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Texas Department of Housing and Community Affairs

PROGRAMMATIC IMPACT
Fiscal Year 2021 (figures below through March 31, 2021)

Owner Financing and Down Payment
= 30-year, fixed interest rate mortgage loans
= Mortgage credit certificates
= Down payment, closing cost assistance
= Homebuyer education

Programs:
= Single Family Homeownership

Expended Funds: $1,510,406,108
Total Households Served: 7,414

Energy Related Assistance
= Utility bill payment assistance
= Energy consumption education
= Weatherization for energy efficiency, TRR utility assistance

Programs:

= Comprehensive Energy Assistance Program (CEAP)

= Weatherization Assistance Program (WAP) ,
Expended Funds: $89,927,916
Total Households Served: 55,336

Multifamily New Construction

= Affordable rental units financed and developed
Programs:
= 9% Housing Tax Credits (HTC)
= 4% Housing Tax Credits (HTC)
= Multifamily Bonds
= Multifamily Direct Loan Program*

Expended Funds: $57,063,692

Total Households Served: 4,886

Homelessness Services
= Shelter building rehabilitation, conversion, operations
= Essential services e.g., health services, transportation, job
training, employment services

Programs:
= Emergency Solutions Grant Program (ESG)
= Homeless Housing and Services Program (HHSP)

Expended Funds: $7,747,715
Total Individuals Served: 13,054

Multifamily Rehab Construction
= Affordable rental units financed and rehabilitated
Programs:
= 9% Housing Tax Credits (HTC)
= 4% Housing Tax Credits (HTC)
= Multifamily Bonds
Expended Funds: $43,958,306
Total Households Served: 1,168

Supportive Services
Provides administrative support for essential services for low
income individuals through Community Action Agencies

Program:

= Community Services Block Grant Program (CSBG)
Expended Funds: $34,867,160
Total Individuals Served: 191,183

Owner Rehabilitation Assistance
= Home rehabilitation, reconstruction
= Manufactured housing unit replacement

= Accessibility modifications e.g., ramp, grab bar installation

Programs:
= Homeowner Reconstruction Assistance Program (HRA)*
= Amy Young Barrier Removal Program

Expended Funds: $6,947,247

Total Households Served: 121

Rental Assistance
= Short, long term rent payment help
= Assistance linked with services, Transitional assistance
= Security, utility deposits
Programs:
= Tenant-Based Rental Assistance (TBRA)*
= Section 8 Housing Choice Vouchers
= Section 811, CDBG Cares, Texas rent relief

Expended Funds: $10,169,575
Total Households Served: 3,713

Single Family Development
= Single family development, reconstruction, rehabilitation
= NSP, Do-it-yourself, “sweat equity” construction (bootstrap),
rehabilitation, Contract for Deed refinance

Programs:
= Single Family Development Program (SFD)*
= Contract for Deed (CFD)

Expended Funds: $1,380,291
Total Households Served: 30

Total Expended Funds: 1,762,468,010
Total Households Served: 276,905

All FY2021 data as reported in TDHCA's 2021
performance measures.

Note: Some households may have been served by
more than one TDHCA program. For some
programes, allocation is used as a proxy for
expenditures. Because of timing of funds request,
the funds expended for the quarter may be
readjusted substantially by year end.

* Administered through the federally funded HOME Investment Partnerships Program




TEXAS DEPARTMENT OF HOUSING AND COMMUNITY AFFAIRS
GOVERNING BOARD MEETING

AGENDA
9:00 AM
July 8, 2021

Meeting Location: In light of the March 13, 2020, disaster declaration by the Office of the Governor,
and the subsequent waivers of portions of Tex. Gov’t Code, Ch. 551*, this meeting of the TDHCA
Governing Board will be accessible to the public via the telephone and web link information, below.
In order to engage in two-way communication during the meeting, persons must first register (at no
cost) to attend the webinar via the link provided. Anyone who calls into the meeting without
registering online will not be able to ask questions or provide comments, but the meeting will still be
audible. A recording of the meeting will be made available to the public as soon as possible following
the meeting.

Governing Board Webinar registration:
https://attendee.gotowebinar.com/register/3608568990809228814

Dial-in number: +1 (415) 655-0052, access code 885-481-128 (persons who use the dial-in number
and access code without registering online will only be able to hear the Board meeting and will not
be able to ask questions or provide comments). Note, this meeting will be proceeding as a
videoconference under Tex. Gov’t Code §551.127, as modified by waiver.

If the GoToWebinar terminates prior to adjournment of the meeting (i.e. if the webinar session
“crashes”) the meeting will be recessed. A new link to the meeting will be posted immediately on
the TDHCA Board meetings web page (https://www.tdhca.state.tx.us/board/meetings.htm) along
with the time the meeting will resume. The time indicated to resume the meeting will be within six
hours of the interruption of the webinar. Please note that in this contingency, the original meeting
link will no longer function, and only the new link (posted on the TDHCA Board meetings web page)
will work to return to the meeting.

CALL TO ORDER
ROLL CALL Leo Vasquez, Chair
CERTIFICATION OF QUORUM

Pledge of Allegiance - I pledge allegiance to the flag of the United States of America, and to the republic
for which it stands, one nation under God, indivisible, with liberty and justice for all.

Texas Allegiance - Honor the Texas flag; | pledge allegiance to thee, Texas, one state under God, one
and indivisible.

* The list of Open Meeting laws subject to temporary suspension effective March 16, 2020, is available at:
https://www.texasattorneygeneral.qov/sites/default/files/images/admin/2020/Press/Open%20Meeting%20Laws%
20Subject%20t0%20Temporary%20Suspension.pdf



https://www.texasattorneygeneral.gov/sites/default/files/images/admin/2020/Press/Open%20Meeting%20Laws%20Subject%20to%20Temporary%20Suspension.pdf
https://www.texasattorneygeneral.gov/sites/default/files/images/admin/2020/Press/Open%20Meeting%20Laws%20Subject%20to%20Temporary%20Suspension.pdf
https://attendee.gotowebinar.com/register/3608568990809228814
https://www.tdhca.state.tx.us/board/meetings.htm

CONSENT AGENDA
Items on the Consent Agenda may be removed at the request of any Board member and considered at
another appropriate time on this agenda. Placement on the Consent Agenda does not limit the possibility
of any presentation, discussion or approval at this meeting. Under no circumstances does the Consent
Agenda alter any requirements under Chapter 551 of the Tex. Gov’'t Code, Texas Open Meetings Act.
Action may be taken on any item on this agenda, regardless of how designated.

