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June 18, 2021 CITY OF DALLAS

Honorable Mayor and Members of the City Council

Agenda Item # PH2 — June 23, 2021 - Fill Permit 20-09 — 4950 Wedgewood Lane
Dallas, TX 75220; Applicant: Mark Roberts/Nathan D. Maier Consulting Engineers
Inc.

The purpose of this memorandum is to share information regarding the environmental impact and
the public acquisition report for fill permits. Fill Permit 20-09, located at 4950 Wedgewood Lane,
involves the reclamation of 0.19 acres of the current 1.38 acres of floodplain on this property on
Browning Branch for the development of residential structure.

A neighborhood meeting was held virtually through Microsoft Teams on May 17, 2021. Attendees
included two architects from M. Gooden Design, three engineers from Nathan D. Maier Consulting
Engineers Inc., and six City staff members, no residents from the area attended. There has been
no objection to the fill permit.

An environmental impact study was not necessary for this fill permit. Since there is no impact to
wetlands or waters of the United States, permitting under Section 404 of the Clean Water Act is
not required.

Park and Recreation and the Department of Sustainable Development and Construction reviewed
the application for public acquisition. Neither department objected to the proposed fill permit.

This application meets the engineering requirements outlined in the Dallas Development Code,
Section 51A-5.105(h), floodplain regulations; as such, it is recommended that the City Council
approve the fill permit application. Alternatively, the City Council may resolve to acquire the
property under the laws of eminent domain and may then deny the application.

Please let me know if you need additional information.

Majed A. Al-Ghafry, P.E.
Assistant City Manager

T.C. Broadnax, City Manager Jon Fortune, Assistant City Manager

Chris Caso, City Attorney Joey Zapata, Assistant City Manager

Mark Swann, City Auditor Dr. Eric A. Johnson, Chief of Economic Development and Neighborhood Services
Bilierae Johnson, City Secretary M. Elizabeth Reich, Chief Financial Officer

Preston Robinson, Administrative Judge M. Elizabeth (Liz) Cedillo-Pereira, Chief of Equity and Inclusion

Kimberly Bizor Tolbert, Chief of Staff to the City Manager Directors and Assistant Directors
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7o Honorable Mayor and Members of the City Council

s UPcoming Office Of Homeless Solutions City Council Agenda Item #39 —
Emergency Shelter Services

City Council Agenda item #39 is scheduled for City Council approval on the June 23,
2021 City Council agenda. Staff is proposing to award contracts to the following
providers for emergency shelter services for unsheltered residents:

Family Gateway, Inc. in the amount of $135,000
The Salvation Army A Georgia Corp. in the amount of $175,000, and
Shelter Ministries of Dallas dba Austin Street Center in the amount of $155,000.,

This agenda item will allocate $465,000 from the Emergency Solutions Grant Fund and
will allow emergency shelters to sustain and increase their essential services to enable
homeless persons to exit to temporary/transitional housing destinations; to exit to
permanent housing; and to receive case management support from the recommended
providers. Staff will bring back to the City Council additional awards for this program as
funding becomes available.

Should you have any questions or need additional information, please reach out to me or

Christine Crossley, Director of Homeless Solutions at 972.358.1850 or via email at
Christine.crossley@dallascityhall.com.

CXLLV Biz’jr Tolbert

Chief of Staff

T.C. Broadnax, City Manager

c: Chris Caso, City Attorney Joey Zapata, Assistant City Manager
Mark Swann, City Auditor Dr. Eric A. Johnson, Chief of Economic Development and
Bilierae Johnson, City Secretary Neighborhood Services
Preston Robinson, Administrative Judge M. Elizabeth Reich, Chief Financial Officer
Majed A. Al-Ghafry, Assistant City Manager M. Elizabeth (Liz) Cedillo-Pereira, Chief of Equity and Inclusion
Jon Fortune, Assistant City Manager Directors and Assistant Directors
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7o Honorable Mayor and Members of the City Council

susiect Executive Management Team Appointment

| am pleased to announce the appointment of Jerome “Jay” Council as the Director of
Sanitation Services. Jay will come to Dallas July 14, 2021 from California, where he has
led the Recycling and Solid Waste (RSW) Division in the Department of Public Works
for the City of Sacramento and its $68 million-dollar annual budget since 2017.

Previously, Jay’s military career spanned over 20 years, concluding as a Master Chief
Petty Officer onboard the USS John C. Stennis. In that role, he was the department
manager for three years for the Air Department, the largest department onboard a
nuclear-powered aircraft carrier and comprised of over 600 personnel.

Our customers will benefit from Jay’s hands-on experience in recycling and solid waste
management, operations management, staff training and development, as well as his
training in quality assurance, quality control, and systems management. His record
demonstrates success in setting and achieving program and organizational objectives
and a commitment to continuous improvement and customer service.

Jay received his bachelor's degree in Liberal Arts from Excelsior College and his
master’s degree in Management from the University of Phoenix.

Please join me in welcoming Jay to our team. | also want to thank Tim Oliver, who has
served as interim director through several challenging events since October 2019 and will
resume his role as assistant director for solid waste operations.

c Chris Caso, City Attorney Joey Zapata, Assistant City Manager
Mark Swann, City Auditor Jon Fortune, Assistant City Manager
Bilierae Johnson, City Secretary Dr. Eric A. Johnson, Chief of Economic Development and Neighborhood Services
Preston Robinson, Administrative Judge M. Elizabeth Reich, Chief Financial Officer
Kimberly Bizor Tolbert, Chief of Staff to the City Manager M. Elizabeth (Liz) Cedillo-Pereira, Chief of Equity and Inclusion
Majed A. Al-Ghafry, Assistant City Manager Directors and Assistant Directors
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June 18, 2021 CITY OF DALLAS
Honorable Mayor and Members of the City Council

Preparing for FY 2021-22 Budget Town Hall Meetings

As we begin planning the FY 2021-22 budget town hall meetings, we are mindful of the
ongoing public health emergency and the potential risks of in-person meetings to
residents, staff, and members of the City Council, particularly those who are still
unvaccinated or in a high-risk category. As noted on the City calendar, budget town hall
meetings should take place from Thursday, August 12, through Thursday, August 26.

Virtual Meetings

Two options are available for virtual meetings: Cisco Webex and Tele-Town Hall Meetings
(TTHM). We have used the Webex tool to conduct City business since we began working
remotely in March 2020. Your staff have been trained on the system, and many of you
have used this platform to conduct community meetings. We have also used the TTHM
tool successfully for several years. In this scenario, the vendor calls district residents a
few days prior to the scheduled meeting and allows residents to “opt in” to the call on the
evening of the event, or residents can register online. Due to the cost of TTHMs, funding
is available for one TTHM for the Mayor and one for each district. If you choose to have
more than one TTHM, your office account will be charged approximately $8,000 for each
additional meeting.

The available dates and capabilities of both formats are outlined below.

Format Availability # of Participants Other Features

Any day/time o Email invitations
Cisco Webex from 8/12 through Up to 3,000 per e Meeting reminders

event

8/26 e Post-event surveys

Two 60- to 90- Limited to e Simulcast in Spanish
Tele-Town Hall minute meetings | residents within e Accessible online
Meeting per day from 8/12 | the selected e Polling questions

through 8/26 district(s) e Vendor serves as moderator

With either virtual format, you may choose to broadcast from your City Hall office, your
home, the City Council Briefing Room, or City Council Chambers. City staff will also be
available remotely to answer questions or provide information, as needed.

In-Person Opportunities
You may choose to host in-person meetings. As in prior years, your staff should schedule
the meeting location, date, and time. It is important to be mindful of and enforce any
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occupant limitations the facility has in place due to COVID-19. Due to potential health
risks, employees reporting to the City Manager will not attend these meetings. Please
note this means we cannot offer hybrid meetings—in-person meetings with a virtual
component—this year; we also do not have the mobile technical equipment to support
this format. Your staff should collect feedback from residents and share it with Budget
and Management Services (BMS) as appropriate. BMS will provide a budget video and
PowerPoint presentation and will assist the Mayor and Council Office in obtaining the
necessary audio-visual equipment to use at your meetings.

Meeting Selection

With all this in mind, please submit your preferred dates, times, and formats to
Carrie Prysock by close of business Wednesday, June 30. We will do our best to
accommodate Webex selections depending on the number of requests for specific time
slots, or we will work with your office to identify an alternative. We will honor TTHM
selections based on seniority.

If you have language access needs for any of your meetings, please email
translations@dallascityhall.com. Communications, Outreach, and Marketing (COM) will
also provide graphics templates in English and Spanish.

Please let me know if you have any questions.

