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Exhibit F
Southwestern Medical TIF District Existing Property
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Market Feasibility

The predominant land use in the planned 22-year Southwestern Medical TIF District
development program is for mixed-use development. If built as planned, the initial
development will occur within five years of the initiation of the TIF District. This initial
development will include approximately 750 apartment units and 115,000 square feet of
retail/office space, all in a pedestrian, transit oriented core. Market analysis shows
demand for all components of the project. It is anticipated that the retail component of
the project will draw people within a 10-minute drive or train ride of the project.

During the last decade the development and initial success of the DART light ralil
system has not fully been taken advantage of by the development community.
Obstacles that are detrimental to project financing for high density projects include
higher land costs, need for structured parking and additional infrastructure costs relating
to taller, more costly buildings and enhanced pedestrian amenities. Especially in
markets like the Southwestern Medical area, where there is a former industrial area and
no established housing and retail market, it has been difficult to attract denser, transit
oriented development.

While the appeal of creating a transit oriented neighborhood has been a key feature in
the investigation of the financial feasibility of this project, it is unlikely that significant
development in this area would occur without public assistance.

The future phases of the project involve the redevelopment of the southern and eastern
portion of the area, creation of new for sale housing and a pedestrian connection to the
neighborhood south of Cedar Branch Creek, and construction of rental residential units
and office/research space for companies in the bio-medical industry in the area north of
DART’s Parkland light rail station. These areas currently contain a large amount of
underutilized commercial structures and vacant or undeveloped land. It is anticipated
that as additional TIF increment is generated, an investment can be made to improve
traffic circulation and expand development opportunities in the remainder of the area.

Based on an analysis of this proposed development, it is found to be feasible and
unlikely to occur without the creation and implementation of this TIF District to fund
needed infrastructure in the TIF District.
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TIF District Policy Considerations

The Southwestern Medical TIF District's assessed real property tax value in 2005 was
$20,936,690. The total estimated real property taxable value of the District for tax year
2008 is $46,474,364, based on the certified 2008 tax roll as supplied by Dallas County
Appraisal District. By 2027, the District’s assessed real property tax value in its entirety
is forecasted to increase to approximately $310 million. Since the TIF receives revenue
only from the taxable value which exceeds the base year, “captured” taxable value
accruing to the Southwestern Medical TIF District is approximately $290 million. Of the
$290 million in captured taxable value, approximately $204 million is attributed to new
private investment and $86 million is attributed to property appreciation.

The cumulative incremental property tax revenue potential of the planned development
will be approximately $27.5 million (net present value) for public improvement projects.

No persons are expected to be displaced by redevelopment activity within the
Southwestern Medical TIF District. Relocation policies are not applicable for this
reason.

Twenty percent of all housing units in the Southwestern Medical TIF District using TIF
funds must meet the City and County established criteria for affordable housing.
Affordable housing units are affordable to a household earning 80% or below of the
median family income for the Dallas metropolitan area. The preferred method of
meeting the affordable housing requirement is to provide affordable units as a
component of the redevelopment project. Due to market factors, this may not always be
feasible. Alternative options for meeting the affordability requirement will be considered
on a case by case basis. These options may include: provision of housing serving
special population needs, provision of housing serving the medical facilities in the area,
partnership with groups that provide for sale homes to qualified families meeting
affordability guidelines, use of TIF funds to subsidize a portion of the cost of providing
affordable housing units and, as a last resort, allowing developers to pay a fee in lieu of
the provision of all the required affordable housing units. Specific policies related to the
provision of affordable housing will change with market conditions and the availability of
public funds. The TIF Board shall develop specific guidelines regarding alternative
methods for meeting the affordability requirement. This implementation document shall
be modified from time to time as market conditions warrant.

Other requirements to qualify for TIF funds shall be compliance with Fair Share
Guidelines for public and private construction. Since these guidelines may change from
time to time, specific program implementation guidelines will be developed by the TIF
Board. TIF funded projects that create jobs will require that efforts be made for the
promotion of hiring for neighborhood residents for permanent jobs created. This latter
requirement means TIF applicants will agree to sponsor job fairs or other programs to
attract residents to jobs. The process for Fair Share Compliance and City oversight will
be set in the development agreement for each individual project.
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Design guidelines for new development and redevelopment in the Southwestern
Medical TIF District shall be developed and adopted by the Southwestern Medical TIF
Board of Directors within two years of the creation of the District. Once the guidelines
are adopted, any future development project requesting TIF funds will be required to
comply with these design guidelines. The initial projects provide a high quality design
standard and the design guidelines will be developed to be compatible with this project.
City staff will review this project for compatibility with the conceptual plans contained in
the Project Plan to ensure that the development sets a standard for future transit
oriented development in the City of Dallas.
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Section 2
Project Plan Improvements

This project plan provides for approximately $18.4 million (in 2006 dollars) and a total
estimated budget of $26.1 million in TIF-eligible public improvements as further
described below. See Exhibits G and K for a detailed map and budget of TIF-funded
Project Plan Improvements (“Projects Costs”):

The following describes in greater detail eligible TIF Project Costs for the Southwestern
Medical TIF District:

Street and Utility Improvements. This category includes TIF eligible expenditures for
design and engineering, street paving and related items, infrastructure
upgrades/relocation (water, wastewater, storm sewer), and relocation of overhead
utilities. The category also includes lighting, sidewalk and infrastructure
improvements, expanding and enhancing pedestrian and vehicle continuity in the
corridor and other streetscape improvements related to specific projects.

Utility Burial. This category includes TIF eligible expenditures for the burial of
overhead electric, cable television and phone lines throughout the Southwestern
Medical TIF District.

Environmental Remediation, Interior/Exterior Demolition. The Southwestern Medical
TIF District has some buildings and land that have been financially unfeasible to
redevelop because of the cost of environmental remediation of asbestos, lead-based
paint and other contaminants and interior and exterior demolition costs. Interior and
external demolition expenses are tied directly to the remediation expenses, especially
where the location of these buildings is not conducive to the development of a transit
oriented mixed-use center. These costs are TIF eligible expenditures. Remediation of
environmentally hazardous materials and associated improvements, using TIF funds,
greatly improves the marketability of these buildings or can enable redevelopment of a
structurally obsolete building.

Economic Development Grants. State law allows the City to make economic
development loans or grants from TIF funds for the public purposes of developing and
diversifying the economy of the District. Projects receiving such TIF funded loans or
grants must: (1) demonstrate that the development is not financially feasible but for
the loan or grant; (2) be consistent with the goals and objectives of the Final Plan; and
(3) be subject to specific project agreements and TIF Board and City Council approval.
The following activities in the Southwestern Medical TIF District are eligible for such
incentives:

A. Grant program for Job Creation in the Bio-Medical Industry. TIF funded loans
or grants may be used to attract private bio-medical industry development and applied
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research buildings located within the Southwestern Medical TIF District. The proximity
of the area to UT Southwestern Medical Center, Children’'s Medical Center and
Parkland Hospital create a unique opportunity to invest TIF funds in job creation. The
bio-medical industry is currently limited in the Dallas area, despite the significant
public investment in medical facilities and medical research. Funds used within this
category are hoped to create a model for creating new local jobs in this industry.

B. Affordable Housing: TIF funded loans or grants may be used to offset the cost of
providing affordable housing in new residential developments within the Southwestern
Medical TIF District.

C. Retail/Medical Office Developments: TIF funded loans or grants may be used to
encourage retail/ medical office developments within the Southwestern Medical TIF
District

D. Transit-Oriented Developments: TIF funded loans or grants may be to encourage
mixed-use, mixed income, transit-oriented development, including development that
provides additional linkages to existing transit services

E. High Density Developments: TIF funded loans or grants may be used to offset the
cost of constructing or operating a structured parking facility in high density
developments within the Southwestern Medical TIF District.

A development project requesting a TIF funded loan or grant will be required to
comply with this adopted program. The Board of Directors shall review and approve
all such TIF funded grants or loans.

Administration _and __Implementation. Administrative costs, including reasonable
charges for the time spent by employees of the municipality and/or employees
associated with any non-profit groups established to assist with implementation within
the TIF District will be eligible for reimbursement as project costs, upon approval by
the TIF Board of Directors and in connection with the implementation of the Project
Plan. Other related administrative expenses including legal fees and consulting fees
of the City, management expenses, meeting expenditures and equipment are included
in this category.

State law has been amended to permit the Southwestern Medical TIF District to
consider making direct grants to accomplish any of these purposes. The
Southwestern Medical TIF District Board of Directors may provide for a program to
make economic development Loans or Grants from TIF funds in an aggregate amount
not to exceed the amount of tax increment produced by the municipality and paid into
the tax increment fund for the District as necessary or convenient to implement this
Plan. Projects receiving such Loans or Grants must be consistent with the goals and
objectives of the Southwestern Medical TIF District Project Plan and Reinvestment
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Zone Financing Plan and would be subject to specific project agreements and City
Council approval of the Loan or Grant program and the project agreements.
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Exhibit G
Southwestern Medical TIF District Public Improvement Plan

Southwestern Medical TIF District - Public Improvement Plan
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Planned Private Development
e Atleast 3,000 new apartment units
e Approximately 300,000 square feet of additional retail and office space
e Development of property near future DART Parkland light rail station

The initial projects are comprised of a three-phase development which will include
approximately 750 apartment units and 115,000 square feet of retail/office space, all in
a pedestrian and transit oriented core near the future DART Parkland light rail station.
The designs of this project and its connection to the future DART Parkland light rail
station, on the north side of Medical District Drive, are important elements for the
success of the redevelopment effort. Exhibits H-1 and H-2 provide conceptual
renderings of the FirstWorthing development. Exhibit | is a conceptual site plan of the
FirstWorthing development.

The Southwestern Medical TIF District includes additional property that is expected to
be redeveloped once the initial projects are completed. See Exhibit J for a conceptual
site study of the Southwestern Medical TIF District.
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Exhibit H-1
Conceptual Rendering of FirstWorthing Development
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Exhibit H-2
Conceptual Renderings of
FirstWorthing Development
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Exhibit |
Conceptual Site Plan of FirstWorthing Development
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Exhibit J
Conceptual Site Study of
Southwestern Medical TIF District

Southwestern Medical TIF District - Potential Developments

iz
M

Hernandez Onesimo Elementary School |
Parkland Ambulatory Center

Trammell Crow Residential

University of Texas — Bio Center

D Southwestern Medical TIF District Boundary

T A A - Sl

ity of Dallas

Office of Economic Development

http://www.Dallas-EcoDev.org
Created 06/2009

EXHIBIT B
Project Plan & Reinvestment Zone Financing Plan for Southwestern Medical TIF District Page 29



Section 3:
Financing Plan

Tax increment financing (“TIF”) is a tool local governments of Texas have used since
1986 to finance public improvements within defined areas that have unique challenges
and opportunities for economic development. The improvements strengthen existing
communities and attract investment. The Tax Increment Financing Act is in Chapter
311 of the Texas Tax Code (the “Act”).

The governing body of a municipality may designate an area a reinvestment zone if the
City Council finds that development or redevelopment would not occur solely through
private investment in the reasonably foreseeable future. The additional tax dollars
generated by growth of real property value flow to a “tax increment financing fund” (“TIF
fund”) for a specified term of years. Money flowing to the TIF fund each year is
disbursed according to the Project Plan approved by the TIF board and the City Council,
as prescribed by the Act and the ordinance designating the reinvestment zone. The TIF
fund may be used to make grants in furtherance of the development for the District and
for public improvements within the reinvestment zone. TIF funds may also be used for
public improvements at places of public assembly, such as a park, or for affordable
housing, even though outside the zone.

The illustration below shows how tax from real properties in a TIF zone flows to a taxing
jurisdiction and to a TIF fund. This assumes real property values in the TIF zone rise
soon after the zone’s designation.

Real Property Tax Flow with Tax Increment Financing:

Inclusion of property in a TIF zone does not change any tax rate for the property. Tax
rates in a TIF zone are the same as tax rates outside the zone and within the same set
of taxing jurisdictions.

Once the public improvements are completed and paid for, the TIF is dissolved and the
full amount of the taxes collected in the area are kept by the taxing jurisdictions. In
effect, the taxing jurisdictions are “investing” future earnings to receive the benefit of
higher tax revenues from new development. Also, taxing jurisdictions are not restricted
from raising their tax rates during the life of the zone.
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Financing Plan
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The Reinvestment Zone Financing Plan provides for incremental financing, and predicts
revenues for the Southwestern Medical TIF District.
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TIF Project Plan Improvements
Exhibit K

Project costs are public improvements paid or reimbursed by TIF.
Project costs may be changed in subsequent project and financing plans.
This schedule excludes interest, which is also a project cost.

(a) (b) (c)

Estimated Revised Estimated Estimated
TIF Expenditure TIF Expenditure TIF Expenditure
Category * (in 2006 Dollars) * (in 2006 Dollars) ** (actual)
Paving, streetscape, utilities, public-use
improvements, design & engineering e 10,139,246 $16,951,090
Environmental remediation and demolition $580,900-00 2,863,856 $4,787,878
Utility burial $3,000,000-00 5,282,955 $8,832,200
Economic Development Grant $5.981,472.00 8,264,428 $13,816,713
Administration and implementation $1,000,000.00 1,000,000 $1,671,829
Total Project Costs, excluding interest $18,418,663.00 $27,550,485.00 $46,059,710

* All values discounted to 2006 dollars at 4% annually.

** All values in column (c) are estimated expenditures based on Annual TIF Project Costs and Debt
Service schedules. These values depend on timing of projects and will fluctuate. An interest rate of 5% is
used throughout the TIF term.

The project principal costs in Exhibit K are expressed as if paid in 2006. Cash for most
of these expenditures won't be drawn, however, until later.

Financing Method. Based on legislative changes in 2005, the City may now allow for
private, competitive bidding of TIF public improvements. Under this scenario, a
developer will typically fund and build public improvements and then request a TIF
payment for those costs. TIF payments are made based on available increment and
other conditions set forth in project development agreements. Previously, public
improvements were publicly bid with private groups advancing funds for these
improvements and earning applicable interest until the advance was repaid by the future
cash flows to TIF District fund, if and when funds were available. Interest is no longer
applicable with private bidding.

The City may negotiate with financial institutions to secure bonds or other obligations, or
lines of credit, to aid in the funding of projects within the TIF District, using any financial
instrument, subject to City Council approval of the note or credit line or issue bonds or
other obligations for eligible TIF expenditures.
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The City may establish and provide for the administration of one or more programs for
the public purposes of developing and diversifying the economy of the District,
eliminating unemployment and underemployment in the District, and developing or
expanding transportation, business, and commercial activity in the District, including
programs to make grants and loans from the tax increment fund of the District in an
aggregate amount not to exceed the amount of the tax increment produced by the
municipality and paid into the tax increment fund for the District.

Financing Policy and Long Term Financing. The goal of the Southwestern Medical TIF
District is to leverage increment accrued to maximize development in the District.

Expected Revenues. Exhibit L is a list of developments anticipated in the Southwestern
Medical TIF District through 2027. Some of the identified developments may not occur,
while other development projects likely may replace them. This schedule represents
the best estimate of anticipated development in the area. Actual timing, floor area, uses
and other attributes of the identified developments may differ from the schedule.