ITEM 1: APPROVAL OF THE FOLLOWING ITEMS PRESENTED IN THE BOARD MATERIALS:
RULES

a) Presentation, discussion, and possible action on an order adopting the amendment of
10 TAC Chapter 1, Subchapter A, General Policies and Procedures, §1.3, Sick Leave Pool

b) Presentation, discussion, and possible action on an order adopting new 10 TAC Chapter
5, Section 8 Housing Choice Voucher Program, §5.802, Waiting List

ACTION ITEMS

ITEM 3: EXECUTIVE
Executive Director’s Report
ITEM 4: RULES
Presentation, discussion, and possible action on an order proposing new 10 TAC §1.8,
Plan Requirements, Process, and Approval Criteria for Properties Designated for
Camping by Political Subdivisions for Persons Experiencing Homelessness, and
directing its publication for public comment in the Texas Register
ITEM 5: HOUSING RESOURCE CENTER
Presentation, discussion, and possible action on the 2022 Regional Allocation
Formula Methodology
ITEM 6: CDBG CARES
Presentation, discussion, and possible action on adoption of the third substantial
amendment to the 2019 State of Texas Consolidated Plan: One-Year Action Plan
relating to the Community Development Block Grant funding under the CARES Act;
programming of CDBG CARES funds; authority to request waivers of HUD; and
delegation of authority to the Department’s Executive Director to make awards to
subrecipients
ITEM 7: COMMUNITY AFFAIRS
Presentation, discussion, and possible action on contracting with subrecipients and
contractors to perform services for the Emergency Housing Voucher Program funded
by the American Rescue Plan Act of 2021
ITEM 8: BOND FINANCE
Presentation, discussion, and possible action on Resolution No. 21-034 authorizing the
issuance, sale and delivery of Texas Department of Housing and Community Affairs
2021 Series A, Single Family Mortgage Revenue Bonds, and 2021 Series B Single Family
Mortgage Revenue Refunding Bonds (Taxable), approving the form and substance of
related documents, authorizing the execution of documents and instruments
necessary or convenient to carry out the purposes of this resolution, and containing
other provisions relating to the subject
ITEM 9: MULTIFAMILY FINANCE

a) 2022-23 Qualified Allocation Plan (QAP) Planning Project Report

b) Presentation, discussion and possible action on timely filed appeals

Brooke Boston
Deputy Director
of Programs

Bobby Wilkinson
Executive Director, TDHCA

Brooke Boston
Deputy Director
of Programs

Elizabeth Yevich
Director of
Housing Resource Center

Rudy Bentancourt
Director of
CDBG CARES

Spencer Duran
Section 811 Program
Director

Monica Galuski
Director of Bond
Finance

Marni Holloway
Director of
Multifamily Finance



21116 Sweetwater Station Sweetwater

21149 Residences at Alpha Dallas
21185 Weslaco Village Apartments Weslaco
21230 Calle del Norte Apartments Laredo
21259 Jackson Place Apartments Edinburg

PUBLIC COMMENT ON MATTERS OTHER THAN ITEMS FOR WHICH THERE WERE POSTED AGENDA ITEMS

EXECUTIVE SESSION

The Board may go into Executive Session (close its meeting to the public): Leo Vasg:‘?z
air

The Board may go into Executive Session Pursuant to Tex. Gov't Code §551.074 for the purposes of
discussing personnel matters including to deliberate the appointment, employment, evaluation,
reassignment, duties, discipline, or dismissal of a public officer or employee;

Pursuant to Tex. Gov't Code §551.071(1) to seek the advice of its attorney about pending or
contemplated litigation or a settlement offer;

Pursuant to Tex. Gov't Code §551.071(2) for the purpose of seeking the advice of its attorney about a
matter in which the duty of the attorney to the governmental body under the Texas Disciplinary Rules
of Professional Conduct of the State Bar of Texas clearly conflicts with Tex. Gov’'t Code Chapter 551;
including seeking legal advice in connection with a posted agenda item;

Pursuant to Tex. Gov't Code §551.072 to deliberate the possible purchase, sale, exchange, or lease of
real estate because it would have a material detrimental effect on the Department’s ability to negotiate
with a third person; and/or

Pursuant to Tex. Gov't Code §2306.039(c) the Department’s internal auditor, fraud prevention
coordinator or ethics advisor may meet in an executive session of the Board to discuss issues related to
fraud, waste or abuse.

OPEN SESSION
If there is an Executive Session, the Board will reconvene in Open Session. Except as specifically
authorized by applicable law, the Board may not take any actions in Executive Session.

ADJOURN

To access this agenda and details on each agenda item in the board book, please visit our website at
www.tdhca.state.tx.us or contact Michael Lyttle, 512-475-4542, TDHCA, 221 East 11t Street, Austin,
Texas 78701, and request the information. If you would like to follow actions taken by the Governing
Board during this meeting, please follow TDHCA account (@tdhca) on Twitter.

Individuals who require auxiliary aids, services or sign language interpreters for this meeting should
contact Nancy Dennis, at 512-475-3959 or Relay Texas at 1-800-735-2989, at least five days before the
meeting so that appropriate arrangements can be made. Non-English speaking individuals who require
interpreters for this meeting should contact Elena Peinado, 512-475-3814, at least five days before the
meeting so that appropriate arrangements can be made.


http://www.tdhca.state.tx.us/

Personas que hablan espafiol y requieren un intérprete, favor de llamar a Elena Peinado, al siguiente
nimero 512-475-3814 por lo menos cinco dias antes de la junta para hacer los preparativos apropiados.
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BOARD ACTION REQUEST
PROGRAMS DIVISION
JULY 8, 2021

Presentation, discussion, and possible action on an order adopting the amendment of 10 TAC Chapter 1,
Subchapter A, General Policies and Procedures, §1.3, Sick Leave Pool

RECOMMENDED ACTION

WHEREAS, Texas Gov't Code, §661.002(c) requires that state agencies adopt rules
relating to the operation of their agency sick leave pool;

WHEREAS, staff recommends to the Board that there is a continuing need for this rule
to exist, which is to ensure compliance with Texas Government Code §661.002; and

WHEREAS, the current rule relating to the Department’s Sick Leave Pool required re-
review, staff determined that the rule needed revisions, and such revisions were
proposed through an amendment of the current rule which was made available for
public comment and no comment was received;

NOW, therefore, it is hereby

RESOLVED, that the Executive Director and his designees be and each of them hereby
are authorized, empowered, and directed, for and on behalf of the Department, to
cause the proposed action herein in the form presented to this meeting, to be
published in the Texas Register for adoption, and in connection therewith, make such
non-substantive technical corrections as they may deem necessary to effectuate the
foregoing including any requested revisions to the preambles.

BACKGROUND

10 TAC Chapter 1, Subchapter A, General Policies and Procedures, §1.3, Sick Leave Pool, required revision
to bring the rule compliant with current policy. Current policy requires that an employee exhaust all
accrued paid leave prior to accessing the sick leave pool. The rule amendment was released for public
comment as reflected in the preamble below and no comment was received. Staff recommends
adoption of the rule amendment as proposed.

