
s 
co,¼\✓ ( 7Y5f~ 

REFERENCE NUMBER 

COMMISSIONERS COURT PAGE I OF 83 
COMMUNICATION 

DATE: 02/21/17 

SUBJECT: APPROVAL OFTAX 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 Resolution and Tax Abatement Agreement 
providing for Tarrant County and Tarrant County Hospital District participation with the City of Fort 
Worth in the abatement ofad 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 ofa minimum of 152 
multi-family units with ten (I 0) 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 ofTarrant 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 ofup to fifty percent (50%) for a period of IO-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 ofup 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. 

- PREPARED BY: Lisa McMillan SUBMITTED BY: Administrator's Office 

APPROVED BY: 

https://227,897.00
https://254,000.00
https://20,000,000.00
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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, mbre 
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 ofthe State ofTexas, which Real Property is located within the City ofFort Worth; and 

WHEREAS, the Real Property and all improvements and tangible personal property thereon, 
whether now existing or hereinafter to be constructed or installed, are subject to ad valorem taxation 
by the City ofFort Worth and the County; and 

WHEREAS, the City Council of the City ofFort 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 ofcertain 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 ofnew 
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 ofthe 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 IS HEREBY ORDERED, ADJUDGED AND DECREED by 
the Commissioners Court of Tarrant County, Texas: 

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

2. 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 ofthe taxpayers and citizens 
of the County; and 

3. That the Commissioners Court hereby finds that the terms and conditions of the 
Agreement substantially meet its guidelines and criteria; that the Agreement for the 
abatement ofcertain 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 st day ofFebruary, 2017, through Court 
Order No. 

Roy C. Brooks 
Commissioner, Precinct 1 

Gary Fickes 
Commissioner, Precinct 3 

B. Glen Whitley, County Judge 

Andy H. Nguyen 
Commissioner, Precinct 2 

J.D. Johnson 
Commissioner, Precinct 4 



THESTATEOFTEXAS § 
Tax Abatement Agreement 

COUNTYOFTARRANT § 

THIS Agreemmt 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 refer.red to as "COUNfY"). 

WITNESSETH: 

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

WHEREAS, the Commissioners Comt 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 mtered inro by the COUNTY; 
and 

WHEREAS, the City Council ofthe City ofFort Worth, on April 5, 2011, adopted Ordinance 
No. 19641 establishing Neighborl:tood Empowerment Reinv~mt Znne 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 

WHEREAS, the Premises (as hc:reafw defined) is, and the Eligible Property (as hereafter 
defined) will be, located in Reinvestment a>ne No. 93 in the City ofFort Worth, 
Texas, established by Ordinance No. 22340-08-2016 (the "Ordinance") adopted 
on August 2, 2016, and further descnbed in Exhibit "A", being a commercial 
reinvestment zone for the pmpose of tax abatement as authorized by Chapter 
312 ofthe Texas Tax Code, as amended (the "Znne''}; and 

WHEREAS, the City Council of the City of Fort Worth has approved and authorized the 
execution and delivery of a Tax Abatement Agreement as 1n the Eligible 
Property thereon, attached hemo as Exhibit "B"; and 

WHEREAS, COMP ANY submitted an application for tax abatement to the County 
concerning the contemplated hnprovements to the Premises (the 
"Application for Tax Abatement"), attached hereto and incorporated herein 
as Exhibit "C"; and 

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

WHEREAS, 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 herein, do hereby agree, covenant and oontract 
as set furth below: 

L 
Definitions 

A "Added Marlcet Value" is defined as the market value of Eligible Property on 1he 
Premises above the Base Year Value. 

B. "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 Z.one No. 93 on 
Januacy 1, 2016, as finallydetennined by the Tarrant Appraisal District. 

C. ''Construction Costs" are defined as site development (including demolition and 
environmental abatement) and building costs, including, wilhout limitation. actual 
construction costs; sigoage costs; contractor fees; 1he costs ofsupplies and materials; the 
streetsca:pe, paving and landscape improvements to Plumwood Street; construction 
interest during construction until issuance ofcertificate ofoccupancy for dwelling units; 
engineering fees; architectural fees; other professional costs (including legal and costs 
associated wilh financing of the project, but not including loan interest or legal fees 
associated with this agreement); and development and pennitting fees expended directly 
in connection wi1h 1he construction oflhe Real Property hnprovements. 

D. ''DBE Companies" are defined as companies who are a Disadvantage Business 
Enrerprise (DBE), and the term ''DBE" shall mean: 

i. a COiporation furmed for 1he pwpose ofmaking a profit and at 
least 51 percent ofall classes ofthe shares ofstock or other equitable 
securities ofwhich are owned by one ormore 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 1he 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 Secti.on2161.001 of the Texas 
Government Code,, and as it may be updated. 

u. a sole proprietorship fonned for the purpose ofmaking a profit 
that is owned, operated, and controlled exclusively by one or more 
persons described in D.i. above. 

iii. a partnership that is funned fur the pmpose ofmaking aprofit in 
·which 51 percent ofthe assets and interest mthe partnership is owned 
by one or more pmons described by D.i. above. and in which 

• minority or women partners have proportionate interest in the control, 
operation, and management ofthepartnership affairs. 

iv. a limited liability company that is formed fur the purpose ofmaking a 
profit in which SI percent of the assets and interest in the company is 
owned by one or more persons described by D.i. above. 
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E. "Effective Date" is defined as the date as ofwhich both the County and Company have 
executed this Agreement 

F. "Eligible Property'' is defined as Real Property Improvements and Personal Property 
Jmprovements made fur conslruction and operation ofnew dwelling units and ancillary 
development, constructed, delivered to, installed or placed on the Premises through 
December 31, 2019. 

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

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

I. "Premises" are defined as the real property (land and improvements) as desccibed in 
Euibit "A" which existed on January 1, 2016 within City ofFort Worth Reinvestment 
Z.One No. 93, that are owned and/or operated by COMPANY. 

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

K. "Supply and Service Expenditures" are defined as those local discretionary expenditures 
made by COMPANY directly fur the operation and maintenance of Premises and any 
improvements thereon, excludingutility service oosts. 

L ''Tanant 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 ofits business 
operations within Tarrant County. 

M. "l.one" as used herein is defined as the real property located in City of Fort Worth 
Reinvestment 2.one No. 93 and descnbed by City ofPort Worth Otilinance No. 22340-
08-20I6, substantiallyin 1he funn included within Exhibit"A". 

II. 
General Provisions 

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

B. 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. 

m. 
Improvement Conditions and Requirements 

A. COMPANY shall improve the Premises by completing the Eligible Real and Personal 
Property Improvements in accordance with this Agreement. 
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• 
B. COMPANY shall provide for the oompletion of the Eligible Real Property 

Improvements consisting of a minimum of 151,800 square feet of development 
oonsistingof(i.} a minimum of 138,000 square feet ofre.mentialrental space containing 
at leag 152 dwdling units, (ti) a minimlDD 13;800 square feet of office, ~t, 
entertaimnmt, retails sales and services~ and/or live/work space, and (ui.) a multi­
level parking garage to accommodate the residential residents and retail/office 
C\NOmers, as further described in Exhibit "D", no later than December 31, 2019, 
ba"ing a minimum Construction Cost upon completion ofnot less than Twenty Million 
Dollars ($20,000,000). 

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

D. COMP ANY shall expend or cause to be expended at least twenty-five percent (25%) of 
all Conmruction Costs of Eligible Real Property hnprovements with Tmrant County 
oompanies. • 

E. COMP ANY or i1s third party management oompany will provide for and maintain 
employment ofa leam three (3) Jobs on the Pnmise.s not later than December 31, 2019. 

F. COMP ANY 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 Agreanent 

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

H. The Premises and all Improvements must confonn to all applicable state and federal 
laws and regulations to air pollution and air quality. 

IV. 
Abatement Allowed 

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

B. Ifthe Improvement Conditions and Requirements set forth :in Section ill herein are met, 
COUNTY agrees to exempt from taxation ·up to fifty percent (50%) of the Added 
Marlcet Value of the Eligible Propmy 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 Janumy 1, 2029. 

I. Base ,Abatement - If COMP A!W (i.) improves the Premises and adds the 
required Eligible Propaty to the Premises as set forth in Section mA., B., C., 
and D., (ii.) adds employment as set forth in Section III. R, (iii ) emp]oys Tammt 
Co\Ulty residents for a minimum twenty-five peroent (25%) of all Jobs, (iv.) • 
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• spends a minimum of fifteen peroent (15%) of annual Supply and Service . 
Expenditures with DBE Companies, and (v.) spends a minimum oftwenty-five .· 
percent (25%) ofannual Supply and SC1'Vkxl Expenditures with Tarrant County , 
Companies, then COUNTY shall exanpt from taxation fifty percent (50%) of . 
the AddedMarket Value ofthe Eligible Property. 

Dollars spent with DBE Companies may also ommt as dollars spent with Tmant 
County Companies, and vice versa, for the purposes ofthis Section ifthe DBE 
Companyis also a Tarrant C.ounty Companyas defined herein. 

Failure to meet the minim11ln cost requirements set forth is Section m B is a 
condition of Default and shall result in the tamination of this Agreement in 
accordance with Section vn. Failure to meet the requirements for Jobs, Tammt 
County resident employment, and use ofDBE and Tammt County Companies 
for Construction and Supply and Service Expenditures, as set fur in Section ID, 
shall he cause for a nxiuction in the pcroentage abatement for any year- in which 
the n,quimnmts are notmet, as set furth in Section IV.B.2. 

2. Reduction to Abatement 

a. Fmploymentand Spendine: Deficimcies 

• 
In any year that employment and spending levels do not meet the minimmn 
requirements set furth in Section N.B. l ., the COUN1Y shall reduce the 
Base Abarement percentage for that year as set forth below. Each reduction 
is separate and individual and may be cumulative in any year. 

1. Ifthe actual number ofJobs falls below the minimwn Jobs requirement 
ofthree (3) Jobs, the Base Abatement percentage will be R'Jduced byone 
percent (1 %) for eachone (1) Job deficiency, for that year. 

(Example: Total Jobs of2, would provide a 1 o/o reduction in abat.ement 
for 1hatyear.) 

ii. IT le.55 than twenty-five percent (25%) of all Jobs are filled by Tarrant 
County residents, COMPANY will receive a five pacent (5%) 
reduction for1'latyear. 

iii. Ifspending 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 offive percent (5%), 
for the life ofthe abatement. 

iv. If spendjng with Tan-ant County Companies is Jaqs 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 ofthe abatemmt 

• 
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v. Ifspending with Tarrant C.ounty or DBE Companies fur annual Supply 
and Servi~ Expenditures is less than the m.inimmn requirements set 
forth in Section IV.B.l.(iv.) and (v.), COMPANY will receive a one 
percent (1%) reduction in the Base Abatement pc:rca1tage fur eadt one 
percent (1 %) deficiencyfrom theminimwn requirement, for thatyear. 

v. 
Reports. Audits and laspecdons 

A Annual Certification and Reports - Pursuant to state law, COMPANY shall certify 
annually to taxing units that COMPANY is in oompliance with the terms of the tax 
abatement agreement, and shall provide taxing units with rqxn1S and records reasonably 
necessary to suppon each year ofthe agreemc:nt, as follows: 

1. Certification - COMPANY shall complete and certify a Tax Abatement 
Evaluation Report to be provided by COUNIY for each year of the tax 
abatement agreemeo~ to be due annually not later than April 30. •This 
certification shall include infunnation supporting job a-cation and retention 
requirements, rq>Oits on Eligible Property values, oosts, and spending on 
consbuction and supply and sem~ a narrative description of the project's 
progress, and other submittals required by the tax abatement agreement 

2. Eligible Property Rq,orts - At a minimwn, COMPANY shall make available 
upon reql.la.\1 the following information annually on all Eligible Property for 
which COMPANY will seek tax abatement: •
a. Property de.9aiption; 
b. Asset nmnber/description; 
c. Payment date for property loc.ated on Premises; and 
d Cost. 

3. Elimole Property Rca,orts for Proiects in Progress - COMPANY shall provide 
Comty, upon request, information on projects in progress for which fixed asset 
nwnbers have not been ~igned. The report shall provide infonnation in 
sufficient detail to idaitify the Eligible Property to be installed on the Premises. 
At a minimwn, this infurmation shall include: 

a. Description ofmaterials, machinery and equipment; 
b. V mdor name, invoice date, invoice number and invoice amount; and 
c. Payment date for pmperty to be located on Premises. 

4. Reports on Equipment Replaced or Removed - Additionally, CO:MPANY 
agrees to provide COUNlY, upon request, info1tnation on Eligible Property for 
which COMPANY has received tax abatement and which has been replaced or 
removed ftom the Premises. At a minimum, this infonnation shall include: 

a. Propertydescription;
b. Asset number/description; and 
C. Approximate date ofdisposal. 

• 
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• 5. · Report Upon Pmiect Completion - Within one-hundred eighty (180) days of : 
completion ofthe Eligible Property, COMPANY shall provide COUN'JY with 
a :final Eligible Property Report that shall descnbe all Eligible Property for which ' 
1he Company is granted tax abatr.ment. The report may contemplate a • 
reconciliation of the. general ledgec to the pc2'SOil8l property rendition to satisfy ! 
thisrequinmfflt : 

6. Additional Rq,orts ~ Additionally, throughout the term of this agr:rement, • 
COMPANY shall furnish COUNTY any additional records and infonnation . 
reasonably requated to support thereports requiredby this agreemait 

B. Right to Audit Books and Records -COUNIY shall have the right to audit the books 
and recoros related to the Eligible Property and supporting the Eligi"ble Property reports. 
COUN'IY shall notify COMPANY in advance in writing oftheir intent to audit in order 
to allow COMPANY adequate time to make sucli books and reooros available. 

• 

C. Inspection - At all times throughout the tenn of this Agreement, COUNTY and the 
Tarrant Appraisal District (TAD) shall have ~nable access to the Premises for the 
pmpose of inspecting the Premises to enmm:: that the Eligible Prop<l1y is constructed, 
installed, maiJltamed and operated in accordance with the tenns ofthis Agreement All 
inspections shall be conducted in a manntt as to not unreasonably interfere with the 
installation of the Eligible Property or the opention ofthe Premises. The inspections , 
shall be conducted within a n,asonable time period after notice by COUN1Y or TAD to 
COMP ANY, provided, however, that all inspections shall bemade with one (l) or more 
represaitative(s) ofCOMPANY present and in accomance with the safety standards of ; 
COMPANY. 

VI. 
Use ofPremises 

The Premises at all times shall be used in a manner that is consistmt with the City of 
Fort Worth z.oning oroinances 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 offia:/retail development in acoordance with this 
Agreement is consistentwith ~purpo~. 

vn. 
Bnach and Recapture 

A. Breach - A breach of this Agremient may result in termination or modification of this 
Agreement and recapture by COUN1Y oftaxes which otherwise would have been paid 
since the execution of this Agreemait ·to COUN1Y without the benefit •of the 
Abatement, as set forth •in Sections VIl(B) and VIl(C). Pmalty and interest on 
recaptured taxes will be charged at the statutory rate for delinquent taxes m detennined 
by Section 33.01 of the Property Tax Code of1he State ofTexas, and such taxes shall 
become due sixty (60) days following notice ofbreach and after the expiration of any 
cure period as provided in Section VIl(B). The following conditions shall constitute a 
breach ofthis Agreement: 

• 
1. COMPANY tmninates the use ofthe Premises ~ rental residential/office/retail 

and related activities at any time during the term ofthe Agreement; or 
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• 
2. COMPANY mils to meet the Abatement Conditions and Requ:irtments as 

specified in Section m, A, B., F., or G., herein; or 

3. COMPANY allows its ad valorem taxes on an:y property located within Tarrant 
County owedto COUN1Y to beoomedelinquent 

B. Notice ofBreach - In the event that COUNTY makes a rea.90ll8ble dct.ennination that 
COMPANY hM bmtched this Agreement, then COUNTY shall give COMPANY 
written notice ofsuch defimlt. COMPANY bas sixty((,()) days following receipt ofsaid 
writtfn notice to remonably cure such breach, or this Agreement may be tenninated by 
COUNTY, and recapture of abated taxes may occur. Notice of default shall be in 
writing and shall be delivered bypenona1 delivery or certified mail to COMPANY at its 
address provided in Section IX ofthis Agreement. It shall be the duty ofCOUNIY to 
determine whether to require nx:apture and payment of abated taxes and to demand 
payment ofsuch. 

C. Recapture - Should COMPANY commit a breach ofthis Agreement aaxmling to itans 
A(l), (2) or (3) ofthis Section VII, and COMPANY does not cure as provided in VIl.B. 
above dining the cure period, COUNTY may temrinate 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 1hat nothing in1his Agreement shall be deemed or construed to affect die 
lien for taxes agaiMt the property established by Section 32.01 of the Tax Code of the 
State ofTexas. 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 Anysuch lien maybefully enforced pursuant to the provisions of 
the C',roe. Forpurposes ofthis Subsection, ''property" refers to the Premises and Eligible 
Property descnbed herem. . 

vm. 
Assignment and Effect ofSale or Lease ofProperty 

COMPANY may assign this Agreement and all or any portion of the benefits provided 
hereunder (i.) collaterally to a lmder, or (1i.) to an Affiliate, without the conse.nt ofCOUNIY, 
provided that COMPANY provides COUN1Y. with written notice of such as&gnmeot, which 
notioo shall include (a) the name and full contact infonnation for the lendec or Affiliate, and (b) 
written agreement fium an Affiliate asmming all terms and conditions ofCOMPANY underthis 
Agreanent For purposes of this Agreement, an "Affiliate'' means all entiti~, incorporated or 
otherwise, wider direct or indin:ct common control with COMPANY, controlled by 
COMPANY, or controlling COMPANY. For puiposes ofthis definition, "control" means ten 
perrent (10%) ormore ownership detmninedby eithervalue or vote. Except as pro\ided herein, 
the abatement granted by this Agreement shall not be otherwise as&gnable to any new owner or 
new les&:e of all or a portion of the Premises or Eligible !Property unless such assignment is 
approved in writing bythe COUNTY! 1 

• 

• 
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• IX. 
Notice 

All notices called for or requiml by this Agreement shall be addressed to the following, ; 
or such other party or address as either party designat.es in writing, by certified mail postage , 
prepaid orby hand delivay. • 

COMPANY: 2925 Race I1.C 
Attn: Pretlow Riddick 
14160N. DallasParlcway, Suite750 
Dallas, Texas 75254 

COUNTY: TarrantCounty 
C.ounty Administrator's Office 
100 E. Weatherford 
FortWorth, Tex~ 76196 

X. 
Commissiopers Court Au.thomadon 

• 
This Agreement was authorized by resolution ofthe Commissioners Court authorizing 

the County Judge or his designee to execute this Tax Abatement Agreement on behalfof the 
COUNIY. 

XI. 
Severabllity 

In the event any section, subsection, ~ 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 Sclid invalid section, subsection, 
paragraph, sen~phrase or word. 

XII. 
Estoppel.Certificffl 

Anyparty hereto mayrequest an estoppel certificate from anotherpartyhereto, so long as 
the certificate is requested in connection with a bona fide business pmpose. The certificate, 
which ifrequested will be addressed to a subsequent purchaser or as.ggnee ofCOMPANY, shall 
include, but not n~ybe limited to statements that this Agreement is in full furc.e and efrect 
without default ( or ifdefault exists 1he nature ofsame), the remaining tcnn ofthis Agre.anent, 
the levels and remaining t.e:nn of the abatement in effect and such other mattm l'QISOJlah)y 
requested bythe paey(ies) to receive the catificate.,. 

xm. 
Company's Sta,.dtng 

• 
COMPANY, as a party to this Agreement, shall be deemed a proper and necessaxy party 

in any litigation questioning or challenging the validity of this Agreement or any of the 
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•underlying ordinance-5, resolutions or City Council actions authorizing same, and COMP ANY 
shall be entitled to intavenc in said litigation. 

XIV. 
AppligbleLa~• 

This Agreement shall be construed under the laws ofthe State ofTexas. Venue fur any 
action under this Agreement shall be the State's District Court ofTarrant County, Texas. This 
Agreement is performable in Tamnt County, Texas. 

xv. 
ln<lemuiflcation 

It is undentood and agreed between the parties that the COMPANY, in 
pelforming its ob.ligations hereunder, fs acting indepeiJdffltly, and COUNTY assumes no 
responsibility or liability to ddrd parties in connection therewith, and COMPANY agrees 
to indemnify and hold harmless COUNTY from any snch responsibility or liability. It is 
further understood and agreed among 1he pardes that COUNTY, in performing its 
obligations hereunder, is acting .independently, and the COMPANY assumes no . 
responn"bility or liabHity to third parties in connection therewith, and COUNfY agrees to 
the extent allowed by law to .indenmlfy and hold .harmless COMPANY from any such 
responsibility or liability. 