M. E%eth Relch

Chief Financial Officer

c: T.C. Broadnax, City Manager Majed A. Al-Ghafry, Assistant City Manager
Chris Caso, City Attorney Jon Fortune, Assistant City Manager
Mark Swann, City Auditor Joey Zapata, Assistant City Manager
Bilierae Johnson, City Secretary Dr. Eric A. Johnson, Chief of Economic Development and Neighborhood Services
Preston Robinson, Administrative Judge M. Elizabeth (Liz) Cedillo-Pereira, Chief of Equity and Inclusion
Kimberly Bizor Tolbert, Chief of Staff to the City Manager Directors and Assistant Directors
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June 18, 2021 CITY OF DALLAS
Honorable Mayor and Members of the City Council

Follow-up to June 8, 2021 Housing and Homelessness Solutions Committee
Briefing on One Dallas Options

During the June 8, 2021 Housing and Homelessness Solutions (HHS) Committee
meeting, the Department of Housing & Neighborhood Revitalization provided an update
on a proposal for One Dallas Options, which are a menu of incentives developers may be
able to access in exchange for providing a portion of a development’s housing units as
on-site workforce units, off-site workforce units, or paying a fee in lieu of direct provision.
After the meeting, Mayor Pro Tem West asked additional questions about the proposed
program.

The biggest concern is how the incentive program will be administered. Other
incentives available under the Comprehensive Housing Policy (CHP) have been
adopted but are underutilized or have not been implemented due to (I assume) lack
of guidance from Council. For instance, the parkland dedication fee waiver under
Section 51A-4.102 (c) has been interpreted that it must be approved by City Council
instead of by-right, and there is not a process in place to request these waivers.

The administration of One Dallas Options is unlike other CHP programs because it started
with the development community prioritizing the options offered and it will include a
transitional period to establish program guidelines as well as training for the city staff and
developers who utilize it. Below are some of the specific factors included in One Dallas
Options administration.

e The contract with Daedalus Advisory Services includes a developer handbook that
walks interested developers through the One Dallas Options. This handbook also
serves as a marketing piece to make the program more transparent. The handbook
will be available on the City’s website and will help with program utilization.

o Staff will work across departments to propose amendments to various codes as
necessary to allow for the menu of additional development rights and fee
reimbursements, including, potentially, an amendment to the parkland dedication
fee waiver language to clarify Council’s intent.
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Follow-up to June 8, 2021 Housing and Homelessness Solutions Committee Briefing
on One Dallas Options

e A staff working group from multiple departments will consider process level
changes to various departments and will make recommendations to management
and Council as applicable.

e One Dallas Options will incorporate existing and proposed incentives into one
program to create a streamlined menu of options, each of which will be available,
to the extent possible, by right. Offering by-right incentives substantially reduces
negotiations with developers by giving them a formal path to secure their incentives
in exchange for the units and/or in lieu fee payments. This ultimately reduces
regulatory uncertainty and risk, which in turn can make workforce units more
financially viable.

The industry is concerned regarding the management of the funds. Staff indicated
that the fees generated could potentially be used for overhead and potentially for
funding additional housing units. It would be unfortunate to see an enterprise fund
concept be set up and the fees would only go to overhead and staffing, so some
clarity around how the funds will be used will be essential.

The focus of the fees collected would be housing production, not simply covering staff time.
That said, history has shown that when we do not provide adequate administrative systems,
our programs and initiatives fail to achieve their expected potential. Overhead and staffing
are necessary for any initiative in the City. The framework proposed is similar to the
funding mechanism for TIF districts, where administrative expenses are the first, but not
the only, funding priority. This approach ensures that TIF district management, and
likewise One Dallas Options management, has minimal effect on the general fund and
can be sustained long-term.

Concierge services - This must include staff support and advocacy for when items
are considered at Council and City Plan Commission. Staff has to be heavily
involved and shepherd workforce housing developments through the City's
process. | worry staff does not have the capacity to do this due to current workload.

Through the budget process, staff will recommend the creation of concierge staff
embedded in both the Department of Housing & Neighborhood Revitalization and the
Office of Economic Development to help shepherd workforce housing developments
through the City’s processes. In addition, Sustainable Development and Construction
hired two new concierge services team members to help staff the Strategic Business Unit
and speed development review of workforce housing developments.
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Follow-up to June 8, 2021 Housing and Homelessness Solutions Committee Briefing
on One Dallas Options

The proposed One Dallas Options include development fee reimbursements, including,
potentially, fees for expedited Q Team review.

What is the reasoning for restricting the program against existing PDs? Given the
sometimes very long post-entitlement gestation periods for large and complex
projects, why wouldn’t we open Fee in Lieu up to approved projects that have not
started leasing? | think we’re leaving money on the table by not opening this up to
existing PDs.

Staff proposes that existing PDs that refer to Chapter 51A-4.1100 as amended (the
location of the existing Mixed Income Housing Development Bonus (MIHDB)) would be
eligible for One Dallas Options.

Staff does not recommend applying additional development rights to existing PDs that do
not refer to the current MIHDB.

Do we have a list of the individuals (developers and housing advocates) who
provided input?

Daedalus Advisory Services and staff have met with The Real Estate Council (TREC),
Downtown Dallas Inc (DDI), and smaller groups within each of these organizations (these
smaller calls included up to 10 persons in topical subgroups), as well as the Housing
Policy Task Force (which includes residents, homeowners, advocates, builders, industry
association representatives, and others). Please see the attached list.

Will all the incentives be subject to Fair Housing review? If so, the timing for review
and approval needs to be established. This continues to be an issue.

Staff recommends that One Dallas Options use the same fair housing requirements that
the current Mixed Income Housing Development Bonus (MIHDB) program utilizes.

Chapter 51A-4.1105(d)(3) requires that developments using the development bonus in
the MIHDB shall reserve no more than 50 percent of the dwelling units in each
development for households at or below 80 percent of area median family income. If the
development exceeds this percentage, it must undergo fair housing review to ensure that
it affirmatively furthers fair housing.
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In addition, the Office of Equity and Inclusion — Fair Housing Division is currently
considering improvements to their processes for fair housing review.

Should you have any questions or require any additional information, please contact me
or David Noguera, Director, Department of Housing & Neighborhood Revitalization at
David.Noguera@DallasCityHall.com or 214-670-3619.

A Gl

r. Eric An;;ﬁony Johnson
Chief of Economic Development & Neighborhood Services

T.C. Broadnax, City Manager Majed A. Al-Ghafry, Assistant City Manager

Chris Caso, City Attorney Jon Fortune, Assistant City Manager

Mark Swann, City Auditor Joey Zapata, Assistant City Manager

Bilierae Johnson, City Secretary M. Elizabeth Reich, Chief Financial Officer

Preston Robinson, Administrative Judge M. Elizabeth (Liz) Cedillo-Pereira, Chief of Equity and Inclusion
Kimberly Bizor Tolbert, Chief of Staff to the City Manager Directors and Assistant Directors
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Follow-up to June 8, 2021 Housing and Homelessness Solutions Committee Briefing
on One Dallas Options

One Dallas Options Attendee Lists
As of 6/14/2021

DDI/TREC/Uptown PID Joint Meeting April 26, 2021

Attendees: Michael Ablon, Michael Alost, Chad Baker, Evan Beattie, Johnny Begzos, Jacob
Browning, Dustin Bullard, Todd Burns, Lily Cabatu Weiss, Britton Church, Matt Craft, Larry
Daniels, Rachel Doucet, Mark Drumm, Brittney Farr, Melanie Ferguson, Kourtny Garrett, Gilbert
Gerst, Scott Goldstein, Tara Green, John Greenan, Jim Greer, Ted Hamilton, Jessica Heer,
Latosha Herron Bruff, Jon Hetzel, Stephanie Hudiburg, Darren James, Dr. Alex John, Jr., Mattye
Jones, Kaitlin Jones, Suzan Kedron, Patrick Kennedy, Lorri Kennedy, Beth Lambert, Marijke
Lantz Flowers, Emily Ledet, Tommy Mann, Ramsey March, Karyn Martin, Jeff Matthews, Linda
McMahon, Katie O'Brien, Justin Parscale, Mehul "Mike" Patel, Shalissa Perry, John Petteway,
Kyla Porter, Billy Prewitt, Brianna Putnam, Ben Reavis, Jim Reynolds, Scott Rohrman, Aimee
Sanborn, Josh Shane, Evan Sheets, Courtney Spellicy, Terry Syler, Kristian Teleki, Sara Terry,
Jonathan Vinson

Staff/consultant: Dr. Eric Anthony Johnson, David Noguera, Karen Levingston, Pam Thompson,
Amit Dalal, Shaun Bourgeois.