Attachment 1: Preamble, including required analysis, for adoption of amendment of 10 TAC Chapter
1, Subchapter A, General Policies and Procedures, §1.3, Sick Leave Pool
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The Texas Department of Housing and Community Affairs (the Department) adopts the amendment of
10 TAC Chapter 1, Subchapter A, General Policies and Procedures, §1.3, Sick Leave Pool, without changes.
The purpose of the amendment is to clarify the Department’s policy for its sick leave pool.

Tex. Gov’t Code §2001.0045(b) does not apply to the rule proposed for action because it was determined
that no costs are associated with this action, and therefore no costs warrant being offset.

The Department has analyzed this rulemaking and the analysis is described below for each category of
analysis performed.

a. GOVERNMENT GROWTH IMPACT STATEMENT REQUIRED BY TEX. GOV'T CODE §2001.0221.

Mr. Bobby Wilkinson, Executive Director, has determined that, for the first five years the amendment
would be in effect:

1. The amendment does not create or eliminate a government program but relates to changes to the
Department’s sick leave pool policy.

2. The amendment does not require a change in work that would require the creation of new employee
positions, nor are the rule changes significant enough to reduce work load to a degree that eliminates
any existing employee positions.

3. The amendment does not require additional future legislative appropriations.

4. The amendment will not result in an increase in fees paid to the Department, nor in a decrease in fees
paid to the Department.

5. The amendment is not creating a new regulation.
6. The amendment does not repeal a rule.

7. The amendment will not increase or decrease the number of individuals subject to the rule’s
applicability.

8. The amendment will not negatively or positively affect the state’s economy.

b. ADVERSE ECONOMIC IMPACT ON SMALL OR MICRO-BUSINESSES OR RURAL COMMUNITIES AND
REGULATORY FLEXIBILITY REQUIRED BY TEX. GOV'T CODE §2006.002.

The Department has evaluated the amendment and determined that the amendment will not create an
economic effect on small or micro-businesses or rural communities.

c. TAKINGS IMPACT ASSESSMENT REQUIRED BY TEX. GOV’'T CODE §2007.043. The amendment does not
contemplate or authorize a taking by the Department; therefore, no Takings Impact Assessment is
required.

d. LOCAL EMPLOYMENT IMPACT STATEMENTS REQUIRED BY TEX. GOV'T CODE §2001.024(a)(6).

The Department has evaluated the amendment as to its possible effects on local economies and has
determined that for the first five years the amendment would be in effect there would be no economic
effect on local employment; therefore, no local employment impact statement is required to be
prepared for the rule.
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e. PUBLIC BENEFIT/COST NOTE REQUIRED BY TEX. GOV'T CODE §2001.024(a)(5). Mr. Wilkinson has
determined that, for each year of the first five years the amendment is in effect, the public benefit
anticipated as a result of the changed sections would be a clear policy relating to the Department’s sick
leave pool. There will not be economic costs to individuals required to comply with the amended section.

f. FISCAL NOTE REQUIRED BY TEX. GOV'T CODE §2001.024(a)(4). Mr. Wilkinson also has determined that
for each year of the first five years the amendment is in effect, enforcing or administering the
amendment does not have any foreseeable implications related to costs or revenues of the state or local
governments.

SUMMARY OF PUBLIC COMMENT. The public comment period was held between May 28, 2021, and
June 28, 2021, to receive input on the proposed action. No comments were received.

STATUTORY AUTHORITY. The amendment is made pursuant to Tex. Gov't Code §2306.053, which
authorizes the Department to adopt rules. Except as described herein the amended sections affect no
other code, article, or statute.

§1.3, Sick Leave Pool

A sick leave pool is established to help alleviate hardship caused to an employee and employee's
immediate family if a catastrophic illness or injury forces the employee to exhaust all accrued paid siek
leave time earned by that employee and to lose compensation from the state.

(1) The Department's Human Resources Director is designated as the pool administrator.

(2) The pool administrator will recommend a policy, operating procedures, and forms for the
administration of this section to the Executive Director for inclusion in the Department's Personnel
Policies and Procedures Manual.

(3) Operation of the pool shall be consistent with Fexas-Tex. Gov't Code, Chapter 661, as amended.
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BOARD ACTION REQUEST
EXECUTIVE DIVISION

JULY 8, 2021

Presentation, discussion, and possible action on an order adopting new 10 TAC Chapter 5, Section
8 Housing Choice Voucher Program, §5.802, Waiting List

RECOMMENDED ACTION

WHEREAS, pursuant to Tex. Gov't Code §2306.053, the Texas Department of
Housing and Community Affairs (the Department) is authorized to adopt rules
governing the administration of the Department and its programs;

WHEREAS, the Department operates a Section 8 Housing Choice Voucher Program
and anticipates that it will soon be in the position to open its waiting list in certain
counties where it has jurisdiction;

WHEREAS, a transparent policy to direct the Department’s opening of its waiting
list is needed and was proposed as a new rule at 10 TAC §5.802; and

WHEREAS, the proposed new rule was released for public comment and no
comment has been received;

NOW, therefore, it is hereby

RESOLVED, that the Executive Director and his designees, be and each of them
hereby are authorized, empowered, and directed, for and on behalf of the
Department to cause the new 10 TAC Chapter 5, Section 8 Housing Choice Voucher
Program, §5.802, Waiting List, in the form presented to this meeting, to be
submitted to Texas Register for adoption and in connection therewith, and make
such non-substantive technical corrections as they may deem necessary to
effectuate the foregoing, including the preparation of the subchapter specific
preambles and any requested revisions to the preambles.

BACKGROUND

The Department operates its Housing Choice Voucher Program with three general pools of
vouchers:

Project Access (PA) vouchers: PA vouchers are sourced from several streams of funds
from HUD which allow persons exiting institutions to transition into a community setting.
PA vouchers are offered available statewide and have a waiting list that is always open,
meaning that the Department is always accepting applications for these vouchers.

Special Purpose Vouchers: The Department currently operates project-based Veterans
Administration Supportive Housing (VASH) vouchers at the Department’s only project-
based Section 8 property, Freedom’s Path at Kerrville and a small number of tenant-based
VASH vouchers in the Galveston area. These VASH vouchers have separate and distinct




open waiting lists only for those limited clientele. The Department has also been awarded
Emergency Housing Vouchers, primarily to serve the homeless population, which will
have one or more separate waiting lists for geographic and limited clientele.

e PHA Jurisdictional Vouchers: These are the bulk of the Department’s permanent vouchers
and are limited to certain geographic areas. The waiting list for these areas has not been
opened in many years. This population of vouchers is the one that is the subject of this
Board action.

Excluding Project Access and Special Purpose Vouchers, the Department has had a history of
covering a mix of somewhat scattered counties, with those areas contracting or expanding
through absorption over time. Since 2016 this list has been established with 34 counties (listed
in Attachment 1).