XVL 
ForteMaleure 

It is expressly understood and agreed lzy the parties to this Agreement that the parties 
shall not be fuund in default ofthis Agreement ifany party's finlure to meet the requirements of 
this Agreement is delayoo byreason ofwar, Act ofGod, fire or other casualty ofa similar nature. 

xvn. 
Knowing Employment ofUndocumented Worken 

COMP ANY acknowledges that the: COUNTY is required to comply with Chapter 2264 
of the Texas Government Code, enacted by House Bill 1196 (80th Texas l.egislatlll'e), which 
relates to restrictions on the use of certain public subsidies. COMP ANY hereby certifies that 
COMP ANY, and any branches, cfu,jsions, or departments ofCOMP ANY, does not and wiJI not 
knowingly employ an undocument.ed worker, as that term is defined by Section 2264.001(4) of 
the Texas Government Code. In the event that COMP ANY, or any branch, division, or 
department ofCOMP ANY, is convicted ofa violation under 8 U.S.C. Scdion 1324a(f) (relating 
to federal criminal penalties and irtj\Dlctions for a pattern or practice ofemploying unauthorized 
aliens), subject to . any appellate rights that may lawfully be available to and exercised by 
COMP ANY, COMP A..W 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 l'CCCi.ved by COMP ANY hereunder, if any, plus Simple Interest at a rate of four 
percent (4%) per annum. COMP ANYdiall not be oonsidered in violation ofthis section b-any 
actions of a subsidiary, Affiliate, franchisee of COMP ANY or a person or entity with whom 
COMP ANY oontracts. 

• 

• 
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• 
XVJIL 

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 Wldastandings and agreemmts : 
regarding such subject matter, and may be amended, modified or supplemenred only by an , 
instrument or instruments in writing executfd by the parties. 

XIX. 
R.ecordation ofAgreement 

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

xx. 
Sign•~ories 

This Agreement is effective and binding on thoseparties that have duly signed below. 

XXI. 
Hea4inp 

The headings ofthis Agreement are for the convenience ofreference only and shall not 
affect in any manner any ofthe terms and conditions hm:of 

XXII. 
Successors and Mdgns 

The parties to this Agreement each bind themselves and their successors, executors, 
administrators and assigns t.o the other party ofthis Agreement and to the successors, executors, 
administraton, and ~igns ofsuch otherparty in respect to all covenants ofthis Agreement. 

xxm. 
Tenninatiw 

This Agreanent shall terminate, in acoordance with the tmns ofthis Agreement, uni~ 
extended by written agreement of the parties or a written instnnnent signed by all parties 
.evidencing a delay by force majewe; provided however, that the period of abatement may not 
extend beyond ten (10) years. 

• 

• 
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----------

•1N WITNESS WHEREOF-, the parties hereto have executed this Agreement 011 the last 
date writtenbelow. 

2925 RACE, LLC 

By:_________ 
Pretlow Riddick, Manager 

Date: 

TARRANT COUNTY, TEXAS 

By:______;____ 
B. Glen Whitley, County Judge 

Date:---------~ 

ATIBST: APPROVED AS TO FORM*: • 
Deputy County Cleric Asst. Criminal District Attorney 

•.By Jaw, th£ Criminal Districl Allon,ey sOjJ1ce ""1J-' onlyappt'tJVt t:OttlrtJCU/or ;1, clil/ffJJ. We l'ffiflNdth/& tloalmm,.from °"'clietlt J 
legalJ)ff1peCfive. Othtr partiu may not rely on tlttJ ap/Jl'CWIL /nJtead tltO$t parties sltoulduek contn1et review from intkpendmt 
coimMI, 

• 
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• THE STATE OF --- § 2925 Race, LLC 
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 of292S Rau, 
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 
. Aclalowledgment 

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 ofTARRANT COUNTY, TEXAS, as 
the County Judge thereof, and for the pw.poses 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 ofTexas 

My Commission Expires Notary's Printed Name 

• 
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EXHIBIT "A" 

DESCRIPTION OF PREMISES AND 
FORT WORTH TAX ABATEMENTREINVESTMENT ZONE NO. 93 

• 

• 



• 
Property Deserfpticm 

Lot B-RJ, Phnnwood Addition, befog a replat of a portion ofLot O and all of Lot F in 
Block 4 of Homer L. Aikman Addition. an addition to the City of Fort Worth, Tammt 
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 l0, 11 and 12 in Block 4 of 
Homer L. Aikman Addition, an addition to the City ofFort Worth, Tmrant County, Texu 
according to the plat thereof recorded in volume 626, page 583 ofsaid 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-~ Plumwood Addition, an addition to the 
City of Fort Worth, Tmant County, Texas according to the plat thereof recorded in 
volume 388-139, page 49 of said Deed Records, and a po11ion of the Atkin McLemore 
Survey, Abstract No. I 056, all situared in the City ofFort Worth. Tarrant County, Texas . 

• 

• 
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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 \\'ORTH, TEXAS; 
DESIGNATING THE PROPERTY SO REMOVED AS 
"NEIGHBORHOOD EMPOWERMENT REINVUTMENT 
ZONE NUMBER NINETY THREE9 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 ofthe 

City ofFort Worth, Texas (the "City Council") on April 17, 2001, as amended by M&C 

0~18479, approved by the: City Council on May 19, 2015, the City bas elected to be 
" .. ... . 

eligible to participate in tax abatement for property • located in Neighborhood 

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 2.ones (the "NEZ Policy"); and 

WHEREAS, on April 5, 2011, the Cjty Cowcil adopted Resolution No. 3981, 

designating the Six Points Neighborhbod Empowerment Zone (the "NEZ"), and adopted 

Ordinance No. 17140, designating the NEZ as Neighborhood Empowennent 

Reinvestment Zone (NERZ) No. 38, and renewed the NERZ on June 21, 2016, 

Ordinance No. 22285, City ofFort 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 

• 
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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 "lmprovemeafl") in a manner that is 

consistent with the City's 2016 CompIChensive 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 oftax abatement 

agreements covering property located in the same reinvestment zone must be identical; 

and 

WHEREAS, Developer has requested a ten ( J0)-year real property tax 

abatement on the Improvements, which, in acconlance with the NEZ Policy, is subject to 

unique terms and conditions specific to the project; and 

WHEREAS, accordingly, the City Couneil hereby finds that it is necessary and 

desirable to remove the Land from Neighborhood Empowerment Reinvestment l.one No . 

38 and to designate a new Neighborhood Empowcnnent Reinvestment Zone comprising 

only the Land (the 11Zone''); 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 creation of the Zone. received infonnation concerning the Improvements 

proposed for the Zone and afforded a reuonable opportunity for al) interested persom to 

• pqe 2 Ordinance No. 22334-08-2016 
01dinaltee Designoling Ncighbolflood ~mpowcrment Rcinveslmml Zone Number Ninety Page l of7 
Tbr,;"- City.of Fort Wonh, Te,tu 
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speak and present evidence for or against the creation ofthe Zone ("Public Hearing"). • 
as required by Section 312.20 l ( d) ofthe 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 312.20l(d)(l) of the Code that publication of the notice occur not later than the 

seventh day before the date ofthe public hearing; and 

WHEREAS, in accordance with Sections 312.20I(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 ofthe 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 l. 

FINDINGS. 

That after reviewing all infonnation before it regarding the establishment ofthe 

Zone and after conducting the Public Hearing and affording a reasonable opportunity for 

all interested persons to speak and presentevidence for or against the creation of the 

Zone, the City Council hereby makes the folJowing findings offact: 

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

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

• 
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• established by the Code for creation ofa reinvestment zone under Chapter 312 of 

• 

the Code. 

1.2. Without a tax abatement on the Jmprovements, as requested 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 causet 

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 z.one, 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 l.one 

and will contribute to the economic development ofthe City. 

1.S. The Improvements are feasible and practical and, once completed, will benefit the 

land included in the l.one as we1l as the City for a period in excess often (10) 

years, which is the statutory maximwn term of any tax abatement agreement 

entered into under the Chapter 312 ofthe Code. 

Section l. 

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 11A", from Neighborhood Empowennent Reinvestment Zone 

Nwnber Thirty Eight. City ofFort Worth, Texas . 
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Sectlo■ 3. • 
DESIGNATION OF ZONE, 

That the City Council hereby designates the Land, as described in Exhibit ,.A", as 

Neighborhood Empowennent .zone Number Ninety-three, City of Fort Worth, Texas, as 

authorized by and in accordance with Chapter 312 of the Code. The project described 

herein is eligible for a mixed-use development tax abatement pursuant to Section HI.D of 

the NEZ Policy. 

Section 4. 

TERM OF ZONE. 

That the Zone shall take effect upon the effective date ofthis Ordinance and 

expire five (5) years thereafter. The Zone may be renewed by the City Council for one or 

more subsequent terms offive (5) years or less. 

Sectio■ s. 

SEVERABILITY. 

That ifany portion, section or part ofa section ofthis Ordinance is subsequently 

declared invalid, inoperative or void for any reason by a cow1 ofcompetent jurisdiction, 

the remaining portions, sections or parts ofsections ofthis 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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• Seetion 6. 

IMMEDIATE EJl'FECT. 

That this Ordinance shall take effect upon its adoption. 

AND IT IS SO ORDAINED. 

APPROVED AS TO FORM AND LEGALITY: 

Br.~~ 

Sr. AssJstaDt City Attorney 

• ADOPTED AND EFFECTIVE: August 2, 2016 

City secretary 

Ordinance No. 22334-08--2016 
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EXHIBIT IIA II • 
PROPERTY TO BE REMOVED FROM NEIGHBORHOOD 

EMPOWERMENT REINVESTMENT ZONE NO. 38 

""" 
BOUNDARY DESCRIPTION OF 

NEIGHBORHOOD EMPOWERMENT REINVESTMENT ZONE NO. 93 

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

BEGINNING at a '½ inch iron rod found in the southerly right of way line of Race Street (a 
variable width right ofway) for the northwest comer ofthe tract of land described as Parcel C 
in the instrument to Paulos Properties, LLC recorded in Document Number D213304683, Deed 
Records ofTarrant 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 comer ofLot 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 ofTarrant County, Texas; 

IBENCE easterly to an ·'X" found in concrete in the northerly right ofway line of Plumwood 
Street (50 foot wide right ofway) for the southwesterly comer tract of land described in deed to •Lan-Dev Corp. recorded in Volume 11740, Page 1008, Deed Records of Tarrant County, 
Texas; • 

IBENCE northerly to a 5/8 inch rod with a cap stamped ·•Dunaway Assoc LP'" set for the 
northwesterly corner ofsaid Lan-Dev Corp. tract; 

THENCE wc~1erly to an "'X'' cul found in concrete in the north line of Race Street for the 
southwest corner ofa tract of land out ofthe A. Mclemore Survey, Abstract No. 10561 Tarrant . 
County, Texas, said point being located 64.03 feet East from the southwest corner ofTract I. 
Volume 14503, Page 333; 

THENCE northerly to a ½ inch iron rod found in the southerly right ofway 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; 

IBENCE westerly to a ½ inch iron rod found in the southerly right ofway line of Race Street 
(a variable width right of way) for the northwest comer ofthe tract of land described as Parcel 

• C in the instrument to Paulos Properties, LLC recorded in Document Number D213304683, 
Deed Records ofTarrant County Texas, the POINT OF BEGINNING. 

• 
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1 CITYSECRE1MVjlClJ·i2.,;<' 
CONTRACT NO. _..:..tl _;_' ~J 

TAX ABATEMENT AGREEMENT FOR PROPERTYLOCATED IN A 
NEIS!BBORHOOD EMPOWERMENT ZONE 

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

The City Council of the City ofFOl1 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 ofthe Texas Local Government Code allows amunicipality to create a 
neighborhood empowerment zone ifthe municipality detennines that the creation ofthe zone would 
promote: 

(1) the creation ofaffordable housing. includingmanufactured housing in the zone; 
(2) an increMe in economic development in the zone; 

• 
(3) an increase in the quality ofsocial services, education, or public safety provided • 

to residents ofthe mne; or 
(4) the rehabilitation ofaffordable housing in the z.one. 

B. Oiapter 378 ofthe 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 JuJy 31, 2001, the City Council adopted basic incentives for property owners·who 
own propel'ty 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 Empowennent Zone NEZ Basic Incentives" ("NEZ Incentives"). these were 
readopted on May 19, 2015 {ResolutionNo. 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 ofthe Texas 
Tax Code, as amended (the "Code"). 

E. On April 5, 2011, the Fort Worth City Council adopted Ordinance No. . 19641 
establishing "Neighborhood EmpowermentReinvestmentZone No. 38" City of Fort Worth, Texas, · 
which allowed for tax abatement agreements for afive yeal's period, which was re-adopted through 
Ordinance No. 22285 on June 21, 2016, and adopted &solution No. 3981 ("Resolution'') 

• 
establishing "Designation of the Six Points Area as aNeighborl:tood 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 ofFort 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 ofthis Agreement for 
all purposes (the "Premilel"). 

R Owner or hs 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 "Application1t), 
attached hereto as Exhibit "2" and hereby made a part ofthis Agreement for all purposes. 

J. Toe contemplated use of the Premises, the Required Improvements, as defined in 
Section 2.1, and the terms ofthis Agreement are consistent with encoUt"Bging development ofthe 
Zone in accordance with 1he purposes for its creation and are in compliance with the Policy 
Statement on the Creation ofLocal Neighborhood Empowerment Zone (NEZ), the Resolution and 
other applicable laws, ordinances, rules and regulations. 

K. . The terms ofthis Agreement, and the Premises and Required Improvements, satisfy 
the eligibility criteria ofthe 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 ofeach ofthe 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. 

Jn addition to terms defined in the body ofthis Agreement, the following terms will have 
the definitions ascribed to them as follows: 

"Abatement11 means the abatement of one-hundred percent (100%) of the City's 
incremental ad valorem real property taxes on eligible l'equired 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 accordmice with this Agreement. 

"Abatement Term1
' means the term often (10) consecutive years, commencing on January 

1 of the calendar yeat following the Compliance Auditing Tenn (the "Abatement Beginning 

• 

Date") and expiring on December 31st immediately preceding the tenth anniversary of the 
Abatement Beginning 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 a location 
within the Centnll City. 

"Compliance Auditing Tenn" 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 lmpl'Ovements, including but not limited to a, 
demolition petmit or a paving and grading permit. 

.. Completion Date" has the meaning ascribed to that term in Section 2.3 ofthis Agreement. i 

llCompletion 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 i 
Agreement. • 

• "Director" means the City's Director ofNeighborhood Services, or his or het· designee. 

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

"EventofDefault" means a breach ofthis Agreement by a party, either by act or omission. 
as more specifically set forth in Section 5 ofthis Agt'CClllent. 

"Force Majeure" me.ans an event beyond Owner's reasonable control. includhig. without 
limitation, acts of Ood, 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 ofadequate 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 ofthe 
building at each floor level, except that portion of1he basement used only for utilities or storage, ! 

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

"Hard Construction Costs" means the aggregate ofthe 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 oontractor and 
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•subcontractor fees, and the costs of supplies. materials and construction labor, but specifically 
excludes any property acquisition costs . 

. "Pl'emises" has the meaning ascribed to that tcnn in Recital G. 

"Project" has the meaning ascribed to that tenn in Recital H. 

''Term" means the term of this Agreement, which shall begin on the Effective Date and, 
unless the Agreement is tenninated earlier in accordance with its tenns and conditions, will expire 
on December 31 ofthe last year ofthe Abatement Tem1. 

2. OWNER'S 0BLIGA11ONS AND COMMITMENTS. 

2.1. Real Property lmpnvementl. 

Owner shall construct or cause to be const111cted by the Completion Deadline, as 
defined in Section2.3. a mimmum of151,000 square feet ofdevelopment as evidenced by a 
temporary or pennenent certificate ofoccupancy consisting of (a) a minimum of 138,000 
square feet of residential rental space containing at least 152 dwelling units (the 
"Apartments") comprising at least twenty percent (20%) ofthe total Gross Floor Area~ and 
(b) a minimum of 13,800 square feet of office, restaurant, entertainment, retail sales and 
service uses, and/or live /work space (the "Retail Spaca")~ and (c) a multi-level parking • 
garage to accommodate the apartment residents and retail customers, having Construction 
Costs upon completion ofat least $20,000,000 (the "Required lmprovementB"). 

2.2 COllltruedon Coat&. 

"Construcdon Costa" shall mean Hard Construction Costs; actual construction costs of 
constructing the Project; including contractor fees; the costs of supplies and materials; site 
development cost., (including demolition and environmental abatement); streetscape 
improvements to Plumwood Street as well as paving and landscapir.g improvements to the 
public connection through the site to enhance development; construction interest paid 
during construction until a final certificate ofoccupancy is issued for the Apartments and 
other professional fees (including legal and the costs ~ciated 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 fol' the Required Improvements are below $20,000,000.00 in Construction Costs 
for work substantially the same as that provided in Exhibit u3•• 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 ofsuch amendment by the City Council The 
final site plan shall he in substantially the same form as the site plan submitted and attached •
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as Exhibit "3". Minor variations, and more substantial variations ifapproved in writing by 
both pa11ies to this Agreement, in the Required Improvements from the description 
provided in the Applicatio11 for Tax Abatement shall not constitute an Event ofDefault, as 
defined in Section 5.1, provided that the conditions in the first sentence ofthis Section 2.1 
are met and the Required Jmpi'Ovements are used for the purposes and in the manner 
described in Exhibit "3". 

2.3. Completion Date ofRequired Improvements, 

The Required hnprovements shall be deemed complete on the date as of which a 
temporal'y 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 ifa building pennit has not been 
pulled and a foundation has not been poured, unless delayed be.cause of fo.1-ce majeure in 
which case the two years shall be extended by the number ofdays comprising the specific 
Force Majeure. 

2.4. Use ofRequired Imm;oyements. 

Owner covenants that the Required Improvements shall be constructed IIIld 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 fur 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 
lmpt'OVements from the description provided in Exhibit "3" shall not constitute an Event of 
Default, provided that the conditions set forth in Section 2.1 ofthis Agreement are met 

2.S. 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. Ifaviolation report or notice is issued by 
the governmental unit, the Owner must provide to City either a statement summarizing the 
violation report or notice 01" a copy ofthe violation report or notice within thirty (30) days 
of receipt ofsuch notice. Jn addition, the Owner must state whether the violation has been 
corrected, and ifsuch 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 I ofea.ch 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 
t-ental 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,Q00,000.00) 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 Constru.etion Commitmenf'). 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 A 
Commitment, l'egardless ofwhether the general contractor ofsuch subcontractors is itself a W, 
Fort Worth Company. 

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

By the Completion Deadline, Owner shall have expended 01· caused to be expended 
with Fort Worth Certified M/WBE Companies the greater of (i) Thre.e Million Dollars 
($3,000,000.00) in H8l'd Construction Costs for the Project or (ii) at least fifteen percent 
(15%) of all Hard Construction Costs for the Project. regardless ofthe total amount ofsuch 
Hard Construction Costs (the "MIWBE Construction Commitmenf'). Payments to a 
general contractor which is a Fort Worth M/WBE Company will be counted toward the 
WWBE 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 Constmction Commitment. regardless ofwhether the general contractor uf such 
subcontractors is itself a Fort Worth MIWBE Company.,.Dollars spent with Fort Worth 
Certified MIWBE Companies for purposes of measwing the M/WBE Construction 
Commitment shall also be counted for purposes ofmeasuring the Fort W 01th 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 
"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 (SO%,) 
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 pwposes of measuring the 
Overall Employment Commitment outlined in Section 2.9. 

2.11. Employment Commitment for Central qty Residents. 

During the Abatement Tenn, 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%) ofall Full-Time Jobs, regardless ofthe total number of such Fu11-1ime 
Jobs, with Central City Residents (the "Central City Employment Commitmen~. 
Full-T"llll.e 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 Filinp. 

2.12.1. Construction Spending Reports. 

2.Jl,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 ofOwner 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 MIWBE 
Companies. Owner agrees to meet with the City's WWBE Office as reasonably 
necessary for assistance in meeting or exceeding the MIWBE 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 Commitment, Owner will provide the Director with a report in a fonn 
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 
Consti:uctio11 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 behalfofOwner, 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 Emplgymept R,eoort. 

On or before February 1 ofthe second year ofthe Abatement Tenn, and of 
each year thereafter up until and including February 1 of the calendar year 
following the expiration ofthe 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 01· cause 
its third party management company to provide the Director with a report in a fonn 
reasonably acceptable to the City that sets forth the total number ofindividuals 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) ofthe previous calendar 
year, together with reasonable supporting documentation. 

2.1:2.1.4 General 

Owner will supply any additional information reasonably requested by the 
City that is pertinent to the City's evaluation ofcompliance with each of the terms 
and conditions ofthis 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 Own.er 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 ofOwner 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 fmprovem.ents 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 t'ental 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 electJ.'onically, 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 paities that do not contain 
information relevant to the City's monitoring of its compliance with the terms of this 
Agreement 

2.15 Use ofPremises. 

The Premises must be used at all times during the Abatement Term for pwposes 
connected with the Project, and must have designated space for the Ulles 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 2.12.12, to the extent the 
City is able to verify that Construction Costs ofat least Twenty Million Dollars ($20,000,000.00) 
were expended for the Project by the Completion Deadline and that the Completion Date occUJTed 
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 Commi1ment and the M/WBE 
Constl:uction Commitment were met. 

4. TAX ABATEMENT. 

Provided that (i) O\\ner expended at least Twenty Million Dollars ($20,000,000.00) in 
Construction Costs for the Project by the Completion Deadline, as confinned in the Certificate of 
Completion issued by the Director in accordance with Section 3, and (ti) the Completion Date 
occUITed on or before 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 tenns and conditions of this Agreement, 
Owner will be entitled to receive an Abatement in the first year ofthe Abatement Term and ineach 
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, whlch 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 ofany existing 
structures, which the parties agree such value is $0.00. The pet'CC!ltage 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 ofDevelopment {50%). 