TREC Housing Working Group Meeting May 3, 2021
Attendees: Brian Mullen, Mattye Jones, Matt Enzler, Brian Bergersen, Dustin Ballard and Evan
Sheets

Housing Policy Task Force May 11, 2021

Attendees: Justin Young, Marcy Helfand, Ken Smith, Carl Anderson, Maggie Parker, Demetria
McCain, Katie O'Brien, Carol Holmes, Brian Driesse, Joli Angel Robinson, James McGee,
Jennifer Hiromoto, Chad Baker, Jason Simon, Darryl Baker, Willis Hunt, Shaye Grant, Elissa
Izmailyan, Michelle Ramos-Martinez, Sandy Rollins, Karen Roberts, Becky Madole Post, Gary
Hasty, Cyndy Lutz, Liza Solares, Paul Carden, Marian Williams, Michon Fulgham, Jamika, Sandra
Alridge, Brian Driesse, Courtney Spellicy, Catherine Cuellar, Maggie Parker, Bryan Tony, William
Skeeters, Bru'Shandria Sallie, Lisa Neergaard, Audrey Schmeltz, Lorri Kennedy, Madeline
Bruner, Wes Jurey, Angela Orr Heath, Teri Benavides, Tara Cesario, Victor Toledo, Linda
McMahon

Staff/consultant: Thor Erickson, Amit Dalal, SP Bourgeois, Kaleigh Carbiener, Karen Levingston,
Marlo Mysliwiec, David Noguera, Reese Collins, Patrick McDonnell, Kendra Nichols, Alisha
Palma, Daniel Church, Cynthia Rogers-Ellickson, Carnell Brame, Jr., Dorcy Clark, Albert
Gonzalez, Max Faye, Kyle Hines, Sue Hounsel, Priscylla Bento, Aaron Eaquinto, Brian Price, Sef
Okoth, Tshiunza Kalubi,

TREC Housing Working Group Meeting June 3, 2021

Attendees invited: Matt Enzler; Britton Church; Mattye Jones; Kristian Teleki; Brian Mullen; Suzan
Kedron; Colin Fitzgibbons; Arthur Santa-Maria; Brian Bergersen; Mike Hoque; Ted Hamilton; Lorri
Kennedy; Katie O'Brien, Linda McMahon

Individual meetings
Bill Hall (of Catholic Housing Initiative); Jamil Alam and Geoffrey Palmer (Endeavor RE); Tommy

Mann (Winstead).
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June 18, 2021 CITY OF DALLAS
Honorable Mayor and Members of the City Council

2021 City Council Redistricting Update

Following is an update on the City’s redistricting process which was initially presented to
the City Council on January 6, 2021. The update includes the adjustments to the original
timeline due to delays in the delivery of Census data from the federal government, which
is discussed below:

Census Update

According to the latest information from the U.S. Census Bureau, PL 94-171 data files,
which are used by state and local governments for redistricting purposes, are expected
to be delivered by September 30, 2021. As previously communicated to the City Council,
the COVID-19 pandemic and prioritizing the delivery of state apportionment data, delayed
the Census Bureau’s original plan to deliver the redistricting data to cities by April 2021.

In addition to the Bureau’s commitment to delivering PL 94-171 data files by September
30, 2021, the U.S. Census Bureau has also announced that it will provide a legacy format
summary with redistricting data files to all states by August 16, 2021. Further, the data
contained in this file will be sufficient for the City to begin its redistricting efforts.

Redistricting Commission

Chapter 1V, Section 5 of the Dallas City Charter requires the appointment of a
Redistricting Commission to redraw the City’s council districts. Below is the language
from the City Charter that governs the redistricting process:

SEC. 5. DISTRICTS AND REDISTRICTING.

(a) The city shall be divided into 14 districts, known as Districts 1, 2, 3,
4,5,6,7,8,9,10, 11,12, 13, and 14.

(b) Redistricting commission.

(1) Not later than 30 days after the city council is briefed on the federal
decennial census taken in the prior year, each member of the city council
shall appoint one member of the redistricting commission. The mayor shall
designate the chair of the redistricting commission, subject to confirmation
by a majority of the city council. In making such appointments, the city
council and the mayor shall, as nearly as may be practicable, provide fair
and balanced representation of all geographical areas of the city in the
redistricting process and provide a total membership that reflects the racial
and ethnic makeup of the city’s population. Members of the redistricting
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commission shall be appointed to serve a term that will end upon completion
of the redistricting commission’s work.

(2) Persons appointed to the redistricting commission must be
registered to vote and meet the qualifications for service on a city
commission. A member of the city council is not eligible for appointment to
the redistricting commission. A member of the redistricting commission is
not eligible to be a candidate for a place on the city council in the next
succeeding general election of the city, and may not be appointed or elected
to the city council or to any other official board or commission of the city for
a period of one year after service on the redistricting commission.

(3) The redistricting commission shall draw the districts in compliance
with the following guidelines:

(A) The districts shall be substantially equal in population according
to the total population count as presented in the census data, except where
deviation is required to comply with federal law or is allowable by law.

(B) In addition to the requirements of federal law, there shall be no
discrimination on the basis of race, color, or membership in a language
minority group, and the voting strength of racial, ethnic, and language
minorities in the districts shall not be diluted to deprive minority voters of an
equal opportunity to elect a candidate of their choice.

(C) The districts shall be geographically compact, to the extent
possible, and composed of contiguous territory.

(D) The reconfiguration of districts shall be neutral as to incumbents
or potential candidates.

(E) Communities of interest shall be placed in a single district and
attempts should be made to avoid splitting neighborhoods, where possible
without violating the other requirements.

(F) The redistricting commission may adopt any other requirements
of federal or state law.

(4) The redistricting commission shall promptly convene in such
sessions as are necessary, including public hearings, to develop, prepare,
and recommend a districting plan that proposes the respective boundaries
of the various districts comprising the city council under this Charter.

(5) City council members may not have contact, directly or indirectly,
with a redistricting commission member, or with redistricting commission
staff, with respect to redistricting, except by testimony in an open meeting.
Redistricting commission members may not engage in any discussions,
directly or indirectly, regarding redistricting or the work of the redistricting
commission with city council members, except during an open meeting or
by written communication given to the entire redistricting commission. If a
redistricting commission member engages in a prohibited discussion or
violates the Texas Open Meetings Act, the redistricting commission may,
by majority vote, remove the commissioner from the redistricting
commission.

(6) Upon completion of its work, the redistricting commission shall file
its recommended districting plan with the mayor. The mayor shall present
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the recommended plan to the city council at its next meeting. The city
council shall adopt the plan as submitted or shall modify and adopt the plan,
in either case within 45 days of receipt by the mayor. Any modification or
change to the plan must be made in open session at a city council meeting,
with a written explanation of the need for the modification or change and a
copy of the proposed map with the modification or change made available
to the public 72 hours before a vote, and the proposed plan must be
approved by a vote of three-fourths of the members of the city council. If
final action is not taken by the city council within 45 days after the plan was
presented to the mayor, then the recommended plan of the redistricting
commission will become the final districting plan for the city.

(7) The districting plan developed in accordance with this section must
be implemented at the next general election of the city council conducted at
least 90 days following the date the final districting plan becomes effective
for the city. (Amend. of 8-12-89, Prop. Nos. 1 and 4; Amend. of 5-1-93, Prop.
No. 1; Amend. of 11-8-05, Prop. No. 7; Amend. of 11-4-14, Prop. No. 6)

As noted in the Charter language above, the Redistricting Commission is required to be
appointed not later than 30 days after the City Council is briefed on the Decennial Census.
Initially, the City expected the Census data to be delivered in April 2021, and we had
planned to present the Census briefing in May 2021. However, because of the delayed
Census data, we are now planning to present the briefing on September 14, 2021.

Please note that the Charter language does not prevent the City Council from
appointing the Redistricting Commission prior to receipt of the Census data or the
Census briefing. Therefore, as soon as the Commission is fully appointed, it can begin
meeting and developing a proposed work plan and schedule.

Below is the current list of appointees and vacancies for the Redistricting Commission:

District Redlstrlztmg _Commlsswn Nominated by Appointment Date
ppointee

District 1 Robert Stimson Chad West 01/27/2021
District 2 Roy Carlos Lopez Adam Medrano 05/19/2021
District 3 VACANT Casey Thomas

District 4 Kebran Ware Alexander Carolyn King Arnold 03/03/2021
District 5 Domingo Alberto Garcia Jaime Resendez 05/20/2021
District 6 VACANT Omar Narvaez

District 7 Diane Ragsdale Adam Bazaldua 02/24/2021
District 8 Randall Bryant Tennell Atkins 02/24/2021
District 9 Alexandra Guio Paula Blackmon 03/03/2021
District 10 VACANT Adam McGough
District 11 Matthew R Garcia Lee Kleinman 06/02/2021
District 12 VACANT Cara Mendelsohn
District 13 Barbara Brown Larkin Jennifer Gates 04/28/2021
District 14 Kristin Scholer David Blewett 04/28/2021
District 15 VACANT Eric Johnson
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Additional information will be sent to you shortly regarding Redistricting Commission
appointments.