For many years the Department operated multiple waiting lists from across those counties. While
these waiting lists were closed years ago, remaining interested tenants awaiting a voucher were
still retained on those lists and when a voucher became available it was offered to those tenants.
Other areas within the Department’s 34-county jurisdiction no longer had remaining tenants on
a waiting list. As the lists have been depleted through gradual issuance of vouchers and each of
those waiting lists has been exhausted, those areas have been combined into one area.

The Department is now reaching a point where it will be able to open its waiting list for its 34-
county jurisdictional area (or current area at the time of opening the waiting list). As such, it is
important to make sure that the policies associated with that waiting list being opened are
transparent and open for public comment. Therefore staff is recommending the attached rule to
codify the waiting list policy. The proposed rule will be released for public comment and returned
to the Board for adoption.

The rule proposed addresses how the opening of the waiting list will be announced in the 34-
county area, affirmative outreach and marketing, how the waiting list process will be
operationalized, language access considerations, reasonable accommodations, how households
will be issued vouchers from the list, and notifications to households.

It should be noted that the Department has a robust PHA Administrative Plan that provides quite
granular detail in the program’s operations and policies. This PHA Administrative Plan is approved

by HUD and available on the Department’s website.

This rule was made available for public comment and no comment was received. Staff is
recommending adoption with no changes.
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Attachment 1
TDHCA'’s PHA Jurisdictional Voucher List

The Department’s jurisdiction list of 34 counties is identified for whole counties, with the exception that
the Department will not serve a part of a county that is within another PHA’s Section 8 Program
jurisdiction, noted in the list below when such cases are applicable. Areas are subject to change if TDHCA
no longer serves the denoted jurisdiction or is asked by HUD or another Housing Authority to serve
another jurisdiction.

Atascosa County (excluding the jurisdiction of Pleasanton Housing Authority’s Section 8 Program)

Austin County

Bandera County

Bosque County

Caldwell County

Chambers County

Colorado County

Comal County (excluding the jurisdiction of New Braunfels Housing Authority’s Section 8 Program)

Comanche County

Crockett County

Denton County (excluding the jurisdiction of the City of Denton Housing Authority’s Section 8 Program)

Ellis County

Erath County

Falls County

Fort Bend County (excluding the jurisdiction of Rosenberg Housing Authority’s Section 8 Program)

Freestone County

Frio County (excluding the jurisdictions of Pearsall and Dilley Housing Authority’s Section 8 Program)

Galveston County (excluding the jurisdiction of Texas City and City of Galveston Housing Authority’s

Section 8 Program)

Gillespie County

City of Navasota in Grimes County (excludes the jurisdiction outside of the City of Navasota which is
served by the Brazos Valley Council of Government Housing Authority’s Section 8 Program)

Guadalupe County (excluding the jurisdictions of Seguin and Schertz Housing Authority’s Section 8

Program)

Johnson County (excluding the jurisdiction of City of Cleburne Housing Authority’s Section 8 Program)

Karnes County (excluding the jurisdiction of Kennedy Housing Authority’s Section 8 Program)

Kendall County (excluding the jurisdiction of Boerne Housing Authority’s Section 8 Program)

Kerr County

Lee County

Llano County

McLennan County (excluding the jurisdiction of Waco Housing Authority’s Section 8 Program)

McMullen County

Medina County (excluding the jurisdiction of Devine Housing Authority’s Section 8 Program)

Waller County

Wharton County

Wilson County (excluding the jurisdiction of Floresville Housing Authority’s Section 8 Program)

Wise County

Page 3 of 10



Attachment 2: Preamble for adopting new 10 TAC Chapter 5, Section 8 Housing Choice Voucher
Program, §5.802, Waiting List

The Texas Department of Housing and Community Affairs (the Department) adopts new 10 TAC
Chapter 5, Section 8 Housing Choice Voucher Program, §5.802, Waiting List, without changes.
The purpose of the rule is to provide how the Department, in its role as a public housing authority,
will handle the waiting list in its 34-county jurisdiction including how the opening of the waiting
list will be announced, affirmative outreach and marketing, how the waiting list process will be
operationalized, language access considerations, reasonable accommodations, how households
will be issued vouchers from the list, and notifications to households.

The Department has analyzed this rulemaking action and the analysis is described below for each
category of analysis performed.

Tex. Gov't Code §2001.0045(b) does apply to the rule being adopted and no exceptions are
applicable. While there are outreach and advertising costs associated with the opening of a PHA
waiting list, these outreach and marketing steps are required by the U.S. Department of Housing
and Urban Development (HUD) and are therefore necessary to ensure federal compliance. All
costs are paid for by the federal administrative funds associated with the vouchers.

a. GOVERNMENT GROWTH IMPACT STATEMENT REQUIRED BY TEX. GOV'T CODE §2001.0221.

1. Mr. Bobby Wilkinson, Executive Director, has determined that, for the first five years the rule
will be in effect, the rule does not create or eliminate a government program, but relates to the
process used to accept applications for an existing program, the Section 8 Housing Choice
Voucher (HCV) program.

2. The rule does not require a change in work that will require the creation of new employee
positions, nor will the rule reduce work load to a degree that any existing employee positions are
eliminated.

3. The rule does not require additional future legislative appropriations.

4. The rule does not result in an increase in fees paid to the Department, nor in a decrease in fees
paid to the Department.

5. The rule is creating a new regulation, however it is not placing regulatory requirements on any
other parties, but merely providing for the transparent process used in the existing HCV program.

6. The action will not repeal any rule.

7. The rule will not increase or decrease the number of individuals subject to the rule’s
applicability as the rule merely provides the methods by which an applicant can apply for a HCV
voucher.

8. The proposed rule will not negatively or positively affect this state’s economy.

b. ADVERSE ECONOMIC IMPACT ON SMALL OR MICRO-BUSINESSES OR RURAL COMMUNITIES
AND REGULATORY FLEXIBILITY REQUIRED BY TEX. GOV'T CODE §2006.002.
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The Department has evaluated this proposed rule and determined that the rule will not create
an economic effect on small or micro-businesses or rural communities.

c. TAKINGS IMPACT ASSESSMENT REQUIRED BY TEX GOV'T CODE §2007.043. The rule does not
contemplate or authorize a taking by the Department, therefore no Takings Impact Assessment
is required.

d. LOCAL EMPLOYMENT IMPACT STATEMENTS REQUIRED BY TEX. GOV’'T CODE §2001.024(a)(6).

