an addition to the City of Fort Worth, Tarrant County, Texas
according to the plat thereof recorded in volume 626, page 583 of said Deed Records, all
of Lot E and a part of Lot A in Plumwood Addition, an addition to the City of Fort
Worth, Tarrant County, Texas according to the plat thereof recorded in volume 388-D,
page 517 of said Deed Records, all of Lot B-R, Plumwood Addition, an addition to the
City of Fort Worth, Tarrant County, Texas according to the plat thereof recorded in
volume 388-139, page 49 of said Deed Records, and a portion of the Atkin McLemore
Survey, Abstract No. 1056, all situated in the City of Fort Worth, Tarrant County, Texas.



ORDINANCE NO, 22340-08-2016

AN ORDINANCE AMENDING ORDINANCE NO. 22285 BY
REMOVING CERTAIN PROPERTY FROM NEIGHBORHOOD
EMPOWERMENT REINVESTMENT ZONE NUMBER
THIRTY EIGHT, CITY OF FORT WORTH, TEXAS;
DESIGNATING THE PROPERTY SO REMOVED AS
"NEIGHBORHOOD EMPOWERMENT REINVESTMENT
ZONE NUMBER NINETY THREE, CITY OF FORT WORTH,
TEXAS"; PROVIDING THE EFFECTIVE AND EXPIRATION
DATES FOR THE ZONE AND A MECHANISM FOR
RENEWAL OF THE ZONE; AND CONTAINING OTHER
MATTERS RELATED TO THE ZONE.
WHEREAS, pursuant to Resolution No. 2721, adopted by the City Council of the
City of Fort Worth, Texas (the "City Council”) on April 17, 2001, as amended by M&C
G-18479, approved by the City Council on May 19, 2015, the City has elected to be
cligible to participate in tax abatement for property located in Nefghﬁorhood
Empowerment Zones, as authorized by Chapter 378 of the Texas Local Government
Code and in accordance with Chapter 312 of the Texas Tax Code (the "Code"), and has
established guidelines and criteria governing tax abatement agreements covering
property located in Neighborhood Empowerment Zones (the "NEZ Policy"); and
WHEREAS, on April 5, 2011, the City Council adopted Resolution No. 3981,
designating the Six Points Neighborhood Empowerment Zone (the "NEZ"), and adopted
Ordinance No. 17140, designating the NEZ as Neighborhood Empowerment
Reinvestment Zone (NERZ) No. 38, and renewed the NERZ on June 21, 2016,
Ordinance No. 22285, City of Fort Worth, Texas; and
WHEREAS, 2925 Race LLC ("Developer") intends 1o make improvements to

certain real property located in the NEZ and that is more particularly described in Exhibit

Ordinance No. 22334-08-2016
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'A” of this Ordinance (the "Land") on which Developer wishes to construct and own a
mixed-use residential and retail development (the "Improvements") in a manner that is
consistent with the City's 2016 Comprehensive Plan, adopted by the City Council on
March 29, 2016, pursuant to M&C G-18711; and
WHEREAS, the Code requires that the terms and conditions of tax abatement
agreements covering property located in the same reinvestment zone must be identical;
and
WHEREAS, Developer has requested a ten (10)-year real property tax
abatement on the Improvements, which, in accordance with the NEZ Policy, is subject to
unique terms and conditions specific to the project; and
WHEREAS, accordingly, the City Council hereby finds that it is necessary and
desirable to remove the Land from Neighborhood Empowerment Reinvestment Zone No.
378 and to designate a new Neighborhood Empowerment Reinvestment Zone comprising
only the Land (the "Zone"); and
WHEREAS, the City Council hereby finds that the project described herein will
be an important element in the realization of the Six Points area and that development of
the Land and the Zone in the manner described herein will best occur by means of tax
abatement on the Improvements in return for D.cveloper’s causing construction of the
[mprovements and compliance with certain other commitments that will foster economic
development in the Zone and the City in general; and
WHEREAS, on August 2, 2016, the City Council held a public hearing
regarding the creation of the Zone, received information concerning the Improvements

proposed for the Zone and afforded a reasonable opportunity for all interested persons to

Ordinance No. 22334-08-2016
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speak and present evidence for or against the creation of the Zone ("Public Hearing"),

as required by Section 312.201(d) of the Code; and

WHEREAS, notice of the Public Hearing was published in a newspaper of
general circulation in the City on July 23, 2016, which satisfies the requirement of
Section 312.201(d)(1) of the Code that publication of the notice occur not later than the
seventh day before the date of the public hearing; and

WHEREAS, in accordance with Sections 312.201(d)(2) and (e), notice of the
Public Hearing was delivered in writing not later than the seventh day before the date of
the public hearing to the presiding officer of the governing body of each taxing unit that

includes in its boundaries real property that is to be included in the proposed Zone;

NOW, THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF THE

CITY OF FORT WORTH, TEXAS:

Section 1.
FINDINGS.
That after reviewing all information before it regarding the establishment of the
Zone and after conducting the Public Hearing and affording a reaso.nable opportunity for
all interested persons to speak and present evidence for or against fhe creation of the

Zone, the City Council hereby makes the following findings of fact:

1.1. The statements and facts set forth in the recitals of this Ordinance are true and

correct. Therefore, the City has met the notice and procedural requirements

Ordinance No. 22334-08-2016
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established by the Code for creation of a reinvestment zone under Chapter 312 of
the Code.

1.2.  Without a tax abatement on the lmprovements; as request_ed by Developer,
construction of the Improvements would not be financially feasible for
Developer.

1.3.  As a mixed-use retail and residential development, the Improvements will cause,
among other things and without limitation, (i) new employment to occur within
the Zone and (ii) existing businesses in the area to prosper as a result of increased
residential activity. |

1.4.  As a result of designation as a reinvestment zone, the area within the Zone is
reasonably likely to contribute to the expansion of primary employment and to
attract major investment in the Zone that will be a benefit to property in the Zone
and will contribute to the economic development of the City.

1.5.  The Improvements are feasible and practical and, once completed, will benefit the
land included in the Zone as well as the City for a period in excess of ten (10)
years, which is the statutory maximum term of any ﬁx abatement agreement

enteréd into under the Chapter 312 of the Code.

Section 2.

REMOVAL OF LAND FROM
NEIGHBORHOOD EMPOWERMENT REINVESTMENT ZONE NO. 13

That Ordinance No. 22285 is hereby amended by removing the Land, as

described in Exhibit "A", from Necighborhood Empowerment Reinvestment Zone

Number Thirty Eight, City of Fort Worth, Texas.

Ordinance No. 22334-08-2016
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Section 3.

DESIGNATION OF ZONE.

That the City Council hereby designates the Land, as described in Exhibit "A", as
Neighborhood Empowerment Zone Number Ninety-three, City of Fort Worth, Texas, as
authorized by and in accordance with Chapter 312 of fhe Code. The project described
herein is eligible for a mixed-use development tax abatement pursuant to Section IILD of

the NEZ Policy.

Section 4.
TERM OF ZONE,
That the Zone shall take effect upon the effective date of this Ordinance and
expire five (5) years thereafter. The Zone may be renewed by the City Council for one or

mote subsequent terms of five (5) years or less.

Section 5.
SEVERABILITY.

That if any portion, section or part of a section of this Ordinance is subsequently
declared invalid, inoperative or void for any reason by a court of competent jurisdiction,
the remaining portions, sections or parts of sections of this Ordinance shall be and remain
in full force and effect and shall not in any way be impaired or affected by such decision,

opinion or judgment.

Ordinance No. 22334-08-2016
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Section 6.
IMMEDIATE EFFECT.

That this Ordinance shall take effect upon its adoption.

AND IT IS SO ORDAINED.

~APPROVED AS TO FORM AND LEGALITY:

a’v”’j\ hﬂfmé— f:)@ﬂff ﬁ/}

Melinda Ramos, Mary¥. Kaysert.” VU[ P
Sr. Assistant City Aftorney City Secretary

ADOPTED AND EFFECTIVE: August 2, 2016

Ordinance No. 22334-08-2016
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EXHIBIT "A"

PROPERTY TO BE REMOVED FROM NEIGHBORHOOD
EMPOWERMENT REINVESTMENT ZONE NO, 38

and

BOUNDARY DESCRIPTION OF ,
NEIGHBORHOOD EMPOWERMENT REINVESTMENT ZONE NO. 93

The property to be designated as Fort Worth Neighborhood Empowerrhent Reinvestment Zone
No. 93 for tax abatement purposes contain 2.63 acres of land and is described below:

BEGINNING at a % inch iron rod found in the southerly right of way line of Race Street (a
variable width right of way) for the northwest corner of the tract of land described as Parcel C
in the instrument to Paulos Properties, LLC recorded in Document Number D2 13304683, Deed
Records of Tarrant County Texas;

THENCE with the westerly line of said Paulos Properties, LLC tract South to a 5/8 inch iron
rod with plastic cap stamped “Dunaway Assoc LP™ set for the northwesterly corner of Lot F-R,
Block 4, Homer L.. Aikman Addition, an addition to the City of Fort Worth according to the
plat recorded in Cabinet B, Slide 440, Plat Records of Tarrant County, Texas;

THENCE easterly to an “X™ found in concrete in the northerly right of way line of Plumwood
Street (50 foot wide right of way) for the southwesterly corner tract of land described in deed to
Lan-Dev Corp. recorded in Volume 11740, Page 1008, Deed Records of Tarrant County,
Texas; ‘

THENCE northerly to a 5/8 inch rod with a cap stamped “Dunaway Assoc LP” set for the
northwesterly corner of said Lan-Dev Corp. tract;

THENCE westerly to an “X” cut found in concrete in the north line of Race Street for the
southwest corner of a tract of land out of the A, McLemore Survey, Abstract No. [056, Tarrant
County, Texas, said point being located 64.03 feet East from the southwest corner of Tract 1,
Volume 14503, Page 333;

THENCE northerly to a ¥ inch iron rod found in the southerly right of way line of Race Street
{a variable width right of way) for the common northerly corner of Tract 1, Document No.
D207169773 and H.M. Connor subdivision, an addition to the City of Fort Worth according to
the plat recorded in Volume 388-0, Page 143, Plat Records, Tarrant County;

THENCE westerly to a % inch iron rod found in the southerly right of way line of Race Street
(a variable width right of way) for the northwest corner of the tract of land described as Parcel
C in the instrument to Paulos Properties, LLC recorded in Document Number D213304683,
Deed Records of Tarrant County Texas, the POINT OF BEGINNING.



,.01,&.‘...
&<
o ROP P

»
»
0
Z
N
X
u
Z
o
@
L4
o
o
)
By
L
<
=
8
=
X
u

nts NEZ & NERZ No. 38

X% NERZ No. 93
Six Pol

0




EXHIBIT "B"
CITY OF FORT WORTH TAX ABATEMENT AGREEMENT



CITY SECRETARY (1 =
CONTRACTNO, _“ [/~

TAX ABATEMENT AGREEMENT FOR PROPERTY LOCATED IN A
NEIGHBORHOOD EMPOWERMENT ZONE

This TAX ABATEMENT AGREEMENT (“Agreement”) is entered into by and
between the CITY OF FORT WORTH, TEXAS (the “City”), a home rule municipal
corporation organized under the laws of the State of Texas and acting by and through David
Cooke, its duly authorized City Manager, and 2925 Race, LLC, a Texas limited liability
company(“Owner”).

The City Council of the City of Fort Worth (*City Council®} hereby finds and the City and
Owner hereby agree that the following statements are true and correct and constitute the basis upon
which the City and Owner have entered into this Agreement:

A, Chapter 378 of the Texas Local Government Code allows a municipality to create a
neighborhood empowerment zone if the municipality determines that the creation of the zone would
promote:

(1) the creation of affordable housing, including manufactured housing in the zone;

(2) an increase in economic development in the zone;

(3) an increase in the quality of social services, education, or public safety provided
to residents of the zone; or

(4) the rehabilitation of affordable housing in the zone.

B. Chapter 378 of the Texas Local Government Code provides that a municipality that
creates a neighborhood empowerment zone may enter into agreements abating municipal property
taxes on property in the zone.

C, On July 31, 2001, the City Council adopted basic incentives for property owners who
own property located in a Neighborhood Empowerment Zone, stating that the City elects to be
eligible to participate in tax abatement and including guidelines and criteria governing tax
abatement agreements entered into between the City and various third parties, titled
“Neighborhood Empowerment Zone NEZ Basic Incentives” (“NEZ Incentives”), these were
readopted on May 19, 2015 (Resolution No. 4455).

D. The NEZ Incentives contains appropriate guidelines and criteria governing tax
abatement agreements to be entered into by the City as contemplated by Chapter 312 of the Texas
Tax Code, as amended (the “Code”).