Third Party Redistricting Consultant

As presented in the January 6, 2021 Redistricting briefing, staff recommended hiring a
third-party professional firm to manage the City’s 2021 redistricting efforts. This
recommendation was based on the following:

Redistricting expertise and capacity

Fiscally responsible

Avoids the City having to hire staff

Avoids the City having to secure office space, equipment and supplies
Allows for utilization of latest technology

The proposed scope of work for the redistricting consultant includes:

e Assessment of Census data — determine if districts are out of balance

e Implement criteria for redistricting (based on charter requirements)

e Work with the City’s Redistricting Commission and other stakeholders to develop
new districting plans

e Schedule public meetings/presentations of proposed redistricting plans

e Assist with City Council adoption of the final plan

At the June 23, 2021 City Council meeting, staff is seeking approval of a two-year service
contract for the development of a new districting plan for the City of Dallas with ARCBridge
Consulting, Inc. in an amount not to exceed $158,265. ARCBridge has been in business
for over 25 years and is a woman-owned business primarily working on demographic
analysis and redistricting projects. ARCBridge has provided similar redistricting services
to local governments across the nation. They have been successful in gathering public
input, communicating with client project managers and redistricting commissions, and
have been able to create plans that meet standard redistricting guidelines.

ARCBridge has a fully trained staff of demographers, GIS analysts, redistricting data
analysts and IT/web specialists available to provide all the required services in a timely
fashion. ARCBridge’s project lead also has over 5 years of experience working at the
Department of Justice Civil rights divisions supporting the legal staff in evaluating
redistricting plans submitted for review.

ARCBridge has its own in-house ArcGIS-based platform for Redistricting -
DISTRICTSolv - and will work with the City’s Redistricting Commission to get all data
required for the project, including processing the Census data as it becomes available.

Please note that the redistricting consultant will assist in all technical aspects of the
development of a new districting plan. The consultant will rely on the Redistricting
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Commission’s knowledge of Dallas and individual City Council districts/neighborhoods for
drawing proposed maps. Additionally, the City Attorney’s Office will provide all legal
advice and analysis throughout the redistricting process.

Proposed New Redistricting Timeline

Below is the proposed new timeline for redistricting. Please note that this timeline is based
on the need to have a new districting plan approved and in place in advance of the May
6, 2023 City Council election. While there is no City Charter limitation on how long the
Redistricting Commission can take to complete its work, the districting plan must be
approved by the Dallas City Council at least 90 days prior to the May 6, 2023 election.
Ideally, it would be good to have the redistricting process complete and a new
districting plan approved and in place by late summer/early fall of 2022. During
2010 redistricting, the entire process from appointment of the Commission to City Council
approval of the districting plan took roughly six months to complete, so the timeline below
should allow sufficient time for the redistricting process.

August 16, 2021 — Delivery of Census Legacy file to states and locals
September 30, 2021 — Delivery of Census PL 94-171 Census data to states and locals
September 14, 2021 — Final Census results briefing to the City Council

October 14, 2021 (or 30 days after Census results briefing) — Redistricting
Commission must be appointed (per City Charter)

September 2021 thru Completion of Work (ideally late summer/early fall 2022) —
Redistricting Commission works with third party consultant to develop a new districting
plan

Upon Redistricting Commission completion of work and submittal of a new
districting plan to the Mayor (per City Charter) — City Council consideration of new
districting plan (the City Council has 45 days after the districting plan is submitted to the
Mayor to adopt, or modify and adopt, a new districting plan)

January/February 2023 — Filing period for May 2023 election

May 6, 2023 — first City Council election under new districting plan
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Should you have any questions or need additional information, please reach out to me or
Brett Wilkinson, Director, Office of Government Affairs at 469/271-0399 or
brett.wilkinson@dallascityhall.com.

Chief of Staff to the City Manager

c: T.C. Broadnax, City Manager Jon Fortune, Assistant City Manager
Chris Caso, City Attorney Joey Zapata, Assistant City Manager
Mark Swann, City Auditor Dr. Eric A. Johnson, Chief of Economic Development and Neighborhood Services
Bilierae Johnson, City Secretary M. Elizabeth Reich, Chief Financial Officer
Preston Robinson, Administrative Judge M. Elizabeth (Liz) Cedillo-Pereira, Chief of Equity and Inclusion
Majed A. Al-Ghafry, Assistant City Manager Directors and Assistant Directors
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June 18, 2021 CITY OF DALLAS

Honorable Mayor and Members of the City Council

Upcoming Office of Procurement Services Council Agenda Item #46 — Financial
Empowerment Centers

The following Office of Procurement Services item will be considered by the City
Council on the June 23, 2021 Agenda:

Item Number #46: Authorize a two-year service contract for financial empowerment
centers and financial stability services for the Office of Community Care — CitySquare in
the amount of $463,000.00 and International Rescue Committee in the amount of
$723,596.90, most advantageous proposers of six — Total not to exceed $1,186,596.90
- Financing: General Fund (subject to annual appropriations)

Background
On September 23, 2020, City Council authorized the Fiscal Year 2020-21 General Fund

budget, including a funding enhancement to pilot Financial Empowerment Centers
programming. Financial Empowerment Centers provide access to key financial
empowerment services for residents anchored in free one-on-one financial coaching from
trained financial coaches. The purpose of the Pilot Program is to enable residents to
access a variety of services and resources to facilitate sustained financial stability for low-
to-moderate income clients. From lessons learned from this Pilot, the City will build a
comprehensive implementation strategy for short and long-term service delivery options
for a permanent program. The goal of the program is to collectively serve 1,000 clients
with one-on-one financial coaching during each pilot year.

Procurement

The City of Dallas Office of Community Care (OCC) sought proposals via a Request for
Proposals (RFP) from entities to (1) serve as Financial Empowerment Centers (FECs)
service providers and to (2) provide FEC-aligned client assistance. Proposers were asked
to detail a service delivery model that included financial coaching as well as tailored client
services (examples below). In addition, each proposer had to demonstrate at least twelve
months of relevant experience providing this type of service. Maximum levels of financial
support were listed for each service category. The Evaluation Committee individually
scored each of the two categories, as provided below.
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Upcoming Office of Procurement Services Council Agenda Item #46 —

Financial Empowerment Centers

(1) Financial Empowerment Center services provides bundled one-on-one financial
coaching from a trained provider with two or more Parallel Services and three or
more Tailored Services. Contract award for FEC Pilot Implementation Partner
Providers was based on proposals received that identify unique qualifications in
servicing the following target communities:

Cedar Crest

Highland Hills

Pleasant Grove

South Dallas / Fair Park

South Oak CIiff / Red Bird

West Dallas

Other (community with documented concentration (40%+ of total residents) of
individuals living in poverty and/or concentration of individuals identified in
Target Populations) — proposer should define the geographical boundary of
the community and eligible population

The City cited a maximum level of support of up to $375,000 for each contract for this
service, for a total of up to $750,000 in available support.

Agency Ranking Category 1 -
FEC Score

CitySquare 1 90.8
International Rescue Committee 2 89.6
Services of Hope Entities, Inc. 3 86.0

Dallas Leadership Foundation 4 74.8
Consumer Credit Counseling Service of San 5 69.4
Francisco dba BALANCE

Bratton Construction dba House of Shalom 6 48.8

(2) Financial Empowerment Center aligned Client Assistance Partner Providers will
provide Client assistance services, such as financial assistance, mental health
programming, benefits navigation, benefits application and enrollment support,
tied to Financial Empowerment Centers awarded through this solicitation or other
already established FEC’s located throughout the City in eligible target areas.
Client assistance services include:

Financial Assistance Services

Financial Assistance Services — Health Care Costs

Mental Health Services

Food Assistance Services

Benefits Navigation Services, including application and enroliment
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Upcoming Office of Procurement Services Council Agenda Item #46 —
Financial Empowerment Centers

SUBJECT

The City cited a maximum level of support of up to $100,000 for one contract for each
service listed above, for a total support amount of up to $500,000. Awards for each
service are being made to the top scoring applicant for each service.

Agency Ranking Category 2
— Client
Assistance
Score

International Rescue Committee 1 88.2

CitySquare 2 78.8

Services of Hope Entities, Inc. 3 75.0

Dallas Leadership Foundation 4 65.6

Consumer Credit Counseling Service of San 5 54.2

Francisco dba BALANCE

Bratton Construction dba House of Shalom 6 46.0

The RFP was advertised on February 11 and February 18, 2021. A pre-conference was
held on February 23, 2021 and submissions were due on March 18, 2021.