Unit values supporting appraisal estimates in Exhibit L are based on observations of
values assigned to comparable developments by the Dallas Central Appraisal District
(DCAD). Actual construction costs or trading prices may differ. Because tax
increments are measured by DCAD values, these are the relevant measures of value
for a TIF financing plan. To show the reasonableness of appraisal estimates in this
plan, Exhibit M presents 2005 & 2008 appraisals by DCAD of properties near the TIF
zone that are believed similar to the forecast development.

The sites anticipated for redevelopment with the Southwestern Medical TIF District may
constitute most of the redevelopment in the District through 2027, although some
unnamed sites will inevitably substitute for listed sites. Further redevelopment after
2027 is likely, but not forecast in this analysis for two reasons: (1) Tax increments are
estimated to flow to the TIF zone for only twenty years; (2) Forecasts further into the
future become marginally reliable.

Based on the development projects identified in Exhibit L and other stated assumptions,
Exhibit N estimates annual City and County real property taxes from the TIF District and
annual percentages and amounts of the real property tax growth increment reinvested
each year in the Southwestern Medical TIF District fund. Cumulative increased property
value is expected to reach approximately $310 million during the 22-year term of the TIF
District. Since the TIF receives revenue only from the taxable value which exceeds the
base year, “captured” taxable value accruing to the Southwestern Medical TIF District is
approximately $290 million. This includes approximately $204 million in increased
taxable value attributed to new private investment and $86 million in increased taxable
value attributed to property appreciation.
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Projections assume an 80% reinvestment rate for the City and 55% for Dallas County
with a maximum term of twenty two years or until the Project Cost Budget of $
$27,550,485 (discounted net present value) is reached. The City and County are not
expected to participate during the first two years of the TIF District term. The final terms
of participating taxing jurisdiction’s contribution of tax increment shall be set forth in
interlocal participation agreements between the City and County.
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Exhibit L
Anticipated Redevelopment Projects in
Southwestern Medical TIF District

Building Total value* Increment Value
Project Address Project details Land Area(SF) value increase Start Complete
298 units & 45,000
Cityville 2222 Motor Street SF retail 248,915  $26,185,300 $30,951,000  $27,210,340 727.42% 2005 2007
Alexan
(TCR) 2040 Motor Street 177,376 $0 $40,000,000  $37,495,040 2008 2010
Butler
Developm 460 units & 5,000
ent Redfield and Butler SF retail $0 $31,971,179 2009 2011
Hawthorne
Developm Hawthorne and
ent Production residential $0 $21,437,425 2009 2012
Eastern
Tier sites 771,891
Hines
Commerci
al site 632,859
Tract A 241,094
Tract B 236,117
Tract C 214,574
Tract D 213,897
Tract E 194,197
Tract F 345,915
Tract G 388,450
Tract H 105,823
Tract | 362,128
Tract J 466,356
Tract K 131,805
Tract L 351,680
Tract M 144,294
Tract N 1,199,100
Community service sites: Red Cross, Union Gospel Mission, Parkland Hospital, DART, University of Texas -BioCenter.
4,350,463  $25,587,020 $107,841,472
* Information from 2008 DCAD, projections based on comparables.
Community service sites: Assumes all development remains tax-exempt.
Development information by FirstWorthing, Alexan & Butler Development.
Other development assumptions are made by Stein Planning and Management and City of Dallas, Office of Economic Development
Source: 2008 DCAD value, 2005&2008 City of Dallas GIS data,
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The purpose of this schedule is to relate actual appraisals and other quantitative measures of comparable development in the metropolitan area.

Exhibit M
Comparable Developments based on DCAD Appraisals

Information is for the year noted.

Building floor area measurements exclude parking garages. Improvement appraisals include garages.

() (b) (© (d) (e) ® (©)] () 0] 0] (k)
Development Name Address Improvements Land Total Value Bldg. S Imp. per BSF__Land SF__ Land per LSF Total per BSF_ FAR _ Year
Mixed use centers
The Crescent 500 Crescent Dallas $245,180,080 $25,984,920  $271,165,000 1,722,192 $142 433,082 $60 $157 3.98 2005
Mockingbird Station 5307 Mockingbird Dallas $77,490,670 $11,386,140 $88,876,810 565,675 $137 379,538 $30 $157 1.49 2005
West Village Dallas $35,971,000 $7,957,620 $43,928,620 315,653 $114 282,513 $28 $139 1.12 2005
Galleria mall and department stores Dallas $221,530,810 $42,779,370  $264,310,180 1,722,681 $129 1,222,267 $35 $153  1.41 2005
Westin Galleria Hotel Dallas $50,789,810  $4,210,190 $55,000,000 473,645 $107 120,291 $35 $116 3.94 2005
Galleria office buildings Dallas $115,140,300 $12,908,500 $128,048,800 1,535,614 $75 368,814 $35 $83  4.16 2005
Galleria vacant land Dallas $0  $1,558,100 $1,558,100 0 98,441 $16 0.00 2005
Galleria grand total Dallas $387,460,920 $61,456,160  $448,917,080 3,731,940 $104 1,809,813 $34 $120 2.06
Retail centers
One-Stop Mini-Mart 2324 McKinney Dallas $576,860  $1,423,080 $1,999,940 3,509 $164 23,718 $60 $570  0.15 2005
Lincoln Park (retail with. grocery) 7700 W. Northwest Dallas $36,215,560 $11,299,680 $47,515,240 153,642 $236 502,208 $23 $309 0.31 2005
Knox Park Village 3001 Knox Dallas $17,796,280  $2,798,910 $20,595,190 81,893 $217 87,172 $32 $251 0.94 2005
Highland Park Village total High. Park $33,687,570  $19,586,920 $53,274,490 230,948 $146 497,455 $39 $231 0.46 2005
Best Buy, CompUSA, Office Max 9358 N. Central Dallas $15,455,230  $9,544,770 $25,000,000 184,996 $84 636,318 $15 $135 0.29 2005
Office Max, Ross, etc. 2415 N. Haskell Dallas $6,042,190  $2,901,100 $8,943,290 92,426 $65 290,110 $10 $97 0.32 2005
Target 2417 N. Haskell Dallas $3,426,210  $3,873,790 $7,300,000 128,688 $27 387,379 $10 $57 0.33 2005
Grocery stores
Whole Foods Market 4100 Lomo Alto Dallas $3,488,800  $1,775,900 $5,264,700 35,600 $98 70,236 $25 $148 0.51 2005
Kroger Signature 5665 E. Mockingbird Dallas $578,210  $6,282,830 $6,861,040 79,228 $7 349,046 $18 $87 0.23 2005
Office buildings
2100 McKinney 2100 McKinney Dallas $57,474,900  $8,189,460 $65,664,360 374,654 $153 136,491 $60 $175 2.74 2005
Chase Tower 2200 Ross Dallas $158,281,210  $2,799,830  $161,081,040 1,250,000 $127 111,993 $25 $129 11.16 2005
Trammell Crow Center 2001 Ross Dallas $141,253,560  $2,851,440  $144,105,000 1,245,324 $113 95,048 $30 $116  13.10 2005
Fountain Place 1445 Ross Dallas $127,473,260  $2,247,740  $129,721,000 1,297,418 $98 78,848 $29 $100 16.45 2005
1845 Woodall Rodgers 1845 Woodall Rodgers Dallas $10,027,320  $2,171,400 $12,198,720 185,007 $54 36,190 $60 $66 5.11 2005
Residences
1999 McKinney condos (62) 1999 McKinney Dallas $32,925,450  $1,309,414 $34,234,864 175,482 $188 29,098 $45 $195 6.03 2004
(Improvement figures are estimates based on 100% of three middle floors.)
Portobello townhouse condo unit 33xx Blackburn Dallas $415,870 $59,130 $475,000 2,606 $160 N.A. N.A. $182 N.A. 2004
Live Oak Lofts condos (113) 2502 Live Oak Dallas $15,615,100  $1,030,560 $16,645,660 104,167 $150 68,704 $15 $160 1.52 2004
(Improvement figures are estimates based on 9 units at middle of DCAD listing)
Travis Terrace townhouse condo 39xx Travis Dallas $400,610 $42,420 $443,030 2,782 $144 2,121 $20 $159 1.31 2004
Lincoln Park 5445 Caruth Haven Dallas $35,455,780  $9,544,220 $45,000,000 395,377 $90 636,281 $15 $114 0.62 2004
Heights of State Thomas 3015 State Dallas $14,616,920  $3,921,090 $18,538,010 173,545 $84 122,534 $32 $107 1.42 2005
Knox Travis Park 4611 Travis Dallas $12,692,040 $537,960 $13,230,000 137,331 $92 26,898 $20 $96 5.11 2005
The Abbey 2521 Worthington Dallas $3,380,550 $944,450 $4,325,000 48,082 $70 29,514 $32 $90 1.63 2005
Jefferson at Gaston 2752 Gaston $26,158,960  $4,665,280 $30,824,240 417,815 $63 548,856 $9 $74  0.76 2005
Rovello 2610 Allen Dallas $24,622,260  $4,727,740 $29,350,000 397,294 $62 132,117 $36 $74 3.01 2005
Gables Concord 3003 Bookhout Dallas $5,175,800  $4,755,420 $9,931,220 138,390 $37 158,514 $30 $72 0.87 2005
Gables at Routh (Mirabella) 2600 Cole Dallas $7,325,870  $2,736,590 $10,062,460 142,507 $51 60,813 $45 $71 2.34 2005
Uptown Village Dallas $29,356,860 $11,037,660 $40,394,520 570,793 $51 328,315 $34 $71 1.74 2005
Jefferson at the North End 2323 N. Field Dallas $27,940,320 $16,395,540 $44,335,860 623,997 $45 468,444 $35 $71 1.33 2005
Block 588 Condos 3110 Thomas Dallas $14,363,550  $1,636,450 $16,000,000 229,074 $63 51,139 $32 $70 4.48 2005
Kirby Building Dallas $12,950,000  $1,800,000 $14,750,000 209,223 $62 30,000 $60 $70 6.97 2005
Davis Building 1309 Main Dallas $14,860,940 $873,000 $15,733,940 241,481 $62 14,550 $60 $65 16.60 2005
AMLLI at Bryan Street Dallas $20,462,860  $3,847,140 $24,310,000 375,461 $55 298,880 $13 $65 1.26 2005
Majestic Lofts Residences 1900 Elm Dallas $6,553,000  $1,200,000 $7,753,000 126,000 $52 20,000 $60 $62 6.30 2005
Camden Farmers Market 2210 Canton Dallas $16,231,940  $5,676,390 $21,908,330 381,441 $43 306,832 $18 $57 1.24 2005
Heights of State Thomas 3110 Thomas Dallas $14,363,550  $1,636,450 $16,000,000 299,362 $48 51,139 $32 $53 5.85 2005
Wilson Building 1623 Main Dallas $8,985,000  $1,740,000 $10,725,000 250,778 $36 29,000 $60 $43 8.65 2005
Hotels
The Mansion on Turtle Creek 2821 Turtle Creek Dallas $16,504,580  $5,495,420 $22,000,000 82,976 $199 157,012 $35 $265 0.53 2005
Hotel Zaza 2332 Leonard Dallas $16,821,580  $2,901,120 $19,722,700 102,010 $165 48,639 $60 $193 2.10 2005
Hotel St. Germain 2516 Maple Dallas $359,600 $540,400 $900,000 8,273 $43 15,440 $35 $109 0.54 2005
Hyatt Regency Hotel Dallas $62,744,660  $7,785,210 $70,529,870 657,212 $95 543,964 $14 $107 1.21 2004
Adam's Mark Hotel Dallas $75,102,350  $7,877,820 $82,980,170 827,534 $91 230,258 $34 $100 3.59 2005
Fairmont Hotel Dallas $20,637,480  $2,778,020 $23,415,500 579,037 $36 99,215 $28 $40 5.84 2005
Health
Cooperw&u—teB Dallas $9,345,990  $8,986,280  $18,332,270 203,725 $46 1,069,219 $8 $90  0.19 2005
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Assumptions:

Exhibit N
Annual Real Property Appraisals and City/County Tax to the
TIF Fund

City of Dallas is expected to participate in the Southwestern Medical TIF District for a period of 16 years beginning in 2008 at a rate of 80%.

Dallas County is expected to participate in the Southwestern Medical TIF District for a period of 16 years beginning in 2008 at a rate of 55%.

Tax rate is assumed constant at 2005 rate. Actual rate will vary annually.

Tax appraisals are for Jan. 1 of the year. Levies occur by Sept. 30 of the year. Tax receipts generally occur 12-13 months after appraisal.

Stream of annual investments in TIF reflects intent to retire TIF obligations after sixteen years of collections.

Property value estimates assume 1.5% annual property appreciation and 3% annual inflation.

Property Property Property Property Property Anticipated TIF TIF Total TOTAL
Tax Year Value Estimate  Value Estimate Value Value Value Captured Contribution Contribution TIF TIF Fund
Existing New Projects Total Growth Growth Value City of Dallas Dallas County  Contribution 2006 NPV @
Annual  Cumulative 4.00%
Base 2005 $20,936,690 $0 $20,936,690
1 2006 $21,250,740 $0 $23,719,720 13.3% 13.3% $2,783,030 $0 $0 $0 $0
2 2007 $24,075,516 $30,951,000 $40,179,430 69.4% 91.9% $19,242,740 $0 $0 $0 $0
Adjustment to
base $46,474,364
New Base Value  $67,411,054
3 2008 $87,256,485 $0 $112,045,304 178.9% 435.2% $44,634,250 $267,056 $55,996 $323,052 $287,192
4 2009 $112,045,304 $0 $153,069,420 36.6% 631.1% $85,658,366 $512,511 $107,463 $619,974 $817,148
5 2010 $155,365,461 $0 $155,365,461 1.5% 642.1% $134,428,771 $804,314 $168,648 $972,962 $1,616,852
6 2011 $157,695,943 $40,924,896 $198,620,840 27.8% 848.7% $177,684,150 $1,063,120 $222,914 $1,286,033 $2,633,223
7 2012 $201,600,152 $27,318,175 $228,918,327 15.3% 993.4% $207,981,637 $1,244,396 $260,923 $1,505,319 $3,777,141
8 2013 $232,352,102 $28,137,720 $260,489,822 13.8% 1144.2% $239,553,132 $1,433,294 $300,531 $1,733,826 $5,044,031
9 2014 $264,397,170 $53,906,244 $318,303,414 22.2% 1420.3% $297,366,724 $1,779,205 $373,061 $2,152,266 $6,556,184
10 2015 $323,077,965 $53,732,353 $376,810,319 18.4% 1699.8% $355,873,629 $2,129,263 $446,461 $2,575,724 $8,296,251
11 2016 $382,462,474 $21,619,953 $404,082,426 7.2% 1830.0% $383,145,736 $2,292,438 $480,675 $2,773,113 $10,097,613
12 2017 $410,143,663 $51,937,573 $462,081,236 14.4% 2107.0% $441,144,546 $2,639,456 $553,438 $3,192,894 $12,091,885
13 2018 $469,012,455 $6,523,866 $475,536,320 2.9% 2171.3% $454,599,630 $2,719,961 $570,318 $3,290,278 $14,067,941
14 2019 $482,669,365 $57,116,446 $539,785,811 13.5% 2478.2% $518,849,121 $3,104,378 $650,922 $3,755,300 $16,236,533
15 2020 $547,882,599 $0 $547,882,599 1.5% 2516.9% $526,945,909 $3,152,823 $0 $3,152,823 $17,987,184
16 2021 $556,100,838 $39,921,305 $596,022,142 8.8% 2746.8% $575,085,452 $3,440,851 $0 $3,440,851 $19,824,282
17 2022 $604,962,474 $33,042,009 $638,004,483 7.0% 2947.3% $617,067,793 $3,692,040 $0 $3,692,040 $21,719,677
18 2023 $647,574,550 $47,207,925 $694,782,476 8.9% 3218.5% $673,845,786 $4,031,754 $0 $4,031,754 $23,709,864
19 2024 $705,204,213 $0 $705,204,213 1.5% 3268.3% $684,267,523 $4,094,109 $0 $4,094,109 $25,653,102
20 2025 $715,782,276 $0 $715,782,276 1.5% 3318.8% $694,845,586 $4,157,400 $0 $4,157,400 $27,550,485
21 2026 $726,519,010 $0 $726,519,010 1.5% 3370.1% $705,582,320 $0 $0 $0 $27,550,485
22 2027 $737,416,795 $0 $737,416,795 1.5% 3422.1% $716,480,105 $0 $0 $0 $27,550,485
2028 $748,478,047 $0 $748,478,047 1.5% 3475.0% $727,541,357 $0 $0 $0 $27,550,485
2029 $759,705,218 $0 $759,705,218 1.5% 3528.6% $738,768,528 $0 $0 $0 $27,550,485
2030 $771,100,796 $0 $771,100,796 1.5% 3583.0% $750,164,106 $0 $0 $0 $27,550,485
2031 $782,667,308 $0 $782,667,308 1.5% 3638.3% $761,730,618 $0 $0 $0 $27,550,485
2032 $794,407,318 $0 $794,407,318 1.5% 3694.3% $773,470,628 $0 $0 $0 $27,550,485
TOTAL During TIF $492,339,466 $42,558,368 $4,191,351 $46,749,719 $27,550,485
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Financial Assumptions

The key factors influencing the financial feasibility study and its conclusions are the
financial assumptions that have been adopted.