E. On Apiil 5, 2011, the Fort Worth City Council adopted Ordinance No. 1964]
establishing “Neighborhood Empowerment Reinvestment Zone No. 38” City of Fort Worth, Texas,
which allowed for tax abatement agreements for a five years period, which was re-adopted through
Ordinance No. 22285 on June 21, 2016, and adopted Resolution No. 3981 (“Resolution™)
establishing “Designation of the Six Points Area as a Neighborhood Empowerment Zone” (the
“NEZ”).
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F. On August 2, 2016, the City Council adopted Ordinance No. 22340-08-2016
establishing Tax Abatement Reinvestment Zone No. 93, City of Fort Worth, Texas (the “Zone”)
which allows for a tax abatement agreement for a ten year period.

G. Owner owns certain real property located entirely within the NEZ and that is more
particularly described in Exhibit “1”, attached hereto and hereby made a part of this Agreement for
all purposes (the “Premises™).

H. Owner or its assigns plans to construct a residential unit/apartment complex on the
Premises (the “Project”), which will at a minimum include the Required Improvements, as defined
in Section 2.1 .

I On October 27, 2015, Owner submitted an application for NEZ incentives and tax
abatement to the City concerning the contemplated use of the Premises (the “Application”),
attached hereto as Exhibit “2” and hereby made a pat of this Agreement for all purposes.

J. The contemplated use of the Premises, the Required Improvements, as defined in
Section 2.1, and the terms of this Agreement are consistent with encouraging development of the
Zope in accordance with the purposes for its creation and are in compliance with the Policy
Statement on the Creation of Local Neighborhood Empowerment Zone (NEZ), the Resolution and
other applicable laws, ordinances, rules and regulations.

K. The terms of this Agreement, and the Premises and Required Improvements, satisfy
the eligibility criteria of the NEZ Incentives.

L. Written notice that the City intends to enter into this Agreement, along with a copy of
this Agreement, has been furnished in the manner prescribed by the Code to the presiding officers of
the governing bodies of each of the taxing units in which the Premises is located.

NOW, THEREFORE, the City and Owner, for and in consideration of the terms and
conditions set forth herein, do hereby contract, covenant and agree as follows:

1. DEFINITIONS.

In addition to terms defined in the body of this Agreement, the fol]owmg terms wﬂl have
the definitions ascribed to them as follows:

"Abatement” means the abatement of one-hundred percent (100%) of the City’s
incremental ad valorem real property taxes on eligible required improvements located on the
Premises (but not on the Land itself, which taxes shall not be subject to Abatement hereunder), as
more specifically provided in Section 4, all calculated in accordance with this Agreement.

"Abatement Term" means the term of ten (10) consecutive years, commencing on January
1 of the calendar year following the Compliance Auditing Term (the "Abatement Beginning
Date") and expiring on December 31st immediately preceding the tenth anniversary of the
Abatement Beginning Date.

Page 2 0f 22
NEZ Tax Abatement with 2925 Race LLC
Approved by M&C C-27846, August 2, 2016



“Ceniral City” means the area identified within the central city boundary, as shown on
Exhibit "4" attached hereto.

"Central City Resident” means an individual whose primary residence is at a location
within the Central City.

"Compliance Auditing Term" means the first full calendar year after the year in which the
Completion Date occurs. :

"Commencement Date" means the date on which a building permit is issued, allowing
work to begin on the development of the Required Improvements, including but not limited to a
demolition permit or a paving and grading permit.

“Completion Date” has the meaning ascribed to that term in Section 2.3 of this Agreement.

“Completion Deadline” has the meaning ascribed to that term in Section 2.3 of this .
Agreement.

“Construction Costs” has the meaning ascribed to that term in Section 2.2 of this
Agreement. :

"Director" means the City’s Director of Neighborhood Services, or his or her designee.

"Effective Date" means the date of execution of this Agreement by both the City and
Owner.

"Event of Default" means a breach of this Agreement by a party, either by act or omission,
as more specifically set forth in Section 5 of this Agreement.

"Force Majeure"” means an event beyond Owner’s reasanable control, including, without
limitation, acts of God, fires, strikes, national disasters, wars, riots and material or labor
restrictions, but shall not include construction delays caused due to purely financial matters, such
as, without limitation, delays in the obtaining of adequate financing.

"Full-Time Job" means a job provided to one (1) individual by Company on the Premises
for at least forty (40) hours per week.

"Gross Floor Area" means the area that is measured by taking the outside dimensions of the
building at each floor level, except that portion of the basement used only for utilities or storage,
and any areas within the building used for off-street parking.

"Hard Construction Costs" means the aggregate of the following costs expended or caused
to be expended by Owner for development on the Premises: actual site development and
construction costs (including demolition and environmental abatement), general contractor and
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subcontractor fees, and the costs of supplies, materials and construction labor, but specifically
excludes any property acquisition costs.

“Premises” has the meaning ascribed to that term in Recital G.
“Project” has the meaning ascribed to that term in Recital H.

"Term" means the term of this Agreement, which shall begin on the Effective Date and,

unless the Agreement is terminated earlier in accordance with its terms and conditions, will expire
on December 31 of the last year of the Abatement Term.

21

OWNER'’S OBLIGATIONS AND COMMITMENTS.,

2.1.  Real Property Improvements.

Owner shall construct or cause to be constructed by the Completion Deadline, as
defined in Section 2.3, a minimum of 151,000 square feet of development as evidenced by a
temporary or permanent certificate of occupancy consisting of (@) a minimum of 138,000
square feet of residential rental space confaining at least 152 dwelling unmits (the
“Apartinents”) comprising at least twenty percent (20%) of the total Gross Floor Area; and
(&) a minimum of 13,800 square feet of office, restaurant, entertainment, retail sales and
service uses, and/or live /work space (the “Retail Spaces”); and (c) a multi-level parking
garage to accommodate the apartment residents and retail customers, having Construction
Costs upon completion of at least $20,000,000 (the “Required Improvements™).

22 Construction Costs.

“Construction Costs” shall mean Hard Canstruction Costs; actual construction costs of
constructing the Project; including contractor fees; the costs of supplies and materials; site
development costs (including demolition and environmental abatement); streetscape
improvements to Plumwood Street as well as paving and landscaping improvements to the
public connection through the site to enhance development; construction interest paid
during construction until a final certificate of occupancy is issued for the Apartments and
other professional fees (including legal and the costs associated with the financing of the
Project, but not including loan interest or legal fees associated with negotiation of this
agreement); and other professional fees, development fees, and permitting fees expended
directly in connection with construction of the Project. The City recognizes that Owner
will request bids and proposals from various contractors in order to obtain the lowest
reasonable price for the cost of the Required Improvements. In the event that bids and
proposals for the Required Improvements are below $20,000,000.00 in Construction Costs
for work substantially the same as that provided in Exhibit “3” and otherwise described in
this Agreement, the City will meet with Owner to negotiate in good faith an amendment to
this Agreement so that Owner is not in default for its failure to expend at least
$20,000,000.00 in Construction Costs, with the understanding that the City’s staff will
recommend, but cannot guarantee, approval of such amendment by the City Council. The
final site plan shall be in substantially the same form as the site plan submitted and attached
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as Bxhibit “3”. Minor variations, and more substantial variations if approved in writing by
both parties to this Agreement, in the Required Improvements from the description
provided in the Application for Tax Abatement shall not constitute an Event of Default, as
defined in Section 5.1, provided that the conditions in the first sentence of this Section 2.1
are met and the Required Improvements are used for the purposes and in the manner
described in Exhibit “3”,

2.3.  Completion Date of ch' uired Improvements.

The Required Improvements shall be deemed complete on the date as of which a
temporary or final certificate of occupancy has been issued for all of the Required
Improvements (the “Completion Date”). Owner covenants and agrees that the Completion
Date shall occur by December 31, 2019 (the “Completion Deadline”), The Abatement-will
automatically terminate two years after the Effective Date if a building permit has not been
pulled and a foundation has not been poured, unless delayed because of force majeure in
which case the two years shall be extended by the number of days comprising the specific
Force Majeure.

2.4. Use of Required Improvements.

Owner covenants that the Required Improvements shall be constructed and the
Premises shall be used in accordance with the description of the Project set forth in the
Exhibit “3”. In addition, Owner covenants that throughout the Term, the Required
Improvements shall be operated and maintained for the purposes set forth in this
Agreement and in a manner that is consistent with the general purposes of encouraging
development or redevelopment of the Zone. Minor variations and more substantial
variations if approved in writing by both parties to the Agreement, in the Required
Improvements from the description provided in Exhibit *“3” shall not constitute an Event of
Default, provided that the conditions set forth in Section 2.1 of this Agreement are met.

2.5. Property Maintenance.

Owner covenants to ensure high quality management and maintenance of the
Premises for the duration of the abatement, that each building in the development is
suitable for occupancy, taking into account local health, safety, and building codes, and to
comply with all building codes requirements imposed by the state or local government unit
responsible for making building code inspections, If a violation report or notice is issued by
the governmental unit, the Owner must provide to City either a statement summarizing the
violation report or notice or a copy of the violation report or notice within thirty (30) days
of receipt of such notice. In addition, the Owner must state whether the violation has been
corrected, and if such violation cannot reasonably be corrected in the thirty (30) day period,
what steps the Owner has taken to diligently correct such violation. Failure to comply with
the above will constitute an Event of Default and, upon City’s written notice to Owner,
subject to the cure rights in Section 5.4, this Agreement may be terminated.

2.6.  Affordable/Accessible Housing Set-Aside.
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Throughout the Abatement Term, Owner pays the Fort Worth Housing Finance
Corporation (FWHFC) an annual sum equal to $200.00 for each rental residential unit
located on the Premises which is subject to the Abatement. This annual payment will be
due on or before April 1 of each year in which an Abatement is granted. Failure to pay the
annual payment to the FWHFC when due will result in the forfeiture of the entire
Abatement for the tax year in which payment was due. In addition, five percent (5%) of
the total residential rental units constructed shall be compliant with the Americans with
Disability Act (ADA) and fully accessible, and two percent (2%) of the total residential
rental units constructed shall be fully accessible to persons with sensory impairments.

2.7. Construction Spending Commitment for Fort Worth Companies.

By the Completion Deadline, Owner shall have expended or caused to be expended
with Fort Worth Companies the greater of (i) Three Million Dollars ($3,000,000.00) in
Hard Construction Costs for the Project or (ii) at least fifteen percent (15%) of all Hard
Construction Costs for the Project, regardless of the total amount of such Hard
Construction Costs (the “Fort Worth Construction Commitment”). Payments to a
general contractor which is a Fort Worth Company will be counted toward the Fort Worth
Construction Commitment, regardless of whether any subcontractors of such general
contractor are themselves Fort Worth Companies. Likewise, payments to subcontractors
which are Fort Worth Companies will be counted toward the Fort Worth Construction
Commitment, regardless of whether the general contractor of such subcontractors is itself a
Fort Worth Company.

2.8. Construction Spending Commitment for Fort Worth Certified M/WBE
Companies.

By the Completion Deadline, Owner shall have expended or caused to be expended
with Fort Worth Certified M/WBE Companies the greater of (i) Three Million Dollars
($3,000,000.00) in Hard Construction Costs for the Project or (ii) at least fifteen percent
(15%) of all Hard Construction Costs for the Project, regardless of the total amount of such
Hard Construction Costs (the “M/WBE Construction Commitment”)., Payments to a
general contractor which is a Fort Worth M/WBE Company will be counted toward the
M/WBE Construction Commitment, regardless of whether any subcontractors of such
general contractor are themselves Fort Worth M/WBE Companies, Likewise, payments to
subcontractors which are Fort Worth M/WBE Companies will be counted toward the
M/WBE Construction Commitment, regardless of whether the general contractor of such
subcontractors is itself a Fort Worth M/WBE Company._Dollars spent with Fort Worth
Certified M/WBE Companies for purposes of measuring the M/WBE Construction
Commitment shall also be counted for purposes of measuring the Fort Worth Construction
Commitment. '

2.9. Overall Employment Commitment,
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During the Abatement Term, Owner or its third party management company shall
continuously provide and fill at least three (3) Full-Time Jobs on the Premises (the
“QOverall Employment Commitment”).

2.10. Employment Commitment for Fort Worth Residents,

During the Abatement Term, Owner or its third party manager shall continuously
provide and fill at least the greater of (i) two (2) Full-Time Jobs or (ii) fifty percent (50%)
of all Full-Time Jobs, regardless of the total number of such Full-Time Jobs, with Fort
Worth residents (the “Fort Worth Employment Commitment”). Full-Time Jobs held by
Fort Worth residents shall also count as Full-Time Jobs for purposes of measuring the
Overall Employment Commitment outlined in Section 2.9.