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

4.2. Fort Worth Copstruction Cost Speia,!ipg (Up to 15%,). 

A percentage ofthe 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 fifteen percent {15%) multiplied by the percentage by which the Fort Worth 
Construction Commitment was met, which will be calculated by dividing the actual Hurd 
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 detennined 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 Worth Construction Percentage would be 10.5% instead of 15% (or .15 
x [$7,35 million/$10.5 million], or .IS x .70, or .105%). If the Fort Worth Construction 
Co:mmitment was met or exceeded, the Fort Worth Construction Percentage will be fifteen 
percent (15%). 

4.3. Fort Worth M/WBE Construction Cost Spending ffip 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 
Constmction Percentage''). The MIWBE 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 Collll11itment, as determined in accordance with Section 2.8. Ifthe M/WBE 
Construction Commitment was met or exceeded, the M/WBE Construction Percentage 
will be fifteen percent (l5%). 

4.4. Overall Employment (Up to 100/4). 
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A percentage of the Abatement will be based on the extent to which the Ovei-all 
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 often pe1"Cent (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 ofFull-Time Jobs provided on the Premises in the previous 
year by thl-ee (3), which is the number of Full-Time Jobs constituting the Overall 
Employment Commitment. For example, ifonly two (2) Full-Time Jobs were pl'ovided 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 fo11owing year will be ten percent (J 0%). 

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

A percentage ofthe 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 Einployment Percentage for a given year 
shaJl equal the product offive 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 Fo1t Worth 
Residents in the previous year by the number ofFull-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 peJ."cent (5%). 

4.6. Central qty Employment tup to 5%). 

A peree11t.age of the Abatement will be based on the eirtent to which the Central 
City Employment Commitment, as outlined in Section 2. I1, was met (the "Central City 
Empleyment Percentage"). The Central City Employment Percentage for a given year 
shall equal the product of five percent (5%) multiplied by the peroentage by which the 
Central City Employment Commitment was met in the previous yeai·, 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 ofFull-Tune 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 attairunent ofone 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 Owner's failure to meet the 
M/WBE Construction Commitment. 

4,8. AJ!atement Limitatipn11. 

Notwithstanding anything that may be intetp:reted 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 a maximum increase ofThirty Million Dollars 
($30,000,000.00). In other words, in any year in which the taxable value ofimprovements 
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 tax.es on the difference over the cap of 
$30,000,000.00 or one hundred fifty percent (1500/4), 

5.0. DEFAULT, TERMINATION AND FAILURE BY OWNER TO MEET VARIOUS 
DEADLINES AND COMMITMENTS. 

s.1. Failure to Meet Certain Commitpumts. 

If Owner fails to meet the Fort Worth Construction Commitment or the M/WBE 
Construction Commitment, or if Owner fails in any given year ofthe Abatement Term to A 
meet the Overall Employment Commitment, the Fort Wo11h Employment Commitment, W, 
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 ofthis Agreement 

5.2. Failure to Complete Development. 

Notwithstanding anything to the conttary herein, if (i) Owner failed to expend or 
cause to be e.'q)Cllded at least Twenty Million Dolle.rs ($20,000,000.00) in Construction 
Costs for the Pmject by the Completion Deadline, or (tl) 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 p1'0viding written notice to Owner without further obligation to Owner 
hereunder. 

5.3. Knowing Employment of Undocumented Worken. 

Owner aclmowledges 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 resnictions on the use ofcertain public subsidies. 
Ow1ier hereby certlfles that Owner, and 1111y branches, divl!Jions, or depa,'lments of 
Owner, does not 1111d will not knowingly employ an undocumented wotker, as that term is 
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defined by Section 2264.001(4) oftlte Texas Government Code. In t/1e event that Owner, 
or any branch, division, or department of Owner, is convicted of fl violation under 8 
U.S.C Section 1324a(f) (rel•tlng to federal criminal penalties ,r,uf injunctions for a 
pattern or pr«ctice ofemploying unfluthorked aliens): 

• ifs1tch conviction occlll'S during the Tern, ofthis Agreement, thisAgreemellt shflll 
terminate contemportmeoualy upon such conviction (subjecl to any appellate 
rights thflt may la1efully be available w and exercised by 0111ner) find Owner s/11dl 
repay, witllin one. h11ndred twenty {120) cale11dar daysfollowing ~tofHIJ'itten 
demand from the City, the aggrepte tlllll)IU,t ofA.baJement recdved l,y Owll4J' 
hereunder, if ,111y, plus Simple Interest at II l'tlle offour percent (4%) per 11nn11m 
based on the amount ofAbatement recewed In each previous yeflr as ofDecember 
31 oftl,e tax year for which the Abatement 11111$ recdved; or 

• if sue/, convletlon occun qfler expiration or teF111mation of this Agreement, 
subfect to any appellflte rights tltflt may lmefully be available w ind exercised by· 
OwMr, Owner shall repay, within one /1undlwl lwt!nty (120) calendar days 
followb1g receipt of written dentand from tl,e Cizy, the aggregate IUIIOUnl of 
Abatement received by Ownu hereunder, ifany, plus Simple Interest at a rate of 
four perce11t (4'¼) per •nnun, based on llte amount ofAblJ.te,nent received in each 
previous year as ofDecember 31 ofllte tax year for which the Abatement w,a 
received. 

For the putposes ofthis Section 5.3, "Simple Interest'' is defined as a rate ofinterest 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 ofAbatement 
and is not applied to interest calculated. For example, if the aggregate amount ofAbatement 
is $10,000 and it is required to be paid back with four percent (4%) intei-estfive years later, 
the tot.al amount would be $10,000 + [5 x ($10.000 x 0.04)], which is $12,000.00. The 
obligatlon ofOwner to repay reimbursements pursuant to this paragraph. and the accrual of 
interest on such amounts, shall be stayed for so long as Owner is p1mming an appeal ofsuch 
violation permitted by applicable law. This Section 5.3 does not apply to convictions ofany 
subsidiaty or offiliate entity ofOwner, by any franchisees ofOwner, Ol' by a third party with 
whom Owner contracts. Notwithstanding anything to the contrary herein, this Section 5.3 
shall survive the expiration or termination ofthis Agreement. 

5.4. Notice and Cu[!. 

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 ofsuch 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 oftime 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 tetminate this Agreement. eff'ective immediately, by providing 
written notice to the defaulting party. Owner ackllowledges and agrees that an Event of 
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Default that is not cm'ed within the cure period set forth above will (i) harm the City's 
economic deveJopment and redevelopment efforts on the Premises and in the vicinity ofthe 
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 ofDefault 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 ofDefault existed and which 
otherwise would have been paid to the City in the absence ofthis Agreement. The City and 
Owner ag1:ee that this amount is a reasonable approximation of IICtUal damages that the City 
will incur as a result ofan uncured Event ofDefault 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 a«ljustments made to Owner's ad valorempl'Operty tax 
appraisal by the appraisal district that has jurisdiction over the Premises. Otherwise, this 
amoum sba.U be due, owing and paid to the City within sixty (60) days following the 
effective date oftermination of this Agreement In the event that all or any portion ofthis 
amount is not paid to the City within sixty (60) days following the effective date of 
termination ofthis Agreement, Owner shall also be liable for all penalties and interest on any 
outstanding amount at the statutory rate for delinquent tax.es, as determined by the Texas Tax 
Code at the time ofthe payment ofsuch penalties 11I1d interest (currently, Section 33.01 ofthe 
Texas Tax Code). 

s.s. Foreclosure on Land or Improyemmts. 

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, mortgage or deed of trust on the Premises or the 
Required Improvements; (ii) the involuntary conveyance to a third party ofthe 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 ofa 1rustee or receiver for the Premises or any improvements 
thereon. 

5.6. Failure to Pav Taxes; General Breach. 

Subject to the notice and cure rights dem:ribed in Section 5.4, an Event of Default 
shall occur if any ad valorem taxes owed on the PJ'CDlises to the City by Owner become 
delinquent and Owner does not timely and properly follow the legal procedures fur 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 Agl'eement, 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 Agreem.ent due to a 
material Event of Default by Ownt'J 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 ofactual damages sustained by the 
City theteftom will be difficult or impossible to ascertain. Therefore, upon termination of 
this Agreement for an uncured material Event of Default suiject 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 tlw Code, Owne1· shall pay the City, as liquidated damages, all 
taxes that were abated in accordance with this Agreement for each year in which an Event 
ofDefault 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 . 
ofactual damages that the City will incur as a result ofan uncured Event ofDefault and that 
this Section 5.7 is intended to provide the City with compensation for actlJal damages and 
is not a penalty. This amount may be recovered by the City through adjustments made to 
Owner's ad valorem pl'Operty tax appraisal by the appraisal district that has jurisdiction 
over the Premises and over any taxable tangible personal property located thereon. 
Otherwise, this lllll0unt shall be due, owing and paid to the City within sixty (60) days 
following the effective date of termination ofthis Agreement In the event that all or any 
portion ofthis 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 ofsuoh penalties and interest (currently, Section 
33.01 of the Code). 

5.8 Sexually Oriented Business & Liquor 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 detennined in City's sole discretion ifthe Project contains or 
will contain a liquor store or package store. 

6. INDEPENDENT CONTRACTOR. 

It is expressly understood end agreed that Owner shall operate Q an independent contractor 
in each and every respect hereunder and not as an agent, representative or employee ofthe City. 
Owner shall have the exclusive right to control aU details and day-to-day opel'ations relative to the 
Premises and any improvements thereon and shall be solely responsible for the acts and omissions 
of its officers, agents, servants, emp]oyees, contractors, subcontractors, licensees and invitees. 
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Owner acknowledges that the doctrine ofrespondeat 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, ATNO 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 DAMA.GE OR LOSS (INCLUDING ALLEGED DAMAGE OR LOSS TO 
OWNER'S BUSINESS AND ANY RESULTING LOST PROFITS) AND/OR PERSONAL 
INJURY, INCLUDING DEA.TH, THAT MAY REL4.TE TO, ARISE OUT OF OR BE 
OCCASIONED BY(l) OWNER'S BREA.CH OF ANYOF THE TERMS OR PROVISIONS OF 
THIS AGREEMENT OR (ii) ANY NEGUGENTACT OR OMISSION OR INTENTIONAL 
MISCONDUCT OF OWNER, ITS OFFICERS, AGENTS, ASSOCIATES, EMPLOYEES, 
CONTRACTORS (OTHER THAN THE CITY) OR SUBCONTRACTORS, RELATED TO 
THE RE(!.UIRED IMPROVEMENTS; THE PREMISES AND ANY OPERATIONS AND 
ACTIVITlES 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 ofthe City, provided 
that (a) prior to or contemporaneously with the effectiveness of such assignment, Owner pt'Ovides 
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 tenns and conditions of Owner under this 
Agreement. For purposes of this Agreement, an "Affiliate" means all entities, inco1porated or 
otherwise, under direct or indirect common control with Owner, conti-olled by Owner or 
controlling Owner. For purposes of this definition, "control" means ten percent (10%) or more of 
the ownership determined by either value 01· vote. Owner may not otherwise assign this 
Agreement or any ofthe benefits provided hereunder to any other party without the con..'rent ofthe 
City Council, which consent shall not unreasonably be withheld or delayed, provided that (i) the 
City Council finds that the pi-oposed assignee is financially capable of meeting the tenns and 
conditions of this Agreement and (ii) the proposed assignee agi:ees 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 tenninati.on ofthis Agreement and the 
Abatement granted hereunder following ten (10) calendar days of receipt of written notice ftom 
the City to Owner. In no event shall 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 ofPort Worth 2925 Race LLC 
Attn: City Manager Attn: Pretlow Riddick 
l000 Throckmorton 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 

10. MI§CEl,J.ANEOUS. 

10.tBonds, 

The Required Improvements will not be financed by tax increment bonds. This 
Agreement is subject to rights ofholders ofoutstanding bonds ofthe City. 

10.2 Confticta of Interest. 

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

10.3 Protests Over Appraisals or Assessments. 

Owner shall have the right to pro1est and contest any or all appraisals or assessments 
ofthe Premises and/or improvements or taxable tangible personal property thereon. 

10.4 Cpnflicts Between Doeumyg. 

In the event of any conflict between the City's z.oning ordinances, or o1her City 
ordinances or regulations, and this Agreement, such ordinances or regulations shall control. 
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In the event ofany conflict between the body ofthis Agreement and Application, the body of 
this Agt-eement shall connul. 

10.S Owner Standing. 

Owner shall be deemed a proper and necessary party in any litigation questioning or 
cballenging 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 Jurisdktion. 

This Agreement shall be construed in accordance with the laws ofthe State ofTexas 
and applicable ordinances, rules, regulations or policies of the City. Venue for any action 
under this Agreement shall lie in the State District Court ofTarrant County, Texas. This 
Agreement is perfom>able in Tammt County, Texas. 

10.7 Seyerability, 

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 Rights& 

The provisions and conditions of this Agreement 111:e solely for the benefit of the 
City and Owner, and any lawful assignee or successor of Owner (as evidenced by 
compliance with the tenns 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. 

Tue 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 ofthis 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 ifan 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 Controlling. 

Headings and titles used in this Agreement are for reference purposes only and 
sbaU not be deemed apart ofthis 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 agreementbetween 
the City alld Own.er, their assigns and successors in interest, as to the matters contained 
herein. Any prior or contemporaneous oral or written agreement is hei-eby 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 ofwhich 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 WHEREOF, the undersigned have caused this Agreement to be executed 
as ofthe later date below: 

C.TfY OF FORT WORTH: 

<.. ..L ··J L
By; 7&«1,e /NI

Fernando Costa 

-u: H\ 
By. I/JI~

Pretlow Riddick 
Assistant City Manager Manager 

A --1--1i:::::!;~~... 

APPROVED AS TO FORM AND LE 

~::,.~:'------¥ii-..r4--_.... ·,.,_ 

, 
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By: "{\"\,1J""·J}¼(J(l(\J.116 
Melinda Ramos 
Sr. Assistant City Attorney 

M & C:__=C-_,,2""'784:<..:,,;6______ 

. STATE OF TEXAS § 
COUNTYOFTARRANT § 

BEFORE ME, the undersigned authority, on this day personally appea:t-ed Fernando Costa, 
Assistant City Manager ofthe 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 
ofthe City Council ofthe City ofFort Worth and that he executed the same as the act ofthe said 
City for the purposes and consideration there.in expressed and in the capacity therein stated. 

Notary Public' and fQi­

AND SEAL OF OFFICE this ~ day of 

_.e;::'~ tlllKlNVA LJOHNSON
f!!~~}Notary Public, State s,f TeK•s 
\i~.~Li_J Comm. EKpires 04-17-2018 
~ Nolory Ill 123102-0the State ofTexas I/ 

§STATEOFT~f 
COUNTY OF t S § 

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 instmment, and acknowledged to me that he executed 
the same as the act ofthe said 2925 Race, I.LC, a Texas limited liability company, for the pruposes 
and consideration therein expressed, and in the capacity thel'ein stated. 

MY HAND AND SEAL OF OFFICE this 3p./k. day of 

--"'l..!!!!ll!d,,&l,l:-¥----~20),6:1 

N Public in and for 
The St.ate ofTexas 
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Exhibit 1: 

Exhibit 2: 

Exhibit 3: 

Exhibit 4: 

EXHJJUTS 

Propea1y 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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Exhibitl 

Property Description 

Lot B-RI, Plumwood Addition, being a replat of a portion ofLot 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 388-0, page 143 of the 
Deed Records of Tarrant County, Texas, a po11ion of Lots 10, 11 and 12 in Block 4 of 
Homer L. Aikman Addition, an addition to the City ofFort Worth, Tarrant County, Texas 
according to the plat thereof recorded in volume 626, page 583 ~fsaid Deed Records, all 
of Lot E and a part of Lot A in Plumwood Addition, an addition to 1he 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 reporded 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 ofFort Worth, Tarrant County, Texas. 



--------- -------------

Exhibit 2 

AppicationNo.NZ.\ '.S~ 0D1Le~ 

lcrrY OF FORT WORTH 
NEIGHBORHOOD .EMPOWERMENT ZONE (NEZ) PROGRAM 

C :: . • : PROajtcr ~pFICATION APP1!4;A'llON : _) 

8 
I. APPLICATION CHECKLIST - P1eaae anbmit the full.,.. documentation: 

A completed application U11JD 
A list ofall properties ownod by lbe applicant, owner, developer, usociall!s, pinc;ipals, pu1nel!l, 8Dd agents 
in lbe Cilv Port Worth 

□ Nen Refmuiable Application ree-Por all Basicinccutlvcs applicatiOU11 u:eludfna Tax Abatcmant lbe 
application tee is $2S.00. Pormulti:fismily, commercial, industrial, camtll1Ul.itytimilwos, alldmixed-imc tax 
abateanent appliOl!tions: 0.5% oflbe total capital Investment of tho prqject, with a $200,00minimum 1111d 
not to exceed $2,000.00;For1'1:Sidenda1 tax abatement applications: $100.00 par house. 

0 Proof of ownership, BUCh u a wanaut1 deed. affidavit ofhehBhip, or aprobated will OR mdmee ofsite 
corrtrol, such as option to buy (A repte1-ed warranty deed Is required for tax abatement applleatlon.) 

D Tith, abstw:t ofthe plOpfllfy (only IC app]ylng for rdeae of City]ieu,) 
D A reduced llxl7 floor plan, siwi plan, 1111d site elevation with a wrltll!tl detailodptqjeot doacriptlon that 

inoludes a llllillltrudicm time line 
D A detailed line itBm budgetahowingthe oost breakdown rorthe project 
D Copy of Incorporation Papen notin& all prladpale, partners, and apm If appHcabJe 

D Rtlllllnd - Meet with th& Cnnncihnnmb11r11nd Neighborhood & other OtgJIDU'Jltions representiDg1he NBZ 
as outlined in the Public Notice requiren:umt ofthe NEZ Policy fl!ld Guidelines Il!Vised February S, 2014 or 
followed guidelines ofNBZ Strategic PIJn if• S11:ategic Plan is in place ft»: the specific NEZ. 

D Support1ettar ftom Woodhmm NcigbborhQod Asaoclalion and Woodhaven CA>mmunity Development 
Corporation (Fur prujei:'1 located in W11odhaven NEZ only) 

JNCOMl'LETB Al'J'LICADONS WILL NOT BE PROCESSBD FOll CERTIFICATION UNTIL ALL REQlJIRED 
DOCIIMBNTS SBOWN IN THE ABOVE CHECKLJST ABE StJBMirrED WlTHlN so DAYS OF TBE DATE OF 
APPUCATION, 

YOU MUST APPLY 1i'Oll TAX ABATEMENT DJll10RE ANY BUIWING l'EMMl'f8 ARK ISSUED FOil YOUR 
PB.OPBllTY AND BD'ORE ANY JMPltOVEMBNTS ARE MADE TO VOOR PJWPERTY. IT TAUS 60 TO ,0 
BUSINESS DAYB TO COMPL&TR TJIIC TAX ABATEMJI.NT AGRBMENT APPROVAL PROCESS AFTER TSE 
lSSUANCB OF NEZ C.11:KUFlCATIOl'rf DEPENDING ON TDK COMPLEXITY OF YOUR PROJECT, ALL 
JIUILDING PEltMITS MmlT DE P1ILLD) Wl'TBIII! 'mE ll MONTH RlllOD THAT CERfflICil'ION WAS 
Al'PllOVED, OR W1TBlN Till!: 12 MONTH PERIOD THAT THE T.U: ABATEMENT WAS APJ'ROVED, OR YOU 
WILLBERli:QUIREDTORF,.APl'LYFOllNEZINCENTIVES. 

·---------------------------------IL APPLICANT/ AGENT INll'ORMATION 

1. Applicant: ..c2c.::.80""'5'"'Bc...el=knap=1=LL=Cc._____ 2. ContactPernn: J. Brandon Hancock 
~- Address: 14160 N l>alas PkWy., Suite 750 DaUaa TX 76254 

Street City State Zip 
4. Phone oo.: 5. Pn:No.;:114.393.4116 
6. Elnllil: bhancock@crlterlondp.eom 
7. Agent (ff any) 
8. Address: 

Street City State Zip 
IJ, Phone ao.i It, Ji'axNo.: 
11. Email: 

Reviled July 23, .2.014 1 
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ApplicationNo. tJ.z.\ "5-:_00:;;i(pil:JF9~lt{ff 

PROJECT ELIGIBILITY 

1. Please list the addrene, and legal ducriptions of the pmjeet and ofher properties your organization 
own■ In Fort Worth. Attatll mete& and bollll.dl descripffon If no adib:eas or Jepl clescrlptlo.n Ill 
available. Atfach a map showing tbe locatio• of the project, 

..pTablal 0 
Addrels r.-•- ...Zip Code 

SnbdivJllon Name LotNo.CPmieotl.ooation) .BlockNo. 
Sae Exhl>ft A 

Otherpropertte, owned ht the City ofFort Worth ~ tominae on I aeparate llheet and aUaeli If necanary,• 

Sae E'XhllltA 

2. For each property Bated 1' Table 1, pleal!I cheek the boxes below Co indicate ff: 
• fhme are taxes past due; or 
• fhem are City liens; or 
• You (rneani.ng the applicant, developer, assodates, ~. principals) have been subject to a Building 

SIBndanls Commission's Order of Demolition whllre the property WBS dmnolia1ied within the last five 
yeam. 