Inflation. The generally accepted inflation for construction costs and the value of
improvements is three percent per annum. Based on current market rates, net present
values of the tax increment were calculated at a discount rate of four percent per
annum.

Appreciation. Property appreciation is assumed to be one and one half percent per
annum on average.

Tax Rate Changes. Although tax rates will certainly increase during the twenty two year
development period, the financial plan conservatively assumes that the 2005 tax rate
will remain constant for the life of the Southwestern Medical TIF District, except to
incorporate tax rate changes when known.

Remittance to the TIF Fund. The proposed duration of the Southwestern Medical TIF
District is 22 years; it is scheduled to terminate December 31, 2027. The City of Dallas
will participate at a rate of 0% in 2006 and 2007 and at a rate of 80% in 2008 and
thereafter. Dallas County will participate at a rate of 0% in 2006 and 2007 and at a rate
of 55% in 2008 and thereafter. TIF collections will terminate once the TIF budget of $
$27,550,485 (in 2006 dollars) has been collected or December 31, 2027, whichever
occurs first. Based on current development projections, the TIF budget is expected to
be reached in 2027, after sixteen years of collections.

Financial Feasibility

The private development plans, public improvement program, general financing strategy
and financial assumptions were all included in a preliminary assessment prepared by
the City of Dallas, Office of Economic Development. The study is intended to be used
as part of the economic feasibility study for the District in accordance with the provisions
of Section 311.011, Texas Tax Code, and is available upon request.

Cumulative private development is expected to increase property value to $310 million
during the term of the TIF District. Since the TIF receives revenue only from the taxable
value which exceeds the base year, “captured” taxable value accruing to the
Southwestern Medical TIF District is approximately $290 million.

If revenues are received at the predicted rate, increment collections will be reached and
final project improvements completed by Year 22 of the TIF term.
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In fact, on a strict “pay-as-you-go” basis, the progress of the public improvements
portion of the development program is a direct result of the revenues received (and
matched by the City’s contributions). Therefore, if revenues exceed these projections,
then the public improvements can be completed ahead of schedule. If revenues do not
meet expectations, then the pace of public improvements will be slowed or discontinued
altogether based upon the advice of the Board of Directors and the approval of the City
Council.

The Reinvestment Zone Financing Plan provides that the City and County will begin to
realize additional revenues from the TIF in Year 18 of the program.

Based upon a set of TIF District assumptions and analysis, the preliminary project plan
and reinvestment zone financing plan is feasible.

Financial Policies

General financial policies are governed by the City of Dallas Public/Private Partnership
Program that was first approved by the City Council on March 13, 1996. This program
provides a framework for development incentives in a variety of areas. Within this
framework the Southwestern Medical Board of Directors has adopted specific policies
for the Southwestern Medical TIF District:

e Public improvements will be phased at a pace that coincides with private
development.

e Private developers desiring City participation in cost-sharing for infrastructure
improvements needed for their projects must sign a Development Agreement
with the City.

e Each Development Agreement is mutually exclusive - that is, the nature and
extent of support with public funds may change over time as the District becomes
more developed.

e The City may negotiate with financial institutions to secure notes or lines of credit
to aid in the funding of projects within the TIF zone, using any financial
instrument, subject to City Council approval of the note or credit line, or issue
certificates of obligation or TIF bonds for projects as described earlier in the
Project Plan.

e If a developer needs infrastructure improvements constructed at a time when
sufficient funds are not available in the TIF Reserve Fund, then improvements
may be:

~ deferred until funds are available
~ constructed at the sole expense of the developer
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~constructed at developer expense, with the City reimbursing the
developer as funds become available

e Should project costs be paid that directly benefit the developer of a project, such
as grants made to a developer as permitted by Chapter 311, Texas Tax Code,
the City will establish sufficient controls to ensure that the expenditure does
result in the public purpose being carried out and that the public is protected in
the use of public funds, such as the tax increment revenues, for the intended
result.

The Southwestern Medical TIF Board may from time-to-time recommend amendments
to these financial policies which will affect the operations of the TIF District.

The City reserves the right to amend this plan to provide for the establishment of a
"sales tax increment” collection process, as permitted by Chapter 311, Texas Tax Code.

Other Financial Benefits

During the twenty-two year TIF term, approximately 300,000 square feet of retail and
office space and at least 3,000 new apartment units are expected to be developed
within the boundaries of the Southwestern Medical TIF District. Because the City and
DART each have a one percent sales tax and the City also has a business personal
property tax, this generates municipal revenue. Exhibit O estimates additional City and
DART sales tax and City business personal property tax attributed to the anticipated
commercial development. By 2027, the City will receive roughly $2.2 million (net
present value) from the Southwestern Medical TIF District.

The Dallas Independent School District is not expected to participate in the
Southwestern Medical TIF program. State law governing school funding since
September 1999 makes TIF participation generally unattractive for a school district.
Nevertheless, the DISD will receive incremental real property and business personal
property taxes from the Southwestern Medical TIF District (see Exhibit P). DISD will
receive an estimated $52.3 million (net present value) over the twenty-two year TIF
term. All DISD tax projections bear risk that new state legislation may cap the rate of
local property tax a school district may levy.

Conclusions
Based upon a set of assumptions and analysis of the Southwestern Medical TIF District

Project Plan and Reinvestment Zone Financing Plan, the plan has been determined to
be feasible.
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Exhibit O

Estimated Annual City/DART Sales Tax and City Business
Personal Property Tax from New Developments in the TIF

Assumptions:

District

Gross square feet of retail/office floor area and timing estimates are from a separate schedule.
Businesses are assumed operating from October 1 of the calendar year before the building
was first appraised as complete.

Estimated sales per square foot are adjusted annually for inflation at:

City BPP tax rate is for 2005. Actual tax rates vary annually.

Sales Tax BPP Tax
FirstWorthing Sites Eastern Tier
Area 1 Area 2 Area 3 Sites Total
Retail/Office Retail/Office Retail Retail/Office City DART Estimated
Anticipated Cumulative Retail/Office GSF in New Projects (1) Sales Tax Sales Tax City BPP
48581 | 25187 | 40000 | 30,233 144,001 From From Estimated BPP
Estimated Sales per Gross Square Foot (in 2006 Dollars) = New New Square Feet Tax @
Fiscal Year $200 | $200 |  $200 |  $200 Total NetNew | o oots @) Projects New $20
Annual Sales ) )
Ended Percent of Gross Sales Subject to Sales Tax = Volume @ @ Commercial per SF
September 30, 50% | 50 |  100% | 50% 100% | 1.00% | Development Commercial
2005 0 0 0 0 0 $0 $0| 0 0
2006 0 0 0 0 0 $0 $0 0 0
2007 0 0 8,240,000 0 8,240,000 $82,400 $82,400 40,000 6,163]
2008 5,153,947 0 8,487,200 0 13,641,147 $136,411 $136,411 88,581 14,057
2009 5,308,565 2,752,246 8,741,816 0 16,802,627 $168,026 $168,026 113,768 18,595
2010 5,467,822 2,834,813 9,004,070 0 17,306,706 $173,067 $173,067 113,768 19,153
2011 5,631,857 2,919,857 9,274,193 0 17,825,907 $178,259 $178,259 113,768 19,728
2012 5,800,812 3,007,453 9,552,418 3,610,015 21,970,699 $219,707 $219,707 144,001 25,720
2013 5,974,837 3,097,677 9,838,991 3,718,315 22,629,820 $226,298 $226,298 144,001 26,491
2014 6,154,082 3,190,607 10,134,161 3,829,865 23,308,714 $233,087 $233,087 144,001 27,286
2015 6,338,704 3,286,325 10,438,185 3,944,761 24,007,976 $240,080 $240,080 144,001 28,104]
2016 6,528,866 3,384,915 10,751,331 4,063,104 24,728,215 $247,282 $247,282 144,001 28,948
2017 6,724,732 3,486,462 11,073,871 4,184,997 25,470,062 $254,701 $254,701 144,001 29,816
2018 6,926,473 3,591,056 11,406,087 4,310,547 26,234,163 $262,342 $262,342 144,001 30,710
2019 7,134,268 3,698,788 11,748,270 4,439,863 27,021,188 $270,212 $270,212 144,001 31,632
2020 7,348,296 3,809,752 12,100,718 4,573,059 27,831,824 $278,318 $278,318 144,001 32,581
2021 7,568,745 3,924,044 12,463,739 4,710,251 28,666,779 $286,668 $286,668 144,001 33,558
2022 7,795,807 4,041,765 12,837,652 4,851,558 29,526,782 $295,268 $295,268 144,001 34,565]
2023 8,029,681 4,163,018 13,222,781 4,997,105 30,412,585 $304,126 $304,126 144,001 35,602
2024 8,270,572 4,287,909 13,619,464 5,147,018 31,324,963 $313,250 $313,250 144,001 36,670)
2025 8,518,689 4,416,546 14,028,048 5,301,429 32,264,712 $322,647 $322,647 144,001 37,770
2026 8,774,249 4,549,043 14,448,890 5,460,471 33,232,653 $332,327 $332,327 144,001 38,903]
2027 9,037,477 4,685,514 14,882,357 5,624,286 34,229,633 $342,296 $342,296 144,001 40,070
Total for 22 years (2006-2027): $516,677,154  $5,166,772  $5,166,772 $596,121
2006 NPV @ 4% $2,991,629 $2,991,629 $342,854
(1) Assumes floor areas complete and occupied by July of previous fiscal year.
(2) This column approximates tax receipts this fiscal year. Column includes 1% of any sales on mixed
beverages. City actually receives 1.5% tax on mixed beverages (10.7143% of 14% State tax).
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Exhibit P

Estimated Annual DISD Real Property and Business Personal
Property Tax from New Developments in the TIF District

Assumptions:

Estimated assessed values and captured appraised values are from a separate schedule.

Taxes are levied in September following the appraisal date. Collections occur in the next fiscal year.
Tax rates are for 2005, although actual rates will vary annually.
Texas school district property tax rates may be reduced by legislative or judicial actions.
This schedule depicts DISD real property and business personal property tax benefits only and does not take into account the
effect of state recapture provisions.

() (b) (c) (d) (e) ®
DISD Real Property Tax DISD BPP Tax DISD Total Tax
Estimated Estimated Estimated
Increase Estimated Estimated Total BPP Total
Estimated in Assessed Total RP Square Feet Tax @ DISD
Appraisal Total Real Property Tax @ New $20 Tax
on Assessed (Captured | $1.68836 Commercial per SF from Zone
January 1, Value Appraised Value) per $100 Development Commercial Retained
2005 $20,936,690
2006 $21,250,740 $314,050 $5,302 0 $0 $5,302
2007 $52,520,501 $31,583,811 $533,248 40,000 $13,912 $547,161
2008 $80,361,259 $59,424,569 $1,003,301 88,581 $31,733 $1,035,034
2009 $126,587,030 $105,650,340 $1,783,758 113,768 $41,978 $1,825,737
2010 $128,485,836 $107,549,146 $1,815,817 113,768 $43,238 $1,859,055
2011 $130,413,123 $109,476,433 $1,848,356 113,768 $44,535 $1,892,891
2012 $132,369,320 $111,432,630 $1,881,384 144,001 $58,061 $1,939,445
2013 $224,165,275 $203,228,585 $3,431,230 144,001 $59,803 $3,491,033
2014 $227,527,754 $206,591,064 $3,488,001 144,001 $61,597 $3,549,598
2015 $230,940,670 $210,003,980 $3,545,623 144,001 $63,445 $3,609,068
2016 $234,404,780 $213,468,090 $3,604,110 144,001 $65,348 $3,669,458
2017 $237,920,852 $216,984,162 $3,663,474 144,001 $67,309 $3,730,782
2018 $241,489,665 $220,552,975 $3,723,728 144,001 $69,328 $3,793,056
2019 $245,112,010 $224,175,320 $3,784,886 144,001 $71,408 $3,856,294
2020 $248,788,690 $227,852,000 $3,846,962 144,001 $73,550 $3,920,512
2021 $252,520,520 $231,583,830 $3,909,969 144,001 $75,756 $3,985,725
2022 $256,308,328 $235,371,638 $3,973,921 144,001 $78,029 $4,051,950
2023 $260,152,953 $239,216,263 $4,038,832 144,001 $80,370 $4,119,202
2024 $264,055,247 $243,118,557 $4,104,716 144,001 $82,781 $4,187,498
2025 $268,016,076 $247,079,386 $4,171,590 144,001 $85,265 $4,256,854
2026 $272,036,317 $251,099,627 $4,239,466 144,001 $87,822 $4,327,288
2027 $276,116,862 $255,180,172 $4,308,360 144,001 $90,457 $4,398,817
Total for 22 years (2006-2027) $66,706,034 - $1,345,724 $68,051,758
2006 NPV @ 4% $39,490,172 - $804,941 $40,295,114
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Real Property Accounts in the Southwestern Medical TIF