The Department has evaluated the rule as to its possible effects on local economies and has
determined that for the first five years the rule will be in effect there will be no economic effect
on local employment; therefore no local employment impact statement is required to be
prepared for the rule.

e. PUBLIC BENEFIT/COST NOTE REQUIRED BY TEX. GOV'T CODE §2001.024(a)(5). Mr. Wilkinson
has determined that for each year of the first five years the rule is in effect, the public benefit
anticipated as a result of the rule would be the provision of a clear policy for the administration
of the Department’s waiting list. There will not be economic costs to individuals required to
comply with the rule.

f. FISCAL NOTE REQUIRED BY TEX. GOV'T CODE §2001.024(a)(4). Mr. Wilkinson also has
determined that for each year of the first five years the action is in effect, enforcing or
administering the rule has minimal implications related to costs or revenues of the state or local
governments. There are outreach and advertising costs associated with the opening of a PHA
waiting list which are required by HUD and necessary to ensure federal compliance. All costs are
paid for by the federal administrative funds associated with the vouchers.

SUMMARY OF PUBLIC COMMENT. The public comment period was held from May 28, 2021, to
June 28, 2021, to receive input on the proposed rule. No comments were received and the rule
is adopted with no changes.

STATUTORY AUTHORITY. The rule is adopted pursuant to Tex. Gov't Code §2306.053, which
authorizes the Department to adopt rules. Except as described herein the rule affect no other
code, article, or statute.

§5.802, Waiting List
(a) Purpose.

The U.S. Department of Housing and Urban Development (HUD) requires that the Texas
Department of Housing and Community Affairs (the Department), in its role as a public housing
authority (PHA) administering a Housing Choice Voucher (HCV) program, adopt a clear approach
to accepting applications, placing households on the waiting list, and selecting households from
the waiting list. This rule provides the Department’s policies for taking applications, managing
the waiting list and selecting households for HCV assistance specifically for its 34-county
jurisdictional area.

(b) Applicability.
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(1) This rule is applicable only to the specific geographically limited jurisdiction of the
Department. This jurisdictional area is comprised of discrete areas within counties (currently 34),
but may be expanded or reduced upon action of the Board. The jurisdictional area reflected on
the Department’s website will serve as the jurisdictional area for the purpose of this rule.

(2) This rule does not apply to the waiting list for statewide Project Access vouchers which is
addressed in §5.801 of this chapter. The rule does not address the specific waiting list process for
project-based vouchers administered by the Department or for VASH vouchers administered by
the Department. Should any special purpose vouchers be received by the Department that serve
specific populations or geographic areas other than the geographically limited jurisdiction of the
Department referenced in paragraph (1) of this subsection, these waiting lists policies are not
required to be utilized. Additionally, certain households might be accepted into the HCV program
if required by 24 CFR §982.203, or at the direction of HUD, as directed by a court of law, or as
part of a TDHCA conciliation agreement.

(c) Definitions and HUD Regulations.

(1) While the HUD regulations in 24 CFR Parts 5, §§ 903 and 982 use the word “family,” in order
to be consistent with other rules in this Part, this rule will use the word “household.” Both words
are intended to have the same meaning.

(2) Nothing in this rule is intended to conflict with federal statutes or regulations that govern the
HCV assistance. If HUD mandates a process or procedure to be used for application or waiting
list management that is not identified in this rule, the Department will follow HUD’s direction and
will amend this rule as soon as practicable.

(d) Outreach and Affirmative Marketing.

(1) HUD regulations require that all households have an equal opportunity to apply for and
receive housing assistance, and that the PHA affirmatively further fair housing goals in the
administration of the program [24 CFR §982.53].

(2) The Department will conduct sufficient outreach to ensure that a sufficient number of
applications will be received. HUD requires that at least 75% of the households served by the
Department are extremely low-income households, and therefore the Department may need to
conduct special outreach to ensure that an adequate number of extremely low-income
households apply for assistance. All outreach will specify the number of households that will be
accepted onto the waiting list.

(3) All outreach efforts relating to the opening of the waiting list will take place at least 7 calendar
days prior to the first day of the application acceptance period, but no longer than 45 calendar
days prior to the first day of the application acceptance period.

(4) Prior to performing outreach efforts for the opening of the waiting list, the Department will
analyze the characteristics of the population being served by the program and the characteristics
of the population as a whole in the PHA’s jurisdiction to identify underserved populations.
Targeted outreach efforts will be undertaken if a comparison suggests that certain populations
are underrepresented in the program. Outreach materials will be provided in English, Spanish,
and any other language as determined by a 4-factor analysis within each county service area.
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(5) Outreach efforts will include:
(A) marketing through press releases to local newspapers, including minority newspapers;

(B) communicating with councils of governments, regional planning councils, and community
action agencies, whose jurisdictions include any one of the counties in the jurisdiction of the
Department, to:

(i) request that they distribute informational materials and flyers to their clients;

(ii) offertraining so that they can assist households with submitting an online application;
and

(iii) request that they make available a computer or web interface for clients to apply.

(C) developing partnerships with other organizations that serve the low-income population
and agencies that provide services to elderly persons, people with disabilities, and people with
Limited English proficiency (LEP); and

(D) clear guidance on how a person with a disability can request a reasonable accommodation
for the application process.

(6) The Department will maintain a designated telephone number where interested persons can
receive specific directions on how and when to apply.

(e) Application.
(1) The Department will utilize an electronic application process available in multiple languages.

(2) Any household that wishes to receive HCV assistance must apply for admission to the
program.

(3) All applications must be received through the Department’s online application tool.
Applications received in the mail or by hand delivery will not be considered.

(4) To be placed on the waiting list only an initial pre-application is required to be submitted.
However, the Department may elect to skip the pre-application and use only the full application.
Only when an applicant is being pulled from the waiting list to be offered a voucher will a full
application submission be required. Form HUD-92006, Supplement to Application for Federally
Assisted Housing, must be submitted as an attachment to the Department’s full application. A
household must submit the completed pre-application or application to ensure that the
Department receives the information needed to determine the household’s eligibility.

(5) Application Acceptance Period. Applications will be accepted for a 14 calendar day period.

(6) Individuals who have a disability which would prevent them from making an application online
may call the Department to make special arrangements so that Department staff can complete
their application in time to be included in the lottery process. A Telecommunications Device for
the Deaf (TDD) is available for the deaf.

(f) Placement on Waiting List.
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(1) No applicant has a right or entitlement to be listed on the waiting list, or to any particular
position on the waiting list [24 CFR §982.202(c)].

(2) Placement on the waiting list does not indicate that the household is, in fact, eligible for
assistance. A final determination of eligibility will be made when the household is selected from
the waiting list.