February 11, 2021 RFP posted via Bonfire
February 11, 2021 Outreach — 2679 invitations sent
March 18, 2021 RFP closed and submissions due
May 6, 2021 Application scoring completed
May 24, 2021 Notification of funding awards
June 4, 2021 Contract Negotiations
Subrecipient Training
June 23, 2021 Council authorization of contracts
Agency Ranking Score Amount Amount
Requested Awarded
CitySquare 1 Category 1-90.8 $468,446.00 $373,000.00
Category 2 - 78.8 $500,000.00 $90,000.00
International 2 Category 1-89.6 $374,938.00 $371,104.70
Rescue Committee, Category 2 - 88.2 $391,358.00 $352,492.20
Services of Hope 3 Category 1-86.0 $375,000.00
Entities, Inc. Category 2 - 75.0 $250,000.00
Dallas Leadership 4 Category 1-74.8 $333,795.00
Foundation Category 2 - 65.6 $156,665.00
Consumer Credit 5 Category 1-69.4 $347,776.00
Counseling Service Category 2-54.2 $0

of San Francisco
dba BALANCE
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Financial Empowerment Centers

SUBJECT

Bratton 6 Category 1 -48.8 $1,020,000.00

Construction dba Category 2 - 46.0 $500,000.00

House of Shalom

TOTAL $1,186,596.90

Each organization will begin implementation of programming and services once contract
negotiations have been finalized.

Should you have any questions or need any additional information, please contact myself
or Jessica Galleshaw, Director of Office of Community Care, at 214-670-5113 or
Jessica.Galleshaw@dallascityhall.com.

[ rly Bizbr Tolber
Chief of Staff to the Manager

c: T.C. Broadnax, City Manager Jon Fortune, Assistant City Manager
Chris Caso, City Attorney Joey Zapata, Assistant City Manager
Mark Swann, City Auditor Dr. Eric A. Johnson, Chief of Economic Development and Neighborhood Services
Bilierae Johnson, City Secretary M. Elizabeth Reich, Chief Financial Officer
Preston Robinson, Administrative Judge M. Elizabeth (Liz) Cedillo-Pereira, Chief of Equity and Inclusion
Majed A. Al-Ghafry, Assistant City Manager Directors and Assistant Directors
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pATE June 18, 2021 CITY OF DALLAS

7o Honorable Mayor and Members of the City Council

sussect M/WBE Participation for June 23, 2021 City Council Agenda

The policy of the City of Dallas is to involve certified Minority and Women-owned Business
Enterprises (M/WBES) to the greatest extent feasible on the City’s architecture & engineering,
construction, goods, and professional services contracts. The City’s Business Inclusion and
Development Policy (BID Palicy) is overseen by the Office of Economic Development (OED),
which is providing this summary of M/WBE patrticipation for the June 23, 2021 City Council
Agenda.

As a reminder, the M/WBE goals that became effective on October 1, 2020 are:

Architecture & . Professional .
Engineering Construction Services Other Services Goods
34.00% 32.00% 38.00% N/A 32.00%

For this agenda, OED reviewed 26 agenda items; sixteen items on this agenda include an
M/WBE goal. Of those sixteen items, ten exceeded the goal, one met the goal, and five did not
meet the goal but were found to have complied with good faith efforts. This agenda includes ten
items that did not have an applicable M/\WBE goal (agenda items 38, 39, 40, 41, 42, 43, 45, 46,
48, and 74); however two of those items did include M/WBE patrticipation (agenda items 38 and
74).

Agenda Contract Procurement M/WBE M/WBE M/WBE $ Status
Item No. Amount Category Goal Percentage
9 $631,000.00 Construction 32.00% 32.00% $202,058.00 Meets Goal
11 $495,585.00 Architecture & 34.00% 51.89% $257,149.00 Exceeds Goal
Engineering
12 $946,885.00 Construction 32.00% 68.00% $643,881.60 Exceeds Goal
13 $4,470,718.90 Construction 32.00% 76.84% $3,435,207.90 Exceeds Goal
14 $289,221.21 Architecture & 25.66%* 56.12% $162,321.21 Exceeds Goal
Engineering
34 $200,169.54 Architecture & 25.66%* 55.96% $112,015.31 Exceeds Goal
Engineering
38 $500,000.00 Other Services N/A 25.38% $126,900.00 M/WBE N/A
Other Services -
Item includes
M/WBE
participation
39 $465,000.00 Other Services N/A N/A N/A M/WBE N/A
Other Services
40 $270,554.00 Other Services N/A N/A N/A M/WBE N/A
Other Services
41 $1,764,858.00 Other Services N/A N/A N/A M/WBE N/A
Other Services
42 $6,203,522.00 Other Services N/A N/A N/A M/WBE N/A
Other Services
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Agenda
Item No.

43

Contract
Amount

$2,073,107.00

Procurement
Category
Goods

M/WBE
Goal

N/A

M/WBE
Percentage
N/A

M/WBE $

N/A

Status

M/WBE N/A
Cooperative
Agreement

44

$16,025,920.56

Goods

32.00%

0.00%

$0.00

Does not meet
goal but
complies with
Good Faith
Efforts

45

$158,625.00

Other Services

N/A

N/A

N/A

M/WBE N/A
Other Services

46

$1,186,596.90

Other Services

N/A

N/A

N/A

M/WBE N/A
Other Services

47

$1,084,010.00

Goods

32.00%

0.00%

$0.00

Does not meet
goal but
complies with
Good Faith
Efforts

48

$693,125.00

Other Services

N/A

N/A

N/A

M/WBE N/A
Other Services

49

$635,500.00

Goods

32.00%

0.00%

$0.00

Does not meet
goal but
complies with
Good Faith
Efforts

54

$100,055.75

Construction

32.00%

29.06%

$29,078.00

Does not meet
goal but
complies with
Good Faith
Efforts

55

$124,458.22

Construction

32.00%

27.70%

$34,479.61

Does not meet
goal but
complies with
Good Faith
Efforts

58

$2,210,795.00

Architecture &
Engineering

25.66%*

65.65%

$1,171,749.70

Exceeds Goal

59

$9,001,454.00

Construction

32.00%

100.00%
WEF, HM

$9,001,454.00

Exceeds Goal

60

$27,335,500.00

Construction

32.00%

49.56%
HM, HF

$13,547,467.00

Exceeds Goal

61

$269,156.43

Construction

25.00%*

29.78%

$80,143.00

Exceeds Goal

62

$1,286,000.00

Architecture &
Engineering

25.66%*

30.75%

$395,429.00

Exceeds Goal

74

$469,236.04

Other Services

N/A

100.00%

$469,236.04

M/WBE N/A
Other Services:
Item includes
M/WBE
participation

*This item reflects the previous BID Policy goal.
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Local Businesses

The table below provides the count of businesses by location for prime contractors and M/WBE
subcontractors. There are a total of 45 prime contractors considered in this agenda. Twelve
agenda items have more than one prime contractor. The local status for each prime contractor
and the percentage of local workforce is also included in the agenda information sheet.

Vendor Local Non-Local Total
Prime 28 62.22% 17 37.78% 45
M/WBE Sub 20 55.56% 16 44.44% 36

Local Workforce (as defined by Section 10.3 of Administrative Directive 4-5)
25 out of 45 prime contractors or 55.56% of prime contractors reported a local workforce
composition greater than 20.00%.

Please feel free to contact me if you have any questions or should you require additional
information.

Heather Lepeska
Interim Assistant Director
Office of Economic Development

c: T.C. Broadnax, City Manager Jon Fortune, Assistant City Manager
Chris Caso, City Attorney Joey Zapata, Assistant City Manager
Mark Swann, City Auditor Dr. Eric A. Johnson, Chief of Economic Development and Neighborhood Services
Bilierae Johnson, City Secretary M. Elizabeth Reich, Chief Financial Officer
Preston Robinson, Administrative Judge M. Elizabeth (Liz) Cedillo-Pereira, Chief of Equity and Inclusion
Kimberly Bizor Tolbert, Chief of Staff to the City Manager Directors and Assistant Directors

Majed A. Al-Ghafry, Assistant City Manager
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oate June 18, 2021 CITY OF DALLAS
o The Honorable Mayor and Members of the City Council

SUBJECT

Amendments for Red Bird Mall Redevelopment Project

On June 23, 2021, City Council will consider authorizing a fourth amendment to the 2016
Chapter 380 Grant Agreement with WCWRD Inc and its affiliate or subsidiaries
(“Developer”) and a third amendment to the Tax Increment Development, Chapter 380
Grant, and Chapter 380 Loan Agreement (2018 TIF/Chapter 380 Agreement”) with
Developer approved as to form by the City Attorney, related to the Red Bird Mall
Redevelopment Project (“Project”) generally located at the southeast corner of Camp
Wisdom Road and Westmoreland Road in the Mall Area Redevelopment TIF District.