District

2005 DCAD Accounts

DCAD Account # Exempt Address Improvements Land Total Value Taxable Value
00000430051000000 4701 BENGAL $189,170 $138,430 $327,600 $327,600
00000430105000000 4814 BENGAL $909,100 $490,650 $1,399,750 $1,399,750
00000430108000000 4703 BENGAL $110,800 $647,960 $758,760 $758,760
00000430120000000 4805 BENGAL $0 $569,590 $569,590 $569,590
00000430129000000 4722 BENGAL $432,510 $241,120 $673,630 $673,630
00574600000000100 4700 BENGAL $0 $405,310 $405,310 $405,310
00574600000000200 4800 BENGAL $0 $46,170 $46,170 $46,170
00574600000000300 4800 BENGAL $0 $32,230 $32,230 $32,230
00574600000010000 4816 BENGAL $0 $40,340 $40,340 $40,340
00574600000010100 4816 BENGAL $0 $21,090 $21,090 $21,090
00000430096000000 4714 CASS $1,488,900 $861,100 $2,350,000 $2,350,000
00000430117000000 4935 CASS $0 $974,220 $974,220 $974,220
00000430132000000 X 4815 CASS $1,763,610 $273,900 $2,037,510 $0
00000430078000000 4646 HARRY HINES $55,160 $799,840 $855,000 $855,000
00000430081000000 4500 HARRY HINES $1,035,880 $780,590 $1,816,470 $1,816,470
00000430084000000 X 4600 HARRY HINES $6,666,860 $917,540 $7,584,400 $0
00000430087000000 4640 HARRY HINES $1,297,090 $913,020 $2,210,110 $2,210,110
00000430093000000 X 4900 HARRY HINES $510,390 $4,309,830 $4,820,220 $0
00574500000020000 X 4800 HARRY HINES $168,890 $2,384,990 $2,553,880 $0
00000430048000000 2201 KINGS $0 $43,000 $43,000 $43,000
00000430057000000 2023 LUCAS $356,250 $153,220 $509,470 $509,470
00000430099000000 4821 MAPLE $0 $83,800 $83,800 $83,800
00000430144000000 X 5101 MAPLE $0 $15,678,330 $15,678,330 $0
00000430123000000 2306 MOTOR $6,480 $2,759,960 $2,766,440 $2,766,440
00000430126000000 2040 MOTOR $0 $678,230 $678,230 $678,230
00000430135000000 2034 MOTOR $0 $1,257,140 $1,257,140 $1,257,140
00000430138000000 X 2039 MOTOR $1,010 $860,010 $861,020 $0
00000430156000000 X 2201 MOTOR $177,300 $242,990 $420,290 $0
00000430159000000 X 2211 MOTOR $266,170 $364,500 $630,670 $0
00000430054000000 4699 PRODUCTION $74,210 $210,400 $284,610 $284,610
00000430060000000 4525 PRODUCTION $579,620 $329,110 $908,730 $908,730
00000430066000000 4641 PRODUCTION $1,299,150 $625,850 $1,925,000 $1,925,000

Total $20,936,690
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Boundary Amendment - 2008 DCAD Accounts

DCAD Account Address Exempt Market Value Taxable Value
00000430354000000 2121 BUTLER ST 386,400 386,400
00000430390000000 2133 BUTLER ST 266,800 266,800
00000430387000000 2137 BUTLER ST 420,670 420,670
002301000A0000200 2139 HAWTHORNE AVE 29,467 29,467
002301000A0000A00 2201 LOST TRL 29,467 29,467
2202 BENDING BRANCH
002301000A0570000 LN 29,467 29,467
00000430561000000 2202 INWOOD RD 215,540 215,540
002301000A0250000 2202 LOST TRL 29,467 29,467
2202 TRANQUIL CREEK
002301000A0190000 WAY 29,467 29,467
00000430378000000 2203 BUTLER ST 58,500 58,500
2203 TRANQUIL CREEK
002301000A0200000 WAY 29,467 29,467
002301000A0010000 2205 LOST TRL 29,467 29,467
2205 TRANQUIL CREEK
002301000A0210000 WAY 29,467 29,467
2206 BENDING BRANCH
002301000A0560000 LN 29,467 29,467
002301000A0240000 2206 LOST TRL 29,467 29,467
2206 TRANQUIL CREEK
002301000A0180000 WAY 29,467 29,467
002301000A0020000 2207 LOST TRL 29,467 29,467
2207 TRANQUIL CREEK
002301000A0220000 WAY 29,467 29,467
2208 BENDING BRANCH
002301000A0550000 LN 29,467 29,467
002301000A0230000 2208 LOST TRL 29,467 29,467
2208 TRANQUIL CREEK
002301000A0170000 WAY 29,467 29,467
002301000A0030000 2209 LOST TRL 29,467 29,467
2210 BENDING BRANCH
002301000A0540000 LN 29,467 29,467
00000430297000000 2210 BUTLER ST 258,620 258,620
002301000A0040000 2211 LOST TRL 29,467 29,467
2212 BENDING BRANCH
002301000A0530000 LN 29,467 29,467
00000430375000000 2213 BUTLER ST 312,890 312,890
002301000A0050000 2213 LOST TRL 29,467 29,467
2214 BENDING BRANCH
002301000A0520000 LN 29,467 29,467
00000430579000000 2214 INWOOD RD 212,500 212,500
002301000A0060000 2215 LOST TRL 29,467 29,467
00000430195000000 2222 BUTLER ST 96,760 96,760
0057570A000010000 2222 INWOOD RD 125,480 125,480
002301000A0000100 2222 KINGS RD 29,467 29,467
00000430192000000 2226 BUTLER ST 257,060 257,060
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00000430417000000 2231 BUTLER ST 583,710 583,710
00000430189000000 2232 BUTLER ST 176,040 176,040
00000430537000000 2232 INWOOD RD X 3,653,860 0
00000430186000000 2238 BUTLER ST 79,890 79,890
00000430414000000 2241 BUTLER ST 235,110 235,110
00000430183000000 2242 BUTLER ST 69,750 69,750
00000430540000000 2300 INWOOD RD X 1,126,730 0
00000430405000000 2311 BUTLER ST 1,529,710 1,529,710
005747000A0010000 2311 MOTOR ST 1,775,000 1,775,000
00000430543000000 2312 INWOOD RD X 325,750 0
00000430546000000 2316 INWOOD RD X 72,500 0
00000430534000000 2320 INWOOD RD X 147,500 0
00000430531000000 2326 INWOOD RD X 147,500 0
00000430462000000 2329 BUTLER ST 51,510 51,510
002373000101B0000 2330 BUTLER ST 1,575,000 1,575,000
00000430528000000 2332 INWOOD RD X 250,750 0
00000430459000000 2333 BUTLER ST 53,380 53,380
00000430525000000 2336 INWOOD RD X 147,500 0
00000430453000000 2339 BUTLER ST 182,390 182,390
00000430549000000 2340 INWOOD RD X 147,500 0
00000430519000000 2342 INWOOD RD 147,500 147,500
00000214843000000 2402 INWOOD RD X 102,500 0
00000430450000000 2403 BUTLER ST 51,190 51,190
00000430447000000 2407 BUTLER ST 88,460 88,460
00000430444000000 2411 BUTLER ST 89,300 89,300
00000430441000000 2415 BUTLER ST 68,250 68,250
00000214879000000 2420 BUTLER ST 2,024,230 2,024,230
002373000101A0000 2420 BUTLER ST 698,650 698,650
00000214885000000 2422 BUTLER ST 779,960 779,960
00000214834000000 2436 INWOOD RD 199,200 199,200
00000214888000000 2438 BUTLER ST 2,000,000 2,000,000
00000214852000000 2444 INWOOD RD 564,020 564,020
002301000A0360000 4602 HAWTHORNE CT 29,467 29,467
4602 TRANQUIL CREEK
002301000A0160000 DR 29,467 29,467
002301000A0350000 4603 HAWTHORNE PL 29,467 29,467
002301000A0710000 4603 LITTLE CREEK CT 29,467 29,467
002301000A0370000 4606 HAWTHORNE CT 29,467 29,467
4606 TRANQUIL CREEK
002301000A0150000 DR 29,467 29,467
002301000A0340000 4607 HAWTHORNE PL 29,467 29,467
002301000A0700000 4607 LITTLE CREEK CT 29,467 29,467
002301000A0380000 4608 HAWTHORNE CT 29,467 29,467
4608 TRANQUIL CREEK
002301000A0140000 DR 29,467 29,467
002301000A0330000 4609 HAWTHORNE PL 29,467 29,467
002301000A0690000 4609 LITTLE CREEK CT 29,467 29,467
002301000A0390000 4610 HAWTHORNE CT 29,467 29,467
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4610 TRANQUIL CREEK

002301000A0130000 DR 29,467 29,467
002301000A0510000 4611 HAWTHORNE CT 29,467 29,467
002301000A0320000 4611 HAWTHORNE PL 29,467 29,467
002301000A0680000 4611 LITTLE CREEK CT 29,467 29,467
002301000A0400000 4612 HAWTHORNE CT 29,467 29,467
002301000A0580000 4612 LITTLE CREEK CT 29,467 29,467
4612 TRANQUIL CREEK
002301000A0120000 DR 29,467 29,467
002301000A0500000 4613 HAWTHORNE CT 29,467 29,467
002301000A0310000 4613 HAWTHORNE PL 29,467 29,467
002301000A0670000 4613 LITTLE CREEK CT 29,467 29,467
002301000A0410000 4614 HAWTHORNE CT 29,467 29,467
4614 TRANQUIL CREEK
002301000A0110000 DR 29,467 29,467
002301000A0490000 4615 HAWTHORNE CT 29,467 29,467
002301000A0300000 4615 HAWTHORNE PL 29,467 29,467
002301000A0660000 4615 LITTLE CREEK CT 29,467 29,467
002301000A0420000 4616 HAWTHORNE CT 29,467 29,467
002301000A0590000 4616 LITTLE CREEK CT 29,467 29,467
4616 TRANQUIL CREEK
002301000A0100000 DR 29,467 29,467
002301000A0480000 4617 HAWTHORNE CT 29,467 29,467
002301000A0290000 4617 HAWTHORNE PL 29,467 29,467
002301000A0650000 4617 LITTLE CREEK CT 29,467 29,467
002301000A0430000 4618 HAWTHORNE CT 29,467 29,467
002301000A0600000 4618 LITTLE CREEK CT 29,467 29,467
4618 TRANQUIL CREEK
002301000A0090000 DR 29,467 29,467
002301000A0470000 4619 HAWTHORNE CT 29,467 29,467
002301000A0280000 4619 HAWTHORNE PL 29,467 29,467
002301000A0640000 4619 LITTLE CREEK CT 29,467 29,467
002301000A0440000 4620 HAWTHORNE CT 29,467 29,467
002301000A0610000 4620 LITTLE CREEK CT 29,467 29,467
4620 TRANQUIL CREEK
002301000A0080000 DR 29,467 29,467
002301000A0460000 4621 HAWTHORNE CT 29,467 29,467
002301000A0270000 4621 HAWTHORNE PL 29,467 29,467
002301000A0000C00 4621 LITTLE CREEK CT 29,467 29,467
002301000A0450000 4622 HAWTHORNE CT 29,467 29,467
002301000A0620000 4622 LITTLE CREEK CT 29,467 29,467
4622 TRANQUIL CREEK
002301000A0070000 DR 29,467 29,467
002301000A0000B00 4623 HAWTHORNE CT 29,467 29,467
002301000A0260000 4623 HAWTHORNE PL 29,467 29,467
002301000A0630000 4624 LITTLE CREEK CT 29,467 29,467
00000430182000000 5000 HARRY HINES BLVD 9,160,560 0
0057480A000020000 5134 HARRY HINES BLVD 13,098,330 0
00000430180000000 5200 HARRY HINES BLVD 436,650 436,650
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00000430181000000 5201 REDFIELD ST X 5,235,300 0
00000430168000000 5202 REDFIELD ST X 911,480 0
00000430333000000 5206 HARRY HINES BLVD 3,449,940 3,449,940
00000430246000000 5207 TEX OAK AVE X 33,880 0
00000430243000000 5214 REDFIELD ST X 2,800 0
00000430249000000 5215 TEX OAK AVE X 38,720 0
00000430240000000 5218 REDFIELD ST X 22,400 0
00000211375000000 5219 MAPLE AVE 1,649,710 1,649,710
00000430252000000 5219 TEX OAK AVE 19,360 19,360
00000430345000000 5220 HARRY HINES BLVD 2,318,250 2,318,250
00000214876000000 5220 TEX OAK AVE 319,399 319,399
00000214876000100 5220 TEX OAK AVE 29,081 29,081
00000430237000000 5222 REDFIELD ST 127,000 127,000
00000430255000000 5223 TEX OAK AVE 19,360 19,360
00000430234000000 5226 REDFIELD ST 55,300 55,300
00000430330000000 5227 REDFIELD ST 512,820 512,820
00000430258000000 5227 TEX OAK AVE 195,700 195,700
00000430261000000 5229 TEX OAK AVE X 19,360 0
00000430231000000 5230 REDFIELD ST X 45,580 0
00000430327000000 5231 REDFIELD ST 488,400 488,400
00000430264000000 5233 TEX OAK AVE X 19,360 0
00000430228000000 5234 REDFIELD ST 41,760 41,760
00000430267000000 5235 TEX OAK AVE X 19,360 0
00000430324000000 5237 REDFIELD ST 488,400 488,400
00000430225000000 5238 REDFIELD ST 32,840 26,272
00000430270000000 5239 TEX OAK AVE 21,140 21,140
00000430222000000 5242 REDFIELD ST 59,270 59,270
00000214890000000 5280 TEX OAK AVE 1,144,630 1,144,630
00000430273000000 5301 TEX OAK AVE 19,360 19,360
00000430219000000 5302 REDFIELD ST 50,500 50,500
00000430276000000 5305 TEX OAK AVE 19,360 19,360
00000430216000000 5306 REDFIELD ST 28,000 28,000
00000430213000000 5310 REDFIELD ST 35,020 35,020
00000430210000000 5314 REDFIELD ST 80,330 80,330
00000430207000000 5318 REDFIELD ST 28,000 28,000
005752000A01A0000 5320 HARRY HINES BLVD X 22,080,800 0
00000211366000000 5321 MAPLE AVE 287,380 287,380
00000430204000000 5322 REDFIELD ST 29,940 29,940
005749000034A0000 5323 TEX OAK AVE 483,790 483,790
00000430201000000 5326 REDFIELD ST 157,230 157,230
00000430198000000 5330 REDFIELD ST 142,710 142,710
005752000A0020000 5350 HARRY HINES BLVD 701,050 701,050
00000430403750000 5400 HARRY HINES BLVD 180,000 180,000
00000430348000000 5406 HARRY HINES BLVD 1,525,300 1,525,300
00000430516000000 5414 GREGG ST 41,640 41,640
00000430465000000 5415 GREGG ST 403,050 403,050
00000214855000000 5415 MAPLE AVE 4,600,000 4,600,000
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00000430369000000 5417 REDFIELD ST 234,020 234,020
00000430513000000 5418 GREGG ST 15,750 15,750
00000430360000000 5422 HARRY HINES BLVD 800,000 800,000
00000430432000000 5422 REDFIELD ST 494,790 494,790
00000430471000000 5423 GREGG ST 33,000 33,000
00000430507000000 5424 GREGG ST 134,210 134,210
00000430474000000 5427 GREGG ST 33,000 33,000
00000430351000000 5427 REDFIELD ST 105,300 105,300
00000430504000000 5430 GREGG ST 84,590 84,590
00000430408000000 5430 REDFIELD ST 121,110 121,110
00000430477000000 5431 GREGG ST 95,760 95,760
00000430411000000 5432 REDFIELD ST 13,920 13,920
00000430501000000 5502 GREGG ST 31,500 31,500
00000430403500000 5502 HARRY HINES BLVD 781,000 781,000
00000430426000000 5502 REDFIELD ST 61,800 61,800
00000430480000000 5503 GREGG ST 33,000 33,000
00000430363000000 5503 REDFIELD ST X 272,040 0
00000430366000000 5503 REDFIELD ST X 180,000 0
00000214837000000 5505 MAPLE AVE 628,500 628,500
00000430498000000 5506 GREGG ST 141,870 141,870
00000430420000000 5506 REDFIELD ST 127,970 127,970
00000430483000000 5507 GREGG ST 39,490 39,490
00000430495000000 5510 GREGG ST 35,530 35,530
00000430486000000 5511 GREGG ST 42,000 42,000
00000430372000000 5511 REDFIELD ST 137,480 137,480
00000430435000000 5512 REDFIELD ST 44,650 44,650
00000214840000000 5513 MAPLE AVE 566,600 566,600
00000430492000000 5514 GREGG ST X 64,787 0
00000430438000000 5514 REDFIELD ST 42,200 42,200
00000430489000000 5515 GREGG ST X 65,170 0
00000430403000000 5527 REDFIELD ST 58,620 58,620
00000430570000000 5527 REDFIELD ST 424,440 424,440
00000430573000000 5529 REDFIELD ST 263,390 263,390
OODALAREARAPTT981 | 555 2ND AVE X 62,780 0
00000430584000000 5554 HARRY HINES BLVD X 9,339,600 0
002372000A0010000 5555 MAPLE AVE X 6,706,210 0
00000430564000000 5601 REDFIELD ST X 949,760 0
00000430583000000 5602 REDFIELD ST 2,348,830 2,348,830
00000214846000000 5611 MAPLE AVE 240,000 240,000
00000214849000000 5611 MAPLE AVE 46,960 46,960
00000214852000100 5611 MAPLE AVE 125,020 125,020
120,931,299 46,474,364
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AGENDA ITEMS # 60,61