(3) Creation of Waiting List. The Department will establish a single waiting list for its jurisdictional
area. The Department will announce in its outreach documents the total number of households
it will place on its waiting list. Except for households on a project-based waiting list, all households
that are on a special purpose waiting list at the beginning of the application acceptance period
and that wish to live in the Department’s jurisdictional area will be placed first on the
jurisdictional waiting list based on the time they have been on the special purpose waiting list
(i.e. oldest time on any special purpose waiting list gets assigned the first number). All other
applications received during the application acceptance period will be assigned a number using
a random number generator, called a lottery process. These applications will then be placed in
numerical order according to that assigned number. The Department will then place applicants
on the waiting list up to the number of households the Department announced it would accept
on its waiting list in rising numerical order (inclusive of the households automatically placed on
the jurisdictional waiting list because they were on a special purpose waiting list at the beginning
of the application acceptance period). All other applications not within the number being
accepted on the wait list will not be placed on the waiting list. All applications submitted will be
notified in writing of having been added to the waiting list and their number ranking, or that they
were not placed on the waiting list.

(4) Ineligible for Placement on the Waiting List. If the Department can determine from the
information provided that a household is ineligible, the household will not be placed on the
waiting list or be able to participate in the lottery process described in this section for placement
on the waiting list. Where a household is determined to be ineligible, the Department will send
written notification of the ineligibility determination within 14 calendar days of receiving the
complete application from the Department at the Department headquarters [24 CFR
§982.201(f)].The notice will specify the reasons for ineligibility, and will inform the household of
its right to request an informal review and explain the process for doing so.

(5) Applicants with Special Purpose Characteristics. The application for the jurisdictional waiting
list will ask if the household qualifies for any of the open special purpose waiting lists that the
Department maintains, except for a project-based waiting list or a waiting list in which a
household may not directly apply. The applicant household, if qualified, may be added to one or
more special purpose waiting lists at the end of the application acceptance period, but this will
not impact their lottery number for the jurisdictional waiting list.

(5) If the Department permanently absorbs vouchers from another housing authority and is
reassigned the contract by HUD, the waiting list from the other housing authority will be
maintained, in its existing order, but will not be further expanded. That waiting list will be treated
as separate from the rest of the Department’s waiting list until it has been depleted. If after
absorption of that area, the Department opens its jurisdictional waiting list, applicants located in
the absorbed area will be eligible to also apply to this waiting list.
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(g) Selection of Households from the Waiting List

(1) The actual order in which households are selected from the waiting list can be affected if a
household has certain characteristics designated by HUD or the Department to receive
preferential treatment, such as being impacted by a particular declared disaster. Funding
earmarked exclusively for households with particular characteristics may also alter the order in
which households are served. HUD requires that extremely low-income (ELI) households make
up at least 75% of the households admitted to the HCV program during the Department’s fiscal
year. ELI households are those with annual incomes at or below 30% of the area median income.
To ensure this requirement is met, the Department may skip non-ELI household on the waiting
list in order to select an ELI household. [24 CFR §982.201(b)(2)]. The skipped non-ELI household
will retain its position on the waiting list. Low-income households admitted to the program that
are “continuously assisted” under the 1937 Housing Act [24 CFR 982.4(b)], as well as low-income
or moderate-income households admitted to the program that are displaced as a result of the
prepayment of the mortgage or voluntary termination of an insurance contract on eligible low-
income housing, are not counted for income targeting purposes [24 CFR §982.201(b)(2)(v)].

(3) When a voucher becomes available, the Department will select the household at the top of
the waiting list. The order of admission from the waiting list IS NOT based on household size, or
on the household unit size for which the household qualifies under the occupancy guidelines. If
the Department does not have sufficient funds to subsidize the household unit size of the
household at the top of the waiting list, the Department WILL NOT skip the top household to
admit an applicant with a smaller household unit size. Instead, the household at the top of the
waiting list will be admitted when sufficient funds are available. [24 CFR §982.204(d) and (e)].

(4) When a household comes to the top of the waiting list and the Department is ready to issue
a voucher, the household will be notified and required to complete the full application. The
household will also be required to complete a Personal Declaration Form. A household that does
not respond to the request for full application more than three times will be sent a notice
consistent with program policies removing them from the waiting list.

(5) A household’s decision to apply for, receive, or refuse non-PHA federal, state, or local housing
assistance will not affect the household’s placement on the jurisdictional waiting list, or any
preferences for which the household may qualify, except as specified in §5.801 of this chapter.

(h) Reporting Changes in Household Circumstances While On the Waiting List

While a household is on the waiting list, the household must immediately inform the Department
of changes in contact information, including current residence, mailing address, and phone
number. The changes must be submitted in writing. Failure to provide this information may
prevent the Department from being able to reach a household if a voucher becomes available
and may result in removal from the waiting list.

(i) Updating of the Waiting List and Removal from the Waiting List

(1) To insure that the Department’s waiting list reflects the most current applicant information
the waiting list may be updated no less than every twelve months.

(2) Process.
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(A) To update the waiting list, the Department will send an update request to each household
on the waiting list to determine whether the household continues to be interested in, and
qualifies for, the program. This update request will be sent to the last address on record for the
household and to any email address provided by the household.

(B) The update request will provide a deadline by which the household must respond, which
will be approximately 10 days from the date the letter is sent, and will state that failure to
respond will result in the applicant’s name being removed from the waiting list.

(C) The household’s response to the Department must be in writing and may be delivered, by
mail, or by email. Responses should be postmarked or received by the Department no later than
the deadline specified in the Department’s letter.

(D) If the household fails to respond by the specified deadline, the household will be removed
from the waiting list without further notice. If the notice is returned to the Department by the
post office with no forwarding address, the applicant will be removed from the waiting list
without further notice. If the notice is returned to the Department by the post office with a
forwarding address, the notice will be re-sent to the address indicated. The household will have
a new deadline specified by which to respond.

(3) Removal from the Waiting List.

(A) If a household is removed from the waiting list for failure to respond, the Department may
reinstate the household to their former position on the waiting list if it determines that the lack
of response was due to Department error, or to circumstances beyond the household’s control.
Greater flexibility in this criteria may be provided as a reasonable accommodation.

(B) If a household is removed from the waiting list because they have failed to respond to the
Department’s request for more information/updates or the Department has determined that
they are no longer eligible for assistance, a notice will be sent to the household’s address of
record as well as to any alternate address or email address provided on the initial application.
The notice will state the reasons the household was removed from the waiting list and will inform
the household that they have 10 calendar days from the date of the written correspondence to
request an informal review of the Department’s decision [24 CFR §982.201(f)].

(C) If a household accepts a tenant-based public housing voucher from the Department, the
household will be removed from all tenant-based public housing Department waiting lists.
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Presentation, discussion, and possible action on the 2022 Regional Allocation Formula Methodology

RECOMMENDED ACTION

WHEREAS, Tex. Gov't Code §§2306.1115 and 2306.111(d) require that the Texas
Department of Housing and Community Affairs (TDHCA or the Department) use a
Regional Allocation Formula (RAF) to allocate its HOME Investment Partnerships
(HOME) Program, Housing Tax Credit (HTC) Program, and under certain
circumstances, Housing Trust Fund (HTF) Program funding;

WHEREAS, the proposed RAF Methodology utilizes appropriate statistical data to
measure affordable housing needs, available housing resources, and other factors
determined by the Department to be relevant to the equitable distribution of housing
funds in the urban and rural areas of the 13 State Service Regions used for planning
purposes; and

WHEREAS, the proposed RAF Methodology was approved by the Governing Board of
the Department at the meeting of May 13, 2021, and was available for public
comment through June 24, 2021, and no public comment was received;

NOW, therefore, it is hereby

RESOLVED, that the 2022 RAF Methodology for the HOME, HTC, and, as applicable,
HTF programs, in the form presented at this meeting, is hereby approved.