Tablel p Taxes and CitvLiena 
Property City Lieu OD l'rope.rty 

.Address rues Wead BOID'1Hlp/Opell Demolllllm Pama Order or 
Due 1'...teu Stucture Ueo, Liem LI- Demoliftan 

u J u 
L u ~ u ~ I 

L LJ - u - LJ 
u j __J u L u 
u LI u u L u... 
u 1 J LJ ~ u 
- LJ u u u u 
- LJ u u u LJ 
L LJ L J l L 

L .I □ u u L 
(PleaH altlleh additional 1heem of)IIIPtr Q Jllleded.) 

If there are taxes due or llen8 against any property io the City of Fort Wor111 you m,ay aot be eligible 
for NEZincentive.11 

Rsvised My 23, 2014 

I 

I 
j 

I 
I 
! 
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3, Do you own otherproperliea under othei' nanie11? Ill Yes D No ' IfYea, please~ See ExhlbltA 

4. Does the propoeed project conform wltb Clty ofFori Worth Zonfng2' Ill Yea D No 

Ifno, what st:eps are being tam. to insute compJiatu:c? 

5. Project □ □□ □ □ Ill 
Single Pamily Multi-Family Commercial Community PaGllitleBJndusttW M"w:d-Usc 

□ o,,_.o,,e.p1tt1 

'l'ype:_ 

'2'.l 1to1111tlnp1)' 

6. Please describe the prepoaed residential or co.m:merdal project: Mixed-use d&Velopmanl WUh mullHamUv. 
oommerolal, live/Work and retail usea. 

7, Ifyour project& acommerdal, indultrlal, or mJxed-use project, please dneribe tbef.ypel of 
bulllneaaea that are beblg proposed: _.Uiqd-.,.·,.,..,.,.,use..,....@lidQn--liawl~t1eve...,..l9...,D111B11..,.."'-t___________ 

8, Ia tbh • new constmcUon or rehab project? IllNew Comb:uction D Rehab 

9. How much Is the total develllpment ccllf ofyOlll' projeet? $49.....,.000.. .......=00Q....,..OO.._________ 

10. Will the eJigible rehabOltftdoit work" be equal to at least 30% of the 'rarrant Appra18al Dlltrkt 
(TAD) asseued value of the stnacture dllrlng the yeu rehablllbltlon occurs? Ill Ym D No 

•Eligible rohabilltation includes only physical improvmnems to real properly. It does NOT include: 
Front yard fencing consisting of chain-link or solid matcdal COJlBlructiuJ1; personal property IIWlh as fumiture, 
appliilnces, equipment, and/or aupplirm. Total eligible ~oncolib abaft equal to or CltCBCd 30% oftbe •
TAD epprailledvalue ofthe Bln1etul'll during the year rohabilitaticn OllOUt8. 

11. How much ii Che total •qam-efootllge ofyoui: projeet? ssa,ooo square feet 

I * If applying for a tu abatementpleue wwer q11e11tlou 12-16. Ifnot aldp to part m lncentives I 
12. for a singl&,fymQy bomeoWHrBliip. :odpJ--me, or multl.Camlly development nrohset, Plea1e fill out 

the number ofrmdentlal nnfts hued on income rqge of OWDlll'II or renten in the following table. 

Tahlo 3 Number of R.elldential Units IIDd Income Ranlll! ofChmen or Renten 

Income Ranee 
Nmnber ofUnits Pemmtage 

> 80% ofAMFI"* 376 100"A> 
At or below 80% ofAMF! - o,c. 

TotulUnilll 
..AMPI: /uu MedianFamily Jncomc. PICIIIG -allldu:n,mttbr incomo andhouslngpll)'lDIIDtpldeli-. 

13. For a mpltlfamlly projec.t to be quHfied for tu abatement, ■t least 10% of total IIJllta shall be 
llffol'<Ulble to families at or below 80"/4 ofAMFL Check the bu Jf you are req11eatblg a waiver of this 
requirement. Ill . 

14. E,r a com:merdal. 1ndutr1al or mmmpnlty l'ldJUles preject. indicate square foGtage of non­
realdentlal space. 

Qmununity~ 'lititteraial I aqwm,Jllllt 11 Industrial Isquare feet 
I I ~ es j square feet 

I .e 
Reri8'd July 23, 2014 3 
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Fo.l!J°RTB AppblhnNo. Nt-t'5-00-J,rdP 

lS. Bow maeh will be your Capital lllvesfalentH• on the projeet7 Please ue the foJJomncr table to 1119vjde 
the detail, BDd amount of yov Capital Invemnent (Attadaed addftfMaJ aheets If neeenary). 

Table 4 Itemkcd Budm!t of the Pndt.et 
Note,Amoaatltema 

Sae Exhibit 13 

Total 
.•••Cap,ffll I~inllludla oaly real property impmYemmus IQlh as mw iacllilms ana llll'UGIIUea. 11te ~II, facility 

cxpansiOJl, anti :llialllty modemi2alion. c.,,tal tn\lCllalcDI DOES NOT htdudo lellil ecqul,Jliaa. COits andfor 8llY emdng 
uq,roveme,t:111, orperso.nal properly (IIIOh IS llltlOhinm'y, equlpmcnt, IIIJd/oJ aupplias or m,oni111y). 

16. ll'or a tollllll@J'da]. lndpltrJgL eommunifLMt! or rnfffl!::PU prpleet. how many employee, wm 1111, 
pi-oJect generate?~ (3) employees forphaae I and lhhHt IS) emplO}'NS for phase II. 

1'1. Fpr a mru4-!fe pn1Ject. please mdleate the perrmt.ge of all - bi tile proJIICf bi the fo11owlng table. 
Table !I Perc:eafage ofUses In a Mixed,.Un Project 

Type Sqwt.re :Footage Percentage 

ResidentiBI llS0-000 90% 
OffiDC1JI.Jve/WorklRe!Bil so.ooo 10'l{. 

l!atina 
Bntortainlnrmt 
ltebulsales 
SlltVice 

TDtal. 38311DD 100% 

Ill. INCENTIVES M What Jnunifves areJl)1l appl71RII for? 

MJ1pjdpal Property Tax AhptvJrfllP 
M118t provide Pl ■ alPlat Cabinet and Slide for TaxAbatement Cab.inet ___ 

' 

Slide___ 

□ s~ Ill More tban syemi 

0Reswenual owner occupied llJResidential Renfal Property ll!Apartments (S plus uni.Ill) Ill Commemial 

J>eyelopmpt1'ee W•lven1 

Ill All bllihilng pmnitrelaled ;fees (including Plans Review mid Inapeetims) 

Ill Plat applicationfee (Jncluding concept plan, pcliminary plat., :final plat, shott timn rcplat) 

[lJ Zoning applicati.Oll 6'e ~ Board ofAdjnstment application fee 

Ill Domolitim:li:e 0 Structum.mowig~ 
Ill Community Facilities ~(CPA) appliRttionfee 

li2J Sircet and utility easement vacation application :&le 

Impact Ji'eo Waiver, -The maximum waterlwastewater Impact fee walVer amount fora commarciel, Industrial, mixed• 
11se, or c.ammunlty fecfsty dovelopment project Is equivalent to 1he walerfwaatewater impact fee oftwo 6-lnoh melehl 

Ill Watllf (Motor Size 

R@lea@ ofqty X,1Y1 
lilJ Weedliens 

TBD 

!ill I'aving lierui 

) (No. oflllCl«B 

Ill Board u.p/o

TBD 

pc,n structuro liens 

) Ill Tmnaportation 

Ill Demolition liOtlll 

Rmnd Jul;> 23, 2014 4 

https://Mixed,.Un
https://perrmt.ge


---------------------------------

----
--------------

Applicatim.No. tJ-z. I 'o- DV 'J,Cl/p 

m. ACKNOWLEDGMENTS 

I hereby emi.fy that the information prov.ided is true and aocurate to the bl!St of my kncwlodgo. I hereby 
acknowledge that lhave received a oopy ofNBZ Baab.: Inecn1i.ves, which governs the granting oftu abatements, fee 
wsi.veni and release of City liens, and that any VIOLATION of the teons of the NBZ Basic Incentives or 
MISlWPJlBSBNTATI0N shall oonstitute grounds for rejection of an applioa.tion or tcmunation of inoBntives at the 
discretion ofthe City. 

I understand tbat the approval offee waiver11 and o1hDr inQe.ntrves shall not be deemed to be approval ofmy aspect of 
the project. 1lllldm.mnd that I lllll responsible in obtaining requited pcmrlts and inspecti.0118 ftom lhc City and in 
ensuring the project is located in the oorrcot mning district. 

I 1llldcrstBnd that my application will not b11 processed if it is incomplete. I agree to provide any additional 
........_,.,,.__u_~ 

lo/tz(fF\l~~J~~~ !1~ ' (DATE) 

Piea,e mall or fax your appllcallon to: 
City ofFort Worth Planning and Developmut Department 

1000 'l'hroekmortvn Street, :Fort Worth, Teu1 76101 
Tld: (817) 392--2221 Fax: (817) 392-8116 

. 

Bleotronic version of this :ftum is available on our website. For more infoana1ion on the NEZ P.togn.m, plaase visit 
Oll1' web ailc: at www.forhvorfllgov.org/pluni11ganddevelopment 

Ji'or Offl.lle Use OJIJy q 
Application.No. Ni!f>·bO;lb(olnwhichNEZ? 5~f¼\'l'¼ CouncilDistrict ~ 
App&ati.on CompWDate (Received Date): \O~_\~ Confonnwith Zauing'I l.!l Yea []No 
Type? 0 SF D Multffiunily O Comn:Ercw D Inc1umial O Community f.acilities [i:t'Mmd-U1e 
Cmistmction oo,nplclion date? Dl3efore NEZ ~AftcrNEZ Owntmhlpl8Ue Comml ~es 0No 
T.AD Acoount No. f,) t>D I«29 1.:2> Consistent with theNBZ plan? [9'Yes ONo 
M.eet affo.tdability test? [3'Yes O No Minimum Cllpilal Investment? BYes D No 
Rcbabatorhigherthan30'¼? 0Yes ONo Meetmlxed-usedofinitioo1 (!l'Ye.s 0No 
Tai currcnl on this propet'l:y? G Yes D No Tax euttent on otherp.-opcrties? DYes O No 
City lions on this property? City licoa on Olm PJopcrtiell'J 
• Wlltid liens 0 Yes O No • Weedliellll □ Yes 0No 
• Board-up/open struotu.te liens D Y156 0 No • Doard-up'open structure liOdll □ Yea 0No 
• DemolitionlicoB O Yes O No • Demolition Iillllll □ Yea 0No 
• Paving limLR D Yes O No • Pavingliens DYe11 0No 
• Order ofdemolition 0 Yes O No • Order ofclmnolilion 0Yes ONo 

Certified? 0 Yes D No Certifie4 by Date certification isslied? 

If not cortific:d. reason 

Refem:d to: []EoonomicJ)cvclopmllllt O&using ODmllopment OWaler □Code OI'PW 

hvlsfld Jwy 2l, 2014 5 . 
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ExhibJt3 

Project Description 

Overview 
• One Hundred :fifty two (152) residential rental units 
• Thirteen thousand eight hundred (13,800) square feet ofoffice. l'estaurant, 

entertainment, retail sa1es and service uses, and/or live /work space 
• Multi-level parking garage to accommodate the apartment residents and retail 

customers 

Featuru 
• Pool with sundeck 
• Indoo1/outdoor living area 

• Grilling area 
• Fenced yards on at least 50% ofthe 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 

De§jgn 
• Hardi panel andBrick 
• Glazing at pedestrian level 
• Landscaping with pedestrian realm 



l!l 
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CDBG Eligible Areas & Central City 
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EXHIBIT "C" 

TARRANT COUNTY TAX ABATEMENT APPLICATION 

• 

• 



Tarrant County •Application for Tax Abatement/Reinvestm.ent Zone 

Applicant/Property Ownet: 2925 Race, u..c 
Company /Project Name: Race Street Mixocl-Use 

Mailing Addtess: 1.4610 North DaJw Parkw2y, Suite ?50 lli.llas, TX 752S4 

Telephone: 214-393-4100 Fax: 

Applicant'& Representative for contact regarding abatement request: 

Name and Title: Pretlow Riddick 

Mailing Address: 1%10 North Dalla~ Pa.rl...-way, Suite 750 Dallas, TX 75254 

Telephone: 214-393-4100 Fax: E-mail: priddick@criteriondp.com 

]I. J>HOl ' l,l ! J\ \'\IIPltO!I ( l DI ..,< Hll'I 1r1;-.; 

Address and legal description ofproperty to be considered for Tax .Abatement/Reinvestment Zone: 'fhc 

property i~ located at Plumwood Stn'Ct and Race Stn'Ct in the Six Points Ncighbo.rhood F.mpowcnne11t Zone in the Cit}•ofFort Worth and i~ 

apprmumatclr 2.63 acn-i; and ,k~ateJ a~ NL-ighborhood Ernpowcnm.-nt Rcinvc~tmL'l111/..onc No. 93. 

Project Description: .\ mixed-u$L' tc~idcmial :ind nt1il dcvclopm<.'llt 

Description ofactivities, products, ot services produced and/or provided at project location: Reiudentul and rcwl 

Current Assessed Value: Real Property: S875,880 Personal Property: s1,ooo 

Estimated start date ofconstruction/site improvements: July 2017 

Projected date ofoccupancy/ commencement ofoperations at project site: 

Please indicate dates for phases if applicable: Phase I: December 2019, Phu<: Il: Dccr.mbcr 2021 

Location ofexisting company facilidee: N/,, 

Requested level ofTax Abatement: 50% ofeligible property for ren (JO) years. 

Explain why tax abatement is necessary fur the success of this project, Include business pro-futmas or other 

information. to substantiate your request. 

' 
JI I 1'H1 )ii 4 11 D \ \l l I fll hll'l(U\ I \g_ ', l :-

Esdmated Value of Real Property Improvements $49 Million 

• 

Estimated Value ofPersonal Property Improvements$ 200,000 

wm any htfrastructure improvements (roads, drainage, etc.) be requested ofTarrant County for this project? •
Page 1 of 4 
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• Yes NoX 

Ifyes, descn'be requested inftastructutt improvements: 

Detail any ditect benefits to 'I'anant County as a resultofthis project (i.e., imrento.ty tax, etc.): 

. . 
I\ I \IPLu, \I I ,"\. I li1 i l ' \< I \I l'!tOII 1·1 l.o( .\II<>"- • 

A. NEW EMPLOYMENT 

P.rojected number ofnew jobs created as a resultofthe proposed improvements: 

Full-time s Part-Time 

Provide types of jobs created and average sala.ty levels: Average s9Luy $44,415. 

Start date and annual payroll ofnew pennanent positions (if positions to be phased in, provide figures for 

each phase yeat): July 2019, S230,365. 

Petcen~e ofnew jobs too be filled be Tarrant County residents: 50% 

Number ofemployees transferring from other company locations: o 

• 
B. CONSTRUCTION RELATED EMPLOYMENTS 

Projected number ofconstruction related jobs: t25 

Estimated total construction payroll: S7,380,78B 

Commitment as to percentage ofconstruction dollats to be spent with Tattant County contractors or 

subconttacton: 30% 

Commitment as to percentage & total dollars of con11tr1&e1ion contracts to be awarded to DBE: 25% 

C. CURRENT COMPANY /PROJECT LocATION EMPLOYMENT 

Cunent Number ofEmploye~: F1111-time Part-time 

Average annual payroll: $ 

Detail on workforce divenity - percentage breakdown of current employees by gender and ethnicity: 

D. COMPANY SPONSORED HEALTH CARE BENEFITS A.RE AVAILABLE 

Full-time Employees ~ ParMime Employees D Employee Dependents O Not Available 0 
A~tage monthly employee cost for health care benefit&: Individual:.$ Family:$ 

Other employee benefits provided or offered: 

Estimated amount of annual supply and services expenses: $ 

• Detail any supply/services expenses that ate sole soutce: 

Page2of4 
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Pctcentage cf total 1uppffet/1emcet1 expcnece committed to Tarrant Counry businenee: 

Percentage of toeaJ aupptier and ■CJYlcea CJti>eftK• committed to DBE: 

Indicate if development, conetruc:rlon, equipment, diatribudon mcchoda, and/or operadonal proc:eHca may 

impact the cnvuonment in the following areu, attach detail ifncc:enary: 

Air Quality O Water Quatity O Solid Waste Diapoeal O Storm/Watct" Ruaoff D 
Floodplain/Wedande O Noiae leve .. 0 Other (epecify) 0 "IReaponael" 

Ptovide detail on existing and new fleet vehicles, specifying type, olvehk.lCI, quanddea and fuel used 

(guoUne, dieacl, LP pa, CNG, etc.): •tReaponaej" 

0 Lcttct addreaaing Economic Qualifications and additional criteria for abatement, Section III (h) and (i) of 

Tarrant County Tax Abatement Policy 

0 Dcacriptive Uat and value of ,ea) &ncl personal property improvemen18 

0 Plat/Map of Project Location 

0 Project Time Schedule 

0 Owner's poJi~y regarding uae ofdi■ advantagcd Buainc11 Entctprlsea 

0 Owneta policy addreninc regional air quality /non-:attainment atatua (u■e ofaJtetnative fuels, employee 

trip reducdon. ct<:.) and plan for participarion in regional Ozone Action Program 

0 Tax Cetcifiaite ■ bowing property taxo, paid for moat recent year 

\') 11 U ll l I I• \ t le 1~,J . 

• 

• 
Upon roceipr of a completed application, Tarrant County may require 1uch financial and other lnfotmatlon aa 
may be deemed appropriate for cmaluating the fmanclal capacity and otbct factotll ofahe applicant,• 

I certify the infonnadon contained in thia application (includmg all attachment&) to be true aocl ccntcct to the 
be11t of111y knowledge. I further certify that I have CHd the '4'fattant County Tax Abatement Polley" and .v;,71:iKcri~m,nkd ~de f (Rf1 w 
Signature Title 

Printed Name Date 

P11ge J uf4 • 



• Return completed application and attachments to: 

Economic Development Coordinator 

Tarrant County Administrator', Office 

100 E. Weatherford Street, Suite 404 

Fort Worth~ Texas 76196-0609 

You may also forward an electronic copy ofthe completed report to: 

Imcmilian@tarrantcounty.com 

Please note that ifyou do submit this form electronically, you must also submit an original hatd copy c!>fthe 

report to the above stated physical addtess for proper filing and review. 

For assistance call: (817) 884-2643 

• 
• As per Section IV (i) of the Tarrant County Tax .Abatement Policy Guidelines and Criteria, this application must be filed prior to 

commencement ofconstruction or installati011 ofimprovements in order to be eligibJe for County tax abatement. 

• 
Page 4of4 
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August 17, :;:010 

Lisa McMIiian 

Eoonomlc Oe\lelt,,pmeut Criordlnator 

Tanant County GoV6rnment 

100 t . Wastherford 

Suite 404 

Fort Worth, T"'xas 76196 

HE: Tarrant Countylax Abatement Request 

Dear Ms. McMillan: 

Criterion Development Partners 1s excited to submit the attach Tex Abatemenl Applk:atlon and varil'.IUS exhibits 
for taic abatement cooslderi,tion by Tarrant County. We have bei:n working dill~ oo the project for n·.any 
)'f;ars and have o~rcome many unique challenges to get to this point. This is an excltln~ time for the Race 
Street area and we need Tarrant County's Mlp to mahe it all happen. 

The project 1s unique in that It will be a aatal)ist end the ancher for the transfotmatlon of Race Street and the 
surrounding neighborhoods that d~sperately need new capital investment and more Importantly pasall)n rot 
doing qualit)' development. The project wlll ha'✓"' a mlnimum investment of $20 mllllon In dtw~topment oosts 
fl};tCIUdlng !and) and ylcld a mlrumum of 152 reskiential units with :10 live/work, retail spaces. Construr.tion Is 
anticipated to bagm in July 2017 and completed by July 2019. 

We appr~ciate the r.ounty's efforts to date and look fc>rward to a fNltful pilrtnership in making this part or 
Tarrant County flourish. If you have any questions or need additional Information, please de, not hesltat~ to 
cont.act: me at 214.393.4:1.01 or David Pettit at 817.312.6'341. 

Sincerely, 

{/,/~~\ 
W. Pretlow Riddick 

President 

C R I T [' if I t! ff II r· 't E l O P M E N T P A ti T .! E A S 

• 

• 
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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 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 atruly unique 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 proforma shows an average unit size of approximately 860 square feet: 

1BR: 780/o 
2BR: 22% 

Amenities (conceptual) 

~ Poof with sundeck 

• Indoor/outdoor living area 

• Grilling area 

• fenced yards for as many 1st floor units as possible 

• Leasing office 

• Club/Lounge/Ba, (potentially open to public) 

• Co-work space space (potentially open to public) 

• Fitness center (potentially open to public) 

• Retail space 

• Live/work untts 

• Bike storage room, Oero "fix it" station 

• Postal center with parcel kiosk system 

• Parking garage with 230 spaces 



Tlmeline (preliminary} • 
• Construction start: JuJy 2017 

• First Units: September 2018 

• Construction completion: July 2019 

• 

• 
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EXHIBIT "Dfl 

PROJECT DESCRIPI'ION 

• 

• 



• 
Proied Description 

Pverview 
• One Hundn:d fifty two (152) residential rental units 
• Thirteen thousand eight hundred (13,800) square feet ofoffice, 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 
• Pool with sundeck 
• Indoor/outdoor living area 
• Grilling area 
'• Fenced yards on at least 50% ofthe ground floot· units 
• Leasing office 
• Club/Lounge/Bar 
• Co-work space · •• F'itne:is center 
• Bike storage room w/Dero "fix it" station 
• Postal center with parcel kiosk system 

Desip 
• Hardi panel and Brick 
o Glazing at pedestrian level 
• Landscaping with pedestrian realm 

• 
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TARRANT COUNTY TAX ABATEMENT POUCYAND GUIDELINF.S 
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• 
TARRANT COUNTY 

TAX ABATEMENT.POLICY 
GUIDELINES AND CRITERIA 

I. GENERAL PURPOSE AND OBJECTIVES 

As authorized under Chapter 312 ofthe Texas Tax Code, TarrantCounty has established this 
policy so as to work in concert with other taxing authorities as part ofan overall publicly 
supported incentive progn•m 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 thatprovides 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 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. . 

n. 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. 