KEY FOCUS AREA: Economic Vibrancy

AGENDA DATE: October 14, 2009

COUNCIL DISTRICT(S): 2

DEPARTMENT: Office of Economic Development
CMO: A. C. Gonzalez, 671-8925
MAPSCO: 34U

SUBJECT

Southwestern Medical TIF District

*

Authorize (1) an amendment to the Southwestern Medical TIF District Grant
Program to broaden the list of eligible expenditures; and (2) a development
agreement with Amarone, L.P., for the development of The Butler project located in
the Southwestern Medical TIF District in an amount not to exceed $7,650,000 from
the Southwestern Medical TIF revenues - Not to exceed $7,650,000 - Financing:
Southwestern Medical TIF District Funds

A resolution declaring the intent of Tax Increment Financing Reinvestment Zone
Number Ten (Southwestern Medical TIF District), to reimburse Amarone, L.P., in an
amount not to exceed $7,650,000 for certain improvements related to the
development of The Butler project in the Southwestern Medical TIF District -
Financing: No cost consideration to the City

BACKGROUND

These related actions are needed to allow The Butler project, located at the corner of
Redfield Street and Butler Street, to proceed. This development will include demolition
of an existing light manufacturing site and construction of a mixed-use project with 468
apartments and 5,020 square feet of retail space located within two blocks of the new
Parkland Light Rail Station. The total development cost of The Butler project is
approximately $61 million. The cost related TIF eligible reimbursements are $7,650,000.



BACKGROUND (Continued)

Recent economic conditions and the financial markets have made it difficult for new
projects to obtain financing for construction, especially in targeted investment areas like
City of Dallas Tax Increment Financing Districts, where little new development has
occurred in years. Even when projects receive private financing, funding for pedestrian
and other public amenities is excluded. In order to secure sufficient funding for this
project and associated public improvements, it was necessary for the Southwestern
Medical TIF District Board of Directors (“Board’) to broaden the list of eligible TIF
expenditures under the TIF grant program that was initially adopted in 2007. (Note that
TIF Grant funding is allocated as a reimbursement and not as ‘up front’ capital for a
project). The Grant Program was broadened to include: (1) job creation in the
Bio-Medical industry; (2) offset the cost of affordable housing requirement; (3) attract
retail or medical office development; and (4) offset the cost of parking for mixed-use,
transit-oriented development, including development that provides additional linkages to
existing transit services.

TIF funds for The Butler project will be used to offset the cost of wide, heavily
landscaped sidewalks, environmental remediation, and a portion of the cost of
structured parking and provision of affordable housing for the project. Structured
parking allows a much more pedestrian friendly, higher value project. This type of
project maximizes property values and sets the standard for future development in the
area.

Since TIF reimbursements will be used for work outside the public right-of-way in this
project, the Board recommends that the TIF funding commitment be reduced if project
expenditures are less than the proposed project budget. Specifically, if the total project
cost is less than $61,000,000, then the TIF Grant for the structured parking
($3,530,000) will be reduced on a proportional basis.

The development group for The Butler project, Amarone L.P., was formed to develop
The Butler project in the Southwestern Medical TIF District. Mitchell Vexler, President,
Mockingbird Properties will manage the project. The Mockingbird Group of Companies
is a vertically integrated real estate operation that acquires, designs, and builds retalil,
multi-family, mixed-use and high-rise projects.

Pursuant to the Southwestern Medical TIF District Project Plan and the Southwestern
Medical Grant Program, the Board recommended that TIF funding up to $7,650,000 be
dedicated or pledged from future Southwestern Medical TIF District revenues to the
proposed The Butler development. The Owner is only eligible to receive TIF funds upon
project completion, satisfaction of all contractual contingencies contained in this action
and depend on the availability of TIF funds in the Southwestern Medical TIF District.
The TIF-eligible improvements related to this project include: (i) environmental
remediation - $340,000; (ii) public infrastructure improvements - $780,000; and (iii)
economic development grant - $6,530,000 to offset a portion of the costs related to
provision of structured parking ($3.54 million) and affordable housing ($2.99 million).
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BACKGROUND (Continued)

Expenditures may be shifted from one TIF-eligible category to another as long as the
total amount of TIF funding does not exceed $7,650,000.

The project meets Board criteria for TIF funding — it will provide linkages to the Parkland
Light Rail Station, and be located in a prominent area on Butler Street in the heart of the
Medical District, providing needed housing for the large employment base in the area.

The project is not financially viable without the TIF subsidy. The City will enact and
implement controls sufficient to ensure that any grant funds provided will be used to
fulfill the public purposes of the Southwestern Medical Grant Program.

The Owner will fund all public and private improvements up front and will be reimbursed
solely from the Southwestern Medical TIF District funds; only to the extent
Southwestern Medical TIF District funds are available. Funding of these TIF-eligible
project costs will be made from Southwestern Medical TIF District funds.

The minimum investment requirement for the agreement is 390,000 square feet of
residential space and 5,020 square feet of retail space. The total project investment is
$61,000,000 (includes both hard and soft construction costs) and minimum required
investment is $50,000,000 (includes acquisition cost and hard costs for construction).

ESTIMATED SCHEDULE OF PROJECT

Begin Construction October 2009
Complete Construction December 2011

PRIOR ACTION/REVIEW (COUNCIL, BOARDS, COMMISSIONS)

On April 27, 2005, the City Council authorized the establishment of Tax increment
Financing Reinvestment Zone Number Ten (Southwestern Medical TIF District) and
established a Board of Directors for the District in accordance with the Tax Increment
Financing Act, as amended, to promote development or redevelopment in the
Southwestern Medical TIF District area through use of tax increment financing by
Ordinance No. 25965.

On January 11, 2006, the City Council authorized the Southwestern Medical TIF District
Project Plan and Reinvestment Zone Financing Plan pursuant to Ordinance No. 26205.

On October 24, 2007, the City Council authorized the establishment of the
Southwestern Medical TIF District Grant Program by Resolution No. 07-3150.
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PRIOR ACTION/REVIEW (COUNCIL, BOARDS, COMMISSIONS) (Continued)

On December 10, 2008, the City Council authorized an amendment to the
Southwestern Medical TIF District Project Plan and Reinvestment Zone Financing Plan
by Ordinance No. 27433.

On June 25, 2009, the Southwestern Medical TIF District Design Review Committee
reviewed The Butler project and recommended to the Southwestern Medical TIF District
Board of Directors for approval.

On June 25, 2009, the Southwestern Medical TIF District Design Review Committee
reviewed The Butler project and recommended to the Southwestern Medical TIF Board
of Directors for approval.

On June 30, 2009, the Southwestern Medical TIF Board of Directors reviewed an
amendment to the Southwestern Medical TIF District Grant Program and recommended
City Council authorization.

On August 3, 2009, the Southwestern Medical TIF District Board of Directors reviewed
the proposed The Butler project and recommended City Council authorize a
development agreement with Amarone, L.P., and the use of Southwestern Medical TIF
District funds in an amount not to exceed $7,650,000 for public improvements
associated with The Butler project.

On August 26, 2009, the City Council authorize a public hearing to be held on
September 23, 2009 to receive comments on amendments to Tax Increment Financing
Reinvestment Zone Number Ten (Southwestern Medical TIF District) Project Plan and
Reinvestment Zone Financing Plan (Project Plan) to: (a) increase the total budget by
$9,131,822, an increase from $18,418,663 to $27,550,485 (in 2006 dollars); (b) expand
the Economic Development Grant Program to allow for grants or loans supporting
higher density development and job creation; (c) correct the 2008 base value for the
expanded boundary by $1,651,102, an increase from $44,823,262 to $46,474,364 for
the final certified roll; (d) make corresponding modifications to the budget and
Southwestern Medical TIF District Project Plan and at the close of the public hearing (e)
consider an ordinance amending Ordinance Nos. 25965, 26204 and 27433 to reflect
these changes by Resolution No. 09-2062.

On September 21, 2009, the Economic Development Committee was briefed regarding:
(1) an amendment to the Southwestern Medical TIF District Grant Program and (2) a
development agreement with Amarone, L.P., in an amount not to exceed $7,650,000.

On September 23, 2009, this item was deferred by Councilmember Pauline Medrano.

FISCAL INFORMATION

$7,650,000 — Southwestern Medical TIF District Funds
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OWNER
Mockingbird Properties

Mitchell Vexler
President

MAP

Attached.

DEVELOPER

Mockingbird Properties

Mitchell Vexler
President
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COUNCIL CHAMBER

October 14, 2009

WHEREAS, the City recognizes the importance of its role in local economic
development; and

WHEREAS, on April 27, 2005, the City Council authorized the establishment of Tax
Increment Financing Reinvestment Zone Number Ten (the "Southwestern Medical TIF
District"), City of Dallas, Texas (hereinafter referred to as the "Zone") and established a
Board of Directors for the Zone to promote development or redevelopment in the Zone
pursuant to Ordinance No. 25965, in accordance with the Tax Increment Financing Act,
Chapter 311 of the Texas Tax Code, V.T.C.A. (the "Act"); and

WHEREAS, on January 11, 2006, the City Council authorized the Southwestern
Medical TIF District Project Plan and Reinvestment Zone Financing Plan pursuant to
Ordinance No. 26205; and

WHEREAS, on October 24, 2007, the City Council authorized the establishment of the
Southwestern Medical TIF District Grant Program by Resolution No. 07-3150; and

WHEREAS, on December 10, 2008, the City Council authorized an amendment to the
Southwestern Medical TIF District Project Plan and Reinvestment Zone Financing Plan
by Ordinance No. 27433; and

WHEREAS, on June 25, 2009, the Southwestern Medical TIF District Design Review
Committee reviewed The Butler project and recommended to the Southwestern Medical
TIF District Board of Directors for approval; and

WHEREAS, on June 30, 2009, the Southwestern Medical TIF Board of Directors
reviewed an amendment to the Southwestern Medical TIF District Grant Program and
recommended City Council authorization; and

WHEREAS, on August 3, 2009, the Southwestern Medical TIF District Board of
Directors reviewed the proposed The Butler project and recommended City Council
authorize a development agreement with Amarone, L.P., and the use of Southwestern
Medical TIF District funds in an amount not to exceed $7,650,000 for public
improvements associated with The Butler project (Exhibit A —location map); and



COUNCIL CHAMBER

October 14, 2009

WHEREAS, on August 26, 2009, the City Council authorize a public hearing to be held
on September 23, 2009 to receive comments on amendments to Tax Increment
Financing Reinvestment Zone Number Ten (Southwestern Medical TIF District) Project
Plan and Reinvestment Zone Financing Plan (Project Plan) to: (a) increase the total
budget by $9,131,822, an increase from $18,418,663 to $27,550,485 (in 2006 dollars);
(b) expand the Economic Development Grant Program to allow for grants or loans
supporting higher density development and job creation; (c) correct the 2008 base value
for the expanded boundary by $1,651,102, an increase from $44,823,262 to
$46,474,364 for the final certified roll; (d) make corresponding modifications to the
budget and Southwestern Medical TIF District Project Plan and at the close of the public
hearing (e) consider an ordinance amending Ordinance Nos. 25965, 26204 and 27433
to reflect these changes by Resolution No. 09-2062; and

WHEREAS, the creation of additional residential and retail development in the core of
the Southwestern Medical TIF District is necessary for the future growth and expansion
of residential and commercial activity within the City of Dallas; and

WHEREAS, the use of economic development incentives is a necessary tool in
attracting a catalyst development to the Southwestern Medical TIF District; and

WHEREAS, the City wishes to approve an amendment to the Southwestern Medical
TIF District Grant Program (Exhibit E) pursuant to Chapter 311 of the Act, to make
grants from tax increment produced by the City and paid into the tax increment fund for
the Southwestern Medical TIF District to promote local economic development in the
Southwestern Medical TIF District and to stimulate business and commercial activity in
the Southwestern Medical TIF District; and

WHEREAS, in furtherance of the Southwestern Medical TIF District Project Plan and
Reinvestment Zone Financing Plan and to promote within the Southwestern Medical TIF
District: (1) development and diversification of the economy, (2) elimination of
unemployment and underemployment, and (3) development and expansion of
commerce, the City desires to provide economic incentives and an economic
development grant to the Owner for the construction of a development containing a
minimum 390,000 square feet for residential use (468 units) and 5,020 square feet for retail
space at the corner of Redfield Street and Butler Street in the Southwestern Medical
TIF District as described in Exhibit B, B1, B2 - Site Plans and Exhibit C1 and C2 -
Conceptual Elevations.

NOW THEREFORE,

BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF DALLAS:



COUNCIL CHAMBER

October 14, 2009

Section 1. That the City Manager, upon approval as to form by the City Attorney is
hereby authorized to execute a development agreement between the Owner and the
City of Dallas, on behalf of the Southwestern Medical TIF District, in an amount not to
exceed $7,650,000 to provide funding for TIF-eligible project costs as shown in Exhibit
F. These costs include, but are not limited to design, engineering, construction
management, and professional services; street, utility, streetscape, and other public
improvements; environmental remediation; and an economic development grant for The
Butler development to implement the Southwestern Medical TIF District Project Plan
and Reinvestment Zone Financing Plan and the Southwestern Medical TIF Board of
Directors may therefore pledge or dedicate future TIF revenues in satisfaction of this
agreement.