2.11. Employment Commitment for Central City Residents.

During the Abatement Term, Owner or its third party management company shall
continuously provide and fill at least the greater of (i) one (1) Full-Time Job or (ii) twenty
five percent (25%) of all Full-Time Jobs, regardless of the total number of such Full-Time
Jobs, with Central City Residents (the “Central City Employment Commitment”).
Full-Time Jobs held by Central City Residents shall also count as Full-Time Jobs for
purposes of measuring the Overall Employment Commitment outlined in Section 2.9 and
the Fort Worth Employment Commitment outlined in Section 2.10.

2.12. Reports and Filings.
2.12.1. Construction Spending Reports.
2.12.1.1 Monthly Reports,

From the Commencement Date until the Completion Date, Owner will
provide the Director with a monthly report in a form reasonably acceptable to the
City that specifically outlines the then-current aggregate Construction Costs
expended by and on behalf of Owner for the Project, together with the then-current
aggregate Hard Construction Costs for the Project expended by and on behalf of
Owner with Fort Worth Companies and with Fort Worth Certified M/WBE
Companies. Owner agrees to meet with the City’s M/WBE Office as reasonably
necessary for assistance in meeting or exceeding the M/WBE Construction
Commitment and to address any related concerns that the City may have.

2.12.1.2 Final Construction Reports,

Within ninety (90) calendar days following the Completion Deadline, in
order for the City to assess whether Owner or its general contractor, as applicable,
expended or caused to be expended at least Twenty Million Dollars
($20,000,000.00) in Construction Costs for the Project, and the extent to which
Owner met the Fort Worth Construction Commitment and the M/WBE
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Construction Commitraent, Owner will provide the Director with a report in a form
reasonably acceptable to the City that specifically outlines (i) the total Construction
Costs expended by and on behalf of Owner for the Project, (ii) the total Hard
Construction Costs expended with Fort Worth Companies by and on behalf of
Owmer, and (iii) the total Hard Construction Costs expended with Fort Worth
Certified M/WBE Companies by and on behalf of Owner, together with supporting
invoices and other documents necessary to demonstrate that such amounts were
actually paid by Owner, including, without limitation, final lien waivers signed by
Owner’s general contractor.

2.12.1.3 Annual Employment Report.

On or before February 1 of the second year of the Abatement Term, and of
cach year thereafter up until and including February 1 of the calendar year
following the expiration of the Abatement Term, in order for the City to assess the
degree to which Owner or its third party management company, as applicable, met
the Employment Commitment in the previous year, Owner shall provide or cause
its third party management company to provide the Director with a report in a form
reasonably acceptable to the City that sets forth the total number of individuals who
held Fuli-Time Jobs on the Premises, each as of December 1 (or such other date
requested by Owner and reasonably acceptable to the City) of the previous calendar
year, together with reasonable supporting documentation.

2.12.1.4 General.

Owner will supply any additional information reasonably requested by the
City that is pertinent to the City’s evaluation of compliance with each of the terms
and conditions of this Agreement,

2.13. Inspections. |

At any time during Owner’s normal business hours throughout the Abatement
Term following at least ten (10) days’ prior written notice to Owner the City shall have the
right to inspect the Premises, and Owner will provide full access to the same for the City to
monitor compliance with the terms and conditions of this Agreement. Owner will
cooperate fully with the City during any such inspection and evaluation. Notwithstanding
the foregoing, Owner shall have the right to require that any representative of the City be
escorted by a representative or security personnel of Owner during any such inspection and
evaluation. .

2.14. Audits.

- The City will have the right throughout the Abatement Term as further described in
this Section 2.14 to audit the financial and business records of Owner that relate to the
Required Improvements and any other documents necessary to evaluate Owner’s
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compliance with this Agreement or with the commitments set forth in this Agreement,
including, but not limited to construction documents and invoices and leasing and tenant
records for residential rental units constructed as part of the Required Improvements
(collectively “Records”). Owner shall make all Records available to the City on the
Premises or at another location in the City acceptable to both parties following reasonable
advance notice by the City (or delivered to the City electronically, in a format reasonably
acceptable to the City) and shall otherwise cooperate fully with the City during any audit;
provided, however, that Owner will not be obligated to provide agreements with its
lenders, investors, joint venture partners or any other third parties that do not contain
information relevant to the City’s monitoring of its compliance with the terms of this

Apreement.
2.15 Use of Premises.

The Premises must be used at all times during the Abatement Term for purposes
connected with the Project, and must have designated space for the uses described in
Section 2.1 above.

3. CERTIFICATE OF COMPLETION.

Within ninety (90) calendar days following receipt by the City of the final construction
spending report for the Project submitted in accordance with Section 2.12.1.2, to the extent the
City is able to verify that Construction Costs of at least Twenty Million Dollars ($20,000,000.00)
were expended for the Project by the Completion Deadline and that the Completion Date occurred
on or before Completion Deadline, the Director will issue Owner a certificate stating the aggregate
amount of Construction Costs expended and the amount of Hard Construction Costs expended
specifically with Fort Worth Companies and Fort Worth Certified M/WBE Companies (the
“Certificate of Completion”). The Certificate of Completion will serve as the basis for
determining the extent to which the Fort Worth Construction Commitment and the M/WBE
Construction Commitment were met,

4, TAX ABATEMENT.

Provided that (i) Owner expended at least Twenty Million Dollars ($20,000,000.00) in
Construction Costs for the Project by the Completion Deadline, as confirmed in the Certificate of
Completion issued by the Director in accordance with Section 3, and (ii) the Completion Date
occurred on or before the Completion Deadline, as confirmed in the Certificate of Completion
issued by the Director in accordance with Section 3, and (jii) for each year such payment is due,
Owner is in compliance with Section 2.6, subject to the terms and conditions of this Agreement,
Owner will be entitled to receive an Abatement in the first year of the Abatement Term and in each
year thereafter for the remainder of the Abatement Term. The amount of each Abatement that
Owner is entitled to receive during such years will be a percentage of the City’s ad valorem taxes
on the increase in value of the Required Improvements located on the Premises (but not on the
Land itself, which taxes shall not be subject to Abatement hereunder) over their value for the 2016
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tax year (which is the year this Agreement was entered into), after the demolition of any existing
structures, which the parties agree such value is $0.00. The percentage shall equal the sum of the
Overall Construction Percentage, the Fort Worth Construction Percentage, the M/WBE
Construction Percentage, the Overall Employment Percentage, the Fort Worth Employment
Percentage, and the Central City Employment Percentage, as defined in Sections 4.1 through 4.8
(not to exceed one hundred percent (100%) in the aggregate), as follows:

4.1. Completion of Development (50%).

An Abatement of fifty percent (50%) (the “Overall Construction Percentage”)
will automatically be applied on account of Owner’'s having met all requirements in
accordance with Section 3 for completion of the Required Improvements.

4.2. Fort Worth Construction Cost Spendin t0 15%).

A percentage of the Abatement will be based on the extent to which the Fort Worth
Construction Commitment, as outlined in Section 2.7, was met (the “Fort Worth
Construction Percentage”). The Fort Worth Construction Percentage shall equal the
product of fifieen percent (15%) multiplied by the percentage by which the Fort Worth
Construction Commitment was met, which will be calculated by dividing the actual Hard
Construction Costs expended for the Project by the Completion Deadline with Fort Worth
Companies by the number of dollars comprising the Fort Worth Construction
Commitment, as determined in accordance with Section 2.7. For example, if the Fort
Worth Construction Commitment is $10,500,000.00 and only $7,350,000.00 in Hard
Construction Costs were expended with Fort Worth Companies by the Completion
Deadline, the Fort Warth Construction Percentage would be 10.5% instead of 15% (or .15
X [$7.35 million/$10.5 million], or .15 x .70, or .105%). If the Fort Worth Construction
Commitment was met or exceeded, the Fort Worth Construction Percentage will be fifteen

percent (15%).

4.3. Fort Worth M/WBE Construction Cost Spending (Up to 15%).

A percentage of the Abatement will be based on the extent to which the M/WBE
Construction Commitment, as outlined in Section 2.8 was met (the “M/WBE
Construction Percentage”). The M/WBE Construction Percentage shall equal the
product of fifteen percent (15%) multiplied by the percentage by which the M/WBE
Construction Commitment was met, which will be calculated by dividing the actual Hard
Construction Costs expended for the Project by the Completion Deadline with Fort Worth
Certified M/WBE Companies by the number of dollars comprising the M/WBE
Construction Commitment, as determined in accordance with Section 2.8. If the M/WBE
Construction Commitment was met or exceeded, the M/WBE Construction Percentage

will be fifteen percent (15%).

4.4. QOverall Employment (Up to 10%).
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A percentage of the Abatement will be based on the extent to which the Overall
Employment Commitment, as outlined in Section 2.9, was met (the “Overall
Employment Percentage”). The Overall Employment Percentage in a given year shall
equal the product of ten percent (10%) multiplied by the percentage by which the Overall
Employment Commitment was met in the previous calendar year, which will be calculated
by dividing the actual number of Full-Time Jobs provided on the Premises in the previous
year by three (3), which is the number of Full-Time Jobs constituting the Overall
Employment Commitment. For example, if only two (2) Full-Time Jobs were provided on
the Premises in a given year, the Overall Employment Percentage for the following year
would be 6.7% instead of 10% (or .10 x [2/3]), or .10 x .67, or .067. If the Overall
Employment Commitment is met or exceeded in a given year, the Overall Employment
Percentage for the following year will be ten percent (10%).

4.5. Fort Worth Employment (Up to 5%).

A pexcentage of the Abatement will be based on the extent to which the Fort Worth
Employment Commitment, as outlined in Section 2.10, was met (the “Fort Worth
Employment Percentage”). The Fort Worth Employment Percentage for a given year
shall equal the product of five percent (5%) multiplied by the percentage by which the Fort
Worth Employment Commitment was met in the previous year, which will be calculated
by dividing the actual number of Full-Time Jobs provided on the Premises to Fort Worth
Residents in the previous year by the number of Full-Time Jobs constituting the Fort Worth
Employment Commitment in that year. If the Fort Worth Employment Commitment is
met or exceeded in a given year, the Fort Worth Employment Percentage for the followmg
year will be five percent (5%).

4,6. Central City Employment £0. 5%).

A percentage of the Abatement will be based on the extent to which the Central
City Employment Commitment, as outlined in Section 2.11, was met (the “Central City
Employment Percentage”). The Central City Employment Percentage for a given year
shall equal the product of five percent (5%) multiplied by the percentage by which the
Central City Employment Commitment was met in the previous year, which will be
calculated by dividing the actual number of Full-Time Jobs provided on the Premises to
Central City Residents in the previous year by the number of Full-Time Jobs constituting
the Central City Employment Commitment in that year. If the Central City Employment
Commitment is met or exceeded in a given year, the Central City Employment Percentage
for the following year will be five percent (5%).

4.7. No Offsets.

A deficiency in attainment of one commitment may not be offset by the exceeding
attainment in another commitment. For example, if Owner failed to meet the M/WBE
Construction Commitment by $5,000.00, but exceeded the Fort Worth Construction
Commitment by $5,000.00, the percentage of Abatement available hereunder would still
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5.0,

be reduced in accordance with Section 4.3 on account of Owner’s failure io meet the
M/WBE Construction Commitment.

4.8. Abatement Limitations.

Notwithstanding anything that may be interpreted to the contrary in this
Agreement, Owner’s Abatement in any given year shall be based on the increase in value
of the Required Improvements after demolition of any existing improvements but
excluding value attributed to the land up to 2 maximum increase of Thirty Million Dollars
($30,000,000.00). In other words, in any year in which the taxable value of improvements
on the Land exceeds $30,000,000.00, the Abatement for that tax year shall be capped and
calculated as if the increase in the value of improvements on the Land had only been
$30,000,000.00. Owner would pay full taxes on the difference over the cap of
$30,000,000.00 or one hundred fifty percent (150%).

DEFAULT, TERMINATION FAILURE BY OWNER TO MEET VARIOUS

DEADLINES AND COMMITMENTS.

5.1. Failure to Meet Certain Commitments.

If Owner fails to meet the Fort Worth Construction Commitment or the M/WBE
Construction Commitment, or if Owner fails in any given year of the Abatement Term to
meet the Overall Employment Commitment, the Fort Worth Employment Commitment,
the Central City Employment Commitment, such event shall not constitute an Event of
Default hereunder or provide the City with the right to terminate this Agreement, but,
rather, shall only cause the percentage or amount of Abatement available to Owner
pursuant to this Agreement to be reduced in accordance with Section 4 of this Agreement.