BACKGROUND

The Regional Allocation Formula (RAF) utilizes appropriate statistical data to measure the affordable
housing need and available resources in the 13 State Service Regions that are used for planning
purposes. It also allocates funding to rural and urban areas within each region. The Department has
flexibility in determining variables to be used in the RAF, per Tex. Gov’'t Code §2306.1115(a)(3), “the
department shall develop a formula that...includes other factors determined by the department to
be relevant to the equitable distribution of housing funds.”

The RAF is revised annually to reflect current data, respond to public comment, and better assess
regional housing needs and available resources. In prior RAF cycles the RAF Methodology was
updated to refine the use of Metropolitan Statistical Areas (MSAs) by using “MSA counties with
urban places” and “Non-MSA counties or counties with only rural places” instead of using just MSA
and Non-MSA counties to allocate between urban and rural areas. This accounts for the fact that
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even though a county may be a part of an MSA, all the places within that county may meet the
definition of rural per Tex. Gov’'t Code §2306.004(28-a). Based on public comment in previous cycles,
factors for lack of kitchen and plumbing facilities were added to the RAF Methodology to measure
housing need for Single Family activities. An additional factor called the Regional Coverage Factor
was added to the RAF Methodology during the 2016 RAF cycle for Single Family activities. The
Regional Coverage Factor takes into account the smaller populations of rural areas as well as
scattered locations of single family projects, instead of relying solely on population as an absolute.

The 2022 RAF Methodology explains the use of factors, in keeping with the statutory requirements,
which include the need for housing assistance, the availability of housing resources, and other
factors relevant to the equitable distribution of housing funds in urban and rural areas of the state.

The Single Family HOME, Multifamily HOME, HTC, and HTF program RAFs each use slightly different
formulas because the programs have different eligible activities, households, and geographical
service areas. For example, Tex. Gov’'t Code §2306.111(c) requires that 95% of HOME funding be set
aside for non-participating jurisdictions (non-PJs). Therefore, the Single Family and Multifamily
HOME RAFs only use need and available resource data for non-PJs.

The draft 2022 RAF Methodology was made available for public comment from Monday, May 24,
2021, through Thursday, June 24, 2021, at 5:00 p.m. Austin local time. A public hearing for the draft
2022 RAF Methodology was held on Wednesday, June, 2, at 2:00 p.m. via webinar. No public
comment was received.

The following Attachments are provided:

A. 2022 RAF Methodology

B. Example 2022 HOME SF RAF
C. Example 2022 HTF RAF

D. Example 2022 HOME MF RAF
E. Example 2022 HTC RAF

Staff recommends approving the 2022 RAF Methodology as presented at the board meeting of July
8, 2021. Once approved, the 2022 RAF Methodology will be published on the Department’s website.
It should be noted with this action that the Board is approving the methodology, not specific
allocation amounts. Total available program amounts will be applied to this adopted
methodology and regional allocation amounts made available by each program.

To the extent funds received/proposed to be used fall below the statutory minimum for any

program/activity, or if the proposed activities fall into a statutory exception, the RAF will not be used
for the program/activity in question.
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Introduction

Introduction

Since 2000, the Texas Department of Housing and Community Affairs (TDHCA or the Department) has used a
Regional Allocation Formula (RAF) to allocate funding at the regional and subregional level for multifamily
and single-family activities. The RAF is required by Tex. Gov’t Code §§2306.111 and 2306.1115. It allocates
funding for the following programs:

Multifamily Programs:

Housing Tax Credit (HTC) Program

HOME Investment Partnerships Program (HOME) Multifamily (MF)
Single Family Programs:

Housing Trust Fund (HTF) Program*

HOME Single Family (SF)
* The RAF is not required to be utilized for HTF as authorized by Tex. Gov’'t Code §2306.111(d-1). HTF is funded through state general
revenue and is not to be confused with the federally funded National Housing Trust Fund (NHTF).

The following methodology explains how the RAF meets statutory requirements by accounting for housing
need, housing resource availability, and other factors relevant to the equitable distribution of housing funds
in urban and rural areas of the state.

The methodology also includes example allocation spreadsheets for each of the four programs subject to the
RAF. These spreadsheets demonstrate how the methodology affects each program. The provided
spreadsheets utilize the following total allocation amounts:

Program Example Total Allocation
HTC $65,000,000
HOME Multifamily $12,500,000
HTF $3,000,000
HOME Single Family $15,000,000

These allocation amounts are only examples. After approval of the RAF Methodology by the TDHCA
Governing Board, Program area staff calculate the final allocation amounts according to the most recent
information on funding availability. Other planning considerations may also alter the final allocations
provided by the RAF. For example, certain HOME SF activities may not release funds subregionally using the
RAF. In addition, per Tex. Gov't Code §2306.111(d-1)(3), if HTF funds administered by the Department (and
not otherwise set aside) do not exceed $3 million, then HTF funds are not required to be allocated using the
RAF.

The draft 2022 RAF Methodology was presented at the May 13, 2021, TDHCA Board meeting for approval to
be released for public comment. A public comment period was open from Monday, May 24, 2021, through
Thursday, June 24, 2021 at 5:00 pm Austin local time. A virtual public hearing for the draft 2022 RAF
Methodology was held at 2:00 p.m. Austin local time on Wednesday, June 2, 2021, over the GoToWebinar
service. The draft 2022 RAF Methodology received no public comment.
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Statutory Requirement

Statutory Requirement

Tex. Gov't Code §§2306.111 and 2306.1115 require that TDHCA use a formula to allocate funding for the
HOME, HTF, and HTC programs.

Tex. Gov't Code §2306.1115 states:
(a) To allocate housing funds under Section 2306.111(d), the department shall develop a formula that:

(1) includes as a factor the need for housing assistance and the availability of housing resources in an urban
area or rural area;

(2) provides for allocations that are consistent with applicable federal and state requirements and limitations;
and

(3) includes other factors determined by the department to be relevant to the equitable distribution of
housing funds under Section 2306.111(d).

(b) The department shall use information contained in its annual state low income housing plan and other

appropriate data to develop the formula under this section.