Section 2. That the facts and recitations contained in the preamble of this Resolution
are hereby found and declared to be true and correct.

Section 3. That the Southwestern Medical TIF District Grant Program is amended,
attached here to as Exhibit E is hereby approved pursuant to the Act to provide
incentives to (1) job creation in the Bio-Medical industry; (2)offset the cost of affordable
housing requirement; (3) attract retail or medical office development; and (4) offset the
cost of parking for mixed-use, transit-oriented development, including development that
provides additional linkages to existing transit services; to eliminate unemployment or
underemployment in the District, and to develop or expand transportation, business and
commercial activity in the District.

Section 4. That the City Controller is hereby authorized to encumber and disburse
funds from:

Southwestern Medical TIF District Fund - Fund 0046, Department ECO, Unit P571,
Activity SWTI, Object 3072, Program No. SWMTIF0003, CT ECOP571K059-1 Vendor
No. VS0000044176, in an amount not to exceed $340,000, in accordance with the
Southwestern Medical TIF District Grant Program.

Southwestern Medical TIF District Fund - Fund 0046, Department ECO, Unit P571,
Activity SWTI, Object 4599, Program No. SWMTIF0003, CT ECOP571K059-2 Vendor
No. VS0000044176, in an amount not to exceed $780,000, in accordance with the
Southwestern Medical TIF District Grant Program.

Southwestern Medical TIF District Fund - Fund 0046, Department ECO, Unit P571,
Activity SWTI, Object 3562, Program No. SWMTIF0003, CT ECOP571K059-3 Vendor
No. VS0000044176, in an amount not to exceed $6,530,000, in accordance with the
Southwestern Medical TIF District Grant Program.

Total not to exceed $7,650,000.



COUNCIL CHAMBER

October 14, 2009

Section 4. (Continued)

Funds may be shifted among categories as long as the total TIF funding does not
exceed $7,650,000.

Section 5. That the Owner shall design, fund and/or construct public improvements to
support the development of The Butler project up to $7,650,000 of the TIF-eligible
project costs for The Butler, a residential and retail project located on the corner of
Redfield Street and Butler Street in the Southwestern Medical TIF District, may be paid
from the Southwestern Medical TIF District Funds in accordance with the terms of the
development agreement described in hereof, but only to the extent such Southwestern
Medical TIF District funds are available for such purpose. No interest will be paid on this
award since funds are not advanced to the City for these improvements.

Section 6. That nothing in the resolution shall be construed to require the City to
approve payment from any source of City funds other than the Southwestern Medical
TIF District Fund and/or Tax Increment Bonds. Any funds expended under the
development agreement that remain unpaid upon termination of the Southwestern
Medical TIF District, due to lack or unavailability of Southwestern Medical TIF District
Funds, shall no longer be considered project costs of the Southwestern Medical TIF
District or the City and the obligation of the Southwestern Medical TIF District to pay the
Owner shall automatically expire.

Section 7. That in addition to the conditions set out in the Sections above, the
Development Agreement is hereby expressly made subject to all of the following
contingencies which must be performed or occur:

e Build structure containing a minimum 390,000 square feet for residential use and
5,020 square feet for retail use.

e Invest a minimum of $50,000,000 for property acquisition cost and hard costs for
construction.

® Begin construction by October 30, 2009;

e Complete approximately 468 units and obtain a final certificate of occupancy for all
units by December 31, 2011.

e Complete and obtain a final certificate of acceptance by the Department of Public
Works and Transportation by December 31, 2011 for public infrastructure
improvements associated with the project (see Exhibit-F, Public Improvements).

e Execute an operating and maintenance agreement for the public infrastructure
improvements associated with the project by December 31, 2011 for a period of 20
years.

e Comply with the Business Inclusion and Development (“BID”) goal of twenty-five
percent (25%) for the TIF reimbursable improvements, the Owner shall make a good
faith effort to achieve a goal of certified Minority/Women-owned Business Enterprise
(M/WBE) participation for the private improvement construction of 15% of total
private expenditure, and meet all reporting requirement for each.



COUNCIL CHAMBER

October 14, 2009

Section 7. (Continued)

Submit quarterly (once in every three months, starting from the construction start
date) project status reports to the OED Staff (attached hereto as Exhibit-G, Project
Status Report).

Market the apartments pursuant to an affirmative fair housing marketing plan
approved by the City.

Construct public and private improvements that conform in design and materials
shown in elevations and site plans approved by Southwestern Medical Design
Review Committee and OED staff (Exhibit-B, B1, B2 - Site Plans & Exhibit-C1
and C2- Conceptual Elevations ).

Affordable Housing Requirements: The Project is eligible for TIF incentives in part
because a minimum of 20% of the units (94 units)

1. Will comply with the City’s affordable housing program. Affordable units must
be available for a 10 year period (from the date of CO).

2. If rental rates on any of the affordable units increases above the affordable
rental rates, in such situation, Dallas County financial participation (55%) in
the project will be eliminated.

3. Further, if the total number of affordable units drops below 10%, a 90-day
compliance period will be granted, after that the contract will be terminated.

4. Submit semi-annual reports to the OED Staff (from the date of CO).

If the total project cost is less than $61,000,000 (an amount greater than the
required minimum investment), then the TIF Subsidy/Grant for the structured parking
($3,530,000) will be reduced on a proportional basis. No reduction in funding for the
environmental/streetscape/affordable housing ($4,120,000) component of the TIF
funding.

Complete a post construction audit to show the total project investment of
$61,000,000.

Agree not to oppose any future elevated transportation improvements along Redfield

Street designed to improve accessibility for the Southwestern Medical District.

Section 8. That Southwestern Medical TIF District funds are allocated to projects
proportionately, dependent on the portion of the increment created by the project and
other projects in the District by the same developer. The Owner will be eligible to
receive an amount not to exceed $7,650,000 according to Exhibit D - Southwestern
Medical TIF Increment Allocation Policy.

Section 9. That the Director of the Office of Economic Development, after approval and
recommendation of the Southwestern Medical TIF District Board of Directors, may
authorize an extension of the project deadlines up to 6 months.



COUNCIL CHAMBER

October 14, 2009

Section 10. That this resolution shall take effect immediately from and after its passage
in accordance with the Charter of the City of Dallas, and it is accordingly so resolved.

Distribution:

Office of Economic Development — Tenna Kirk, 5CS
Office of Economic Development — Sajid Safdar, 2CN
Office of Economic Development — Vasavi Mallena, 2CN
City Attorney's Office — Barbara Martinez

City Attorney's Office — Sarah Hasib
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Exhibit B
The Butler Site Plan

BT T —
i e P
A

Description of public Improvement:

A minimum of 11 ft wide sidewalks are required along Butler Street and Redfield Street with an unobstructed
path of 7 ft.

Paving will confirm with City of Dallas Central Business District (CBD) standards, concrete finish with special
brick pattern accents.

Cedar Elm trees shall be planted at approximately 21’ to 25’ center to center with a minimum caliper of four
inches and installed in tree wells/grates with irrigation & sub-drainage system on Butler Street and Redfield
Street.

Burry the utilities (over head to under ground) on Butler Street and Redfield Street (approximately 4 poles on
Butler Street and 2 poles on Redfield Street)

Install NyHaven for the pedestrian lighting for the project. The light poles shall be located at a minimum of 75
feet and maximum of 100 feet on center with a minimum of 1 foot candles at the mid-point between fixtures




Exhibit B1
The Butler Landscape Plan
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Exhibit B2
The Butler
Redfield Street and Butler Street Plan
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EXHIBIT- C1
The Butler Elevation

The Butler Conceptual Elevation:




EXHIBIT- C2
The Butler Elevation

The Butler Project Elevations on Butler Street and Redfield Street:
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EXHIBIT D
TIF Increment Allocation Policy
Southwestern Medical TIF District
Adopted by the TIF Board on June 30, 2009

It is important for the City of Dallas to encourage as many projects as possible in the
Southwestern Medial TIF District (“District”). In that spirit, Southwestern Medial TIF District
funds will be allocated to Developers proportionately, based on the increment created by the
Project (as defined below) and Related Projects/Developers (as defined below) within the
District.

Definitions:

Project (TIF-eligible) — development or redevelopment that adds taxable real property value at
a particular site or is a space or facility of public benefit such as open space, trails or cultural
facilities. The Project has been approved for TIF funds and all requirements set forth in the
development agreement have been completed.

Developer — A person or entity that has completed all requirements for a TIF-eligible Project as
set out in the fully executed development agreement for the Project.

Related Project/Developer — if a Developer or a Developer's affiliates (as defined in a
development agreement) has other development or redevelopment projects in addition to a TIF-
eligible Project, increment from those Related Project(s) may be included in Individual
Increment for reimbursement of the TIF-eligible Project expenses. A Developer of a TIF-eligible
Project must have at least 50% ownership in any Related Project. These requirements will be
further specified in a development agreement where applicable.

Related Projects must create new taxable real property value for the District based on the
following criteria:

o New development on previously vacant land or demolished structures.

e Redevelopment or major modification of an existing building if this results in an
increased taxable value of 50% or more of the original building or any increase in the
floor area of an original building if the expansion is over 50% for residential projects,
over 65% for mixed-use projects, and over 75% for office/showroom projects.

Total Increment — the annual amount of increment deposited into the TIF fund from the
participating jurisdictions.

Individual Increment — the portion of the increment that a Project or Related Project creates
each year.

Net Individual Increment — Individual Increment less the Project’'s and/or Related Project’s
portion of Administrative Expenses each year. This portion will be based on the ratio of
Individual Increment to Total Increment.

Administrative Expenses — the City will take a share of TIF revenue from this District for the
amount it bills to the District for costs necessary for administration of the TIF District program,
which may include charges from other departments, each year.
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Southwestern Medical TIF District - TIF Increment Allocation Policy Page 1 of 6



District-Wide Improvements — improvements that are not specific to a single development site
such as gateways, trails, open space, public facilities, or utility/streetscape improvements
benefiting multiple properties or blocks. Funding for District-Wide Improvements will come from
the portion of Shared Increment remaining in the Shared Increment category after Developers
are paid their portion of the Shared Increment (as described below).

Shared Increment — the Total Increment less (1) the portion of Administrative Expenses not
already deducted from Individual Increment and (2) the sum of the Individual Increments of all
eligible Developers.

Available Cash - cash in the Southwestern Medial TIF District fund that is not already allocated,
encumbered, or otherwise set aside for other purposes.

District-Wide Improvement Set-Aside

Once the pre-existing agreement with Worthing at Motor, L.P. is fully reimbursed, a 10% set-
aside for District-Wide improvements will be used towards specific improvement projects (as
determined by the TIF Board). This set aside will be reviewed by the TIF Board annually based
on updated financial projections and District needs.

Pre-existing Agreement

This Increment Allocation Policy does not affect the Development Agreement with Worthing at
Motor, L.P. for the Cityville project. The Cityville project shall be reimbursed according to their
Development Agreement, which states that the Developer will be paid their own increment and
a portion of the shared increment.

Increment Allocation Procedure:

Dallas Central Appraisal District (DCAD) certified values for each tax year will be the data
source used to determine values for the increment allocation procedure. However, no increment
allocation will be made unless a total Project or specific phase as defined in a development
agreement is completed by May 1% of a given year. The City’s Director of Economic
Development will make the final determination in applying future available revenues in the TIF
Fund among Projects.

The following is the increment allocation procedure after the existing development agreement
with Worthing at Motor, L.P. for the Cityville project is paid off:

Annually, after the Total Increment has been deposited in the TIF fund, the fund will pay or
set aside Administrative Expenses based on a ratio of Individual Increments and any
remaining costs from unallocated increment in the TIF fund and the amount allocated for
District-Wide Improvements (as described below). After Administrative Expenses and any
District-Wide Improvement allocation have been paid or set aside, Developers approved
for TIF funding from the Southwestern Medical TIF District will be eligible to receive their
Net Individual Increment.

In addition to their Net Individual Increment, Developers will be eligible to receive a portion
of any Shared Increment. The Shared Increment allotted to an eligible Developer shall be
a ratio of an eligible Developer's Individual Increment to the sum of the Individual
Increments for all Projects eligible for reimbursement for that year.
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Sample lllustrations:

1. The following is a general example to illustrate the allocation procedure for the Cityville
at Southwestern Medical District, Phase | Project until a second project receives TIF

incentives.
Total Increment for the District 100
Less Administrative Expenses -10
Subtotal 90

Distribution of Increment for Projects:

Increment (Ex. Cityville) 80
Less Administrative Expenses -8
Subtotal (Net project “Individual”

Increments) 72

Distribution of Shared Increment:

Shared Increment 20
Less Administrative Expenses -2
Shared Increment Available for Distribution 18
% of Shared Increment to Cityville (Ex 80%

based on proportional allocation) -14.4
District-Wide Improvements (remainder

of the Shared Increment) 3.6

2. The following is a general example to illustrate the procedure where the Cityville at
Southwestern Medical District, Phase | Project and a second project is eligible for
reimbursement/increment payments. These projects will keep their own increment and
will be eligible for their proportion of shared increment and the remaining shared
increment will be available for District-Wide Improvements.

Total Increment for the District 120
Less Administrative Expenses -12
Subtotal 108

Distribution of Increment for Projects:

Increment (Ex. Cityville) 50
Less Administrative Expenses -5
Subtotal (Net project “Individual”

Increments) 45
Increment (Ex. Project 2) 50
Less Administrative Expenses -5
Subtotal (Net project “Individual”

Increments) 45

Distribution of Shared Increment:
Shared Increment 20
Less Administrative Expenses -2
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Shared Increment Available for Distribution 18
% of Shared Increment to Cityville (Ex. 42%

based on proportional allocation) -7.6
% of Shared Increment to Project 2 (Ex.

42% based on proportional allocation) -7.6
District-Wide Improvements (remainder of

the Shared Increment) 2.8

3. The following is a general example to illustrate the procedure when the Cityville at
Southwestern Medical District, Phase | Project is paid off and the second project is still
being reimbursed. The set aside for the District Wide Improvements will change from the
reminder of the shared increment to 10% set-aside.

Total Increment for the District 120
Less Administrative Expenses -12
Less District-Wide Improvements (10%) -12
Subtotal 96
Distribution of Increment for Projects:

Increment (Ex. Project 2) 50
Less Administrative Expenses -5
Subtotal (Net project “Individual” Increments) 45

Distribution of Shared Increment:

Shared Increment 46
Less Administrative Expenses -7
Shared Increment Available for Distribution to

Project 2 39

4. The following is a general example to illustrate the procedure when the second project
and third project are eligible for reimbursement.