5.2. Failure to Complete Development.

Notwithstanding anything to the contrary herein, if (i) Owner failed to expend or
cause to be expended at least Twenty Million Dollars ($20,000,000.00) in Construction
Costs for the Project by the Completion Deadline, or (ii) the Completion Date did not occur
on or before the Completion Deadline, an Event of Default shall occur and the City shall
have the right to terminate this Agreement as its sole and exclusive remedy, effective
immediately, by providing written notice to Owner without further obligation to Owner

hereunder.

5.3, Knowing Employment of Undocumented Workers.

Owner acknowledges that effective September 1, 2007, the City is reguired to
comply with Chapter 2264 of the Texas Government Code, enacted by House Bill 1196
{(80th Texas Legislature), which relates to restrictions on the use of certain public subsidies.
Owner hereby certifies that Owner, and any branches, divisions, or deparfments of
Owner, does not and will not knowingly employ an undocumented worker, as that term is
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defined by Section 2264.001(4) of the Texas Government Code. In the event that Owner,
or any branch, division, or department of Owner, is convicted of a violation under 8
US.C. Section 1324a(f) (relating to federal criminal penalties and injunctions for a
pattern or practice of employing unauthorized aliensj:

s ifsuch conviction occurs during the Term of this Agreement, this Agreement shall
terminate contemporaneously upon such conviction (subject to any appelliate
rights that may lawfully be available to and exercised by Owner) and Owner shall
repay, within one hundred twenty (120) calendar days following receipt of written
demand from the City, the aggregate amount of Abatement received by Owner
hereunder, if any, plus Simple Interest at a rate of four percent (4%) per annum
based on the amount of Abatement received in each previous year as of Decentber
31 of the tax pear for which the Abatement was received; or '

e if such conmviction occurs after expiration or termination of this Agreement,
subject to any appellate rights that may lawfully be available to and exercised by
Owner, Owner shall repay, within one hundred twenty (120) calendar days
Jollowing receipt of written demand from the City, the aggregate amount of
Abatement received by Owner hereunder, if any, plus Simple Interest at a rate of
Jour percent (4%) per annium based on the amount of Abatement received in each
previous year as of December 31 of the tax year for which the Abatement was
received.

For the purposes of this Section 5.3, “Simple Interest” is defined as a rate of interest applied
only to an original value, in this case the aggregate amount of Abatement. This rate of
interest can be applied each year, but will only apply to the aggregate amount of Abatement
and is not applied to interest calculated. For example, if the aggregate amount of Abatement
is $10,000 and it is required to be paid back with four percent (4%) interest five years later,
the total amount would be $10,000 + [5 x ($10,000 x 0.04)], which is $12,000.00. The
obligation of Owner to repay reimbursements pursuant to this paragraph, and the accrual of
interest on such amounts, shall be stayed for so long as Owner is pursuing an appeal of such
violation permitted by applicable law. This Section 5.3 does not apply to convictions of any
subsidiary or affiliate entity of Owner, by any franchisees of Owner, or by a third party with
whom Owner contracts. Notwithstanding anything to the contrary herein, this Section 5.3
shall survive the expiration or termination of this Agreement.

5.4. Notice and Cure.

Subject to Sections 4.2, 4.3 and 4.4, in the event that any Event of Default
hereunder remains uncured after thirty (30) calendar days following receipt of such written
notice {or, if the defaulting party has diligently and continuously attempted to cure
following receipt of such written notice but reasonably requires more than thirty (30)
calendar days to cure, then such additional amount of time as is reasonably necessary to
effect cure, as determined by both parties mutually and in good faith), the non-defaulting
party shall have the right to terminate this Apreement, effective immediately, by providing
written notice to the defaulting party. Owner acknowledges and agrees that an Event of
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Default that is not cured within the cure period set forth above will (i) hann the City’s
economic development and redevelopment efforts on the Premises and in the vicinity of the.
Premises; (ii) require unplanned and expensive additional administrative oversight and
involvement by the City; and (iii) otherwise harm the City, and Owner agrees that the
amounts of actual damages therefrom are speculative in nature and will be difficult or
impossible to ascertain. Therefore, if the City exercises a right herein to terminate this
Agreement upon an Event of Default that is not cured within the applicable time notice and
cure period, Owner shall pay the City, as liquidated damages all taxes that were abated in
accordance with this Agreement for each year when the Event of Default existed and which
otherwise would have been paid to the City in the absence of this Agreement. The City and
Owner agree that this amount is a reasonable approximation of actual damages that the City
will incur as a result of an uncured Event of Default and that this Section 5.4 is intended to
provide the Cily with compensation for actual damages and is not a penalty. This amount
may be recovered by the City through adjustments made to Owner’s ad valorem property tax
appraisal by the appraisal district that has jurisdiction over the Premises. Otherwise, this
amount shall be due, owing and paid to the City within sixty (60) days following the
effective date of termination of this Agreement. In the event that all or any portion of this
amount is not paid to the City within sixty (60) days following the effective date of
termination of this Agreement, Owner shall also be liable for all penalties and interest on any
outstanding amount at the statutory rate for delinquent taxes, as determined by the Texas Tax
Code at the time of the payment of such penalties and interest (currently, Section 33.01 of the
Texas Tax Code).

5.5. Foreclosure on Land or Improvements.

The City will have the right to terminate this Agreement immediately upon
provision of written notice to Owner of any of the following events: (i) the act of
foreclosure or enforcement a lien, morigage or deed of trust on the Premises or the
Required Improvements; (it) the involuntary conveyance to a third party of the Premises or
any improvements thereon; (iil) execution of any assignment of the Premises or any
improvements thereon or deed in lieu of foreclosure to the Premises or any improvements
thereon; or (iv) appointment of a trustee or receiver for the Premises or any improvements
thereon.

5.6, Failure to Pay Taxes: General Breach.

Subject to the notice and cure rights described in Section 5.4, an Event of Default
shall occur if any ad valorem taxes owed on the Premises to the City by Owner become
delinquent and Owner does not timely and properly follow the legal procedures for protest
and/or contest of any such ad valorem taxes. In addition to Sections 5.2, 5.3 and 5.4, an
Event of Default under this Agreement shall occur if either party breaches any terin or
condition of this Agreement, in which case the non-defaulting party shall provide the
defaulting party with written notice specifying the nature of the Event of Default and
opportunity to cure in accordance with Section 5.4,
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5.7. Liquidated Damages.

Owner acknowledges and agrees that termination of this Agreement due to a
material Event of Default by Owner will (i) harm the City’s economic development and
redevelopment efforts on the Premises and in the vicinity of the Premises; (ii) require
unplanned and expensive additional administrative oversight and involvement by the City;
and (iii) be detrimental to the City’s general economic development programs, both in the
eyes of the general public and by other business entities and corporate relocation
professionals, and Owner agrees that the exact amounts of actual damages sustained by the
City therefrom will be difficult or impossible to ascertain. Therefore, upon termination of
this Agreement for an uncured material Event of Default subject to the notice and cure
rights in Section 5.4 for (i) failure to pay the affordable housing set-aside as described in
Section 2.6, or (ii) failure to pay taxes in accordance with Section 5.6, as authorized by
Section 312.205(b)(6} of the Code, Owner shall pay the City, as liquidated damages, all
taxes that were abated in accordance with this Agreement for each year in which an Event
of Default existed and which otherwise would have been paid to the City in the absence of
this Agreement. The City and Owner agree that this amount is a reasonable approximation
of actual damages that the City will incur as a result of an uncured Event of Default and that
this Section 5.7 is intended to provide the City with compensation for actual damages and
is not a penalty. This amount may be recovered by the City through adjustments made to
Owner’s ad valorem property tax appraisal by the appraisal district that has jurisdiction
over the Premises and over any taxable tangible personal property located thereon.
Otherwise, this amount shall be due, owing and paid to the City within sixty (60) days
following the effective date of termination of this Agreement. In the event that all or any
portion of this amount is not paid to the City within sixty (60) days following the effective
date of termination of this Agreement, Owner shall also be liable for all penalties and
interest on any outstanding amount at the statutory rate for delinquent taxes, as determined
by the Code at the time of the payment of such penalties and interest (currently, Section
33.01 of the Code).

5.8 Sexually Oriented Business & Liquer Stores or Package Stores.

a. Owner understands and agrees the City has the right to terminate this
agreement, without cause, if the Project contains or will contain a sexually oriented
business.

b. Owner understands and agrees that the City has the right to terminate this
agreement, without cause, as determined in City’s sole discretion if the Project contains or
will contain a liquor store or package store. :

6. INDEPENDENT CONTRACTOR.

It is expressly understood and agreed that Owner shall operate as an independent contractor
in each and every respect hereunder and not as an agent, representative or employee of the City.
Owner shall have the exclusive right to control all details and day-to-day operations relative to the
Premises and any improvements thereon and shall be solely responsible for the acts and omissions
of its officers, agents, servants, employees, contractors, subcontractors, licensees and invitees.
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Owner acknowledges that the doctrine of respondeat superior will not apply as between the City
and Owner, its officers, agents, servants, employees, contractors, subcontractors, licensees, and
invitees. Owner further agrees that nothing in this Agreement will be construed as the creation of
a partnership or joint enterprise between the City and Owner.

7. INDEMNIFICATION.

OWNER, AT NO COST TO THE CITY, AGREES TO DEFEND, INDEMNIFY AND
HOLD THE CITY, ITS OFFICERS, AGENTS, SERVANTS AND EMPLOYEES,
HARMLESS AGAINST ANY AND ALL CLAIMS, LAWSUITS, ACTIONS, COSTS AND
EXPENSES OF ANY KIND, INCLUDING, BUT NOT LIMITED TO, THOSE FOR
PROPERTY DAMAGE OR LOSS (INCLUDING ALLEGED DAMAGE OR LOSS TO
OWNER’S BUSINESS AND ANY RESULTING LOST PROFIIS) AND/OR PERSONAL
INJURY, INCLUDING DEATH, THAT MAY RELATE TO, ARISE OUT OF OR BE
OCCASIONED BY (i) OWNER’S BREACH OF ANY OF THE TERMS OR PROVISIONS OF
THIS AGREEMENT OR (ii} ANY NEGLIGENT ACT OR OMISSION OR INTENTIONAL
MISCONDUCT OF OWNER, ITS OFFICERS, AGENTS, ASSOCIATES, EMPLOYEES,
CONTRACTORS (OTHER THAN THE CITY) OR SUBCONTRACTORS, RELATED TO
THE REQUIRED IMPROVEMENTS; THE PREMISES AND ANY OPERATIONS AND
ACTIVITIES THEREON; OR THE PERFORMANCE OR NON-PERFORMANCE OF THIS
AGREEMENT OTHERWISE. THIS SECTION SHALL SURVIVE ANY TERMINATION
OR EXPIRATION OF THIS AGREEMENT.

8. ASSIGNMENT AND EFFECT OF SALE OF PREMISES AND/OR REQUIRED
IMPROVEMENTS,

Owner may assign this Apreement and all or any portion of the benefits provided
hereunder (i) collaterally to a lender, or (ii) to an Affiliate without the consent of the City, provided
that (a) prior to or contemporaneously with the effectiveness of such assignment, Owner provides
the City with written notice of such assignment, which notice shall include the name of the lender
or Affiliate and a contact name, address and telephone number, and (b) for such assignment to an
Affiliate, the Affiliate agrees in writing to assume all terms and conditions of Owner under this
Agreement. For purposes of this Agreement, an “Affiliate” means all entities, incorporated or
otherwise, under direct or indirect common contrel with Owner, controlled by Owner or
controlling Owner. For purposes of this definition, “control” means ten percent (10%) or more of
the ownership determined by either value or vote. Owner may not otherwise assign this
Agreement or any of the benefits provided hereunder to any other party without the consent of the
City Council, which consent shall not unreasonably be withheld or delayed, provided that (i) the
City Council finds that the proposed assignee is financially capable of meeting the terms and
conditions of this Agreement and (ii) the proposed assignee agrees in writing to assume all terms
and conditions of Owner under this Agreement. Any attempted assignment without the City
Council’s prior written consent shall constitute grounds for termination of this Agreement and the
Abatement granted hereunder following ten (10) calendar days of receipt of written notice from
the City to Owner, In no event shail the abatement term be extended in the event of a

subsequent sale or assignment.
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9.

NOTICES.

All written notices called for or required by this Agreement shall be addressed to the

following, or such other party or address as either party designates in writing, by certified mail,
postage prepaid, or by hand delivery:

City: Owner:

City of Fort Worth 2925 Race LLC

Atin: City Manager Attn: Pretlow Riddick

1000 Throckmotton 14160 N. Dallas Parkway, Suite 750
Fort Worth, Texas 76102 Dallas, Texas 75254

And

Neighborhood Services Department
Attn: Director

1000 Throckmorton

Fort Worth, Texas 76102

1¢.