1 • 



• (b) "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. 

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

(d) ,,Base Year Value'' means the assessed value of the applicant's real and persona] 
property located in a designated reinvestment zone on January 1 of the year of the 
execution ofthe agreement, plus the agreed upon value of real and personal property 
improvements made after January 1, but before the execution of the agreement. • i 

(e} "Economic Life'' means the number ofyears a property improvement is expected to ~e 
I in service in a facility. 

(f) "Deferred Maintenancen means improvements necessary for continued operatio~s 
which do not improve productivity or alter the process technology. 

(g) "Disadvantaged Business Enterprise (DBE)" means: 

• (1) a corporation formed for the purpose ofmaking 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 coltural bias without regard to the.it 
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 linei 
of business who are not socially disadvantaged . . "DBE" includes the State of\ 
Texas defmition of historically underutilized businesses (HUBs) as defmed ID ' 
Texas Government Code 407.101 and as it may be updated. 

(2) a sole proprietorship formed for the purpose ofmaking a profit that is owned, , 
operated, and controlled exclusively by one or more persons described in : 
paragraph (!); 

(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 orwomen partners 
have proportionate interest in the control, operation, and management of the 
partnership affairs . 

• 2 
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(h) "Expansion" means the addition of buildings, strudures, fixed machinery and 
equipment, and med personal property for the purposes of increasing production 
capacity. 

(i) "Facility" means property improvements completed or in the process ofconstruction 
which together comprise an integral whole. 

(j) "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. 

(k) • "Manufacturing Facility" means buildings and structures, including fixed machinery 
and equipment, and med personal property, the primary purpose of which is orwill be 
the manufacture of tangible goods or materials or the proce&sing of such goods or 
materials by physical or chemical change. 

(1) "Modernization" means the replacement and upgrading of existing facilities which 
increases the productive input or output, updates the ~hnology orsubstantially lowers 
the unit cost of the operation, aud extends the economic life of the facility. 
Modernization may result from the comitruction, alteration or installation of buildings, 
structures, fixed machinery and equipment, and fixed personal property. It shall not 
be for the purpose ofreconditioning, refurbishing, repairing, or completion ofdeferred 
maintenance. • 

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

(n) 0 Other Basic Industry" means buildings and structures including fixed machinery and 
equipment, and fixed personal property not elsewhere de.111cribed, used or to be Wied 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 ofnew permanent jobs and bring new wealth in to Tarrant County. 

(o) "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. 

(p) "Non.ManufacturingFacilities11 means buildings and structures, used to service and/or 
house individuals on a permanent or temporary basis. 

(q) "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 • 



• (r) "Reinvestment Zone" is an area designated as such for the purpose oftax abatement as . 
authorized by Chapter 312 of the Texas Tax Code. 

(s) "Regional Entertainment Facility" means buildings and structures, including 
machinery and equipment, used or to be used to provide entertainment through the 
admission ofthe general public where the majority of the users re.side at least100 miles 
from its location in the County. 

(t) "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 outsi~e 
the County. 

(u) "Research Facility" means building and structures, including fixed machinery and 
equipment, and fixed personal property, used or to be used primarily for re$earch or 
experimentation to improve or develop new tangible goods or materials or to improve 
or develop the production processes thereto. 

III. ABATEMENT AUTHORIZED 

• 
(a) 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, 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. 

(b) Creation of New Value. Abatement rnay 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. 

(c) New and Existing FacUities. Abatement may be granted for new facilities and 
improvements to existing facilities for purposes of modernization or expansion. 

(d) Elie:ible Property. Abatement may be extended to the value above the Base Year Value • 
ofbuildings, 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 oftbe facility. 

(e) Ineligible Property. The foUowingtypes ofproperty shall be fully taxable and ineligible • 
for abatement: land; inventories; supplies; tools; furnishings, and other forms of . 
movable personal prope11y; vehicles; vessels; private aircraft; deferred maintenance 
investments; property to be rented or leased except as provided in Section 3 (t); also, 

• 
any property included in the calculation of base year value as de(med . 
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(t) Owned/Leased Facilities. Ha leased facility is granted abatement the agreement shall 
be executed with the lessor and the lessee. • 

. (g) Value and Term ofAbatement. Abatement shall be granted effecti-ve with the execution 
ofthe agreement. _The value ofthe 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 ofnew eligible properties may be 
abated for a total term of abatement not to exceed ten yean. However, a project mUBt 
provide an extraordinary economic benefit to the County to be considered for a one 
hundred percent abatement. 

(h) Economic Qualification. In order to be eligible for designation as a County 
reinnstment 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. 

(l) 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 e.mployment 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 ofapproval 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. 

(i) Additional Criteria For Abatement. To be eligible for abatement, the project must be 
expected to meet the specific goals and requirements as noted ·below. Ha 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. 

{l) Use ofDBE and Tarrant County Businesses. The project must provide for the 
utilization ofDisadvantaged Business Enterprises for a minimum of 15% of the 
total costs for construction contracts and annual supply and service contracts . 
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• Additionally, the project must provide for the utilization of Tarrant County 
businesses for a minimum of 25% ofthe total costs for construction contra~ts 
and annual supply and services contracts. • 

(2) Tarrant County Employment. The company must hire Tarrant County 
residents for a minimum of 25% of the new full time job.s to be created by the 
project. • Residents, for the purpose of this policy, are those employees wllo 
resi~e in Tarrant County, whether through relocation or existing residency. 

(3) Environmental Impacts. Environmental impact information must beprovided, 
noting any anticipated impacts ofthe project on the environment, including, bUt 
not limited to, water quality, storm water and runoff, floodplain and wetland.~ 
solid waste disposal, noise Ievel.s, and air quality. Additionally, the compaqy 
must provide a written company policy on air quality mitigation, the companyts 
plan for participation in the region's Ozone Action Program, and a report M • 
employer assistance in encouraging alternative tommute programs and • 
employee trip reductions. For comp,mies -new to the region, the above policies 
and plan must be completed and presented within the first year of the 
abatement. 

• 
(4) Employee Benefits. The company must offer a health benefit plan to its fu.11-

time employees at a rate that is reasonable to the majority ofits employees and 
which allows access to the plan by the employees' dependents. For additiona,I 
consideration, the company may provide information on other employe~ 
benefits provided, such as retirement/pension programs and subsidies for · 
education, job-training, transportation assistance and child/elderly care. 

(j) Taxabilitf. From the execution of the abatement to the end of the agreement period 
taxes shall be payable as follows: 

(1) The value of ineligible property as provided in Section m (e) shaU be fully 
taxable; 

(2) The base year value of existing eligible property shall be fully taxable, as well as 
the value ofany 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. 

(3) 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 ill (g); and 

(4) The additional value of new eligible property shall be fully taxable at the end of '. 
the abatement period . 
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IV. APPLICATION •
(a) 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. 

(b) The application shall consist ofa completed application form including, butnot limited 
to: a general description ofthe 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 ofexisting 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 ofmodernization a statement ofthe 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. 

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

(d) 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 ofthe governing body of each eligible jurisdiction. 

(e) Upon receipt of a com.pleted application and/or reque.~t to participate with a 
municipality in an abatement agreement, Tanant County Administrator's Office mmt 
review and provide recommendation to the Commissioners Court within 30 days and 
before the public hearing. 

(t) The County shall not establish a reinvestment zone, norparticipate in an abatement, if 
it finds that the application for County reinvestment zone/tax abatementwas filed after 
the commencement ofconstruction, alteration, or installation ofimprovements related 
to the proposed modernization, expansion or new facility. 

(g) 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 
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• be approved by a majority vote ofthe Commissioners Court. 

V. PUBLIC HEARINGS AND APPROVAL 

(a) For projects in unincorporated Tarrant County, the Commissioners Court may not 
adopt a resolution designating a County reim·estment zone until it has held a pub~c . 
bearing at which interested persons are entitled to speak and present evidence for or 
against the designation. Notice of the bearing shall be clearly identified on the • 
Commissioners Court agenda at least 30 days prior to the hearing. The presiding 
officers ofeligible jurisdictions shall be notified in writing at least 15 days prior to t~e • 
hearing. • 

(b) Prior to entering into a tax abatement agreement the Commissioners Courtmay,atijs 
option, hold a public hearing atwhich interested persons shall be entitled to speak and • 
present written materials for or against the approval ofthe tax abatement agreement 

(c) In order to enter into a tax abatement agreement, the Commissioners Court must fm~ 
that the terms of the proposed agreement meet these Guidelines and Criteria and tha~: 

(l) there will be no substantial adverse affect on the provision ofthe jurisdiction'~ 
service or tax base: and 

1 

• (2) the planned use of the property will not constitute a ha7.ard to public safety~ 
health or morals. 

(d) Any application requesting a variance under Section IV (g) shall be approved by ~ 
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). ' 

VI. AGRE!i,MENT 

(a) 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 i 
value; • 

(2) percent of value to be abated each year as prol'ided in Section III (g); 

(3) the commencement date and the termination date of abatement; 

• 
(4) the proposed use of the facility; nature of construction, time schedule, map, . 

prope1·ty description and improvement list as provide in Section IV (b); 
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(5) contractual obligations in the event ofdefault, violation of terms or conditions, •
delinquent taxes, recapture, administration and assignment as provided in 
Sections m (a), ill (e), m (g) VII, VIII, and IX, or other provisions that may be 
required for uniformity or by state law, and; 

(6) 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 ofequipment and supplies and other services required for the abated 
improvements; 

(7) amount of investment and average number of jobs involved; and 

(8) an assessment of the environmental impacts of the project, including a statement 
of the owner's policy addressing regional airquality and information on the use 
of alternative fu.eh in fleet vehicles. 

(9) a statement indicating the provision ofa 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 documentation to the County. 

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

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

(2) 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 full or partial recapture in 
the event that the applicant fails to perform in "good faith." Ha 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 ofinvestment, etc., are not met, the County shall have the right to reduce 
or cancel the abatement agreement. Ifa 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 duringwhich the project is not operating or is not in conforman~e. 

VIIl. ADMINISTRATION 

(a) The Chief Appraiser ofthe County shaU annually determine an assessment ofthe re.al 
and personal property comprising the reinvestment zone. Each year, the company ~r 
individual receiving abatement shall furnish the assessor with such information as may 
be necessary for the abatement. Once value has been established, the chief Apprais,r 
shall notify the affected jurisdictions which levies taxes ofthe amount ofthe assessm~t. 

(b) The agreement shall stipulate that employees and/or designated representatives ofthe 
County will have access to the reinvestment zone during the term of the abatement to 
inspect the facility to determine ifthe terms and conditions ofthe agreement are beirig 
met. All inspections will be made only after the giving oftweaty-four (24) hours pri.Jr 
notice and will only be conducted in such manner as to ~ot unreasonably interfe.-e with 
t:b.e construction and/or operation of the facility. All inspections will be made with one 
ormore representatives ofthe company or individual and in accordance with its safety 
standards. 

• 
(c) Upon completion of construction the County and/or the jurisdiction creating th~ 

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 
CommissionersCourt and theDistrict Attomey. On or before April 30th ofevery 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 abatemen~ 
recipient's compliance with the terms of the abatement agreement. Failure to provid~ 
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 ori . · 
individual receiving a tax abatement shall provide information to the County for the 
evaluation which riihall include, but not be limited to, the following: 

(1) the number and dollar amounts of all construction contracts and subcontractsl 
awarded on the project; 

(2) the total number of employees of the company, their gross salariest 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 ofcontracts awarded to Disadvantaged Business Enterprises; •
(5) detail of actions taken to mitigate any advene environmental impacts of the 

project, if applicable; and 

(6) should the dollan, 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 

Tu 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 ofthe assignor upon the same terms and 
cond.itions 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. 
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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"). • 

WIT NE S S ETH: • 

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

WHEREAS, 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 COUNfY; 
and 

WHEREAS, the City Council ofthe City ofFort Worth, on April 5, 2011, adopted Ordinance • 
No. 19641 establishing Neighborhood Empowennent Reinvestment ame 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 Enipowennent Zone; and • 

WHEREAS, the Premises (as hereafter defined) is, and the Eligible Property (as hereafter . 
defined) will be, located in Reinvestment Zone No. 93 in the City ofFort Vlorth, 
Texas, established by Ordinance No. 22340-08-2016 (the "Ordinance'')adopted , 
on August 2, 2016, and further desCJ.ibed in Exhibit "A", being a commercial : 
reinvestment zone for the purpose of tax abatement as authorized by Chapter . 
312 ofthe Texas Tax Code, as amended (the "Zone"); and 

WHEREAS, 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 

WHEREAS, COMPANY submitted an application for tax abatement to the County 
concerning the contemp]ated hnprovements to the Premises (the 
"Application for Tax Abatement"), attached hereto and incorporated herein 
as Exhibit "C"; and 

WHEREAS, 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 

WHEREAS, 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 IBEREFORE, the COUNTY and COMP ANY, for and in consideration of the mutual 
premises and promises contained herein, do hereby agree, covenant and contract 
as set forth below: 

I. 
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 personal 
property located on the Premises in City of Fort Worth Reinvestment Zone No. 93 on 
January 1, 2016, as finally determined by the Tan-ant Appraisal District. 

C. "Construction Costs" are defined as site development (including demolition and· 
environmental abatement) and building costs, including, without limitation, actual 
construction costs; sign.age costs; contractor fees; the costs ofsupplies and materials; the 
streetscape, paving and landscape improvements to Plumwood Street; construction : 
interest during construction until issuance ofcertificate ofoccupancy for dwelling units; l 
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 pennitting fees expended directly 
in connection with the construction ofthe Real Property Improvements. 

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

i. a corporation fonned for the purpose of making a profit and at 
least ·51 percent of all classes ofthe shares of stock or other equitable 
securities ofwhich 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 free enterprise system is impaired due to diminished • 
opportunities to obtain capital and credit as compared to others in the 
same line of buc;;iness who are not socially disadvantaged. "DBE" 
includes the State of Texas definition of historically underutilized 
businesses (HUBs) as defined in Section2161.001 of the Texas 
Government Code, and as it may be updated. 

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

iii. a partnership that is formed for the purpose ofmaking a profit in 
which 51 percent ofthe 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 ofthe partnership affairs. 

iv. a limited liability company that is formed for the purpose ofmaking a 
profit in which 51 percent of tl1e assets and interest in the company is 
owned by one or more persons described by D.i. above. 
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E. "Effective Date" is defined as the date as ofwhich both the County and Company have 
executed this Agreement 

F. "Eligible Property" is defined as Re.al Property Improvements and Personal Property 
Improvements made for construction and operation ofnew dwelling units and ancillary 
development, constructed, delivered to, installed or placed on the Premises through 
December 31, 2019. • 

G. "Job" is define,d as a permanent, full-time employment position with COMP ANY or its' 
third party management company on the Premises that results in employment ofat least\ 
forty-hours per week per position. Part-time positions shall not be included in this' 
definition. 

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

I. "Premises" are defined as the real property (land and improvements) as described in ' 
· Exhibit "A"which existed on January I, 2016 within City ofFort Worth Reinvestment . 

Zone No. 93, that are owned and/or operated by COMP ANY. • 

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

K. "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; • 

L. "Tarrant County Companies" are defined as any corporation, partnership, limited i 
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 Cowity. 

M. "Zone" as used herein is defined as the real property located in City of Fort Worth • 
Reinvestment Zone No. 93 and described by City ofFort Wmth Ordinance No. 22340- • 
08-2016, substantially in the fonn included within Exhibit "A". 

II. 
General Provisions 

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

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

m. 
Improvement Conditions and Requirements 

A. COMPANY shall improve the Premises by completing the Eligible Real and Personal 
Property Improvements in accordance with this Agreement. 
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B. COMP ANY shall provide for the completion of the Eligible Real Pro~· 
Improvements consisting of a minimum of 151,800 square feet of development 
consisting of(i.) a tninimwn of138,000 square feet ofresidential 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 ofnot less than Twenty Million 
Dollars ($20,000,000). 

C. COMP ANY shall expend or cause to be expended at least fifteen percent (15%) of all , 
Construction Costs ofEligible Real Property Improvements with DBE Companies. • 

D. COMP ANY 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. 

E. COMP ANY or its third party management company will provide for and maintain . 
employment ofa least three (3) Jobs on the Premises not later than December 31, 2019. ' 

F. COMP ANY 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. 

G. 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. 

H. 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 

A. 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 ofthe Eligible Property located on the Premises, subject 
to the following terms and conditions. 

B. Ifthe Improvement Conditions and Requirements set forth in Section ID herein are met, 
COUNTY agrees to exempt from taxation up to fifty percent (50%) of the Added 
Maiket 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.) in1proves the Premises and adds the 
required Eligible Property to the Premises as set forth in Section III A., B., C., 
and D., (ii.) adds employment as set forth in Section ID. E., (iii.) employs Tarrant 
County residents for a minimum twenty-five percent (25%) of all Jobs, (iv.) 
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spends a minimum of fifteen percent (15%) of annual Supply and Servi~ 
Expenditures with DBE Companies, and (v.) spends a minimum oftwenty-five 
percent (25%) ofannual Supply and Service Expenditures with Tarrant County 
Companies, then COUNTY shall exempt from taxation fifty percent (50%) of 
the Added Market Value ofthe 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 ifthe DBE: 
Company is also a Tarrant County Company as defined herein. • 

Failure to meet the minimum cost requirements set forth is Section ill. B is a; 
condition of Default and shall result in the termination of this Agreement in 
accordance with Section Vil. Failure to meet the requirements :for Jobs, Tarrant 
County resident employment, and use of DBE and Tarrant County Companies 
for Construction and Supply and SetVice Expenditures, as set for in Section ill, 
shall be cause for a reduction in the percentage· abatement for any year in which j 
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. l ., 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. • 

1. If the actual number ofJobs falls below the minimum Jobs requirement ; 
ofthree (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 of2, would provide a 1 % reduction in abatement • 
for that year.) 

! 
11. If less than twenty-five percent (25%) of all Jobs are filled by Tarrant ; 

County residents, COMPANY will receive a five percent (5%) l 
reduction for that year. • 

iii. If spending with DBE Companies is less than fifteen percent (15%) of 
total Construction Costs, COMP ANY 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 ofthe abatement. 

1v. If spending with Tarrant County Companies is less than twenty-five 
percent (25%) of total Construction Costs, COMP ANY 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 ofthe abatement. • 
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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 N.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 

A. Annual Certification and Reports - Pursuant to state law, COMP ANY shall certify 
annually to taxing units that COMP ANY is in compliance with the tmns of the tax 
abatement agreement, and shall provide taxing units with reports and records reasonably, 
necessary to support each year ofthe agreement, as follows: 

1. Certification - COMP ANY 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 ~'})ellding on . 
construction and supply and services, a narrative description of the project's 
progress, and other submittals required by the tax abatement agreement. 

2. Eligible Property Reports - At a minimum, COMP ANY shall make available 
upon request the following information annually on all Eligible Property for ' 
which COMP ANY will seek tax abatement: • 

a. Property description; 
b. Asset number/description; 
c. Payment date for property located on Premises; and 
d. Cost. 

3. Eligible Property Reports for Projects in Progress - COMPANY shall provide ; 
County, upon request, infonnation on projects in progress for wlrich 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 infonnation shall include: 

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

4. Reports on Equipment Replaced or Removed - Additionally, COMP MTV 
agrees to provide COUNTY, upon request, information on Eligible Property for 
which COMP ANY 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 
c. Approximate date ofdisposal. 
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5. Report Upon Project Completion - Within one-hundred eighty (180) days of 
completion of the Eligible Property, COMP ANY 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 ofthe general ledger to the personal property rendition to satisfy 
this requirement. 

6. Additional Reports - Additionally, throughout the term of this agreement, 
COMP ANY 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 COMP ANY in advance in writing oftheir intent to audit in order; 
to allow COMP ANY adequate time to make such books and records available. 

C. Inspection - At all times throughout the tenn 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 ofthis 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 
COMP ANY, provided, however, that all inspections shall be made with one (1) or more . 
representative(s) of COMPANY present and in accordance with the safety standards of: 
COMPANY. 

VI. 
Use ofPremises 

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 puzpose 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. 

VII. 
Breach and Recapture 

A. Breach - A breach of this Agreement may result in tennination 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 VII(C). Penalty and interest on 
recaptured taxes will be charged at the statutory rate for delinquent taxes as detennined 
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 ofthis Agreement: • 

1. COMP ANY terminates the use ofthe Premises as rental residential/office/retail 
and related activities at any time during the tenn ofthe Agreement; or 
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2. COMPANY fails to meet the Abatement Conditions and Requirements 3.$ 
specified in Section ill, A., B., F., or G., herein; or • 

3. COMP ANY allows its ad valorem taxes on any property located within Tarrant 
County owed to COUN1Y to become delinquent. 