Since the 2018 TIF/Chapter 380 Agreement was authorized by City Council in June 2018,
the Developer has continued to make substantial progress on the Project. In April 2021,
the Developer submitted a request for five amendments to the existing agreements to
address several issues arising over the past year mostly due to the COVID-19 pandemic
and its impact on both development timelines and market demand for certain Project
elements that had been contemplated in 2018. The amendments are also associated with
the Developer’'s need for greater flexibility to complete private financing transactions
necessary to navigate the impacts of the pandemic and continue development of the
Project without additional City funding.

The attached Exhibit A was briefed to Mall Area Redevelopment TIF District Board of
Directors on June 11, 2021. Slides 3 through 26 contain detailed information about the
background, history, and progress to-date of the Project. Slides 27 through 33 contain
specific information about the five amendments requested by the Developer and
recommended by staff.

Should you have any questions, please contact Robin Bentley, Director, Office of
Economic Development, at (214) 671-9942.

. Eric A. Jo_,t ﬁson
hief of Ecoriomic Development and Neighborhood Services

c: T.C. Broadnax, City Manager Jon Fortune, Assistant City Manager
Chris Caso, City Attorney Joey Zapata, Assistant City Manager
Mark Swann, City Auditor M. Elizabeth Reich, Chief Financial Officer
Bilierae Johnson, City Secretary M. Elizabeth (Liz) Cedillo-Pereira, Chief of Equity and Inclusion
Preston Robinson, Administrative Judge Directors and Assistant Directors

Kimberly Bizor Tolbert, Chief of Staff to the City Manager
Majed A. Al-Ghafry, Assistant City Manager
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EXHIBIT A

Requested Amendments
Red Bird Mall Redevelopment Project

Mall Area Redevelopment TIF District
Board of Directors
Special Called Meeting
June 11, 2021

Kevin Spath, AICP, HDFP, EDFP
Assistant Director
Office of Economic Development
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Economic and Neighborhood Vitality

Located at the northwest
corner of US Highway 67
and Interstate 20

Built in 1975 by DeBartolo
Company as Redbird Mall

Approximately 950,000 SF
buildings on 90 acres

Renamed Southwest Center
Mall in 2001 in effort to
rebrand facility




Background

Mall comprised of the in-line mall building and five anchors

Occupied anchors:
™ - Burlington Coat Factory
A" Vacant anchors:
@Y . Sears (vacated 2019)
¢ Former JC Penney (vacated
e f 2001; demolished 2012)
Sears « Former Dillard’s (vacated
= 2006)
* Former Macy’s (vacated
2017)
"4 In-line portion of mall:
R i s "4 5 - 341,251 building square feet
Former | S\ & /. - Approximately 65% occupied
LRI Sl G W Y in 2018

i 4
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Background

Existing conditions in the recent past:
« Vacant land and buildings
» Deteriorated site and structures

» Lack of green space
* Inadequate sidewalk & street layout

Economic and Neighborhood Vitality
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°
. AN ADVISORY SERVIGES PANEL REPORT

Southwest Center Mall
Dallas, Texas .
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Economic and Neighborhood Vitality

In 2009 the Mayor’s Southern Dallas Task
Force (Southwest Oak Cliff Work Team)
identified redevelopment of the mall as their
top priority.

An Advisory Services Panel from Urban
Land Institute (ULI) spent five days in Dallas
examining the mall, and issued in a written
report in October 2009 finding three main
issues:

«  WEAK MARKET: The market is too
weak to justify private investment
without public investment.

 DIVIDED OWNERSHIP: Fragmented
site ownership makes redevelopment
challenging.

*  LACK OF VISION: There is no clear
vision or comprehensive
redevelopment plan for the area.




Background

« The ULI Panel recommended that the City take the following
actions:

1. Play an active role in recruitment of investors/
developers.

2. Play an active role in land assembly to consolidate
ownership and gain control of the site.

3. Assure existing anchors of City’s interest in site
redevelopment.

4. Establish a TIF district to support public investment in
site redevelopment.

5. Articulate a community-based vision and redevelopment
plan.

Economic and Neighborhood Vitality




Background

In the years following the ULI study, the City took a number of
actions, including:

City negotiated an option to purchase former JCPenney building to avoid
undesirable “flea market” use.

Mayor Rawlings launched GrowSouth Initiative in 2012, representing a
comprehensive strategy for economic development in southern Dallas, with the
RedBird Mall area identified as a core investment area.

City created Mall Area Redevelopment TIF District in 2014, which signaled a critical
step in the process of attracting viable development partners, stimulating private
investment, and leveraging other capital sources.

City took an active role in recruitment of investors/developers.

City took an active role in land assembly to consolidate ownership and gain control
of the site. 8
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Project History

 In late 2015, there was an opportunity to begin to consolidate the
fragmented property ownership when a portion of the mall was put up for
auction by the previous owner, and the City began negotiating a possible
public/private partnership with Peter Brodsky as the prospective bidder.

» Peter Brodsky won the bid, risking significant personal capital to purchase a
substantial portion of the mall.

* In January 2016, City Council authorized a Chapter 380 grant agreement in
the amount of $2.4 million to assist with property assembly/acquisition and
to jumpstart redevelopment of the mall (in exchange for $15 million private
investment and secured by a performance deed of trust on collateral
property--the former Dillard’s and former JC Penney properties).

Economic and Neighborhood Vitality




Project History

Prior to 2015 Since

2015
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Project History

Between 2016-2018, the Developer:

* acquired and assembled more properties

« analyzed market feasibility

« explored preliminary redevelopment
concepts and configurations

« conducted extensive community
engagement

* assembled an experienced development
team

« completed engineering studies and cost
estimates

* negotiated with existing anchors and November 2017 groundbreaking for
tenants and marketed the development to the development of a new
prospective new tenants (grocers, hotels, Starbucks Community Cafe
apartment developers, office users,
retailers, restaurants)

* rebranded the mall as Red Bird 11
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Project History

 In late 2017, the Developer came forward with a proposed project (Reimagine
RedBird) to update the mall into a more contemporary and relevant mixed-use
development with high-quality options for shopping, dining, living, and entertainment
for southern Dallas citizens.

* Plans included renovations and repurposing some of the existing mall structure into:
» Class A office space
* medical offices
* retall

* Plans also included:
* new construction of new retail, restaurant, and entertainment options

« establishment of a new 1-acre green space
* preparation of sites for sale to apartment and hotel developers

12
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Project History

In June 2018, City Council authorized the following to support the Project:

1) conditional grant agreement for $10 million (2006; 2012; 2017 GO bond funds)

2) 15-year interest-only loan agreement for $12 million (Public/Private Partnership
Fund)

3) development agreement for $15.6 million in tax increment funding from the Mall
Area Redevelopment TIF District

4) an assignment of all tax increment payable under the development agreement
back to the City of Dallas

5) an amendment to the 2016 Chapter 380 grant agreement to extend all dates in
the agreement by 18 months

6) a loan payment guarantee agreement from the parent company controlled by
Brodsky family 14
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Project History

* In February 2019, all of the agreements were executed

* In March 2019, the City and the community celebrated a groundbreaking event for
Reimagine RedBird

Economic and Neighborhood Vitality



Project History

In January 2020, City Council authorized:

1) a New Markets Tax Credit transaction between the Dallas Development Fund,
Capital One, and Developer for improvements within the Red Bird Mall
Redevelopment Project (to generate approximately $2.8 million in outside equity)

2) a second amendment to the 2016 Chapter 380 Grant Agreement, a first
amendment to the 2018 TIF/Chapter 380 Agreement, and amendments or
execution of any other documents necessary to:

(A) release the property owned by OMRB LLC (being the Foot Locker) and the property owned by OMRB Il
LLC (being the Lawn) from the lien Deed of Trust and the indebtedness evidenced by the City’s 15-year
interest-only loan;

(B) specifically remove the condition of the disbursement of the second loan installment that all 2017 general
obligation bond funds be fully disbursed and expended by Developer and allow the second loan
installment to be disbursed on or before January 31, 2020;

(C)increase the Developer’s required total minimum investment for the Project by $1,000,000 from
$115,000,000 to $116,000,000 as consideration for (A) and (B); and

(D)make such other modifications which may be necessary to effectuate the foregoing amendments.