MISCELLANFEOUS.

10.1 Bonds.

The Required Improvements will not be financed by tax increment bonds. This
Agreement is subject to rights of holders of outstanding bonds of the City.

10,2 Conflicts of Interest.

Neither the Premises nor any of the Required Improvements covered by this
Agreement are owned or leased by any member of the City Council, any member of the City
Plan or Zoning Commission or any member of the governing body of any taxing units in the
Zone.

10.3 Protests Over Appraisals or Assessments,

Owner shall have the right to protest and contest any or all appraisals or assessments
of the Premises and/or improvements or taxable tangible personal property thereon.

10.4 Conflicts Between Documents.

In the event of any conflict between the City’s zoning ordinances, or other City
ordinances or regulations, and this Agreement, such ordinances or regulations shall control.
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In the event of any conflict between the body of this Agreement and Application, the body of
this Agreement shall control.

10.5 Owner Standing.

Owner shall be deemed a proper and necessary party in any litigation questioning or
challenging the validity of this Agreement or any of the underlying laws, ordinances,
resolutions or City Council actions authorizing this Agreement and Owner shall be entitled
to intervene in any such litigation.

10.6 Venue and Jurisdiction.

This Agreement shall be construed in accordance with the laws of the State of Texas
and applicable ordinances, rules, regulations or policies of the City. Venue for any action
under this Agreement shall lie in the State District Court of Tarrant County, Texas. This
Agreement is performable in Tarrant County, Texas.

10,7  Severability,

If any provision of this Agreement is held to be invalid, illegal or unenforceable,
the validity, legality and enforceability of the remaining provisions shall not in any way be
affected or impaired.

10.8 No Third Party Righis,

The provisions and conditions of this Apreement are selely for the benefit of the
City and Owner, and any lawful assignee or successor of Owner (as evidenced by
compliance with the terms and conditions of Section 8 of this Agreement), and are not
intended to create any rights, contractual or otherwise, to any other person or entity.

10.9 Mutual Assistance.

The City and Owner shall take all actions and provide additional information
and/or acknowledgment, if reasonably requested, and may be necessary or proper to
achieve the purposes and objectives of this Agreement.

10.10 Estoppel Certificate.

Any party may request an estoppel certificate from the other party so long as the
certificate is requested in connection with a bona fide business purpose. The certificate,
which upon request will be addressed to a prospective purchaser or assignee of Owner,
shall include, but not necessarily be limited to, statements (to the actual knowledge of the
party providing such) that this Agreement is in full force and effect without any Events of
Default (or if an Event of Default exists, the nature of the Event of Default and curative
action, which should be undertaken to cure same), the remaining Abatement Term, and
such other matters reasonably requested by the Party to receive the certificate.
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10.11 Headings Not Controiling,

Headings and titles used in this Agreement are for reference purposes only and
shall not be deemed a part of this Agreement,

10.12 Entirety of Agreement,

This Agreement, including any exhibits attached hereto and any documents
incorporated herein by reference, contains the entire understanding and agreement between
the City and Owner, their assigns and successors in interest, as to the matters contained

herein. Any prior or contemporaneous oral or written agreement is hereby declared null
and void to the extent in conflict with any provision of this Agreement. This Agreement
shall not be amended unless executed in writing by both parties and approved by the City
Council. This Agreement may be executed in multiple counterparts, each of which shall be
considered an original, but all of which shall constitute one instrument.

10.13 Amendment.

This Agreement may be amended only by the written agreement of the City and
Owner.

| Signature page to follow.]

IN WITNESS WHEREQF, the undersigned have caused this Agreement to be executed
as of the later date below:

CITY OF FORT WORTH: 2925 RACE, HLC | \
7 —’} ;’ %}; &A ‘ a\_
BwM oS- A
Fernando Costa PIBﬂOW Riddick

Assistant City Manager Manager
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N . v
By: — Lok R

Melinda Ramos
Sr. Assistant City Attorney

M&C: C-27846

STATE OF TEXAS §
COUNTY OF TARRANT §

BEFORE ME, the undersigned authority, on this day personally appeared Fernando Costa,
Assistant City Manager of the CITY OF FORT WORTH, a municipal corporation, known to me to
be the person and officer whose name is subscribed to the foregoing instrument, and
acknowledged to me that the same was the act of the said CITY OF FORT WORTH, TEXAS, a
municipal corporation, that he was duly authorized to perform the same by appropriate resolution
of the City Council of the City of Fort Worth and that he executed the same as the act of the said
City for the purposes and consideration therein expressed and in the capacity therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this .,z day of
i}" i’j)fw?.i' f’?.’\.;'"“z;“_k_ > 20 "!ﬁ"j
C g 71 Svmedg,  TRIKINYA L JOHNSON

v ] AN B Sl
N NP - Lty ot e i > Vi Notary Public, State of Taxas
N otary Public ia and _fOF" | %;;;; 11{"': Comrm. Ex.lp«res 04-17.2018
A e gt Notary 1D 12388320
; L By
the State of Texas —
STATE OF TEXAS §

COUNTY OF ({45 g

BEFORE ME, the undersigned authority, on this day personally appeared Pretlow Riddick,
Manager of 2925 Race, LLC, a Texas limited liability company, known to me to be the person
whose name is subscribed to the foregoing instrument, and acknowledged to me that he executed
the same as the act of the said 2925 Race, LLC, a Texas limited liability company, for the purposes
and consideration therein expressed, and in the capacity therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this ?W}h day of

T g, , 20167
o , S5, LAURA B KARLS
M 6 !W A Y Notary Public :

>

P . >

Nétﬁry Public in and for State of Toxas :
The State of Texas My cﬁﬁ’éfﬁ‘gﬁ? 2020 K
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Exhibit 1:
Exhibit 2:

Exhibit 3:

Exhibit 4:

EXHIBITS

Property Description
Application: (NEZ) Incentives and Tax Abatement

Project description including kind, number, and details of the proposed
improvements.

Central City Map
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Exhibit 1

Property Description

Lot B-R1, Plumwood Addition, being a replat of a portion of Lot G and all of Lot I in
Block 4 of Homer L. Aikman Addition, an addition to the City of Fort Worth, Tarrant
County, Texas according to the plat thereof recorded in volume 388-0, page 143 of the
Deed Records of Tarrant County, Texas, a portion of Lots 10, 11 and 12 in Block 4 of
Homer L. Aikman Addition, an addition to the City of Fort Worth, Tarrant County, Texas
according to the plat thereof recorded in volume 626, page 583 of said Deed Records, all
of Lot E and a part of Lot A in Plumwood Addition, an addition to the City of Fort
Worth, Tarrant County, Texas according to the plat thereof recorded in volume 388-D,
page 517 of said Deed Records, all of Lot B-R, Plumwood Addition, an addition to the
City of Fort Worth, Tarrant County, Texas according to the plat thereof recorded in
volume 388-139, page 49 of said Deed Records, and a portion of the Atkin McLemore
Survey, Abstract No. 1056, all situated in the City of Fort Worth, Tarrant County, Texas.



Exhibit 2

E()RT WOR‘I‘E; Application No. Z’\ 5- DDAe (ﬂ .‘

ICITY OF FORT WORTH
NEIGHBORHQOD EMPOWERMENT ZONE (NEZ) PROGRAM

PROJECT CERTIFICATION APPLICATION ]

) 8 APPLICATION CHECK LIST - Please submit the following documentation:
A. completed application form
A list of all propertics owned by the applicant, owner, developer, associates, principals, partners, and agents

in the Citv Fort Worth
Non Refundable Application fee — For all Basic Incentives applications excluding Tax Abatement the

application fee is $25.00. For multifamily, commercial, industrial, community facilities, and mixed-use tax
abatement applications: 0.5% of the total Capital Investment of the project, with a $200.00 minimum and
not to exceed $2,000.00; For residential tax abatement applications: $200.00 per house.

0O od

Proof of ownership, such as a warranty deed, affidavit of heirship, or a probated will OR. evidence of site
control, such as option to buy (A registered warranty deed is required for tax abatement application.)

Title abstract of the property (only if applying for release of City liens)

A reduced 11x17 floor plan, site plan, and site elevation with a written detailed project description that
includes a construction tirme line

A detailed line item budget showing the cost breakdown for the project

Copy of Kncorporation Papers neting all principals, partners, and agents if applicable

Required - Meet with the Councilmember and Neighborhood & other Organizations representing the NEZ
a3 outlined in the Public Notice requirement of the NEZ Policy and Guidelines revised February 5, 2014 or
Tollowed guidelines of NEZ Strategic Plan if g Strategic Plan is in place for the specific NEZ.
] Support letter from Woodhaven Neighborhood Association and Woodbaven Community Development
Corporation (For prajects located in Woodhaven NEZ only)
INCOMPLETE APPLICATIONS WILL NOT BE PROCESSED FOR CERTIFICATION UNTIL ALL REQUIRED
DOCUMENTS SHOWN IN THE ABOVE CHECKLIST ARE SUBMII'TED WITHIN 30 DAYS OF THE DATE OF
APPLICATION. .
YOU MUST APPLY FOR TAX ABATEMENT REFORE ANY BUILDING PERMITS ARE ISSUED FOR YOUR
PROPERTY AND BEFORE ANY IMPROVEMENTS ARE MADE TO YOUR PROPERTY. IT TAKES 60 TO 90
BUSINESS DAYS TO COMPLETE THE TAX ABATEMENT AGREEMENT APPROVAL PROCESS AFTER THE
ISSUANCE OF NEZ CERTIFICATION DEPENDING ON THE COMPLEXITY OF YOUR PROJECT. ALL
BUILDING PERMITS MUST BE PULLED WITHIN THE 12 MONTH PERIOD THAT CERTIFICATION WAS
APPROVED, OR WITHIN THE 12 MONTH PERIOD THAT THE TAX ABATEMENT WAS APPROVED, OR YOU
WILL BE REQUIRED TO RE-APPLY FOR NEZ INCENTIVES.

000 0o 0o

1. APPLICANT / AGENT INFORMATION

1. Applicant: 2805 Belknap, LL.C 2. Contact Person: J. Brandon Hancook
3. Address: 14160 N Dallas Piwy., Suite 750 Dallas @ 75254
Street City , State Zip
4, Phone no.: 214.383.4116 8. FaxNo.:
6. Email; bhancack@eriteriondp.com

7. Agent (if any)
8. Address:

Street City State Zip
9. Phone no.: 10. Fax No.:
11. Email:

Revised July 23, 2014 1 /
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FORT WORT!L‘ ApplicationNo. N 219 - PDQ'LOED

PROJECT ELIGIBILITY

1. Please list the addresses and legal descriptions of the project and other properties your organization
owns in Fort Worth. Attach metes and bounds description if no address or legal description is
available. Attach a map showing the location of the preject.

Table 1 Property Ownership

Address Zip Code i . T.w]_nrﬂnﬁnﬁnn
ivi Lot No. Block No.

_(Project Location) Subdivision Name
Sae Exhibit A

Otker properties owned in the City of Fort Worth - continue on a separate sheet and attach if necessary,
See Exhibit A

2. For each property listed in Table 1, please check the boxes below to indicate if:

¢ there are taxes past due; or

« there are City liens; ar

* You (meaning the applicant, developer, associates, agents, principals) hava been subject to 2 Building
Standards Commission’s Order of Demolition where the property was demohshcd within the last five

years,
Table 2 Property Taxes and City Liens
Property City Liens on Property

Address Taxes Weed | Board-up/Open | Demolition | Paving Order of
Due Liens Stucture Liens Liens Liens Denolition

| [ Ll L [ 1

| LI Ll L LI |

Ll £l Ll L] L L]

L] L1 [ L] 0 L]

j M| L] LJ LT L] ]

L L] L1 Ll L] )

LI Ll L L] Ll LI

L] [ ] L] L L]

L[] [ Ll Ll L] C]

L Ll t U Ll L]

(Please attach additional sheets of paper as needed.)

If there are taxes due or liens against any property in the City of Fort Worth you may not be eligible
for NEZ incentives

Revised July 23, 2014 2




Fort WoRTH Application No. NZ_\5- D0
pplication No. NZ 15~ Dbalele

3. Do you own other properties under other names?  {/] Yes [ ] No

If Yes, pleasc specify See Exhibit A
4. Does the proposed project conform with City of Fort Worth Zoning? ] Yes [[INo
If no, what steps ave being taken to insure compliance?
5. | Project 1 [ O [ 0
Type: Single Family | Multi-Family | Commercial | Industrial | Community Facilities | Mixed-Usc
- . [:I Owner Geeupled

m Rental Property

6. Please describe the proposed residential or commercial project: Mixed-use development with multilamily,
commerciel, live/work and retail uses.