B. Notice of Breach - In the event that COUN1Y makes a reasonable determination that 
COMP ANY has breached this Agreement, then COUNTY shall give COMPANY: 
written notice ofsuch default COMP ANY has sixty (60) days following receipt ofsaid 
written notice to reasonably cure such breach, or this Agreement may be teiminated by 
COUNTY, and recapture of abated taxes may occur. Notice ofdefault shall be in 
writing and shall be delivered by personal delivery or certified mail to COMP ANY at its 
address provided in Section IX ofthis Agreement It shall be the duty ofCOUN1Y to. 
determine whether to require recapture and payment of abated taxes and to demandl 
payment ofsuch. 

C. Recapture - Should COMP ANY commit a breach ofthis Agreement according to items' 
A{l), (2) or (3) ofthis Section VII, and COMPANY does not cure as provided in VII.B. , 
above during the cure period, COUNTY may term.in.ate this Agreement and recapture: 
taxes abated for all years during which the breach is committed. • 

D. Tax Lien Not hnpaired - 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 ofthis Subsection, "property" refers to the Premises and Eligible : 
Property described herein. . : 

vm. 
Assignment and Effect of Sale or Lease ofProperty 

COMP ANY may assign this Agreement and all or any portion ofthe benefits provided . 
hereunder (i.) collaterally to a lender, or (ii.) to an Affiliate, without the consent of COUNTY, : 
provided that COMP ANY 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 tenns and conditions ofCOMP ANY under this • 
Agreement. For purposes of this Agreement, an "Affiliate" means a11 entities, incorporated or . 
otherwise, wider direct or indirect common control with COMPANY, controlled by • 
COMPANY, or controlling COMPANY. For purposes ofthis definition, "control" means ten 
percent (10%) or more ownership detennined 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 postag~ 
prepaid or by band delivery: ' 

•COMP ANY: 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 ~uthorized by rewlution of the Commissioners Court authorizing l 
the County Judge or his designee to execute this Tax Abatement Agreement on behalf of the i 
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 pro.ties 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 ifrequested will be addressed to a subsequent purchaser or assignee ofCOMP ANY, shall 
include, but not necessarily be limited to statements that this Agreement is in full force and effect 
without default (or ifdefault exists the nature of same), the remaining tenn of this Agreement, 
the levels and remaining tenn of the abatement in effect and such other matters reasonably 
requested by the paiiy(ies) to receive the certificates. 

XIII. 
Company's Standing 

COMP ANY, as a party to this Agreement, shall be deemed a proper and necessary paity 
in any litigation questioning or challenging the validity of this Agreement or any of the 
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underlying ordinances, resolutions or City Council actions authorizing same, and COMP ANY[ 
shall be entitled to intervene in said litigation. • 

XIV. 
Applicable Law 

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. 

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. It is . 
further understood and agreed among the parties that COUNTY, in performing its i 
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 COMP ANY from any such 
responsibility or liability. 

XVI. 
Force Maieure 

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 ofwar, Act ofGod, fire or other casualty ofa similar nature. 

XVII. 
Knowing Employment ofUndocumented Workers 

COMP ANY 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. COMP ANY hereby certifies that 
COMP ANY, and any branches, divisions, or departments ofCOMP ANY, does not and will not 
knowingly employ an undocumented woiker, as that tennis defined by Section 2264.001(4) of • 
the Texas Government Code. In the event that COMPANY, or any branch, division, or 
department of COMP ANY, is convicted ofa violation under 8 U.S.C. Section 1324a(f) (relating 
to federal criminal penalties and injunctions for a pattern or practice ofemploying unauthorized 
aliens), subject to any appellate rights that may lawfully be available to and exercised by 
COMP ANY, COMP ANY 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 COMP ANY hereunder, if any, plus Simple Interest at a rate of four 
percent (4%) per annum. COMPANY shall not be considered in violation ofthis section for any 
actions of a subsidiary, Affiliate, franchisee of COMPANY or a person or entity with whom 
COMP ANY contracts. 
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XVID. 
No Other Agreement 

This Agreement embodies all of the agreements of the parties relating to its subject 
matter as specifically set out her~ 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 ofAgreement 

A ·certified copy of this Agreement in recordable form shall be recorded in the Deed : 
Records ofTarrant County, Texas. '. 

xx. 
Signatories 

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

XXI. 
Headin2s 

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

xxn. 
Successors and Assigns 

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

XXIII. 
Termination 

This Agreement shall terminate, in accordance with the terms ofthis Agreemerit, 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 WHEREOF, the parties hereto have executed this Agreement on the last 
date written below. 

2925 RACE, LLC 

By: 
Pretlow Riddick, Manager 

Date: 

ATTEST: 

@+~-r-2 Asst. Criminal District Attorney 

*By law, the Criminal Dis/net Allorney s Office may only appr~ contracts for ifs clients. We r~~~f );;;;;Jntfo,1 Ju~!•/ 

legal perspecti1,e. Other parties may not rely on this approval. Instead those parties should seek contract review from h1depe11dent 

counsel. 
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- ---

----

- ----- ---

------

·

THE STATE OF § 2925 Race, LLC 
Acknowled2ment 

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 of2925 Race, , 
LLC, and as the __________thereof, and for the purposes and 
considera~ion therein expressed, and in the capacity therein expressed. 

GNEN 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 ofTARRANT COUNTY, TEXAS, as 
the County Judge thereof, and for the purposes and consideration therein expressed, and 
in the capacity therein expressed. 

of ~ 5:::~DAN~ 7t0~ OFFICE o~fuisofue ,Q::_ day 

,cHEL wcoLE o!lllaS W L,j;({J,.{)lA11~ llU 
Nct::,T\i PunEc I\) Notary Public in and for 

",,.. ·r ···v n(' lh
8"f1\TE ~t· -~~~"' '.::::.. 1~ The State ofTexas 

ii/ivCo:"m.1::1.,;. •1 '·t°!~~ 
~:::.•·- p--.,---y -·~~,-~~ R4lhel Nicol~ Othb.5 

Notary's Printed Name 

13 



EXHIBIT "AII 

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



Property Description 

Lot B-Rl, Plumwood Addition, being a replat of a p011ion 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 thereofrecorded in volume 388-0, page 143 of the 
Deed Records of Tarrant County, Texas, a p011ion of Lots 10, 11 and 12 in Block 4 of 
Homer L. Aikman Addition, an addition to the City ofPort Wo11h, Tarrant County, Texas 
according to the plat thereof recorded in volume 626, page 583 ofsaid Deed Records, all 
of Lot E and a part of Lot A in Plumwood Addition, an addition to the City of Fort 
Worth, Ta111U1t County, Texas according to the plat thereof recorded in volume 388-D, 
page 517 of said Deed Records, all of Lot B-R, Plurnwood Addition, an addition to the 
City of Fort Worth, Ta11'ant 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 
Swvey, Abstract No. 1056, all situated in the City ofFort 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 WNE 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 Fot1 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 Neighborhood 

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 Empowennent Zone (the ''NEZ"), and adopted 

Ordinance No. 17140, designating the NEZ as Neighborhood Empowerment 

Reinvestment Zone (NERZ) No. 38, and renewed the NERZ on Jwie 21, 2016, 

Ordinance No. 22285, City of Fort Worth, Texas; and 

WHEREAS, 2925 Race LLC ("Developer") intends 10 make improvements to 

certain real property located in the NEZ and that is more particularly described in Exhibit 
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~ 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•l871 l; and 

WHEREAS, the Code requires that the tenns and conditions oftax 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 Empowennent Reinvestment Zone No. 

38 and to designate a new Neighborhood Empowennent 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 realiz.ation 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 creation of the Zone, received infonnation concerning the Improvements 

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

Page 2 Ordinance No. 22334-08-2016 
Ordinance Designaling Neighborhood Empowerment Reinvestment Zone Number Ninety Page 2 of7 
Three. Cily of Fort Worth, Texas 



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 312.20l(d)(l) 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 3 l2.20l(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 WORIB, TEXAS: 

Section 1. 

FINDINGS. 

That after reviewing all infonnation 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 
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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 Improvements, as requested 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 ofthe 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 tax abatement agreement 

entered into under the Chapter 3 I 2 ofthe Code. 

Section 2. 

REMOVAL OF LAND FROM 
NEIGHBORHOOD EMPOWERMENT REINVESTMENT ZONE NO. l3 

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

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

Number Thirty Eight, City ofFort 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-three, City of Fort Worth, Texas, as 

authorized by and in accordance with Chapter 312 of the Code. The project described 

herein is eligible for a mixed-use development tax abatement pursuant to Section III.D of 

the NEZ Policy. 

Section 4. 

TERMOFWNE. 

That the Zone shall take effect upon the effective date ofthis Ordinance and 

expire five (5) years thereafter. The Zone may be renewed by the City Council for one or 

more subsequent terms offive (5) years or less. 

Section 5. 

SEVERABILITY. 

That if any portion, section or part ofa section ofthis Ordinance is subsequently 

declared invalid, inoperative or void for any reason by a court of competent jurisdiction, 

the remaining portions, sections or parts ofsections 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. 
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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 LEGALlTY: 

Sr. Assistant City Attorney 

ADOPTED AND EFFECTIVE: August 2. 2016 
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EXHIBIT "A" 

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

and 

BOUNDARY DESCRIPTION OF 
NEIGHBORHOOD EMPOWERMENT REINVESTMENT ZONE NO. 93 

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

BEGINNING at a ½ inch iron rod found in the southerly right of way line of Race Street (a 
variable width right ofway) for the northwest comer of the tract of land described as Parcel C 
in the instrument to Paulos Properties, LLC recorded in Document Number 0213304683, Deed 
Records ofTarrant 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 ofTarrant County, Texas; 

THENCE easterly to an ·'X" found in concrete in the northerly right of way line of Plumwood 
Street (50 foot wide right ofway) for the southwesterly corner tract of land described in deed to 
Lan-Dev Corp. recorded in Volume 11740, Page I 008, 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 ofsaid Lan-Dev Corp. tract; 

THENCE westerly to an ·•x•· cut found in concrete in the north line of Race Street for the 
southwest corner ofa tract of land out of the A. Mclemore Survey, Abstract No. I 056, Tarrant 
County, Texas, said point being located 64.03 feet East from the southwest corner of Tract I, 
Volume 14503, Page 333; 

THENCE northerly to a ½ 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. 
D207 I 69773 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 ½ inch iron rod found in the southerly right of way line of Race Street 
(a variable width right ofway) for the northwest comer ofthe tract of land described as Parcel 
C in the instrument to Paulos Properties, LLC recorded in Document Number D213304683, 
Deed Records ofTarrant County Texas, the POINT OF BEGINNING. 
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EXHIBIT "B" 

CITY OF FORT WORTH TAX ABATEMENT AGREEMENT 



CITY SECRETARY , ,,,, 1 ,. 1 5,/
CONTRACT NO. V ~ LP .) 

TAX ABATEMENT AGREEMENT FOR PROPERTY LOCATED IN A 
NEIGHBORHOOD EMPOWERMENT ZONE 

This TAX ABATEMENT AGREEMENT ("Agreemen_t") is entered into by and 
between the CITY OF FORT WORTH, TEXAS (the "City"), a home rnle 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 ofthe City ofF01t W01th ("City Council',) hereby finds and the City and 
Owner hereby agree that the following statements are true and coITect and constitute the basis upon 
which the City and Owner have entered into this Agreement: 

A. Chapter 378 ofthe Texas Local Government Code allows a municipa1ity to create a 
neighborhood empowerment zone ifthe municipality detennines that the creation ofthe zone would 
promote: 

(1) the creation ofaffordable housing, including manufactured housing in the zone; 
(2) an increase in economic development in the zone; 

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

(4) the rehabilitation ofaffordable housing in the zone. 

B. Chapter 3 78 ofthe Texas Local Government Code provides that a municipality that 
creates a neighborhood empowerment zone may enter into agreements abating municipal property 
taxes on prope1ty in the zone. 

C. On July 31, 2001, the City Council adopted basic incentives forprope11y owners who 
own property located in a Neighborhood Empowennent 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 Empowennent 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 ofthe Texas 
Tax Code, as amended (the "Code"). • 

E. On April 5, 2011, the Fort Worth City Council adopted Ordinance No. 19641 
establishing "Neighborhood Empowe1ment Reinvestment Zone No. 38" City ofF01t Wo1th, Texas, 
which allowed for tax abatement agreements for a five years period, which was re-adopted through 
Ordinance No. 22285 on June 21, 20l6, and adopted Resolution No. 3981 ("Resolution") 
establishing "Designation of the Six Points Area as a Neighborhood Empowennent Zone" (the 
"NEZ"). 
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F. On August 2, 2016, the City Cmmcil 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 ce11ain real property located entirely within the NEZ and that is more 
particularly described in Exhibit "l ", attached hereto and hereby made a pait ofthis Agreement for 
all putposes (the "Premises"). 

H. Owner or its assigns plans to constrnct a residential unit/apartment complex on the 
Premises (the "Project"), which will at a minimum include the Required Improvements, as defined 
in Section 2. J . 

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 pat1 ofthis Agreement for all purposes. 

J. The contemplated· use of the Premises, the Required Improvements, as defined in 
Section 2.1, and the te1ms of this Agreement are consistent with encow·aging development of the 
Zone in accordance with the puiposes 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 te1ms of this Agr~ment, and the Premises and Required Improvements, satisfy 
the eligibility criteria oftbe 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 ofeach ofthe taxing units in which the Premises is located. 

NOW, THEREFORE, the City and Owner, for and in consideration of the te11ns 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 following tenns will have 
the definitions ascribed to them as follows: • 

''Abatement" means the abatement of one-hundt·ed 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 accmdance with this Agreement. 

"Abatement Term" means the term often (10) consecutive years, commencing on January 
1 of the calendar year following the Compliance Auditing Term (the "Abatement Beginning 
Date") and expiring 011 December 31st immediately preceding the tenth anniversary of the 
Abatement Beginning 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 a location 
within the Central City. 

11Compliance Auditing Te11n" means the first full calendar year after the year in which the 
Completion Date occurs. 

"Commencement Date" means the date on which a building pertnit 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 pe1mit. 

"Completion Date" has the meaning ascribed to that te1m in Section 2.J ofthis Agree~ent. 

"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 ofNeighborhood Services, or his or her designee. 

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

"Event ofDefault" means a breach ofthis Agreement by a patty, either by act 01· omission> 
as more specifically set fotth in Section 5 of this Agreement. 

"Force Majeure" means an event beyond Owner's reaS<>nable 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 ofadequate financing. 

"Full-Time Job" means a job provided to one (1) individual by Company on the Premises 
for at least fo1ty ( 40) hours per week. 

"Gross Floor Area" means the area that is measw-ed by taking the outside dimensions ofthe 
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 ofthe 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 te1m in Recital G. 

"Project" has the meaning ascribed to that te1m in Recital H. 

"Term" means the term of this Agreement, which shall begin on the Effective Date and, 
unless the Agreement is tenninated earlier in accordance with its terms and conditions, will expire 
on December 3 l of the last year ofthe Abatement Term. 

2. OWNER'S OBLIGATIONS AND COMMITMENTS. 

2.1. Real Property Improvements. 

Owner shall construct or cause to be constmcted by the Completion Deadline, as 
defined in Section 2.3, a minimum of 151,000 square feet ofdevelopment as evidenced by a 
temporary or permanent ce1tificate ofoccupancy consisting of (a) a minimum of 138,000 
square feet of residential rental space containing at least 152 dwelling units (the 
"Apartments") comprising at least twenty percent (20%) ofthe total Gross Floor Area; and 
(b) a minimum of 13,800 sqµare feet of office, restaurant, entertainment, retail sales and 
se1vice uses, and/or live /work space (the "Retail Spaces"); and (c) a multi-level parking 
gal'age to accommodate the apartment residents and retail customers, having Construction· 
Costs upon completion ofat least $20,000,000 (the "Required Improvements"). 

2.2 Construction Costs. 

"Construction Costs" shall mean Hard Construction Costs; actua1 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 Plwnwood St1·eet as weJI as paving and landscaping improvements to the 
public connection through the site to enhance development; construction interest paid 
dw-ing construction until a final ce1tificate of occupancy is issued for the Apa1tments and 
other professional tees (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 ofsuch amendment by the City Council. The 
final site plan shall bein substantially the same form as the site plan submitted and attached 
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as Exhibit "3". Minor variations, and more substantial variations ifapproved in writing by 
both patties to this Agreement~ in the Required Improvements from the description 
provided in the Application for Tax Abatement shall not constitute an Event ofDefault, as 
defined in Section 5.1, provided that the conditions in the first sentence ofthis 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 Required 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 Decembet 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 he 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 
P1·emises 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 fo1th in this 
Agreement and fo a manner that is consistent with the general purposes of encouraging 
development or redevelopment of the Zone. Minor vaiiations and more substantial 
variations if approved in writing by both parties to the Agreement, in the Required 
Improvements from the description provided in Exhibit "301 shalJ not constitute an Event of 
Default, provided that the conditions set forth in Section 2.1 ofthis 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 
stritable 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. Ifa 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 
ofreceipt ofsuch notice. In addition, the Owner must state whether the violation has been 
corrected, and ifsuch violation cannot reasonably be co1rected in the thirty (30) day period, 
what steps the Owner has taken to diligently con-ect 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 te1minated. 

2.6. Affordable/Accessible Housing Set-Aside. 
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Throughout the Abatement Tenn, Owner pays the F01t Wmth 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 ofeach 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 constrncted 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 foi· 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 Constmction Costs for the Projectm (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 "Fo11 Worth Construction Commitment"). Payments to a 
general contractor which is a Fort Wo1th Company wiJI be counted toward the Fmt Worth 
Construction Commitment, regardless of whether any subcontractors of such general 
contractor are themselves Fo1t Wo1th Companies. Likewise, payments to subcontractors 
which are Fo1t W011h Companies wilJ be coW1ted toward the Fort Wo1th Consttuction 
Commitment, regardless ofwhether the general contractor ofsuch subcontractors is itself a 
Fo1t 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 Pott 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%) ofall Hard Construction Costs for the Project, regardless ofthe total amount ofsuch 
Hard Construction Costs (the "MIWBE 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 al'e Fo1t 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.=DolJars spent with Folt Worth 
Ce1tified M/WBE Companies for purposes of measw'ing the M/WBE Constmction 
Commitment shall also be counted for purposes ofmeasuring the Fort W01th Construction 
Commitment. • 

2.9. Overall Employment Commitment. 
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During the Abatement Tenn, Owner or its third pa11y management company shall 
continuously provide and fill at least three (3) Full-Time Jobs on the Premises (the 
"Overall Employment Commitment"). 

2.10. Employment Commitment for Fort Worth Residents. 

During the Abatement Tenn, Owner or its third patty 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 shaH also count as Full-Time Jobs for pmposes of measuring the 
Overall Employment Commitment outlined in Section 2.9. 

2.11. Employment Commitment for Central City Residents. 

During the Abatement Te1m, Owner or its third pa11y management company shall 
continuously provide and fiIJ atleast the greater of (i) one (1) Full• Time Job or (ii) twenty 
five percent (25%) ofall Full-Time Jobs, regardless ofthe 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 Wo11h 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 wiJJ 
provide the Director with a monthly repo1t in a fom1 reasonably acceptable to the 
City that specifically outlines the then-cmTent aggregate Construction Costs 
expended by and on behalfofOwner 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 Ce1tified 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 concems 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 W01th Construction Commitment and the M/WBE 
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Construction Commitment, Owner will provide the Director with a report in a fonn 
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 
Constrnction Costs expended with Fo1t Worth Companies by and on behalf of 
Owner, and (iii) the total Hard Construction Costs expended with Fo1t Worth 
Certified M/WBE Companies by and on behalf ofOwner, together with supporting 
invoices and other documents necessary to demonstrate that such amounts were 
actually paid by Owner, including, without limitation, ftnaJ lien waivers signed by 
Owner's general contractor. 

2.12.1.3 Annual Employment Report. 

On or before February 1 of the second year ofthe Abatement Term, and of 
each year thereafter up until and including February l of the calendar year 
following the expiration of the Abatement Term, in order forthe City to assess the 
degree to which Owner or its third party management company, as applicable, met 
the Employment Couunitment in the previous year; Owner shall prnvide 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 ofindividuals who . 
held Full-Time Jobs on the Premises, each as of December 1 (or such other date • 
requested by Owner and l'easonably acceptable to the City) ofthe previous calendar 
year, together with reasonable supporting documentation. 

2.12.1.4 General. 

Ow11er will supply any additional infonnation reasonably requested by the 
City that is pertinent to the City's evaluation ofcompliance with each of the tenns 
and conditions ofthis Agreement. 

2.13. Inspections. 

At any time during Owner's nonnal business hours t1u·oughout the Abatement 
Tenn 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 tepresentative of the City be • 
escorted by a representative or security personnel ofOwner 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 1-ecords 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 conunitments set forth in this Agl'eement, 
inclucling, 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 fonnat 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 pai1ners or any other third patties that do not contain 
information relevant to the City's monitoring of its compliance with the te1ms of this 
Agreement. 