16
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Project History

In May 2020, City Council authorized:

1) a third amendment to the 2016 Chapter 380 Agreement and a second amendment to

the 2018 TIF/Chapter 380 Agreement to:
(a) increase the amount of the 2018 Chapter 380 conditional grant by $3,000,000 in bond funds;
(b) remove the requirement that the Developer make any Distributable Cash Payments to the City pari passu
with distributions of cash flow to the Project’s equity investors; and

(c) increase the minimum Investment Requirement for the Project by $14,000,000;

2) placement of a deed of trust in favor of the City on the former Sears property and, at
the request of the Developer, any other future properties acquired by the Developer
within the Westmoreland-IH 20 Sub-District of the Mall Area Redevelopment TIF
District;

3) the City Manager to negotiate and execute any other documents, including but not
limited to Subordination, Non-Disturbance, and Attornment agreements necessary to
accommodate the Project in accordance with City Council approved terms, approved
as to form by the City Attorney

17
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Project History

In April 2021, City of Dallas Office of Economic Development:

» facilitated a Property Assessed Clean Energy (PACE) financing transaction
through the City of Dallas PACE Program for the Developer to secure a
$3,350,000 loan from Twain Community Partners for lighting, plumbing, and
HVAC improvements needed to modernize the in-line portion of the Mall.

In May 2021, at the request of the Developer, the Director of the Office of Economic
Development:

« administratively approved (pursuant to City Council Resolution No. 20-0734) 12-
month extensions of all material dates and deadlines in the 2016 Chapter 380
Agreement and 2018 TIF/Chapter 380 Agreement as a result of the impact of
COVID-19 on the development, construction, tenanting, and financing of the
Project.

18
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Project History — Progress

Capital Sources (as of May 1, 2021)
Private Equity
» approximately $30.5 million from Peter Brodsky family and other investors

Private Debt (mezzanine and senior)
e approximately $63.2 million

Public
e $2.4 million City grant in 2016
¢ $10 million City grant in 2018
e $12 million City loan in 2018
» $3 million City grant in 2020

Capital Uses (as of May 1, 2021)
» approximately $30 million in property acquisitions
e approximately $85 million in soft costs and hard construction costs associated with the
Infrastructure Work as well as tenant improvement allowances on construction projects
associated with the leases described on slides 23-25

19
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Project History — Progress
Development Milestones

1) Re-grading the overall site to remove multi-level mall elevations and promote walkability by December 31, 2021. Regrading for
Palladium apartment site was completed in 2020. Regarding is underway near the former Macy’s and is expected to be
completed by December 2021. Regrading is also underway for UTSW medical center (former Sears property) and is
expected to be completed by March 2022.

2) Upgrading and rerouting utilities to accommodate increased density and create commercial pad sites within the development, all to
be completed by December 31, 2021. New utilities to serve Palladium apartments, Parkland medical clinic (former Dillard’s
property) and Foot Locker were completed in 2020. Construction of new utilities for UTSW medical center is underway
and expected to be completed by March 2022.

3) Demolishing approximately 100,000 square feet of the existing mall structure on the western edge of the property and build in
place of that structure one of the vehicular access roads referenced in (4) below, a new mall enclosure and entrance, as well as
any public spaces contemplated between the road and the entrance by December 31, 2021. To date, approximately 70,000
square feet has been demolished, with the remaining demolition expected to be completed by December 2021.
Construction on the new West Wing entrance and facade improvements is expected to begin in early 2022.

4) Constructing two new private vehicular access roads by December 31, 2021. Construction of the north/south road is
underway and is expected to be completed in early 2022. Construction of the east/west road will begin in July 2021 and is
expected to be completed in early 2022.

5) Establishing a one-acre green space to be privately owned, privately maintained, and publicly accessible for programming and

community gathering by December 31, 2021. A green space has been established in front of the new Foot Locker building.
Construction of The Lawn improvements is expected to be completed by March 2022.
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Project History — Progress
Development Milestones

6) Enhancing landscape, hardscape, and outdoor lighting by December 31, 2021. Landscape, hardscape and outdoor
lighting are completed for Foot Locker site and are currently underway for the South Wing (former Dillard’s)
site. Expected completion: October 2021.

7) Renovating and modernizing existing mechanical, electrical and structural systems including lighting, HVAC, flooring,
and ceilings to create an office environment on the second floor of the in-line portion of the Mall, and in the former
Macy’s building and the former Dillard’s building...by December 31, 2023. As part of renovating the suite for
Chime Solutions, the existing mechanical, electrical and structure systems (lighting, HVAC, flooring and
ceilings) were modernized. Additional renovations will soon begin for the Chime expansion suite and are
expected to be completed by January 2022. A new chiller for the in-line portion of the Mall has been ordered
and is expected to be installed by August 2021.

8) Redesigning and remodeling existing entryways by December 31, 2023. For the Workforce Solutions office, the
entry of the South Wing (former Dillard’s) was renovated. Construction of a redesigned entryway for the
Parkland Clinic in the former Dillard’s is also underway and expected to be completed by August 2021.
Construction of the redesigned entryway for the UT Southwestern Medical Center (former Sears) is underway
and expected to be completed by December 2021. Redesign of the entryways on the north facade are
anticipated to be completed by June 2022.

9) Adding windows and skylights to the second-floor mall space to create office space by December 31, 2023. As part
of the Chime Solutions finish out, skylights were added to the second floor mall space. The South Wing
(former Dillard’s) is currently under renovation to add windows. Upcoming redesign of the north facade will
also add windows to the second floor. Expected completion: December 2023. 21
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Project History — Progress

Development Milestones

10)Constructing a minimum of 100,000 gross square feet of new retail, restaurant, and entertainment buildings by the
December 31, 2024. To date, approximately 23,000 square feet of new construction has been completed.
Additional buildings will be constructed as leases require.

11)Preparing and conveying properties within the Project site to a hotel user reasonably approved by the Director for the
construction of a minimum 125-room hotel and conference center, and to a residential developer reasonably
approved by the Director for the construction of a minimum 250-unit multi-family development by December 31, 2023.
Developer prepared and conveyed a site to a residential developer in October 2019. Developer is in the
process of preparing a site for a hotel user. Developer has executed a purchase and sale agreement with a
hotel developer; agreement is conditioned upon the hotel developer securing equity and debt financing by
March 2022.

12)Constructing the infrastructure improvements (e.g. new roads, utilities, and streetscape) necessary to support the
required minimum of new vertical improvements. Expected completion: December 31, 2022.
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Project History — Progress
Retail (as of May 1, 2021)

» Starbucks
» Lease: 10 years; signed in May 2017
* Premises: 2,500 sf
» Construction: New construction of free standing building at 3650 W. Camp Wisdom
Road
* Opening: December 2018

» Foot Locker Concepts
» Lease: 10 years; signed in March 2019
* Premises: 20,493 sf
» Construction: New construction of free standing building at 3450 W. Camp Wisdom
Road
* Opening: May 2020

* Frost Bank
» Lease: 10 years; signed in June 2019
* Premises: 3,000 sf
» Construction: Renovation of end cap of a 12,000 sf free standing building 3704 W.
Camp Wisdom Road
* Opening: March 2021

* Miscellaneous
* New leases/lease renewals inside main mail with small, locally owned retail

businesses
* Working active LOIs with dentist, restaurants, gym/fitness center
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Project History — Progress
Office (as of May 1, 2021)

« Dallas Entrepreneur Center
e Lease: 5 years; signed in 2018
* Premises: 7,130 sf
e Construction: Renovation of second floor of 3662 W. Camp Wisdom Road (main mall)

Opening: September 2018
« Jarvis Christian College
« Lease: 3 years; signed 2018
* Premises: 6,018 sf RICTIAN COM T ECT
’ HRISTIAN
e Construction: Renovation of second floor of 3662 W. Camp Wisdom Road (main mall) CHRISTIAN COLLEGE

Opening: July 2019 WORKFORCESOLUTIONS
 Workforce Solutions GCREATER DALLAS

e Lease: 10 years; signed May 2019
* Premises: 30,000 sf
¢ Construction: Renovation of first floor of 3560 W. Camp Wisdom Road (former Dillard’s)

Opening: February 2020

S
[ J
* Chime Solutions I‘ ]If T ]
« Lease: 7 years; signed June 2019 (3.5 years added to lease January 2021)

+ Premises: 52,856 sf solutions
¢ Construction: Renovation of second floor of 3662 W. Camp Wisdom Road (main mall) :
¢ Opening: October 2019

Lease for Expansion: 10.5 years; signed January 2021

Expansion Premises: 33,831 sf

Construction: Renovation of second floor of 3662 W. Camp Wisdom (main mall)
Opening: Expected January 2022
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Project History — Progress

Medical (as of May 1, 2021)

» Parkland Hospital Clinic
* Lease: 15 years; signed September 2019
* Premises: 43,000 sf
» Construction: Renovation of first floor of 3560 W. Camp Wisdom Road (former Dillard’s)
* Opening: Expected August 2021

» UT Southwestern Medical Center

Lease: 15 years; signed December 2019

Premises: 150,000 sf

Construction: Renovation of 3450 W. Camp Wisdom Road (former Sears)
UT Southwestern Medical Center will be on the first floor

Children’s Health Center will be on the second floor

Opening: Expected May 2022
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Project History — Progress

Residential (as of May 1, 2021)

» Palladium Red Bird Apartments

» Developer made horizontal improvements necessary to get the 6.1 acre site shovel-ready for the vertical developer
(Palladium Redbird LP)

» Developer executed Purchase and Sale Agreement (PSA) with Palladium Redbird LP

» Atclosing, Palladium Redbird LP assigned the PSA to the Dallas Housing Finance Corp (DHFC)

* DHFC purchased the land for $1.25 million and ground leased it back to Palladium Redbird LP to build/operate the
apartments

* New construction of 300 units of Class A apartments

* 70% (210 units) affordable (at/below 60% area median income) and 30% (90 units) market rate

* Opening: April 2021
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Requested Amendments

* In April 2021, Developer requested 5 amendments to the existing
agreements.