7. H your project is a commercial, industrial, or mixed-use project, please describe the types of
businesses that are being propesed: _Mixed-use residential development

8. Is this a new construction or rehab project? [7] New Construction [[] Rehab
9. How much is the fotal development cost of your project? _$49,000,000.00

10. Will the eligible rehabilitation work* be equal to at least 30% of the Tarrant Appraisal District
(TAD) assessed value of the siructure during the year rehabilitation oceurs? [/ Yes [INo

*Dligible rehabilitation includes only physical improvements to real property. It does NOT include:

Front yard fencing consisting of chain-link or solid material construction; personal property such as furniture,
appliances, equipment, and/or supplics. Total eligible rebabilitation costs shall equal fo or exceed 30% of the
TAD appraised value of the shmcture during the year rehabilitation occurs.

11. How much is the total square footage of your project? 363,000 square feet

[ * If applying for a tax abatement please answer gunestions 12 — 16. If not skip to part II¥ Incentives l

12, For a single-family homeownership, mixed-pse. or multi-family development project, please fill out

the number of residential units based on income range of owners or renters in the following table.

Table 3 Number of Residential Units and Income Range of Owners or Renters

Number of Units Percentage
Income Range
> 80% DfAMFI** 976 100%
At or below 80% of AMEL . 0%
Taotal Units

*% AMFI: Area Median Family Income. Please see attachment for income and housing payment gnidelines.

13. For a multifamily project to be qualified for tax abatement, at least 20% of total units shall be
affordable to familles at or below 80% of AMFIL, Check the box if you are requesting a waiver of this

requirement. :

14, For a commercial, industrigl ox community facilities projeet, indicate square footage of non-
residential space, ,

Commeicial Industrial Community Facilities

square fect . square feet square feet

Revised July 23, 2014 3
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Fort WoRTH | ApplicationNo. N 216- 0006l

15. How much will be your Capital Investment*** on the project? Please nse the following ¢able to provide
the details and amount of your Capital Investment (Attached additional sheets if necessary).
Table 4 ltemized Budget of the Project
Items Amount Notes

See Exhibit B

Total

**¥Capital Investment juchndes only real property improveinents such as new facilities and struotures, site improvements, facility
expansion, and facility modernization. Capital Investment DOES NOT include land acquisifion costs and/or any existing
improvements, or personal property (such as machinery, equipment, and/or supplies or inventory).

16. For a commeycial, i trial, commmunity facility or mixed-use project, how many employees will the
project generate? Three (3) employees for phase | and three (3) employees for phase [f,

17. ¥or a mixed-use project, please indicate the pexceatage of all uses in the project in the following table.
Table 5 Percentage of Uses in a Mixed-Use Project

Type Square Footage Percentage
Residential _ 330,000 90%
| Office /Live/Work/Retail 30,000 10%
Eating
Entertainment
Retail sales
Service ‘
Total 963,000 100%

IX. INCENTIVES - What incentives are you applylag for?

nicipal Property Tax ements
Must provide Final Plat Cabinet and Slide for Tax Abafement Cabinet Slide
] s years [Z] More than § years

[_JResidential owner occupied [/JResidential Rental Property [#]Apartments (5 plus units) [/] Commercial
Development Fee Waivers
All building permit related fees (including Plans Review and Inspections)
Plat application fee (including concept plan, preliminary plat, final plat, short form replat)
Zoning application fee /] Board of Adjustment application fee
Demolition fee [#] Structure moving fee
Community Facilities Agreement (CFA) application fee
Street and utility easement vacation application fee

Impact Fee Waivers - The maximum water/wastewater impact fes waiver amount for a commercial, industrial, mixed-
use, or community facility development project is equivalent o the water/wastewater impact fee of two 6-inch meters

NNENERE

71 Water (Moter Size  T8D ) (No. of meters TED ) Transportation
Release of City Liens
1 Weedliens /] Paving liens  [#] Board up/open structure liens Demolition liens

Revised July 23, 2014 4
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III. ~ ACKNOWLEDGMENTS

I hercby certify that the information provided is true and accurate to the best of my knowledge. I hereby
acknowledge that I have received a copy of NEZ Basic Incentives, which governs the granting of tax sbalements, foe -
waivers and release of City liens, and that any VIOLATION of the terms of the NEZ Basic Incentives or -
MISREPRESENTATION shall constitute grounds for rejection of an applicetion or termination of incentives at the
discretion of the City,

Tunderstand that the approval of fee waivers and other incentives shall not be deemed to be approval of any aspecit of
the project. I understand that I am responsible in obtaining requited permits and inspections from the City and in
ensuring the project is located in the correct zoning district,

I understand that my application will not be processed if it is incomplete, I agree to provide any additional
information for determining eligibility as requested by the Ci

W ety ddiek /. /MCQ\ \ N5

"(PRINTED OR TYPED NAME) (AUTHORIZED SIGNATURE) 7T (DATE)

Please mail or fax your application to:
City of Foxt Worth Planning and Development Department
1000 Throckmorton Street, Fort Worth, Texas 76102
Tel: (817) 3922222 Fax: (817) 192-8116

Electronic version of this form is available on our website. For more information on the NEZ Program, please visit
our web site at www.fortivorthgov.org/planninganddevelopment

_ For Office Use Only q
Application No. NJZ16- gl 1o which NEZ? _S{y Roiwt¥S  Council District
Application Completed Date (Received Date): 30&3 1\a Conform with Zoning? M'Yes [INo
Type? {1SF [ Multifamily [] Commercizl [ ] Industrial [“] Community facilities [ Mixed-Use
Constrction completion date? [} Before NBZ [E/AﬁcrNEZ Ovwmership/Site Contral [V Yes [ ] No

TAD Account No, DOD 12823 Consistent with the NEZ plan? EtYes [INo
Meet affordability test? [HYes [INo Minimum Capital Investment? [FYes [INo
Rehab at or higher than 30%? [ZYes [1No Meet mixed-use definition? [AYes [INo
Tax curren! on this property? Yes []No Tax current on other propetties? Oyes C1No
City liens on this property? City liens on other properties?
» Weed liens [JYes []No » Weed liens [ vYes [INo
o Board-up/open structure liens [ ] Yes []No o Board-up/open struchure liens  []Yes [ No
« Demolition liens [JYes [ONo « Demolition liens [JYes [JNo
e Paving liens [Jyes [No « Paving liens [dves [[INe
» Order of demolition O Yes [INo » Order of demolition [Jyes [1No

Certified? []Yes [INo Certified by Date certification issued?

If not certified, reason _
Referredto: [ JEconomic Development [ JHousing [ [Development [JWater [|Code [ IPW

Revised July 23, 2014 ' 5 -
-y
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Exhibit 3

Project Description

Cvervi

ew
One Hundred fifty two (152) residential rental units

Thirteen thousand eight hundred (13,800) square feet of office, restaurant,
entertainment, retail sales and service uses, and/or live /work space
Multi-level parking garage to accommodate the apartment residents and retail
customers

Features

Design

Pool with sundeck

Indoor/outdoor living area

Grilling area i

Fenced yards on at least 50% of the ground floor units
Leasing office

Club/Lounge/Bar

Co-work space

Fitness center

Bike storage room w/Dero “fix it” station

Postal center with parcel kiosk system

Hardi panel and Brick
Glazing at pedestrian level
Landscaping with pedestrian realm
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EXHIBIT "C"
TARRANT COUNTY TAX ABATEMENT APPLICATION



Tarrant County
Application for Tax Abatement/Reinvestment Zone

I. APPLICANT INFORMATION

Applicant/Property Owner: 2925 Race, LLC

Company/Project Name: Race Street Mixed-Usc
Mailing Addtess: 14610 North Dallas Patkway, Suite 750 Dallas, TX 75254

Telephone: 214-393-4100 Fax:

Applicant’s Representative for contact regarding abatement request:
Name and Title: Pretlow Riddick
Mailing Address: 14610 North Dallas Parkway, Suite 750 Dallas, ‘T'X 75254

Telephone: 214-393-4100 Fax: E-mail: priddick@ecriteriondp.com

II. PROPERTY AND PROJECT DESCRIPTION

Address and legal description of property to be considered for Tax Abatement/Reinvestment Zone: The
property is located at Plumwood Street and Race Street in the Six Points Neighborhood Empowerment Zone in the City of Nort Worth and is
approximately 2.63 acres and designated as Neighborhood Empowerment Reinvestment Zone No. 93.
Project Description:; A mixed-usc residential and retail development. ]
Description of activities, products, or setvices produced and/ot provided at project location: Residential and retail
uses )
Current Assessed Value: Real Property: $875,850 Personal Property: $1,000
Estimated statt date of construction/site impmvements: July 2017
Projected date of occupancy/ commencement of operations at project site:

Please indicate dates for phases if applicable: Phase I: December 2019, Phase I1: December 2021
Location of existing company facilities: N/A
Requested level of Tax Abatement: 50% of eligible property for ten (10) years.
Explain why tax abatement is necessary for the success of this project. Include business pro-formas or other

information to substantiate your request,

III. PROJECTED VALUE OF IMPROVEMENTS

Estimated Value of Real Property Improvements $49 Million
Estimated Value of Personal Property Improvements $ 200,000

Will any infrastructure improvements (roads, drainage, etc.) be requested of Tarrant County for this project?

Page 1 of 4


mailto:priddick@crirerinndp.com

Yes No X
If yes, describe requested infrastructure improvements:

Detail any direct benefits to T'azrant County as a tesult of this project (i.e., inventory tax, etc.):

IV. EMPLOYMENT IMPACT AT PROJECT LOCATION

A. NEW EMPLOYMENT
Projected number of new jobs created as a result of the proposed improvements:
Full-time 5 Part-Time
Provide types of jobs created and average salary levels: Average salary §44,415.
Start date and annual payroll of new permanent positions (if positions to be phased in, provide figures for
each phase year): July 2019, $230,365.
Petcentage of new jobs too be filled be Tarrant County residents: 50%

Number of employees transferring from other company locations: 0

B. CONSTRUCTION RELATED EMPLOYMENTS
Projected number of construction telated jobs; 125

Estimated total construction payroll: * §7,380,788

Commitment as to percentage of construction dollars to be spent with Tarrant County contractors or
subcontractors: 30%

Commitment as to percentage & total dollars of construction contracts to be awarded to DBE: 25%

C. CURRENT COMPANY/PROJECT LOCATION EMPLOYMENT
Current Number of Employees: Full-time Part-time
Average annual payroll: §

Detail on workforce diversity — percentagé breakdown of current employees by gender and ethnicity:

D. COMPANY SPONSORED HEALTH CARE BENEFITS ARE AVAILABLE
Full-time Employees [x| Part-time Employees [ | Employee Dependents [ | Not Available [ ]
Average monthly employee cost for health care benefits: Individual: $ Family: $

Other employee benefits provided or offered:

V. LOCAL BUSINESS & DISADVANTAGED BUSINESS ENTERPRISES (DBE) IMPACT

Estimated amount of annual supply and services expenses: §

Detail any supply/services expenses that are sole source:

Page 2 of 4



Petcentage of total supplier/services expenses committed to Tarcant County businesses:

Pcrcentage of total supplier and services expenses committed 1o DBE:

V1. ENVIRONMENTAL IMPACT OF PROJIECT

Indicate if development, construction, equipment, distribution methods, and /or operational processes may
impact the environment in the following areas, attach detail if necessary:
Air Quality ] Water Quality [[]  Solid Waste Disposal [ ]  Storm/Water Runoff [_]
Floodplain/Wetlands [ ] Noisc levels [[1 Other (specify) [7] “|Responsey”
Provide detail on existing and new fleet vehicles, specifying types of vehicles, quantities and fuel used

(gasoline, diesel, LP gas, CNG, etc.): “[Response}”

VII. ADDITIONAL INFORMATION (TO BE ATTACHED)

(] Letter addressing Economic Qualifications and additional criteria for abatement, Section ITT (h) and (i) of
Tarrant County Tax Abatement Policy | |

[[J Descriptive list and value of teal and personal propetty improvements

[ Plat/Map of Project Location

[[] Project Time Schedule

[[] Owner’s policy regarding use of disadvantaged Business Enterprises

[[] Owner's policy addressing regional ait quality/non-attainment status (use of alternative fuels, employee
teip reduction, etc.) and plan for participation in regional Ozone Action Program

[[] Tax Certificate showing ptoperty taxes paid for most recent year

Upon teceipt of a completed application, Tarrant County may require such financial and other information as
may be deemed appropriate for evaluating the financial capacity and other factors of the applicant.”

I certify the information contained in this application (including all attachments} to be true and correct to the
best of my knowledge. 1 further certify that I have read the “Tarrant County Tax Abatement Policy” and
agree to comply with the guidel'ﬁes and criteria stated therein.