Total Increment for the District 140
Less Administrative Expenses -14
Less District-Wide Improvements -14
Subtotal 112

Distribution of Increment for Projects:

Increment (Ex. Project 2) 50
Less Administrative Expenses -6
Subtotal (Net project “Individual”

Increments) 44
Increment (Ex. Project 3) 40
Less Administrative Expenses -5
Subtotal (Net project “Individual”

Increments) 35

Distribution of Shared Increment:

Shared Increment 36
Less Administrative Expenses -3
Shared Increment Available for Distribution 33
% of Shared Increment to Project 2 — (75% 24.75
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based on proportional allocation)

% of Shared Increment to Project 3- (25%
based on proportional allocation) 8.25

Notes:

In general, the assignment of increment will be done annually, after each participating
jurisdiction has deposited its annual increment into the TIF fund. Upon completion of a Project,
developers are eligible to be reimbursed for TIF eligible expenditures from Available Cash
currently in the TIF fund, if any.

If the appraised value of the remaining property in the TIF District decreases in value despite
new development and as additional TIF Projects are approved and completed, the TIF subsidy
for Projects that year may be reduced or unpaid. Similarly, if the sum of (1) Administrative
Expenses and (2) the sum of the Individual Increments is greater than the Total Increment, then
the Individual Increments shall be allotted on a proportional basis based on the ratio of each
Developer’s Individual Increment to the sum of the Individual Increments for that year. If there is
no revenue available after administrative expenses, there will be no increment payments or
funds for District-Wide Improvements that year.

Specific District-Wide Improvement Projects are to be determined and the amount of this set-
aside will be reviewed annually based on updated financial projections and District needs. As
needed, the Southwestern Medial TIF District TIF Board may make modifications or corrections
to this Policy to increase its effectiveness.

Following table shows how the policy works using property value estimates in the District:
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Property Anticipated TIF TIF Total
Tax Year Value Total Captured Contribution Contribution TIF
Value City of Dallas Dallas County Contribution
2008 $87,256,485 $44,634,250 $267,056 $55,996 $323,052
2009 $112,045,304 $85,658,366 $512,511 $107,463 $619,974
2010 $155,365,461 $134,428,771 $804,314 $168,648 $972,962
2011 157,695,943 177,684,150 1,063,120 222,914 1,286,033
2012 201,600,152 206,888,910 1,237,858 259,552 1,497,410
2013 $231,242,984 $238,444,015 1,426,658 299,140 1,725,798
2014 $263,271,415 $306,094,799 $1,831,426 $384,011 $2,215,438
2015 $331,936,962 $362,344,520 $2,167,980 $454,579 $2,622,559
2016 $389,030,428 $405,702,051 $2,427,397 $508,974 $2,936,370
2017 $433,038,322 $412,101,632 $2,465,686 $517,002 $2,982,689
2018 439,533,897 $418,597,207 2,504,551 $525,151 3,029,702
2019 446,126,906 $425,190,216 2,543,998 $533,422 3,077,420
2020 $452,818,809 $431,882,119 2,584,037 $541,818 3,125,855
2021 $459,611,092 $438,674,402 $1,479,437 $310,207 $1,789,644
2022 $466,505,258 $445,568,568 $0 $0 $0
2023 $473,502,837 $452,566,147 $0 $0 $0
2024 $480,605,379 $459,668,689 $0 $0 $0
2025 $487,814,460 $466,877,770 $0 0 $0
2026 $495,131,677 $474,194,987 $0 0 $0
2027 $502,558,652 $481,621,962 $0 0 $0
$23,316,029 $4,888,876 $28,204,905
OPTION 1
Allocation of Funds with only Cityville Phase | project + District Set-aside
Funds Available for Funds Available for
Total Funds Project Funds for Cityville District-Wide Remaining Funds Funds For
Year |Available Administration Reimbursement Phase | Improvements Due to Cityville | Other Projects
2008 $323,052 $36,823 $286,229 $0 $286,229 $2,189,544 $0
2009 $619,974 $70,885 $549,089 $418,056 $131,033 $1,771,488 $0
2010 $972,962 $100,000 $872,962 $427,350 $445,612 $1,344,138 $0
2011 $1,286,033 $125,000 $1,161,033 $726,293 $434,740 $617,845 $0
2012 1,497,410 125,000 1,372,410 $617,845 149,741 $0 $604,824
2013 1,725,798 125,000 1,600,798 $0 172,580 $0 $1,600,798
2014 $2,215,438 $125,000 2,090,438 $0 $221,544 0 $2,090,438
2015 $2,622,559 $125,000 $2,497,559 $0 $262,256 0 $2,497,559
2016 $2,936,370 $145,000 $2,791,370 $0 $293,637 0 $2,791,370
2017 $2,982,689 $165,000 $2,817,689 $0 $298,269 0 $2,817,689
2018 $3,029,702 $165,000 $2,864,702 $0 $302,970 0 $2,864,702
2019 3,077,420 115,000 2,962,420 $0 307,742 0 2,962,420
2020 $3,125,855 115,000 3,010,855 $0 $312,585 0 3,010,855
2021 $1,789,644 $134,122 1,655,522 $0 178,964 0 1,655,522
$28,204,905 $1,671,830 $26,533,075 $2,189,544 $3,797,902
TOTAL Total Admin. Project Cost Disttrict Wide
from TIF budget Cityville - Ph. | Improvements
OPTION 2
Allocation of Funds with only Cityville Phase | project + District Set-aside + Butler
Funds Available
Funds Available for for District- Funds For
Total Funds Project Funds for Cityville Remaining Funds Wide Other
Year _|Available Administration Reimbursement Phase | Funds for Butler Due to Butler Improvements Projects
2008 $323,052 $36,823 $286,229 $0 286,229 $0
2009 $619,974 $70,885 $549,089 $418,056 $0 131,033 $0
2010 $972,962 $100,000 $872,962 $427,350 $0 $445,612 $0
2011 $1,286,033 $125,000 $1,161,033 $726,293 $0 $7,500,000 $434,740 $0
2012 $1,497,410 $125,000 $1,372,410 $617,845 $604,824 $6,895,176 $149,741 $0
2013 $1,725,798 $125,000 $1,600,798 $0 $1,428,218 $5,466,957 $172,580 $0
2014 $2,215,438 $125,000 $2,090,438 $0 $1,868,894 $3,598,064 $221,544 $0
2015 2,622,559 125,000 2,497,559 $0 $2,235,303 $1,362,760 $262,256 $0
2016 2,936,370 145,000 2,791,370 $0 $1,362,760 $0 293,637 $1,134,973
2017 $2,982,689 $165,000 $2,817,689 $0 $0 $0 $298,269 $2,519,420
2018 $3,029,702 $165,000 $2,864,702 $0 $0 $0 $302,970 $2,561,732
2019 $3,077,420 $115,000 $2,962,420 $0 $0 $0 $307,742 $2,654,678
2020 $3,125,855 $115,000 $3,010,855 $0 $0 $0 $312,585 $2,698,269
2021 $1,789,644 $134,122 $1,655,522 $0 $0 $0 $178,964 $1,476,557
$28,204,905 $1,671,830 $26,533,075 $2,189,544 $3,797,902| $13,045,629
TOTAL Total Admin. Project Cost Disttrict Wide
from TIF budget Cityville - Ph. | Improvements
Exhibit D
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EXHIBIT E
City of Dallas
Southwestern Medical TIF District
Grant Program — Amended June 30, 2009

The City of Dallas wishes to establish the Southwestern Medical TIF District Grant Program
pursuant to Chapter 311 of the Texas Tax Code, to implement the Project and Reinvestment
Zone Financing Plan for the Design District Tax Increment Financing (TIF) District.

The purpose of the Southwestern Medical TIF District Loan or Grant Program is to promote: (1)
development and diversification of the economy; (2) public infrastructure improvements
including improvements to pedestrian connections and utility burial within the Southwestern
Medical TIF District; 3) development of the private bio-medical industry and applied research
associated with UT Southwestern Medical Center; 4) new residential development to offset the
cost of affordable housing requirement 5) retail or medical office development; 6) mixed-use,
transit-oriented development, including development that provides additional linkages to existing
transit services; and 7) high density development by offsetting costs associated with structured
parking. The City will achieve these objectives by making grants from the tax increment fund of
the District in an aggregate amount not to exceed a negotiated amount of interest on the funds
expended for these completed improvements. No County monies can be used to pay for
economic development grants; however, County monies can be used as a direct pledge for
eligible TIF project costs.

Use of Funds:

The Southwestern Medical TIF Board will recommend and City Council will approve all grant
award amounts and awardees. Nothing contained herein shall obligate the City to provide grant
awards as this Program does not constitute an entitlement.

Payment of Funds:

No grant funds will be distributed until all conditions of the grant agreement have been fulfilled.
Grants may be made up to the amount of tax increment produced by the City and paid into the
tax increment fund for the Southwestern Medical TIF District. The City may in the future
negotiate with financial institutions to secure bonds or other obligations, or lines of credit, to aid
in the funding of projects within the Southwestern Medical TIF District.

Eligible Types of Projects

A. Grant program for Job Creation in the Bio-Medical Industry. TIF funded loans
or grants may be used to attract private bio-medical industry development and applied
research buildings located within the Southwestern Medical TIF District. The proximity
of the area to UT Southwestern Medical Center, Children’s Hospital and Parkland
Hospital creates a unique opportunity to invest TIF funds in job creation. The bio-
medical industry is currently limited in the Dallas area, despite the significant public
investment in medical facilities and medical research. Funds used within this category
are hoped to create a model for creating new local jobs in this industry.

B. Affordable Housing: TIF funded loans or grants may be used to offset the cost of
providing affordable housing in new residential developments within the Southwestern
Medical TIF District.

Exhibit E 1
Southwestern Medical TIF District Grant Program — Amended June 30, 2009



C. Retail/Medical Office Developments: TIF funded loans or grants may be used to
encourage retail/ medical office developments within the Southwestern Medical TIF
District

D. Transit-Oriented Developments: TIF funded loans or grants may be used to
encourage mixed-use, mixed income, transit-oriented development, including
development that provides additional linkages to existing transit services

E. High Density Developments: TIF funded loans or grants may be used to offset the
cost of constructing or operating a structured parking facility in high density
developments within the Southwestern Medical TIF District.

Grants in lieu of interest:

Additional grants may be considered in lieu of interest on the principal costs of public
infrastructure improvements. The interest rate will be calculated at a fixed rate equal to the
market rate on the date that City Council approves the development agreement for a TIF Bond
with a 15-year payout level debt service and a “Baa” credit rating using the Delphis Hanover
Curve, as determined by the City with the assistance of its financial advisor. Interest will accrue
until payoff or the end of the 22-year term of the TIF District. This provision will not be
considered for all projects in the District but rather on an individual project basis with emphasis
given to projects that have significant District wide public improvement costs.

General Eligibility Criteria

All grant projects will be reviewed based on the degree to which projects meet the following
criteria:

o Level of investment creates sufficient TIF revenues to support the grant amount.

e For all housing projects, new or substantially rehabilitated affordable housing is created,
with preference given to affordable units distributed evenly with respect to location and
type.

o Project provides linkages with or improvements to alternate forms of transportation.

e Projectis located in a prominent area, such as along a major thoroughfare.

Project is high density, with preference given to projects that have an urban-style
density.

e Project mixes uses vertically.

e Project provides public parks or plazas.

Grant requirements for the Cityville Project:

e The grant must be related to a project that includes public improvements in highly visible
locations, such as Motor or Bengal Streets, or significant pedestrian amenities such as
pedestrian bridges or park amenities.

o Related development must meet affordable housing requirements established by the
Southwestern Medical TIF District Project Plan and Reinvestment Zone Financing Plan
and any related City requirements.

e Except in the case of single or limited source procurements (e.g. procurements with
utility providers) or other special circumstances, the developer or the City must

Exhibit E 2
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competitively bid construction of public improvements and follow the City's M/WBE Good
Faith Effort Policy.

The developer must follow City’s Fair Share Policy for M/WBE goals on any related
private construction.

The developer must promote hiring of neighborhood residents for any new jobs created.
The developer must comply with established Design Guidelines for the District or in the
absence of adopted Guidelines, receive a review and approval of the development
standards from the City’s Director of Development Services.

Grant requirement for The Butler Project:

The grant must be related to cost associated with meeting the affordable housing
requirement of 20%.

The grant must be related to the construction cost of the structured parking.

The grant must be related to a project that includes public improvements in highly visible
locations, such as Butler Street and Redfield Street.

The developer must comply with the Business Inclusion and Development (“BID”)
goal of twenty-five percent (25%) for the TIF reimbursable improvements, the
Owner shall make a good faith effort to achieve a goal of certified
Minority/Women-owned Business Enterprise (M/WBE) participation for the
private improvement construction of 15% of total private expenditure, and meet

all reporting requirement for each;

The developer must promote hiring of neighborhood residents for any new jobs created.
The developer must comply with established Design Guidelines for the District or in the
absence of adopted Guidelines, receive a review and approval of the development
standards from the City’s Director of Development Services.

Amended Southwestern Medical TIF District Grant Program Area
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EXHIBIT F
The Butler Project
Public Improvements
Cost Estimates

Description Amount
Environmental

Site assessment (demolition) $300,000

Engineering $40,000 $340,000
Streetscape

Sidewalks $70,000

Landscaping $130,000

Lighting $140,000
Architectural/Engineering $80,000

Utility work $360,000 $780,000
Total Expenses $1,120,000
Additional TIF Grant

Structured Parking $3,000,000

Affordable Housing $3,530,000 $6,530,000
Total TIF funds $7,650,000

Note: Final TIF expenditure will be based on competitive bidding. The amounts listed above are engineering, construction,
design, construction management, and contingency estimates. The cost elements may change slightly as the costs are
defined; however, the total of the project costs will not exceed the approved amount of $7,650,000.

Public Improvement requirements:

e« A minimum of 11 ft wide sidewalks are required along Butler Street and
Redfield Street with an unobstructed path of 7 ft.

e Paving will confirm with City of Dallas Central Business District (CBD)
standards, concrete finish with special brick pattern accents.

e Cedar Elm trees shall be planted at approximately 21’ to 25’ center to
center with a minimum caliper of four inches and installed in tree
wells/grates with irrigation & sub-drainage system on Butler Street and
Redfield Street.

e Burry the utilities (over head to under ground) on Butler Street and
Redfield Street (approximately 4 poles on Butler Street and 2 poles on
Redfield Street)

« Install NyHaven for the pedestrian lighting for the project. The light poles
shall be located at a minimum of 75 feet and maximum of 100 feet on
center with a minimum of 1 foot candles at the mid-point between fixtures



Exhibit G

Quarterly Project Status Report
Prepared by
Amarone, L.P.

Project Name:

Report Period:
From: To:

Project Start Date:
Required Completion Date:
Current Completion Date:
Number of units completed:

Briefly describe Project progress during this period:

Which documents did you submit to the City of Dallas Business Development &
Procurement Services? When?

Which documents did you submit to the City of Dallas Fair Housing Department?
When?

Describe any issues of concern with the City of Dallas (Office of Economic
Development/Business Development & Procurement Services/ Fair Housing
Department/Public Work and Transportation etc.)?

Attach 4-8 current construction progress pictures from four sides of the Project.

By: Amarone, L.P.