« The next 5 slides contain detailled Iinformation about these
amendments:

* Modification to Programmatic Requirements
 Clarification regarding mezzanine and preferred equity financing
« Extension of the maturity date on the Chapter 380 Loan by 5 years

* Release of the “Sears Property” to a third-party purchaser prior to maturity of the
Chapter 380 Loan and upon completion of the initial phase of tenant improvements

« Ability to sell Project prior to maturity of the Chapter 380 Loan (subject to the

Chapter 380 Loan and assignment of the TIF/Chapter 380 Agreement) -
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Requested Amendments

Modification to Programmatic Requirements

Current Requirement: Section 2.C of the TIF/Chapter 380 Agreement requires Developer to construct a minimum of 100,000 gross
square feet of new retail, restaurant, and entertainment buildings by December 31, 2025.

Developer’'s Requested Modification: In 2018, the conceptual development plan for the Project was designed based on an assumption
that the Developer would attract a movie theater (approximately 40,000 — 50,000 square feet). However, market demand for new
construction of “retail, restaurant, and entertainment” buildings has declined significantly due to COVID-19. Based on current market
trends, Developer requests that the 100,000 gross square feet be reduced to 40,000 gross square feet (such amount includes the
20,000 gross square feet of the Foot Locker and 2,500 gross square feet of the Starbucks which have been completed). Therefore,
Developer would still be required to construct an additional 17,500 gross square feet of new buildings for retail, restaurant, or
entertainment).

Current Requirement: Section 2.C of the TIF/Chapter 380 Agreement requires Developer to prepare and convey property within the
Project site to a hotel user reasonably approved by Director for the construction of a minimum 125-room hotel and conference center by
December 31, 2024.

Developer’'s Requested Modification: COVID-19 has hit the hospitality market the hardest. Developer continues to coordinate with an
affiliate of Atlantic Hotels Group on a 150-room dual branded Courtyard/Residence Inn by Marriott hotel, but Developer’s conveyance of
the property to the hotel developer will be contingent upon the hotel developer’s ability to secure sufficient financing. Since Developer
cannot control whether a hotel developer can secure financing necessary to build a hotel, Developer would like its obligation to convey
property to a hotel developer based on its “reasonable efforts” rather than an obligation. Reasonable efforts means either of the
following:

» Executing a letter of intent or purchase and sale agreement with a hotel user, or

» Preparing land (e.g. rough grading; roadway and utility improvements at the perimeter of the site) of sufficient size to support a hotel user and

providing written quarterly reporting on the status of Developer’s pursuit of a hotel user 28
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Requested Amendments

Clarification regarding Mezzanine and Preferred Equity Financing

Current Requirement

Section 5.D of the TIF/Chapter 380 Agreement gives the City Manager the authority to execute a lien
subordination agreement for any “Senior Secured Instrument” as well as for any Property Assessed Clean
Energy (PACE) assessment lien. However, the TIF/Chapter 380 Agreement does not give the City Manager
the explicit authority to execute an intercreditor agreement or recognition agreement with a mezzanine lender
or preferred equity provider, as applicable. Intercreditor agreements and recognition agreements are
considered ordinary course of business in complex commercial/mixed-use development financing
transactions involving mezzanine lenders and preferred equity investors.

Developer’s Requested Modification

Developer requests that Section 5.D of the TIF/Chapter 380 Agreement be amended to explicitly add that the
City will enter into either an intercreditor agreement and/or recognition agreement, as applicable, with a
mezzanine lender or preferred equity investor on terms and conditions reasonably acceptable to the Director
within forty-five (45) days of a written request for the same.
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Requested Amendments

Extension of the maturity date on the Chapter 380 Loan by 5 years

Current Requirement
The $12,000,000 Chapter 380 Loan matures on June 13, 2033.

Developer’s Requested Modification

COVID-19 has had the impact of reducing the anticipated absorption and slowing the development velocity
for the Project and the Mall Area Redevelopment TIF District generally. This has had a depressing effect on
property taxes and the tax increment available to repay the Chapter 380 Loan. In addition, extended
timelines in the City of Dallas permitting process are causing delays to the completion of construction that
would generate tax increment. Further, since the City’s loan is subordinate and may mature with a significant
financial obligation to the Project, the Project will have difficulty finding senior indebtedness to continue to
finance further development and stabilize the Project. As such, Developer is requesting that the maturity date
on the Chapter 380 Loan be extended by 5 years until June 13, 2038.
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Requested Amendments

Release of the “Sears Property” to a third-party purchaser prior to maturity of the
Chapter 380 Loan and upon completion of the initial phase of tenant improvements

Current Reguirement

The “Sears Property,” which is currently being redeveloped for use by UT Southwestern (UTSW) Medical Center and Children’s Health
Center, was added to the Project in May 2020 as a part of the City’s collateral in the Second Amendment to the TIF/Chapter 380
Agreement and was designated as a “Main Mall Property” under Section 2.C(7) of the TIF/Chapter 380 Agreement. Per Section 5.E of the
TIF/Chapter 380 Agreement, while the City’'s Chapter 380 Loan is outstanding, buildings defined as Main Mall Properties cannot be sold
(and collateral cannot be released from the Deed of Trust) unless it remains under the direct control of 3662 Investors LP (the Loan
Guarantor).

Developer’'s Requested Modification

Developer has determined that the increased cost of the Infrastructure Work for the Project over the estimate contained in the TIF/Chapter
380 Agreement, combined with the unavailability of certain anticipated sources of funds because of the COVID-19 pandemic, will cause
Developer to need to contribute $13 million of additional private capital to complete the Infrastructure Work. Developer has secured equity
and debt financing for $8 million and is now in the process of securing a subordinate lien against the Sears Property for the purposes of
funding the remaining shortfall. The nature of the funding, however, could create a situation in which it would be necessary to sell the
Sears Property earlier than originally anticipated.

Developer is now requesting the flexibility to be able to sell the Sears Property to an unaffiliated third-party upon completion of the initial
phase of the tenant improvements for UTSW Medical Center and Children’s Health Center. This will permit Developer with the financial
flexibility required to complete the remainder of the Infrastructure Work for the Project.

The lease agreement dated as of December 2, 2019 by and between UTSW and Developer contains a purchase option and right-of-first
refusal (ROFR) in favor of UTSW. Any sale of the Sears building by Developer to an unaffiliated third-party will still be subject to the rights
of UTSW to exercise the purchase option and ROFR. Any proposed sale of the Sears Property will be subject to the prior written approval
of the Director, which may not be unreasonably withheld so long as UTSW's rights (purchase option and ROFR) are preserved. 31
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Requested Amendments

Ability to sell Project prior to maturity of the Chapter 380 Loan (subject to the Chapter
380 Loan and assignment of the TIF/Chapter 380 Agreement)

Current Requirement

Section 5.E of the TIF/Chapter 380 Agreement permits a partial transfer and partial release of the City’s lien solely for the purpose of permitting an
unaffiliated third-party to develop multi-family, hotel, and other commercial, residential, or mixed-use developments. No other transfer of the Project are
permitted.

Section 6.N of the TIF/Chapter 380 Agreement requires that, until the Chapter 380 Loan is repaid in full, the Brodsky Family Trust or Peter Brodsky must
control the general partner and the general partner must control the Loan Guarantor (3662 Investors LP).

Section 23.C of the TIF/Chapter 380 Agreement permits assignment of the obligations, in whole or in part, after the Project is completed, subject to the
written approval of the Director after review of the financial and management background of the proposed Assignee.

Developer’s Requested Maodification
Developer is now requesting the ability to sell the Project to an unaffiliated third-party subject to the Chapter 380 Loan concurrently with an assignment of
the TIF/Chapter 380 Agreement upon completion of the Initial Project. Developer defines the “Initial Project” as completion of the requirements in Section
2.C of the TIF/Chapter 380 Agreement including all Infrastructure Work and Programmatic Requirements, except for:
e Section 2.C(7): renovation of the former Macy’s building; and
e Secti