2.15 Use of Premises. 

The Premises must be used at all times during the Abatement Te1m 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 repo11 for the Project submitted in accordance with Section 2.12.1.2, to the extent the 
City is able to verify that Construction Costs ofat 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 W01·th Certified M/WBE Companies (the 
"Certificate of Completion"). The Certificate of Completion will serve as the basis for 
dete1mining the extent to which the Fort Worth Constmction 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 
occun·ed on or before the Completion Deadline, as confitmed 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 teims and conditions of this Agreement, 
Owner wHI be entitled to receive an Abatement in the first year ofthe Abatement Term and in each 
year thereafter for the remainder of the Abatement Tenn. The amount of each Abatement that 
Owner is entitled to receive during such years will be a percentage ofthe 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 ofany existing 
structures, which the parties agree such value is $0.00. The percentage shall equal the sum of the 
Overall Construction Percentage, the Fmt Worth Constmction 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 automaticalJy be applied on account of Owner's having met all requirements in 
accordance with Section 3 for completion of the Requh'ed Improvements. 

4.2. Fort Worth Construction Cost Spendine <Up to 15%}. 

A percentage ofthe Abatement will be based on the extent to which the Fo1t Worth · 
Construction Commitment, as outlined in Section 2.7. was met (the "Fort Wo1·fh 
Construction Percentage"). The Fait Wotth Construction Percentage shall equal the 
product of fifteen percent (15%) multiplied by the percentage by which the Fort Worth 
Constmction Commitment was met, which will be calculated by dividing the actual Hard 
Construction Costs expended for the Project by the Completion Deadline with Fol't W01th 
Companies by the number of dollars comprising the Foit Worth Construction 
.Commitment, as determined in accordance with Section 2.7. For example, if the Fort 
W01th Constmction Commitment is $10,500,000.00 and only $7,350,000.00 in Hard 
Construction Costs were expended with Fort Wo1th Companies by the Completion 
Deadline, the Fort W01th 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 Fo1t Worth Construction 
Commitment was met or exceeded, the Fort Wo1th 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 detennined in accordance with Section 2.8. Ifthe M/WBE 
Construction Commitment was met or exceeded, the M/WBE Constmction Percentage 
will be fifteen percent (15%). 

4.4. Overall Employment {Up to 10%), 
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A percentage of the Abatement will be based on the extent to which the Overall 
Employment Co1mnitment, 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 (I 0%) multiplied by the percentage by which the OveralJ 
Employment Commitment was met in the previous calendar year, which will be calculated 
by dividing the actual number ofFull-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, ifonly 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 JO 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 pe1·centage of the Abatement will be based on the extent to which the Fmt Wortl1 
Employment Commitment, as outlined in Section 2.10, was met (the "Fort •Worth 
Employment Percentage"). The Fort Wo1th Employment Percentage for a given year • • 
shall equal the product offive perce11t (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 ofFull-Time Jobs provided on the Premises to F01t Worth 
Residents in the previous year by the number ofFull-Time Jobs constituting the Fort Worth 
Employment Commitment in that year. Ifthe Fqrt Worth Employment Commitment is 
met orexceeded in a given year, the Fo1t Worth Employment Percentage for the following 
year will be five percent (5%}. 

4.6. Central City Employment (Up 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 ''Cent1·al City 
Empfoyrnent 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 ofFull-Time Jobs constituting 
the Central City Employment Commitment in that year. If the Central City EmpJoyment 
Commitment is met or exceeded in a given year, the Central City Employment Percentage 
for the following year will be five petcent (5%). 

4.7. No Offsets. 

A deficiency in attainment ofone 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 Owner's failure to 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 a maximum increase of Thhty 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 truces on the difference over the cap of 
$30,000,000.00 or one hundred fifty percent (150%). 

S.0. DEFAULT, TERMINATION AND 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 Fo1t Wmth 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 ofthis 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 te1minate 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. 

OvV11er acknowledges that effective September l, 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 ofcertain public subsidies. 
0Jfllter hereby certifies tlwt Owner, mid a11y branc/1es, divisions, or deparlme11ts of 
Owner, does not a11d will 1101 knowi11gly employ a11 1111docume11ted worke1; as tltal term is 
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defined by Section 1264.001(4) oftlte Texas Goi,emment Code. Ju tl1e eveul that Ow1te1; 
01· a11y hmnch, division, 01· department of Ow1te1; is co11victe,I of a violation m,de1· 8 
U.S.C. Section 1324a(f) (relllting to fedeml criminal pe11alties and ilij11nctio11s fo1· a 
patiem orpmctice ofemp/oyi11g u11a11tl1ol'ized alie11s): 

• ifsue/, co11victio11· occurs.during tl,e Term oftl,is Agreeme1tt, t/1/sAgl'eementsT,a/1 
termi11ate contempomneously 11po11 sue!, co11viclion (subject to any appellate 
l'igllts tl1a(maJ' law/11//y be available to and exercised by Owner) """ Ow11er sllall 
repay, withi11 one l11mdred twenty (110) calendar days followi11g 1•eceipt ofwritten 
demand fi·om tlte City, the aggl'egale amoultt ofAbateme11t 1·eceived by Owner 
lterem,der, if ,my, plus Simple b1terest at a rate offour percent (4%) per a111111m 

based 011 tlte flntormt ofAbateme11t received i11 eaclt previous year as ofDecember 
31 oftl,e taxyet11'for wllic/1 tl1eAbateme11t ,vos received; or 

• if s11cll coriviction occurs after expiratio11 01· temiinatio11 of tltis Agreement, 
s11bject to ,my appellate rigllts that may law/ull;v be available to mu/ exe,·cised by 
Ow1ter, Owner slrall repay, wit/1i1t 011e l11mdred hventy (120) calendar days 
following teceipt of written dema11d fi·om tlte City, tile aggregate amount of 
Abateme11t ,·eceived by Owner !,ere1111der, ifmzy, pl11s Simple Interest at a rate of 
fo11r perce11t (4%) per a111111m basedon tfle amo1111t ofAbatement received in eac!, 
p1-evio11s yea,· as ofDecembe1· 31 of tl,e tax year for wl,icl, the Abatement was 
received. • 

For the purposes ofthis Section 5.3, "Simple Interest" is defined as a rate ofinterest applied 
only to an original value, in this case the aggregate amount of Abatement. This rate of 
interest can be applied each year, but wiH only apply to the aggregate amount ofAbatement 
and is not applied to interest calculated. For example, ifthe aggregate amount ofAbatement 
is $10,000 and it is required to be paid back with fow· 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 ofOwner to repay reimbw-sements pursuant to this paragraph, and the accrual of • 
interest on such amounts, shall be stayed for so long as Owner is pm-suing an appeal ofsuch 
violation permitted by applicable law. This Section 5.3 does not apply to convictions ofany 
subsidiary or affiliate entity ofOwner, by any franchisees ofOwner, or by a thi.t'd patty with 
whom Owner contracts. Notwithstanding anything to the contra1y herein, this Section 5.3 
shall sw-vive the expiration or termination ofthis 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 ofsuch written 
notice (or, if the defaulting party has diligently and continuously attempted to cw·e 
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 detennined by both parties mutuaJly and in good faith), the non-defaulting 
party shall have the right to terminate this Agreement, effective immediately, by providing 
w1itten 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 ofthe. 
Premises; (ii) require unplanned and expensive additional administrative ovetsight and 
involvement by the City; and (iii) otherwise harm the City, and Owner agrees that the 
amounts ofactual damages therefrom are speculative in nature and will be difficult or 
.impossible to ascertain. Therefore, if the City exercises a right herein to te1-minate this 
Agreement upon an Event ofDefault that is not cured within the applicable time notice and 
cure petiod, Owner shall pay the City, as liquidated damages all taxes that were abated in 
accordance with this Agreement for each year when the Event ofDefault 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 ofactual damages that the City 
will incur as a result of an uncured Event ofDefault 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 Ownee s ad valorem property tax 
appraisal by the appraisal distl'ict 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 oftennination of this Agreement. In the event that all or any portion ofthis 
amount is not paid to the City within sixty (60) days foilowing the effective date of 
te1mination ofthis Agreement, Owner shall also be liable for all penalties and interest on any 
outstanding amount at the statutory rate for delinquent taxes, as dete1mined by the Texas Tax 
Code at the time ofthe payment ofsuch penalties and interest (cu1·rently, Section .33.01 ofthe 
Texas Tax Code). 

5.5. Foreclosure on Land 01· 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, mortgage or deed of tmst on the Premises or the 
Required Improvements; (ii) the involuntary conveyance to a third party ofthe Premises or 
any improvements thereon; (iii) execution of any assignment of the Premises or any 
improvements thereon or deed in lieu offoreclosure to the Premises or any improvements 
thereon; or (iv) appointment ofa 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 valot'etn taxes owed on the Premises to the City by Owner become 
delinquent and Owner does not timely and properly foUow the legal procedw·es 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 te1m 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 
oppo11unity to cure in accordance with Section 5.4. 
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5.7. Liquidated Damae;es. 

Owner acknowledges and agrees that tem1ination 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 ofactual 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 
ofDefault 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 reasonab)e approximation 
ofactual damages that the City will incur as a result ofan uncured Event ofDefault 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 tennination of this Agreement. In the event that all or any 
pmtion ofthis amount is not paid to the City within sixty (60) days following the effective 
date of te1mi11ation of this Agreement, Owne1· 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 & Liquor 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 ifthe 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 ofthe 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 ofrespondeat 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 Agl'eement will be construed as the creation of 
a partnetship or joint enterprise between the City and Owner. 

7. INDEMNIFICATION. 

OW1VER, ATNO 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 AUEGED 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'SBREACHOFANYOFTHE 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 Agreement and all or any pmtion of the benefits provided 
hereunder (i) collaterally to a lender, or (ii) to an Affiliate without the consent ofthe City, provided 
that (a) prior to or contemporaneously with the effectiveness ofsuch assignment, Owner provides 
the City with written notice ofsuch assignment, which notice shall include the name ofthe lender 
or Affiliate and a contact name, address and telephone number, and (b) for such assignment to art 
Affiliate, the Affiliate agrees in writing to assume all te1ms 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, controlled by Owner or 
controlling Owner. For putposes ofthis definition, "control" means ten percent (10%) or more of 
the ownership determined by either value or vote. Owner may not otherwise assign this 
Agreement 01· any ofthe benefits provided he1-eunder to any other party without the consent ofthe 
City Council, which consent shall not unreasonably be withheld or delayed, provided that (i) the 
City Council fmds that the proposed assignee is financially capable of meeting the tenns and 
conditions ofthis Agreement and (ii) the proposed assignee agrees in writing to assume all tenns 
and conditions of Owner under this Agreement. Any attempted assignment without the City 
Council's prior written consent shall constitute grounds for termination ofthis 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 abatement term be extended in the event of a 
subsequent sale or assignment. 
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9. NOTICES. 

AU written notices called for or required by this Agreement shall be addressed to the 
following, or such other pa1ty or address as either party designates in writing, by certified mail, 
postage prepaid, or by hand delivery: • 

City: Owner: 

City of Fo1i Worth 2925 Race LLC 
Attn: City Manager Attn: Pretlow Riddick 
l 000 Throckmorton 14160 N. DaUas Parkway, Suite 750 
Fort Wo1th, Texas 76102 Dallas, Texas 75254 

And 

Neighborhood Services Department 
Attn: Director 
1000 Throckmo1ton 
Fort Wo1th, Texas 76102 

10. MISCELLANEOUS. 

10.1 Bonds, 

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

10.2 Confticts of Interest. 

Neither the Premises nor any of the Required Improvements covered by this 
Agreement are owned or leased by any member ofthe City Council, any member ofthe City 
Plan or Zoning Commission or any member ofthe goveming body ofany 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 
ofthe 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 ofany conflict between the body ofthis 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 oftl~ State ofTexas 
and applicable ordinances, rules, regulations or policies of the City. Venue for any action 
under this Agreement shaJl lie in the State District Court of Tari-ant County, Texas. This 
Agreement is perfonnable in Tan·ant County, Texas. 

10.7 Severability. 

If any provision of this Agreement is held to be invalid, illegal or unenforceable, 
the validity, legality and enforceability ofthe 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 tenns 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 Estoppcl Certificate. 

Any pa1ty 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 wilI 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 (ot 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. 

Page 18 of22 
NEZ Tax Abatement with 2925 Race LLC 

Approved by M&C C-27846, August 2, 2016 



10.11 Headings Not Controlling. 

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

10.12 Entirety of Agreement. 

This Agreement, including any exhibits attached hereto and any documents 
inco1porated 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 ptfot· 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 patties and approved . bythe City 
Council. This Agreement may be executed in multiple counterparts, each ofwhich sbalJ be 
considered an original, but all of which shalJ constitute one instrument. 

10.13 Amendment. 

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

i 

[Signature page to follow.] i 

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

CITY OF FORT WORTH: 
2925 RACU~C: 1 k(\ 

By::5-e::~. LC) By: t/i I~ V 
Fernando Costa Pretlow Riddick 
Assistant City Manager Manager 

By:-+-1--¥'Hr-1~~~----1~..:.-

APPROVED AS TO FORM AND LEG 

..• •·.. 
l: •... 

••..... ......• 

Page 19 of22 
NEZ Tax Abatement with 2925 Race LLC 

ApprovedbyM&C C-27846, August 2, 2016 



/ [ ) 

By: "-1'\~J v1-.~l.•..f-,,,( J:l Yt1~ 

Melinda Ramos • 
Sr. Assistant City Attorney 

M & C: __"""'C....,-2=7-=84_,_,6e..______ _ 

STATE OF TEXAS § 
COUNTY OF TARRANT § 

BEFORE ME, the undersigned authority, on this day personally appeared Fernando Costa, 
Assistant City Manager ofthe CfTY OF FORT WORTH, a municipal corporation, known to me to 
be the person and officer whose name is subscdbed 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 ofFort 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. 

AND SEAL OF OFFICE this J...:,•ul day of 

Notary Public itii and ,fo.,r/ 
the State ofTexas ,J 

STATE OF TEXAS/ § 
COUNTY OF /;rtf t S § 

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 ofthe said 2925 Race, LLC, a Texas limited liability company, for the purposes 
and consideration therein expressed, and in the capacity thel'ein stated. 

GIVEN UNDER MY HAND AND SEAL OF OFFICE this }p.lh day of 

~ ,20),6'.1 

··61~ 
N==;n and for 
The State ofTexas 

LAURA BKARLS 
Notary Public 
State of Texas 

10 # 12884924-8 
My Comin. EKp, 01·11 ·2020 
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EXHIBITS 

Exhibit 1: Property Description 

Exhibit 2: Application: (NEZ) Incentives and Tax Abatement 

Exhibit 3: Project description including kind> number, ancl details of the proposed 
improvements. 

Exhibit 4: Central City Map 
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Exhibit 1 

Property Description 

Lot B-Rl, PJumwood Addition, being a replat ofa p011ion 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 388-0, page 143 of the 
Deed Records of Tarrant Coµnty, Texas, a portion of Lots 10, 11 and 12 in Block 4 of 
Homer L. Aikman Addition, an addition to the City ofFort Wo11h, Tarrant County, Texas 
according to the plat thereof recorded in volume 626, page 583 ofsaid Deed Records, all 
of Lot E and a part of Lot A in PJumwood Addition, an addition to the City of Pott 
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 pl~t thereof recorded in 
volume 388-139, page 49 of said Deed Recmds, and a po1tion of the Atkin McLemore 
Survey, Abstract No. I 056, all situated in the City ofFort Worth, Tarrant County, Texas. 



---------- ---------------

Exhibit 2 

Application No. NZ\ 6- DO:llelf. ' 

jcITY OF FORT WORTH 
NEIGHBORHOOD EMPOWERMENT ZONE (NEZ) PROGRAM 

[ PROJECT CERTIFICATION APPLICATION I 
I. APPLICATION CHECK LIST - Please submit the following documentation: 

0 A completed application fonn 
0 A list ofall properties owned by the applicant, owner, developer, associates, principals, partners, and agents 

in the Ci.tv Fort Worth . •D Non Refundable Application fee - For all Basic Incentives applications excluding Tax Abatement the 
application fee is $25.00. For multifamily, commen:ial, industrial, community facilities, and mixed-use tax 
abatement applications: 0.5% o(tlu:: total capital Investment ofthe pl'oject, with a $200,00 minimum and 
not to exceed $2,000.00; For residential tax abatement applications: $100.00 pet house. 

□ Pl'oofofownership, such as a warranty d~d, affidavit of hei.uhip, or a probated will OR evidence ofsite 
control, such as optionto buy (A registered warranty deed is required for tax abatement application.) 

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

D A reduced 1lxl7 floor plan, site plan, and site elevation with a written detailed project description that 
includes a construction time line • 

D A dlltailed line item budget showing the cost breakdown for the project 

D Copy of Incorporation Papiln noting 11.II principals, partners, and agents Jf applicable 

D Required • Meet with the C0\111.Ciltncnibcr and Neighborhood & other Organizations l'epresenting the NEZ 
as outlined in the Public Notice requirement ofthe NEZ Policy and Guidelines revised Februaty 5, 2014 01· 

followed guidelines ofNEZ Strategic Pilin if a Strategic Plan is in place for the specific NEZ. 
0 Support letter from Woodhaven Neighborhqod Association and Woodhaven Community Development 

Corporation (For projects located in Woodhaven NEZ only) 
INCOMPLETE APJ'LICATIONS WR.L NOT Bl!; PROCESSED FOR CERTIFICATION UNTIL ALL REQUIRED 
DOCUMENTS SHOWN IN THE ABOVE CHECKLIST ARE SUBMI'l"fEO WITHTN 30 DAYS OF THE DATE OF 
APPLICATION. • 

YOU MUST APl'LY FOR TAX ABATEMENT RF.FORE ANY BUILDING PERMrrs ARE ISSUED FOR YOUR 
PROPERTY AND BEFORE ANY IMPROVEMENTS ARE MADE TO YOUR PROPERTY. IT TAKES 61 TO 90 
BUSINESS DAYS TO COMPLETF. TJJE TAX ABATEMENT AGREEMENT APPROVAL PROCESS AFTER THE 
ISSUANCE OF NEZ CERTIFICATION DEPENDING ON 1BE COMPLEXITY OF YOUR PROJECT. ALL 
BUILDING PERMITS MUST DE PULLED WITHIN THE 1'. MONTH PERIOD THAT CERTIFICATION WAS 
APPROVED, OR WITHIN THE Jl MONTH PERIOD THAT THE TAX ABATEMENT WAS AP:PROVED, OR YOU 
WILL BE REQUmED ro RE-APPLY FOR NEZ INCENTIVES. 

II. APPLICANT/ AGENT INFORMATION 

1. Applicant: _2_80_5_B_e_lkn....._a-'-'p,'-L_LC___ ___ 2. Contact Person: J. Brandon Hancock 
3. Address.: 14160 N Dallas PkWy., Suite 750 TX 75254 

Street City State Zip 
4. Phone no.: 5. FaxNo.:214.393.4116 
6. Email: bhancock@criteriondp.com 
7. Agent (if any) 
8. Address: 

Street City State Zip · 
9. Phone no.: 10.FaxNo.: 
11. Email: 

Revised July 23, 2014 
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ApplicationNo.Ni..\ ~-OD;;Jlp{c;, 

PROJECT ELIGillILITY 

1. Please list the addresses and legal descriptions of the project 11nd other properties your organization 
owns in Fort Worth. Attacl1 metes and bo•nds description if no address or legal description is 
available. Attach a map showing tile location of the project. 

Table 1 Prooertv Ownership . .. T ·~~nl -Zip Code 
(Project Location) 

Address 
Subdivision Name LotNo. Block No. 

See ExhibitA 

Other properties owned in the City of Fort Worth - continue on a separate sheet and attach ifnecessary. 

See ExhlbilA 

2. For each property listed i'Table 1, please check the boxes below to indkate if: 
• there ru:e taxes past dl1e; or 
• there are City liens; or 
• You (meaning the applicant, developer, associates, agents, principals) have been subject to a Building 

Standards Commission's Order of Demolition where the property was demolished within the last five . 
years. 

Table 2 Pro er Taxes and Ci Liens 
Property City Llens on Property 

Address Taxes Weed Board-up/Open Dcmolitlou Paving Orde1· of 
Due Liens Stucture Lien, Liens Lieus Demolition 

(Plea~e 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 



1 ApplicationNo. N'1- \5- OD~lp(p 

3. Do you own otlter properties under other names? Ill Yes D No 
IfYes, pleHc specify See Exhibit A 

4. Does the proposed project conform with City of Fort Worth Zoning? i;z]Yes 0No 

Ifno, whatsteps are being taken to insure compliance? 

5. Project 
Type;

- ----

□ 
Single Family 

□ 
Multi-Family 

□ 
Commercial 

□ 
Tndustrial 

□ Ill 
Coirununity Facilities Mixed-Use 

D Owner Oceupltd 

llJ Renl1l Pnp11·1J 

6. Please describe the proposed residential or commercial project: Mixed-use deyelopment wjth mulUlamily, 
commercial, live/work and retail uses. 

7. If your p.-ojett Js a commercial, indusb:ial, or mixed-use project, please descdbe the types of 
businesses that are belng pi"oposed: _.M...,ix.,,ed=-'•us=..,,e..,_,re,..s,..id..,,en::.:.t...ia.,_!"°'de,..v.,.e,,.lo*p""men=.,,t..____________ 

8. Is this a new construction or l'ehab project? Ill New Colllltmction O Rehab 

9. How mncb is the total development cost of your project? ...$...4~9-,0=00~·=oo=o=.oo~---------

10, Will the eligible l·ehabllitAtion work* be equal to at least 30% of the Tarrant Appraisal Distl'ict 
(TAD) assessed value of the structure during the year rehabilitation occurs? Ill Yes D No 

*Eligible rehabilitation includes only pb~ical improvements to real property. It does NOT include: 
Front yard fencing consisting ofchain-Ii~or solid material construction; personal property such 11s furoitul'e, 
appliances, equipment, and/or supplies. Total eligiblerebabilitati.on costs shall equal to or exceed 30% ofthe 
TAD appraised yaJue ofthe structure during the year rehabilitation occurs. 