4

.1 a / @ A |
ANENINS Predad

Signatute Tite

i 1 i 'i!ﬂ] SR o oy
f\f;U. ?(Q‘R l\%«q (‘{"&(}%gn& \;L ?5 / !’3} / c !

Printed Name Date
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Return completed application and attachments to:
Economic Development Coordinator
Tarrant County Administrator’s Office
100 E. Weatherford Street, Suite 404
Fortt Worth, Texas 76196-0609

You may also forward an electronic copy of the completed report to:

Imcmillan@tasrantcounty.com

Please nate that if you do submit this form electronically, you must also submit an original hard copy of the

report to the above stated physical address for proper filing and review.

For assistance call: (817) 884-2643

" As per Section IV {f) of the Tarrant County Tax Abatement Policy Guidelines and Criteria, this application must be filed prior to

commencement of construction or installadon of improvements in order to be eligible for County tax abatement.
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August 17, 2016

Lisa McMillan

Economic Development Coordinator

Tarrant County Government

100 E. Weatherford

Suite 404

Fort Worth, Texas 76196

RE: Tarrant County Tax Abatement Request
Dear Ms. McMillan:

Criterion Development Partners is excited to submiit the attach Tax Abatement Application and varieus exhiblts
for tax abatement consideration by Tarrant County. 'We have been working diligently on the project for many
years and have overcome many unique challenges to get to this point. This.is an exciting time for the Race
Street area and we need Tarrant County's help to make it all happen.

The project is unique in that it will be a catalyst and the anchor for the transformation of Race Stfeet and the
surrounding neighborhoods that desperately need new capital investment and more importantly passion for
doing quality development. The project will have a minimum investment of $20 million in development costs
{excluding land) and yield a minimum of 152 residential units with 10 live/work, retail spaces, Construction is
anticipated to begin in July 2017 and completed by July 2019,

We appreciate the County's efforts to date and look forward to & fruitful partnership.in making this part of
Tarrant County flourish. If you have any questions or need additional information, please do not hesitate to
contact me at 2144.393.410Q7 or David Pettit at 817.312.6341.

AN

Sincerely,

!

W. Pretiow Riddick

President

CRI1TERIDON DEVELODPMENT PARTNETE RS

DALLAS. 14150 NORTH DALLAS PARKWAY, SUITE 750 DALLAS. TEXAS 75254 °(0) 214,383.4100 (F) 214.993.4110

BOSTON 1501 TRAPELD ROAD, SUITE 280 WALTHAM, mss&.c’:,ﬂuﬁsﬂs 02451 (0) 781.890.5800 {F) 781.209-5553



Criterion Race Street Mixed Use Design Concepts
Overview

*  Minimum of 152 residential units
= Approximately 10 live/work, retail spaces
= Structured parking, parallel street parking, “ urban neighborhood feel”

The goal is to create a project that will be a catalyst and the anchor for the transformation of Race Street
and surrounding neighborhcods. Criterion will create an urban development that addresses the street,
and offers sophisticated housing options for residents looking to make Race Street their home. We
believe ¢reating a truly unique destination will have the gravity to pull people ta this rejuvenated
neighborhood.

Design

The design direction will be modern, clean, with hardi panel and brick, as well as generous glazing at the
pedestrian level to engage the urban street,

The site will have a walkable urban neighborhood feel driven from the building relationship with the
streets. The buildings will pay special attention to interaction with the pedestrian realm where the
live/work and retail units meet the street.

Conceptual Unit Mix
Our pro forma shows an average unit size of approximately 860 square feet:

1BR: 78%
2BR: 22%

Amenities (conceptual)

= Pool with sundeck

* Indoor/outdoor living area

»  Grilling area

®  Fenced yards for as many 1% floor units as possible
= |easing office

= Club/Lounge/Bar (potentially open to public)

= Co-work space space (potentially open to public)
=  Fitness center (potentially open to public}

= Retail space

= Live/work units

= Bike storage room, Dero “fix it” station

= - Postal center with parcel kiosk system

= Parking garage with 230 spaces



Timeline (preliminary)

= Construction start: July 2017
®  First Units: September 2018
»  Construction completion: July 2019
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PROJECT DESCRIPTION




Project Description

ew

Overvi

One Hundred fifty two (152) residential rental units

‘Thirteen thousand eight hundred (13,800) square feet of office, restaurant,

entertainment, retail sales and service uses, and/or live /work space
Multi-level parking garage to accommodate the apartment residents and retail
customers

Features

Design

Pool with sundeck

Indoor/outdoor living area

Grilling area

Fenced yards on at least 50% of the ground floor units
Leasing office

Club/Lounge/Bar

Co-work space

Fitness center

Bike storage room w/Dero “fix it” station

Postal center with parcel kiosk system

Hardi panel and Brick
Glazing at pedestrian level
Landscaping with pedestrian realm
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TARRANT COUNTY
TAX ABATEMENT POLICY

GUIDELINES AND CRITERIA

L GENERAL PURPOSE AND OBJECTIVES

As authorized under Chapter 312 of the Texas Tax Code, Tarrant County has established this
policy so as to work in concert with other taxing authorities as part of an overall publicly
supported incentive program designed to create job opportunities that bring new economic
advantages or strengthen the current economic base of our community.

It is the intent of the Commissioners Court to consider approval or denial of any request for
tax abatement for projects in unincorporated Tarrant County or participation in any tax
abatement agreement agreed to and adopted by an incorporated city, which meets the
minimum eligibility criteria as set forth in this policy, following the filing of a formal
application for tax abatement from the County. As prescribed by Section 312.206 of the Tax
Code, the Commissioners Court may approve participation with a municipality in a tax
abatement agreement no later than the 90th day after the date the municipal agreement is
executed. Further it is the intent of Tarrant County that the County will not approve nor join
an abatement agreement that provides one Tarrant County city a competitive advantage over
another Tarrant County city secking the same project or encourages an applicant to move
frem one Tarrant County city to another, unless such agreement is agreeable to both such
incorporated cities and both parties have indicated their approval in writing to Tarrant
County.

In the case where the property is located within a municipality's extraterritorial jurisdiction,
the municipality shall be the initiating taxing entity unless expressly deferred to the County.
For those areas within Tarrant County that are not located within the boundaries of an
incorporated municipality and a municipality has deferred to the County or in unincorporated
areas not located in a municipality's extraterritorial jurisdiction, the guidelines and criteria
contained in this policy will be applied by the Commissioners Court when considering the
establishment of a reinvestment zone and the adoption of an abatement agreement.

IL. DEFINITIONS

(a) ""Abatement" means the full or partial exemption from ad valorem taxes of certain real
and/or personal property in a reinvestment zone designated for economic development
purposes.



(b)

(©

(d)

(®)

®

(2)

"Eligible Jurisdiction" means Tarrant County and any municipality, school district,
college district, or other entity, which is located in Tarrant County, that levies ad
valorem taxes upon and provides services to property located within the proposed or
existing reinvestment zone.

"Agreement' means a contractual agreement between a property owner and/or lessee
and an eligible jurisdiction for the purposes of tax abatement.

"Base Year Value" means the assessed value of the applicant’s real and personal
property located in a designated reinvestment zone on January 1 of the year of the
execution of the agreement, plus the agreed upon value of real and personal property
improvements made after January 1, but before the execution of the agreement.

"Economic Life' means the number of years a property improvement is expected to be
in service in a facility.

"Deferred Maintenance' means improvements necessary for continued operations
which do not improve productivity or alter the process technology.

“Disadvantaged Business Enterprise (DBE)” means:

(1)  acorporation formed for the purpose of making a profit and at least 51 percent
of all classes of the shares of stock or other equitable securities of which are
owned by ene or more persons who are socially or economically disadvantaged
because of their identification as members of certain groups that have been
subject to racial or ethnic prejudice or cultural bias without regard to their
qualities as individuals or capabilities as a business, and whose ability to
compete in the free enterprise system is impaired due to diminished
opportunities to obtain capital and credit as compared to others in the same line
of business who are not socially disadvantaged. "DBE" includes the State of
Texas definition of historically underutilized businesses (HUBs) as defined in
Texas Government Code 407,101 and as it may be updated.

(2) a sole proprietorship formed for the purpose of making a profit that is owned,
operated, and controlled exclusively by one or more persons described in
paragraph (1);

(3)  a partnership that is formed for the purpose of making a profit in which 51
percent of the assets and interest in the partnership is owned by one or more
persons described by paragraph (1), and in which minority or women partners
have proportionate interest in the control, operation, and management of the
partnership affairs.



(h)

@

@

(k)

O

(m)

()

(o)

P

(1))

"Expansion" means the addition of buildings, structures, fixed machinery and
equipment, and fixed personal property for the purposes of increasing production
capacity.

"Facility' means property improvements completed or in the process of construction
which together comprise an integral whole.

"Fixed Machinery and Equipment and/or Personal Property" means tangible
machinery, equipment, or personal property that is securely placed or fastened and
stationary within a building or structure, or which is movable but remains at and is
used solely at the project site.

""Manufacturing Facility'' means buildings and structures, including fixed machinery
and equipment, and fixed personal property, the primary purpose of which is or will be
the manufacture of tangible goods or materials or the processing of such goods or
materials by physical or chemical change.

"Modernization" means the replacement and upgrading of existing facilities which
increases the productive input or output, updates the technology or substantially lowers
the unit cost of the operation, and extends the economic life of the facility.
Modernization may result from the construction, alteration or installation of buildings,
structures, fixed machinery and equipment, and fixed personal property. It shall not
be for the purpose of reconditioning, refurbishing, repairing, or completion of deferred
maintenance.

"New Facility" means a property previously undeveloped which is placed into service
by means other than or in conjunction with expansion or modernization.

"Other Basic Industry" means buildings and structures including fixed machinery and
equipment, and fixed personal property not elsewhere described, used or to be used for
the production of products or services which primarily serve a market outside Tarrant
County [or the Fort Worth Consolidated Metropolitan Statistical Area] and result in
the creation of new permanent jobs and bring new wealth in to Tarrant County.

""Regional Distribution Center Facility" means building and structures, including fixed
machinery and equipment, and fixed personal property, used or to be used primarily to
receive, store, service or distribute goods or materials owned by the facility operator.

"Non-Manufacturing Facilities" means buildings and structures, used to service and/or
house individuals on a permanent or temporary basis.

"Regional Service Facility'" means building and structures, including fixed machinery
and equipment, and fixed personal property, used or to be used to service goods.
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(s)
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(u)

“Reinvestment Zone” is an area designated as such for the purpose of tax abatement as
authorized by Chapter 312 of the Texas Tax Code.

“Regional Entertainment Facility” means buildings and structures, including
machinery and equipment, used or to be used to provide entertainment through the
admission of the general public where the majority of the users reside at Ieast 100 miles
from its location in the County.

“Regional Retail Facility” means buildings and structures including fixed machinery
and equipment used or to be used to provide retail services from which a large portion
of the revenues generated by the activity at the facility are derived from users outside
the County.

"Research Facility' means building and structures, including fixed machinery and
equipment, and fixed personal property, used or to be used primarily for research or
experimentation to improve or develop new tangible goods or materials or to improve
or develop the production processes thereto.

III. ABATEMENT AUTHORIZED

(a)

(b)

©

CY

(e)

Authorized Facility. A facility may be eligible for abatement if it is a Manufacturing
Facility, a Research Facility, a Regional Distribution Center Facility, A Regional
Service Facility, 2 Regional Entertainment Facility, Regional Retail Facility, a Non-
Manufacturing Facility, or Other Basic Industry as defined. The economic life of a
facility and any improvements must exceed the life of the abatement agreement.

Creation of New Value. Abatement may be only granted for the additional value of
eligible property improvements made subsequent to and listed in an abatement
agreement between the County and the property owner and lessee, subject to such
limitations as Commissioners Court may require.

New and Existing Facilities, Abatement may be granted for new facilities and
improvements to existing facilities for purposes of modernization or expansion.

Eligible Property. Abatement may be extended to the value above the Base Year Value
of buildings, structures, fixed machinery and equipment, fixed personal property, and
site improvements plus that office space and related fixed improvements necessary to
the operation and administration of the facility.

Ineligible Property. The following types of property shall be fully taxable and ineligible
for abatement: land; inventories; supplies; tools; furnishings, and other forms of
movable personal property; vehicles; vessels; private aircraft; deferred maintenance
investments; property to be rented or leased except as provided in Section 3 (f); also,
any property included in the calculation of base year value as defined.
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Owned/Leased Facilities. If a leased facility is granted abatement the agreement shall
be executed with the lessor and the lessee.