Mitchell Vexler




COUNCIL CHAMBER

October 14, 2009

WHEREAS, the City recognizes the importance of its role in local economic
development; and

WHEREAS, on April 27, 2005, the City Council authorized the establishment of Tax
Increment Financing Reinvestment Zone Number Ten (the "Southwestern Medical TIF
District"), City of Dallas, Texas (hereinafter referred to as the "Zone") and established a
Board of Directors for the Zone to promote development or redevelopment in the Zone
pursuant to Ordinance No. 25965, in accordance with the Tax Increment Financing Act,
Chapter 311 of the Texas Tax Code, V.T.C.A. (the "Act"); and

WHEREAS, on January 11, 2006, the City Council authorized the Southwestern
Medical TIF District Project Plan and Reinvestment Zone Financing Plan pursuant to
Ordinance No. 26205; and

WHEREAS, on October 24, 2007, the City Council authorized the establishment of the
Southwestern Medical TIF District Grant Program by Resolution No. 07-3150; and

WHEREAS, on December 10, 2008, the City Council authorized an amendment to the
Southwestern Medical TIF District Project Plan and Reinvestment Zone Financing Plan
by Ordinance No. 27433; and

WHEREAS, on June 25, 2009, the Southwestern Medical TIF District Design Review
Committee reviewed The Butler project and recommended to the Southwestern Medical
TIF District Board of Directors for approval; and

WHEREAS, on June 30, 2009, the Southwestern Medical TIF Board of Directors
reviewed an amendment to the Southwestern Medical TIF District Grant Program and
recommended City Council authorization; and

WHEREAS, on August 3, 2009, the Southwestern Medical TIF District Board of
Directors reviewed the proposed The Butler project and recommended City Council
authorize a development agreement with Amarone, L.P., and the use of Southwestern
Medical TIF District funds in an amount not to exceed $7,650,000 for public
improvements associated with The Butler project (Exhibit A —location map); and



COUNCIL CHAMBER

October 14, 2009

WHEREAS, on August 26, 2009, the City Council authorize a public hearing to be held
on September 23, 2009 to receive comments on amendments to Tax Increment
Financing Reinvestment Zone Number Ten (Southwestern Medical TIF District) Project
Plan and Reinvestment Zone Financing Plan (Project Plan) to: (a) increase the total
budget by $9,131,822, an increase from $18,418,663 to $27,550,485 (in 2006 dollars);
(b) expand the Economic Development Grant Program to allow for grants or loans
supporting higher density development and job creation; (c) correct the 2008 base value
for the expanded boundary by $1,651,102, an increase from $44,823,262 to
$46,474,364 for the final certified roll; (d) make corresponding modifications to the
budget and Southwestern Medical TIF District Project Plan and at the close of the public
hearing (e) consider an ordinance amending Ordinance Nos. 25965, 26204 and 27433
to reflect these changes by Resolution No. 09-2062; and

WHEREAS, the creation of additional residential and retail development in the core of
the Southwestern Medical TIF District is necessary for the future growth and expansion
of residential and commercial activity within the City of Dallas; and

WHEREAS, the use of economic development incentives is a necessary tool in
attracting a catalyst development to the Southwestern Medical TIF District; and

WHEREAS, the City wishes to approve an amendment to the Southwestern Medical
TIF District Grant Program (Exhibit E) pursuant to Chapter 311 of the Act, to make
grants from tax increment produced by the City and paid into the tax increment fund for
the Southwestern Medical TIF District to promote local economic development in the
Southwestern Medical TIF District and to stimulate business and commercial activity in
the Southwestern Medical TIF District; and

WHEREAS, the Issuer (hereinafter sometimes referred to as "City") is contemplating
reimbursement for the cost of construction of certain public improvements within the
Southwestern Medical TIF District; and

WHEREAS, the City has concluded that it does not currently desire to incur debt to
finance the project costs it is about to pay; however, if doing so is in the best financial
interests of the City, the City may in the future negotiate with financial institutions to
secure bonds or other obligations, or lines of credit, to aid in the funding of projects
within the District; and

WHEREAS, the City desires to reimburse the Owner for the costs it is about to pay from
the proceeds of obligation to be issued or Southwestern Medical TIF District revenues
collected, subsequent to the payment of such costs; and

WHEREAS, the City has no other funds that are, or are reasonably expected to be
reserved, allocated on a long-term basis or otherwise set aside for purposes of paying
the costs the City expects to incur; and



COUNCIL CHAMBER

October 14, 2009

WHEREAS, in furtherance of the Southwestern Medical TIF District Project Plan and
Reinvestment Zone Financing Plan and to promote within the Southwestern Medical TIF
District: (1) development and diversification of the economy, (2) elimination of
unemployment and underemployment, and (3) development and expansion of
commerce, the City desires to provide economic incentives and an economic
development grant to the Owner for the construction of a development containing a
minimum 390,000 square feet for residential use (468 units) and 5,020 square feet for retail
space at the corner of Redfield Street and Butler Street in the Southwestern Medical
TIF District as described in Exhibit B, B1, B2 - Site Plans and Exhibit C1 and C2 -
Conceptual Elevations.

NOW THEREFORE,
BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF DALLAS:

Section 1. That the findings, determinations and certifications contained in the recitals
above are incorporated herein for all purposes.

Section 2. That the issuer expects to incur debt as one or more series of obligations for
the purpose of paying the costs of the Projects.

The following is a general functional description of the Project for which the
expenditures to be reimbursed or paid and a statement of the maximum principal
amount of debt expected to be issued for such reimbursement purposes.

Project Description Debt To Be Issued

Design and Construction of Public not to exceed $7,650,000
Infrastructure Improvements to be as provided by the Project
located within Reinvestment Zone Plan and Reinvestment

Number Ten, Southwestern Medical TIF Zone Financing Plan and
District, as shown on Exhibit F - the Development Agreement

Public Improvements attached hereto

Section 3. That the total Southwestern Medical TIF District participation in the cost of
design, engineering, construction management, and professional services; street, utility,
streetscape, and other public improvements; environmental remediation; and an
economic development grant for The Butler | development shall not exceed an amount
of $7,650,000 all in accordance with the terms of said development agreement.



COUNCIL CHAMBER

October 14, 2009

Section 4. That nothing in the resolution shall be construed to require the City to
approve payment from any source of City funds other than the Southwestern Medical
TIF District Fund and/or Tax Increment Bonds. Any funds expended under the
development agreement that remain unpaid upon termination of the Southwestern
Medical TIF District, due to lack or unavailability of Southwestern Medical TIF District
Funds shall no longer be considered project costs of the Southwestern Medical TIF
District or the City to pay the Owner shall automatically expire.

Section 5. That this resolution shall take effect immediately from and after its passage
in accordance with the provisions of the Charter of the City of Dallas, and it is
accordingly so resolved.

Distribution: Office of Economic Development — Tenna Kirk, 5CS
Office of Economic Development — Sajid Safdar, 2CN
Office of Economic Development — Vasavi Mallena, 2CN
City Attorney's Office — Barbara Martinez
City Attorney's Office — Sarah Hasib
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Exhibit B
The Butler Site Plan
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Description of public Improvement:

A minimum of 11 ft wide sidewalks are required along Butler Street and Redfield Street with an unobstructed
path of 7 ft.

Paving will confirm with City of Dallas Central Business District (CBD) standards, concrete finish with special
brick pattern accents.

Cedar Elm trees shall be planted at approximately 21’ to 25’ center to center with a minimum caliper of four
inches and installed in tree wells/grates with irrigation & sub-drainage system on Butler Street and Redfield
Street.

Burry the utilities (over head to under ground) on Butler Street and Redfield Street (approximately 4 poles on
Butler Street and 2 poles on Redfield Street)

Install NyHaven for the pedestrian lighting for the project. The light poles shall be located at a minimum of 75
feet and maximum of 100 feet on center with a minimum of 1 foot candles at the mid-point between fixtures




Exhibit B1
The Butler Landscape Plan
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Exhibit B2
The Butler
Redfield Street and Butler Street Plan
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EXHIBIT- C1
The Butler Elevation

The Butler Conceptual Elevation:




EXHIBIT- C2
The Butler Elevation

The Butler Project Elevations on Butler Street and Redfield Street:
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EXHIBIT E
City of Dallas
Southwestern Medical TIF District
Grant Program — Amended June 30, 2009

The City of Dallas wishes to establish the Southwestern Medical TIF District Grant Program
pursuant to Chapter 311 of the Texas Tax Code, to implement the Project and Reinvestment
Zone Financing Plan for the Design District Tax Increment Financing (TIF) District.

The purpose of the Southwestern Medical TIF District Loan or Grant Program is to promote: (1)
development and diversification of the economy; (2) public infrastructure improvements
including improvements to pedestrian connections and utility burial within the Southwestern
Medical TIF District; 3) development of the private bio-medical industry and applied research
associated with UT Southwestern Medical Center; 4) new residential development to offset the
cost of affordable housing requirement 5) retail or medical office development; 6) mixed-use,
transit-oriented development, including development that provides additional linkages to existing
transit services; and 7) high density development by offsetting costs associated with structured
parking. The City will achieve these objectives by making grants from the tax increment fund of
the District in an aggregate amount not to exceed a negotiated amount of interest on the funds
expended for these completed improvements. No County monies can be used to pay for
economic development grants; however, County monies can be used as a direct pledge for
eligible TIF project costs.

Use of Funds:

The Southwestern Medical TIF Board will recommend and City Council will approve all grant
award amounts and awardees. Nothing contained herein shall obligate the City to provide grant
awards as this Program does not constitute an entitlement.

Payment of Funds:

No grant funds will be distributed until all conditions of the grant agreement have been fulfilled.
Grants may be made up to the amount of tax increment produced by the City and paid into the
tax increment fund for the Southwestern Medical TIF District. The City may in the future
negotiate with financial institutions to secure bonds or other obligations, or lines of credit, to aid
in the funding of projects within the Southwestern Medical TIF District.

Eligible Types of Projects

A. Grant program for Job Creation in the Bio-Medical Industry. TIF funded loans
or grants may be used to attract private bio-medical industry development and applied
research buildings located within the Southwestern Medical TIF District. The proximity
of the area to UT Southwestern Medical Center, Children’s Hospital and Parkland
Hospital creates a unique opportunity to invest TIF funds in job creation. The bio-
medical industry is currently limited in the Dallas area, despite the significant public
investment in medical facilities and medical research. Funds used within this category
are hoped to create a model for creating new local jobs in this industry.

B. Affordable Housing: TIF funded loans or grants may be used to offset the cost of
providing affordable housing in new residential developments within the Southwestern
Medical TIF District.

Exhibit E 1
Southwestern Medical TIF District Grant Program — Amended June 30, 2009



C. Retail/Medical Office Developments: TIF funded loans or grants may be used to
encourage retail/ medical office developments within the Southwestern Medical TIF
District

D. Transit-Oriented Developments: TIF funded loans or grants may be used to
encourage mixed-use, mixed income, transit-oriented development, including
development that provides additional linkages to existing transit services

E. High Density Developments: TIF funded loans or grants may be used to offset the
cost of constructing or operating a structured parking facility in high density
developments within the Southwestern Medical TIF District.

Grants in lieu of interest:

Additional grants may be considered in lieu of interest on the principal costs of public
infrastructure improvements. The interest rate will be calculated at a fixed rate equal to the
market rate on the date that City Council approves the development agreement for a TIF Bond
with a 15-year payout level debt service and a “Baa” credit rating using the Delphis Hanover
Curve, as determined by the City with the assistance of its financial advisor. Interest will accrue
until payoff or the end of the 22-year term of the TIF District. This provision will not be
considered for all projects in the District but rather on an individual project basis with emphasis
given to projects that have significant District wide public improvement costs.

General Eligibility Criteria

All grant projects will be reviewed based on the degree to which projects meet the following
criteria:

o Level of investment creates sufficient TIF revenues to support the grant amount.

e For all housing projects, new or substantially rehabilitated affordable housing is created,
with preference given to affordable units distributed evenly with respect to location and
type.

o Project provides linkages with or improvements to alternate forms of transportation.

e Projectis located in a prominent area, such as along a major thoroughfare.

Project is high density, with preference given to projects that have an urban-style
density.

e Project mixes uses vertically.

e Project provides public parks or plazas.

Grant requirements for the Cityville Project:

e The grant must be related to a project that includes public improvements in highly visible
locations, such as Motor or Bengal Streets, or significant pedestrian amenities such as
pedestrian bridges or park amenities.

o Related development must meet affordable housing requirements established by the
Southwestern Medical TIF District Project Plan and Reinvestment Zone Financing Plan
and any related City requirements.

e Except in the case of single or limited source procurements (e.g. procurements with
utility providers) or other special circumstances, the developer or the City must

Exhibit E 2
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competitively bid construction of public improvements and follow the City's M/WBE Good
Faith Effort Policy.

The developer must follow City’s Fair Share Policy for M/WBE goals on any related
private construction.

The developer must promote hiring of neighborhood residents for any new jobs created.
The developer must comply with established Design Guidelines for the District or in the
absence of adopted Guidelines, receive a review and approval of the development
standards from the City’s Director of Development Services.

Grant requirement for The Butler Project:

The grant must be related to cost associated with meeting the affordable housing
requirement of 20%.

The grant must be related to the construction cost of the structured parking.

The grant must be related to a project that includes public improvements in highly visible
locations, such as Butler Street and Redfield Street.

The developer must comply with the Business Inclusion and Development (“BID”)
goal of twenty-five percent (25%) for the TIF reimbursable improvements, the
Owner shall make a good faith effort to achieve a goal of certified
Minority/Women-owned Business Enterprise (M/WBE) participation for the
private improvement construction of 15% of total private expenditure, and meet

all reporting requirement for each;

The developer must promote hiring of neighborhood residents for any new jobs created.
The developer must comply with established Design Guidelines for the District or in the
absence of adopted Guidelines, receive a review and approval of the development
standards from the City’s Director of Development Services.

Amended Southwestern Medical TIF District Grant Program Area
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EXHIBIT F
The Butler Project
Public Improvements
Cost Estimates

Description Amount
Environmental

Site assessment (demolition) $300,000

Engineering $40,000 $340,000
Streetscape

Sidewalks $70,000

Landscaping $130,000

Lighting $140,000
Architectural/Engineering $80,000

Utility work $360,000 $780,000
Total Expenses $1,120,000
Additional TIF Grant

Structured Parking $3,000,000

Affordable Housing $3,530,000 $6,530,000
Total TIF funds $7,650,000

Note: Final TIF expenditure will be based on competitive bidding. The amounts listed above are engineering, construction,
design, construction management, and contingency estimates. The cost elements may change slightly as the costs are
defined; however, the total of the project costs will not exceed the approved amount of $7,650,000.

Public Improvement requirements:

e« A minimum of 11 ft wide sidewalks are required along Butler Street and
Redfield Street with an unobstructed path of 7 ft.

e Paving will confirm with City of Dallas Central Business District (CBD)
standards, concrete finish with special brick pattern accents.

e Cedar Elm trees shall be planted at approximately 21’ to 25’ center to
center with a minimum caliper of four inches and installed in tree
wells/grates with irrigation & sub-drainage system on Butler Street and
Redfield Street.

e Burry the utilities (over head to under ground) on Butler Street and
Redfield Street (approximately 4 poles on Butler Street and 2 poles on
Redfield Street)

« Install NyHaven for the pedestrian lighting for the project. The light poles
shall be located at a minimum of 75 feet and maximum of 100 feet on
center with a minimum of 1 foot candles at the mid-point between fixtures