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

* If applying for a tax abatement please answer question512 -16. Ifnot skip to part Ill Incentives j 

12. For a sfngle-fpmjly home-0wnershlp. mixed-use, or multi-family development project please fill out 
the number 1>f residential untts based on income range of ()wners or renters in the following table. 

Table3 Number of Residential Units and Income Range of Owners or Renters 
Number ofUnits Percentage 

Income Ran11:e 
> 80% ofAMFI"'* 376 '100oA, 
At or below 80% ofAMFI - 0% 

Total Units 
"'*AMFI: Area Median Family Income. Please see attachment for income and housing payment gttidelioes. 

13. For II multifamily project to be qualified for tax abatement, at least 20% of total units shaU be 
affordable to famUles at or below 80% of AMFI. Check the box ifyou are requesting a waiver of this 
requirement. Ill · . 

14. For a commercial, industrial or community facllitles proicct, indicate square footage of non­
residential space. 

Commercial Industrial Community Facilities 

j squarefoet I square feet I square feet 
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Items Amount Notes 
See ExhibilB 

Total 

FoRT,~TH AppicafunNo. Nt.\6--00;~Jolp 

15. How much will be your Capital Investment*** on the project? Please use the following table to provide 
the detaUs and amount of your Capital Inves(ment (Attached additlonaJ sheets ifnecessary). 

Table 4 Itemized Bud2et of the Project 

.. .
•°Cap1tal Investment mcludes only real property unprovements such as new fllcil11ies and strnotures, site improvements, fecdity 
expansion, and facility modernization. Capjtal lnvestmcnt DOES NOT includo land acquisition costs and/or any existing 
improvemenls, orpersonal property (such as maclrincry, equipment, and/or supplies or inventory), 

16. For a comme1·cial, industrial. community facility or mixed-use protect, how many employe~ will the 
project generate? Three {3) employees for phase I and three (3) employees for phase II. 

11. For a mixesf-use project, please indicate the percentage of aJI uses in the project 1n the followtn,: table. 

Table 5 Percentage of Uses ln a Mixed-Use Project 
Type Square Footage Percentage 

Residential 330000 9()0/4 

Of:fice/LlveNJork/Retail 30,000 10% 
Batin.l! 
Entertainment 
Retail sates 
Service 

Total S63 000 100% 

III. lNCENTlVES - What incentives are you applylog for? 

Municipal Prope1·ty Tax Abatements 
Must provide Final Plat Cabinet and Sllde for TaxAbatemcnt Cabi.net ___ Slide,_ ___ 

0 S yeat-s IllMore than 5 years 

□Residential owner occupied ll)Rcsidcntial Rental Property [l]Apartments (5 plus units) Ill Commercial 

Development Fee Waivers 

Ill All building pennit related fees (including Plans Review and Inspections) 

(lJ Plat 11pplicatiou fee (including concept plan, preliminary plat, final plat, short fo1m replat) 

fl) Zonlng application fee Ill Board ofAdjustment 11pplicationfee 

Ill Demolition fee Ill Structure moving fee 

IZ] Community Facilities Agreement (CF A) application fee 

Ill Street and utility easement vacation application fee 

Impact Fee Waivers - The maximum water/wastewater Impact fee waiver amount for a oommercial, industrial, mixed­
use, or community facility development project is equivalent lo lhe water/wastewater impact fee of two 6-lnch meters 

Ill Water (Meter Size TBD ) (No. ofmeters TBD ) Ill Transportation 

Release ofCity Liens 

~ Weedliens tlJ Paving liens Ill Board up/open structure liens Ill Demolition liens 
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ApplicationNo. rJ-z I '6- DO 'J.-lPW 

III. ACKNOWLEDGMENTS 

I hereby certify that the information provided is true and accnrate to the best of my knowledge. I hereby 
acknowledge that I buve received a copy ofNEZ Basic Incentives, which govems the granting oftax. abatements, fee 
waivers and release of City liens, and that any VIOLATION of the tenns of the NEZ Basic Incentives or 
MISREPRESENTATION shall constit:ute grow1ds for rejection of an application or termination of incentives at the 
discretion ofthe City. • 

I understand that the approval offee waivers and other incentives shall not be deemed to be approvaJ ofany aspect of 
the project. I understand that I am responsible in obtaining requited pcnnits 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 
infonnation for determining eligibility as requested by the Ci 

(AUTHORIZED SIGNATURE) 

Please mail or fax your application to: 
City ofFo1·t Worth Planning and Development Department 

1000 Throckmorton Street, Fort Worth, Texas 76102 
Tel: (817) 392-2222 Fax: (817) 392-8U6 

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

For Office Use Only t') 
Application No. Af'2.\6-CO:Jlo/o In which NEZ? $( "t, ?0 , J\¼ Councjl Disnict _-_, 
Application Completed Date (Received Date): \O\wJ \ \ ~ Confonn with ZODing? [B'Yes [JNo 
Type? 0 SF O Multifamily D Conunercfal O Industrial O C1:mummity facilities [B'Mixed-U;se 

Construction coJDp]ction date? D Before NEZ S"'After NEZ Ownership/Site Control ~Yes D No 

TADA.ccoun.tNo. ODD 1;22l-2> ConsistentwiththeNEZplan? @Yes 0No 
Meet affordability test? B'Yes O No Minimum C'..apital Investment? B'Yes O No 
Rehab at or higlte,: than 30%? 0Yes O No Meet mixed-use definition? 1.::1Yes O No 
Tax currenl on this prope1:ty? ,G Yes O No Tax ct1rrent on other properties? D Yes O No 
City liens on this property? City liens on other properties? 

• Weed liens O Yes O No • Weedliens □ Yes 0No 
• Board-up/open structure liens D Yes D No • Board-up/open structure liens □ Yes 0No 
• Demolition liens O Yes O No • Demolition liens 0Yes 0No 
• Paving liens D Yes O No • Paving liens 0Yes 0No 
• Order ofdemolition D Yes O No • Order ofdemolition 0Yes 0No 

Certified? 0 Yes O No Certified by Date certification issl.led? 

Ifnot certified, reason ------------------- - --------------1 
Referred to: O&onomic Development □Housing □Development 0Wat~r Ocode QrPW 

Revised July 23, 2014 5 ' 

www.forhvorthgov.org/planninganddevelopment


Exhibit 3 

Project Description 

Overview 

• One Hundred fifty two (152) residential rental units 
• ThiI1een thousand eight hundred (13,800) square feet ofoffice, restaurant, 

entertainment, retail sales and se1vice uses, and/or Jive /work space 
• Multi-level parking garage to accommodate the apartment residents and retail 

customers 

Features 
• 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 

Design 
• Hardi panel and Brick 
• Glazing at pedestrian level 
• Landscaping with pedestrian realm 



OAU.J..JJ.L l. ':t 

• ·. T ORTH 

Neighborhood Services Department 

CDBG Eligible Areas & Central City 



EXIDBIT "C" 

TARRANT COUNTY TAX ABATEMENT APPLICATION 



.....•·············\. 
Tarrant County {< t1 

~: ~j·. 
♦• 

. Application for Tax Abatement/Reinvestment Zone 
·•••: ••~.:•• 

1. APl'I.ICA'.\:' J }'\;I ORI'\! ,\ !'JON 

Applicant/Property Owner: 2925 Race, LLC 

Company/Project Name: Race Street Mixed-Use 

Mailing Address: 14610 North Dallas Parkway, 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: 1461 0 North Dallas Parkway, Suite 750 Dallas, TX 75254 

Telephone: 21 4-393-4100 Fax: E-mail: priddick@crirerinndp.com 

IL PROPERTY ANII PROJEC1 DESCRll'l ION 

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 E mpowerment Zone in the City of Fort \Vorth and i, 

approximately 2.63 acres and designated a, Neighborhood Empowerment Reinvestment Zone No. 93. 

Project Description: .\ mixed-use residential and retail development. 

Description ofactivities, products, or services produced and/or provided at project location: Resideniial and retail 

Current Assessed Value: Real Property: .S875,880 Personal Property: s1,ooo 

Estimated start date ofconstruction/ site improvements: July 2017 

Projected date ofoccupancy/ commencement ofoperations at project site: 

Please indicate dates for phases if applicable: Pha~e I: December 2019, Pha~c Jl: December 2021 

Location ofexisting company facilities: N/ :\ 

Requested level ofTax Abatement: 50% ofeligible property for ten (10) years. 

Explain why tax abatement is necessary for the success ofthis project. Include business pro-formas or other 

information to substantiate your request . . 

III. Pl!OJEC nm VALlll· () f ll\ll'ROVI l\[EN I ~ 

Estimated Value ofReal Property Improvements $49 Million 

Estimated Value ofPersonal Property Improvements $ 200,000 

Will any infrastructure improvements (roads, drainage, etc.) be requested ofTarrant County for this project? 

Page 1 of 4 
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Yes No X 

Ifyes, describe requested infrastructure improvements: 

Detail any direct benefits to Tarrant County as a result of this project (i.e., inventory tax, etc.): 

IV. l·:'.\tPLOL\11:NT IMP-\Cl A I PllOJI LI I.OCA1 ION 

A. NEW EMPLOYMENT 

Projected number ofnew jobs created as a result of the proposed improvements: 

Full-time s Part-Time 

Provide types of jobs created and average salary levels: Average salary $44,415. 

Start date and annual payroll ofnew permanent positions (ifpositions to be phased in, provide figures for 

each phase year): July 2019, $230,365. 

Percentage of new jobs too be filled be Tarrant County residents: 50% 

Number ofemployees transferring from other company locations: o 

B. CONSTRUCTION RELATED EMPLOYMENTS 

Projected number of construction related jobs: 125 

Estimated total construction payroll: S7,380,788 

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. C URRENT COMPANY/PROJECT LOCATION EMPLOYMENT 

Current Number of Employees: FulJ-time Part-time 

Average annual payroll: $ 

Detail on workforce diversity - percentage breakdown ofcurrent employees by gender and ethnicity: 

D. COMPANY SPONSORED HEALTH CARE BENEFITS ARE AVAII..ABLE 

Full-time Employees ~ Part-time Employees D Employee Dependents D Not Available D 
Average monthly employee cost for health care benefits: Individual: $ Family: $ 

Other employee benefits provided or offered: 

V . I ,OCAL Ill ·s1 NI :ss & DISAIWA!\'.'I •\CU) Bl ·,1'.'\i f·~s i,:"' I ERI'HISf ·s (DBE) l\lJ>.\CT 

Estimated amount of annual supply and services expenses: $ 

Detail any supply/services expenses that are sole source: 
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Percentage of total supplier/services expenses committed to Tarrant County businesses: 

Percentage of total supplier and services expenses committed to DBE: 

VI. EN\'Jl(ONl\11,1' 11\L [ t\11'-\C! OJ" PRl)Jl :CI' 

Indicate if development, construction, cq,1ipment, distribution methods, and/or operational processes may 

impact the environment in the following areas, attach detail if necessary: 

Air Quality O Water Quality O Solid Waste Disposal O Storm/Water Runoff 0 
Floodplain/Wetlands O Noise levels O Other (specify) 0 "!Response)" 

Provide detail on existing and new fleet vehicles, specifying types ofvehicles, quantities and fuel used 

(gasoline, diesel, LP gas, CNG, etc,): "[Responsef" 

VI I. Annn IONAL TNF()R~!,\T:ON (TO llb AJ'l'ACI II :Dj 

D Letter addressing Economic Qualifications and additional criteria for abatement, Section III (h} and (i) of 

Tarrant County Tax Abatement Policy 

0 Descriptive list and value of teal and personal property improvements 

0 Plat/Map of Project Location 

0 Project Time Schedule 

D Owner's policy regarding use of disadvantaged Business Enterprises· 

0 Owner's policy 1lddressing regional air quality /non-attainment status (use of alternative fuels, employee 

ttip reduction, etc,) and plan for participation in regional Ozone Action Program 

0 Tax Certificate showing property taxes paid for most recent year 

VJJl. Cl•lrJ ll'IC,HJO;\/ 

Upon receipt of a completed application, Tarrant County may require such financial and other information as 
may be deemed appropciatc for evaluating the financial capacity and other facconi of Che applicant/ 

I certify the information contained in this application (including all attachments) to be true and correct to the 
best ofmy knowledge. I further certify thac I have read the "Tarrant County Tax Abatement Policy" and 

••~A; '°ii"whlo d,c ~r$' and eritui,""'d th.,,fo, 

V/t , V~ i\J '-~ fr" rul<>vd 
Signature Title 

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 

Fort Worth, Texas 76196-0609 

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

lm cmillan@tarrantcountv.com 

P)ease note that ifyou 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 ,.\batement Policy Guidelines and Criteria, this application must be filed prior to 

commencement of construction or installation ofimprovements in order to be eligible for County tax abatement. 
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August 17, 2016 

Lisa McMillan 

Economic Development Coordinator 

Tarrant Co1,mfy.Government 

100 E. Weatherford 

Suite 404 

Fort Worth, Texas 76196 

RE: Tarrant County Tax AbatementRequest 

Dear MS. McMillan: 

Criterion Development Partners is excitedtosubmitthe attach Tax Abatement Application and various exhibits 
for tax abatement consideration by Tarrant Coqnty. 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 Tarr,:1nt County's help to rnaKe it alt happen. 

The project is unique in that it will be a catalyst and the anchortor the transformation of Race Street and the 
surrounding neighborhoods that desperately need new capi tal investment and more importantly passion for 
doing quality development. The project will have a minimum investment of $20 ml llion in development costs 
(excluding land} and yield a minimum of 152 residential units with 10 liv.e/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 a fruitfu.1 piirtnership 1n making this part of 
Tam~nt County flourish. If you have any questions or need additional information, pJease do not hesitate to 
contact me at 214.393.4107 or David Pettit at 817.312.6341, 

Sincerely, 

tu~k]\ 
w. Pretlow Riddick 

President 

·c R I r E R : I • 0 ri · o· E V E L O P M E N T ·P A R T· N i R. ·s. 

. . 
. . 
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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 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 unique destination will havethe 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 buifdings will pay special attention to interaction with the pedestrian realm where the 
live/work and retail units meet the street. 

Conceptual Unit Mix 

Our proforma shows an average unit size of approximately 860 square feet: 

lBR: 78% 
2BR: 22% 

Amenities (conceptual) 

• Pool with sundeck 

• Indoor/outdoor living area 

• Grilling area 

• Fenced yards for as many 1'1 floor units as possible . 

• Leasing 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 



SlrieetNo.MIXED-USE AT RACE STREET - #14320 NO<X 
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WEST REVATION 

EAST ELEVATION 

SOUTH ElEVATION 

NORTH ELEVATION 

She.I No, MIXED-USE AT RACE STREET 

■- #14320 A106 
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EXHIBIT "D" 

PROJECT DESCRIPTION 



Proiect Description 

Overview 
• One Hundred fifty two (152) residential rental units 

• _Thirteen thousand eight hundred (13,800) square feet ofoffice, restaurant, 
entertainment, retail sa1es and se1vice uses, and/or live /work space 

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

Features 

• Pool with sundeck 

• Indoor/outdoor living area 

• Grilling area 

• Fenced yards on at least 50% ofthe 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 

Design 

• Hardi panel and Brick 

• Glazing at pedestrian level 

• Landscaping with pedestrian realm 
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TARRANT COUNTY TAX ABATEMENT POLICY AND GUIDELINES 



TARRANT COUNTY 

TAX ABATEMENT POLICY 
GUIDELINES AND CRITERIA 

I. GENERAL PURPOSE AND OBJECTIVES 

As authorized under Chapter 312 ofthe 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 ofTarrant 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 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. 

II. DEFINITIONS 

(a) "Abatement" means the full or partial exemption from ad va)orem taxes ofcertain real 
and/or persona) property in a reinvestment zone designated for economic development 
purposes. 

1 



(b) "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. 

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

(d) "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. 

(e) "Economic Life" means the number ofyears a property improvement is expected to be 
in service in a facility. 

(f) "Deferred Maintenance" means improvements necessary for continued operations 
which do not improve productivity or alter the process technology. 

(g) "Disadvantaged Business Enterprise (DBE)" means: 

(1) a corporation formed for the purpose ofmaking a profit and at least 51 percent 
of an 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 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 ofmaking 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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(h) "Expansion" means the addition of buildings, structures, fixed machinery and 
equipment, and fixed personal property for the purposes of increasing production , 
capacity. 

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

G) "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. 

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

(l) "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 ofbuildings, 
structures, fixed machinery and equipment, and fixed personal property. It shall not 
be for the purpose ofreconditioning, refurbishing, repairing, or completion ofdeferred 
maintenance. 

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

(n) "OtherBasic 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 ofproducts 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. 

(o) "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. 

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

(q) "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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(r) "Reinvestment Zone" is an area designated as such for the purpose oftax abatement as 
authorized by Chapter 312 of the Texas Tax Code. 

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

(t) "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. 

(u) "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) Authorized Facility. A facility may be eligible for abatement ifit is a Manufacturing 
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. 

(b) 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. 

(c) New and Existing Facilities . . Abatement may be granted for new facilities and 
improvements to existing facilities for purposes ofmodernization or expansion. 

(d) Eligible Property. Abatement may be extended to the value above the Base Year Value 
ofbuildings, 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. 

(e) Ineligible Property. The following types of property shall be fully taxable and ineligible 
for abatement: )and; 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 (t); also, 
any property included in the calculation of base year value as defined. 
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(t) Owned/Leased Facilities. Ifa leased facility is granted abatement the agreement shall 
be executed with the lessor and the lessee. 

(g) Value and Term ofAbatement. Abatement shall be granted effective with the execution 
ofthe agreement. _The ,·alue 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. 

(h) 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 
($3,000,000) in real and personal property improvements to Tarrant County, 
and sustain existing e,nployment 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. 

(i) 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 ofthis 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 ofDBE and Tarrant County Businesses. The project must provide for the 
utilization ofDisadvantaged Business Enterprises for a minimum of15% ofthe 
total costs for construction contracts and annual supply and service contracts. 
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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. 

(2) 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. 

(3) Environmental Impacts. Environmental impact information must be provided, 
noting any anticipated impacts ofthe 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 
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. 

(4) 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. 

(j) Taxability. From the execution of the abatement to the end of the agreement period 
taxes shall be payable as follows: 

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

(2) The base year value ofexisting 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. 

(3) The additional value ofnew 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 Ill (g); and 

(4) The additional value ofnew eligible property shall be fully taxable at the end of 
the abatement period. 
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IV. APPLICATION 

(a) Any present or potential owner oftaxable property in TarrantCounty may request the 
creation of a reinvestment zone and/or tax abatement by filing a written request with 
the County Judge. 

(b) The application shall consist of a completed application form including, but not limited 
to: a general description ofthe 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 ofexisting 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 ofmodernization a statement ofthe assessed 
value ofthe 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. 

(c) 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. 

( d) Upon receipt ofa completed application for creation ofa 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. 

(e) 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. 

(f) 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 ofconstruction, alteration, or installation ofimprovements related 
to the proposed modernization, expansion or new facility. 

(g) 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 
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be approved by a majority vote of the Commissioners Court. 

V. PUBLIC HEARINGS AND APPROVAL 

(a) 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. · 

(b) 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 ofthe tax abatement agreement. 

(c) 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 ofthe 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. 

(d) 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). 

VI. AGREEMENT 

(a) 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 ofvalue to be abated each year as provided in Section III (g); 

(3) the commencement date and the termination date ofabatement; 

(4) the proposed use of the facility; nature of construction, time schedule, map, 
property description and improvement list as provide in Section IV (b); 
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(5) contractual obligations in the event of default, violation of terms or conditions, 
delinquent taxes, recapture, administration and assignment as provided · in 

•Sections III (a), III ( e ), III (g) VII, VIII, and IX, or other provisions that may be 
required for uniformity or by state law, and; 

(6) 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 ofequipment and supplies and other services required for the abated 
improvements; 

(7) amount of investment and average number of jobs involved; and 

(8) an assessment ofthe environmental impacts ofthe project, including a statement 
of the owner's policy addressing regional air quality and information on the use 
of alternative fuels in fleet vehicles. 

(9) a statement indicating the provision ofa 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 documentation 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 shall be 
attached and made apart of the Court Order for all purposes; 

(2) 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 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 d.ue 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 ofinvestment, etc., are not met, the County shall have the right to reduce 
or cancel the abatement agreement. Ifa 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 oftime during which the project is not operating or is not in conformance. 

VIII. ADMINISTRATION 

(a) The ChiefAppraiser of the County shall annually determine 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 ofthe amount of the assessment. 

(b) 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 ofthe agreement are being 
met. Ali inspections will be made only after the giving oftwenty-four (24) hours prior 
notice and will only be conducted in such manner as to not unreasonably interfe-te with 
the construction and/or operation ofthe facility. All inspections will be made with one 
or more representatives of the company or individual and in accordance with its safety 
standards. 

(c) 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 ofeveryyear 
during the life of the abatement agreement, the company or individual receiving the 
abatement shall complete and file a Tax AbatementEvaluation 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: 

(1) the number and dollar amounts ofall 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. 

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 ofthe assignor upon the same terms and 
conditions as set out in the agreement. Any assignment ofa tax abatement agreement shall be 
to an entity that contemplates the same impronments 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 oftheir 
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. 
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