Yalue and Term of Abatement. Abatement shall be granted effective with the execution
of the agreement. The value of the abatecment will be determined based on the merits of
the project, including, but net limited to, total capital investment value and added
employment. Up to one hundred percent of the value of new eligible properties may be
abated for a total term of abatement not to exceed ten years. However, a project must
provide an extraordinary economic benefit to the County to be considered for a one
hundred percent abatement.

Economic Qualification. In order to be eligible for designation as a County -
reinvestment zone and/or receive County tax abatement, the planned improvement:

(1)  for new businesses, must be reasonably expected to produce a minimum added
value of Five Million Dollars ($5,000,000) in real and personal property to
Tarrant County and create and sustain a minimum of 25 new full-time jobs.

2) for expansions or modernizations of existing businesses, must be reasonably
expected to produce a minimum added value of Three Million Dollars
(83,000,000) in real and personal property improvements to Tarrant County,
and sustain existing employment levels.

(3)  must not be expected to solely or primarily have the effect of transferring
employment from one part of Tarrant County to another without a majority
vote of approval from the Commissioners Court.

4) must be necessary for expansion and/or modernization because the capacity
cannot be provided efficiently utilizing existing improved property when
reasonable allowance is made for necessary improvements.

5) the above investment and employment minimums may be waived at the
discretion of the Commissioners Court for projects located in Federal or State
designated Enterprise Zones.

Additional Criteria For Abatement. To be eligible for abatement, the project must be
expected to meet the specific goals and requirements as noted below. If a company is
unable to meet the minimum requirements of this section, a variance must be requested
with a detailed explanation as to the circumstances that preclude the company from
meeting the minimum requirements,

(1) Use of DBE and Tarrant County Businesses. The project must provide for the
utilization of Disadvantaged Business Enterprises for a minimum of 15% of the
total costs for construction contracts and annual supply and service contracts.

5
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Additionally, the project must provide for the utilization of Tarrant County
businesses for a minimum of 25% of the total costs for constraction contracts
and annual supply and services contracts.

Tarrant County Emplovment, The company must hire Tarrant County

residents for 2 minimum of 25% of the new full time jobs to be created by the
project. Residents, for the purpose of this policy, are those employees who
reside in Tarrant County, whether through relocation or existing residency.

Environmental Impacts. Environmental impact information must be provided,
noting any anticipated impacts of the project on the environment, inchuding, but
not limited to, water quality, storm water and runoff, floodplain and wetlands,
solid waste disposal, noise levels, and air quality. Additionally, the company
must provide a written company policy on air quality mitigation, the company's
plan for participation in the region's Ozone Action Program, and a report of
employer assistance in encouraging alternative commute programs and
employee trip reductions. For companies new to the region, the above policies
and plan must be completed and presented within the first year of the
abatement.

Employee Benefits. The company must offer a health benefit plan to its full-
time employees at a rate that is reasonable to the majority of its employees and
which allows access to the plan by the employees' dependents. For additional
consideration, the company may provide information on other employee
benefits provided, such as retirement/pension programs and subsidies for
education, job-training, transportation assistance and child/elderly care.

Taxability., From the execution of the abatement to the end of the agreement period
taxes shall be payable as follows:

@™

@)

&)

)

The value of ineligible property as provided in Section 1II (¢) shall be fully
taxable;

The base year value of existing eligible property shall be fully taxable, as well as
the value of any existing personal property currently on the tax rolls in Tarrant
County that is either moved to a new abated location or is replaced due to
modernization or expansion.

The additional value of new eligible property shall be taxable in the manner and
for the period provided for in the abatement agreement, subject to the terms
described in Section III (g); and

The additional value of new eligible property shall be fully taxable at the end of
the abatement period.



Iv.

(a)

(b)

(©

(d)

(e)

H

@

APPLICATION

Any present or potential owner of taxable property in Tarrant County may request the
creation of a reinvestment zone and/or tax abatement by filing a written request with
the County Judge.

The application shall consist of a completed application form including, but not limited
to: a general description of the new improvements to be undertaken; a descriptive list
of the improvements for which an abatement is requested; a list of the kind, number
and location of all proposed improvements of the property; a map and property
description; a time schedule for undertaking and completing the proposed
improvements; employment and contract information; the location of existing company
locations in Tarrant County and the surrounding counties and the expected number of
transferring employees; details of the environmental impacts of the project, and
employee benefit information. In the case of nodernization a statement of the assessed
value of the facility, separately stated for real and personal property, shall be given for
the tax year immediately preceding the application. The County may require such
financial and other information as deemed appropriate for evaluating the financial
capacity and other factors pertaining to the applicant, to he attached to the application.

All applications for creation of reinvestment zones or abatements shall incorporate a
feasibility study estimating the economic effect of the proposed reinvestment zone and
tax abatement on Tarrant County, other eligible participating jurisdictions, and the
applicant,

Upon receipt of a completed application for creation of a reinvestment zone, the County
Judge shall notify in writing and provide a copy of the application to the presiding
officer of the governing body of each eligible jurisdiction.

Upon receipt of a completed application and/or request to participate with a
municipality in an abatement agreement, Tarrant County Administrator's Office must
review and provide recommendation to the Commissioners Court within 30 days and
before the public hearing.

The County shall not establish a reinvestment zone, nor participate in an abatement, if
it finds that the application for County reinvestment zone/tax abatement was filed after
the commencement of construction, alteration, or installation of improvements related
to the proposed modernization, expansion or new facility.

Variance. Request for variance from the provisions of this policy must be made in
written form to the County Judge and submitted with the application for abatement,
provided, however, the total duration of an abatement shall in no instance exceed ten
years. Such request shall include a complete descriptien of the circumstances
explaining why the applicant should be granted a variance. Request for variance must

7



(a)

(b)

(c)

(d)

VI.

(a)

be approved by a majority vote of the Commissioners Court.
PUBLIC HEARINGS AND APPROVAL

For projects in unincorporated Tarrant County, the Commissioners Court may not
adopt a resolution designating a County reinvestment zone until it has held a public
hearing at which interested persons are entitled to speak and present evidence for or
against the designation. Notice of the hearing shall be clearly identified on the
Commissioners Court agenda at least 30 days prior to the hearing. The presiding
officers of eligible jurisdictions shall be notified in writing at least 15 days prior to the
hearing. -

Prior to entering into a tax abatement agreement the Commissioners Court may, at its
option, hold a public hearing at which interested persons shall be entitled to speak and
present written materials for or against the approval of the tax abatement agreement.

In order to enter into a tax abatement agreement, the Commissioners Court must find
that the terms of the proposed agreement meet these Guidelines and Criteria and that:

(1)  there will be no substantial adverse affect on the provision of the jurisdiction's
service or tax base: and

(2)  the planned use of the property will not constitute a hazard to public safety,
health or morals.

Any application requesting a variance under Section IV (g) shall be approved by a
majority vote of the Commissioners Court. No application which deviates from the
requirements of these Guidelines and Criteria shall be approved unless accompanied
by a request for variance as provided under Section I'V (g).

AGREEMENT

After approval the County shall formally pass a resolution and execute an agreement
with the owner of the facility and lessee as required. The Court Order shall include:

(1)  estimated value of real and personal property to be abated and the base year
value;

(2)  percent of value to be abated each year as provided in Section LI (g);
3) the commencement date and the termination date of abatement;

) the proposed use of the facility; nature of construction, time schedule, map,
property description and improvement list as provide in Section IV (b);

8
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contractual obligations in the event of default, violation of terms or conditions,
delinquent taxes, recapture, administration and assignment as provided in
Sections 111 (a), I1I (e), 111 (g) VII, VIII, and IX, or other provisions that may be
required for uniformity or by state law, and;

a statement of the facility owner's policy regarding Disadvantaged Business
Enterprises (DBEs), and the estimated dollar amount and percentage of total
contracts to be awarded to DBEs for construction, professional services,
purchases of equipment and supplies and other services required for the abated
improvements;

amount of investment and average number of jobs involved; and
an assessment of the environmental impacts of the project, including a statement
of the owner's policy addressing regional air quality and information on the use

of alternative fuels in fleet vehicles.

a statement indicating the provision of a health care benefit plan for employees
and dependents,

Such agreement shall normally be executed within 60 days after the applicant has
forwarded all necessary information and decumentation to the County.

(b)  Participation in tax abatement agreements with municipalities requires additional
information to be included in the Court Order approving the agreement, as follows:

1)

@

a copy of the agreement between the applicant and municipality shail be
attached and made apart of the Court Order for all purposes;

authorization for the County Judge to execute a signatory page on behalf of the
Comumissioners Court which shall be attached and made part of the original
agreement,

VII. RECAPTURE

Commissioners Court reserves the right to review compliance for full or partial recapture in
the event that the applicant fails to perform in "good faith.”" If a project is not completed as
specified in the tax abatement agreement, the County has the right to cancel the abatement
agreement and abated taxes shall become due to the County and other affected taxing units as
provided by law. If any of the provisions contained in the tax abatement agreement, i.e.,
employment, amount of investment, etc., are not met, the County shall have the right to reduce
or cancel the abatement agreement. If a project granted a tax abatement ceases to operate or
is no longer in conformance with the tax abatement agreement, the agreement shall not be in
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effect for the period of time during which the project is not operating or is not in conformance.

VIII. ADMINISTRATION

(a)

(b)

(©)

The Chief Appraiser of the County shall annually defermine an assessment of the real
and personal property comprising the reinvestment zone. Each year, the company or
individual receiving abatement shall furnish the assessor with such information as may
be necessary for the abatement. Once value has been established, the chief Appraiser
shall notify the affected jurisdictions which levies taxes of the amount of the assessment.

The agreement shall stipulate that employees and/or designated representatives of the
County will have access fo the reinvestment zone during the term of the abatement to
inspect the facility to determine if the terms and conditions of the agreement are being
met. All inspections will be made only after the giving of twenty-four (24) hours prior
notice and will only be conducted in such manner as to not unreasonably interfere with
the construction and/or operation of the facility. Allinspections will be made with one
or more representatives of the company or individual and in accordance with its safety
standards.

Upon completion of construction the County and/or the jurisdiction creating the
reinvestment zone shall annually (or at such other times as deemed appropriate by the
Commissioners Court) evaluate each facility receiving abatement to ensure compliance
with the agreement and report possible violations to the contract and agreement to the
Commissioners Court and the District Attorney. On or before April 30th of every year
during the life of the abatement agreement, the company or individual receiving the
abatement shall complete and file a Tax Abatement Evaluation Report, along with
other required written documentation, detailing and certifying the abatement
recipient's compliance with the terms of the abatement agreement. Failure to provide
information requested in the compliance evaluation by the prescribed deadline may
result in taxes abated in the prior year being due and payable. The company or
individual receiving a tax abatement shall provide information to the County for the
evaluation which shall include, but not be limited to, the following:

a the number and dollar amounts of all construction contracts and subcontracts
awarded on the project; '

(2)  the total number of employees of the company, their gross salaries, and the
number of employees residing in Tarrant County and their gross salaries,
reported in job classifications appropriate to the employee;

3) the gross dollars spent on supplier and professional service contracts, indicating

the amounts by contract awarded and performed by Tarrant County business
and individuals;
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4) the dollar amount of contracts awarded to Disadvantaged Business Enterprises;

(5)  detail of actions taken to mitigate any adverse environmental impacts of the
project, if applicable; and

(6) should the dollars, percentages, or actions not meet the original or modified
requirements of the abatement agreement, a statement shall be provided
explaining the reason for the failure to meet the requirements and a
recommended course of rectification,

1X. ASSIGNMENT

Tax abatement agreements may be assigned to a new owner or lessee of the facility with the
written consent of the Commissioners Court, which consent shall not be unreasonably
withheld. Any assignment shall provide that the assignee shall irrevocably and
unconditionally assume all the duties and obligations of the assignor upon the same terms and
conditions as set out in the agreement. Any assignment of a tax abatement agreement shall be
to an entity that contemplates the same improvements or repairs to the property, except to the
extent such improvements or repairs have been completed. No assignment shall be approved if
the assignor or the assignee are indebted to the County for ad valorem taxes or other
obligations.

X. SUNSET PROVISION

These Guidelines and Criteria are effective on January 1 of the year following the date of their
adoption and will remain in force for two years, at which time all reinvestment zones and tax
abatement contracts created pursuant to its provisions will be reviewed by the County to
determine whether the goals have been achieved. Based on that review, the guidelines and
Criteria will be modified, renewed or eliminated. "These Guidelines and Criteria may be
amended by Commissioners Court at any time during their effective period.

11



	Structure Bookmarks
	4.2. Fort Worth Copstruction Cost Speia,!ipg (Up to 15%,). 
	This Agreement shall be construed under the laws ofthe State ofTexas. Venue for any action under this Agreement shall be the State's District Court of Tarrant County, Texas. This: Agreement is perfo1mable in Tarrant County, Texas. 