The methodology detailed in this document evaluates both housing need and housing availability in urban
and rural areas, as required by statute for the HOME SF, HOME MF, HTF, and HTC programs. The methodology
also includes a regional coverage factor for single family programs. This coverage factor utilizes an inverse
population density function to help distribute single family program funding to more rural areas of the state
in accordance with the statutory requirements.

Urban and Rural Areas

Tex. Gov’'t Code §2306.004 states:

(28-a) "Rural area" means an area that is located:

(A) outside the boundaries of a primary metropolitan statistical area or a metropolitan statistical area; or

(B) within the boundaries of a primary metropolitan statistical area or a metropolitan statistical area, if the
statistical area has a population of 25,000 or less and does not share a boundary with an urban area.

Tex. Gov't Code §2306.004(28-a) is applied to incorporated places and Census Designated Places, as defined
by the U.S. Census Bureau, collectively referred to as places. Prior to the development of the RAF each year,
the parameters outlined in Tex. Gov’t Code are used to determine which of these places are urban and which
are rural. Organizations applying for certain site-specific TDHCA-administered funds use the urban and rural
place designations to determine which subregional allocation they are eligible to apply for. If the site is
located in an urban place, then that organization applies for funds allocated to the urban subregion of their
region, while organizations requesting funds for sites in rural places would apply for rural subregional funds.
For non-site specific funds, if a place crosses county or regional boundaries, then that place’s subregion
(urban or rural) is determined by the county that contains the majority area and population of the place.
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Statutory Requirement

Additionally, the RAF must account for the statewide need for and availability of housing. If the RAF only
analyzed data from places, many unincorporated parts of the state would not be included, which would
significantly hinder the RAF’s utility as an equitable allocation tool. For this reason, the RAF uses county-level
data to measure statewide housing need and to calculate subregional allocations. This allows for a more
complete picture of the state’s demographics in determining allocations.

Even if a county contains a Metropolitan Statistical Area (MSA) per the U.S. Office of Management and Budget
(OMB) definitions, it’s possible that all the places within that county meet the definition of a rural area per
Tex. Gov’'t Code §2306.004(28-a). Therefore, if an MSA county has no places designated as urban, the need
and availability of the whole county will be counted toward the rural allocation (i.e., the MSA county had no
places with a population over 25,000 or places touching a boundary of a place with a population over 25,000).
The allocation process outlined in this document refers to “MSA counties with urban places” as “urban
counties” and “Non-MSA counties and counties with only rural places” as “rural counties.” The need and
availability of “MSA counties with urban places” directs the allocation toward the urban places, and the need
and availability of “Non-MSA counties and counties with only rural places” directs the allocation toward the

rural places.

Map of Urban and Rural Counties in Texas by Region
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Methodology

Methodology

For many of the RAF’s variables, the Department uses the most recent American Community Survey (ACS) 5-
Year Estimates data available. Land area data are not available in the annually released ACS; therefore,
decennial census data must be used for the Regional Coverage Factor. The RAF currently uses the 2010
Decennial Census SF1 tables for land area.

Affordable Housing Need

For the purposes of developing an allocation formula, affordable housing need is measured through variables
that correspond with the assistance provided by each specific TDHCA program. Despite HTF not currently
utilizing the RAF, HTF is included in the RAF methodology description if funding levels or programmatic
changes require the RAF to be utilized for this program.

Income

Income is the primary measurement of eligibility for housing assistance through TDHCA. HOME, HTC, and
HTF serve households that earn less than or equal to 80% Area Median Family Income (AMFI). While eligibility
for housing assistance is measured by AMFI, the Comprehensive Housing Affordability Strategy (CHAS)
datasets that estimate the number of households in each AMFI category lag behind the poverty data included
inthe ACS by one year. In order to use the most up-to-date data, the RAF will incorporate ACS data for number
of individuals at or below 200% of the poverty level to help calculate affordable housing need. Individuals at
or below 200% of the poverty level will qualify for a majority of the housing assistance options offered
through TDHCA’s HOME, HTC, and HTF programs. The ACS collects income data by individual and housing
data by household. Therefore, to ensure that data on individuals in poverty can be accurately weighted with
data on cost burdened and overcrowded households to calculate affordable housing need, the income data
must be converted to households at or below 200% of poverty. To do this, the number of individuals at or
below 200% poverty in each subregion is divided by the average size of a household in Texas. The number of
households at or below 200% poverty is included as a variable in all four program RAFs.

Cost Burden and Overcrowding

Renter and owner need for housing assistance is measured through cost burden and overcrowding
conditions. The RAF defines a cost-burdened household as one that spends 30% or more of their monthly
income on rent or homeowner costs (for homeowners with a mortgage), which is a common measure of
unaffordable housing. The RAF considers an overcrowded housing unit to be one that contains more than
one person per room, including the kitchen and bathroom. Areas with high cost burden or overcrowding may
signify a need for assistance.

Many of TDHCA’s programs aim to assist households that are cost-burdened or overcrowded. HTC and HOME
MF both offer assistance for reduced-rent apartments. HOME SF offers Tenant-Based Rental Assistance,
which pays a portion of a recipient’s rent to their landlord. HTF offers the Amy Young Barrier Removal
Program, which can serve both renters and homeowners. Therefore, variables representing renters who need
assistance are included in the analysis for all four program RAFs.
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Methodology

HOME SF offers homebuyer assistance, home repair assistance, and single family development programs. For
home repair, HOME SF offers grants and no-interest loans to homeowners to rehabilitate or reconstruct their
homes. For single family development, typically the homes are built by Community Housing Development
Organizations (CHDOs) and purchased by low-income homeowners. HTF offers the Amy Young Barrier
Removal Program, which can be used for homeowners (as well as renters), and the Bootstrap Loan Program
for potential homeowners who use “sweat equity” and low- to no-interest loans to build and secure
ownership of their homes. Therefore, variables representing homeowners who need assistance are included
in the HOME SF and HTF RAFs.

Lack of Kitchen and Plumbing Facilities

HOME SF offers homeowner rehabilitation or reconstruction assistance. HTF includes activities for the
rehabilitation, such as the Amy Young Barrier Removal Program. Since TDHCA programs fund the
rehabilitation of substandard housing, the RAF includes measures for substandard housing. Common
definitions of substandard housing include lack of operable indoor plumbing, usable flush toilets, usable
bathtub or shower, safe electricity, safe or adequate source of heat, or kitchen facilities. Data regarding total
units lacking kitchen facilities or plumbing are the only data available on both an annual basis and at a county
level. The count of occupied and unoccupied units lacking kitchen facilities and the count of occupied and
unoccupied units lacking plumbing are utilized in the HOME SF and HTF RAFs.

Summary of Affordable Housing Need for Single Family and Multifamily Activities

The extent of Texans needing affordable housing is measured using five variables for single family activities:
Cost burdened renter and owner households;

Overcrowded renter and owner households;

Housing units lacking kitchen facilities;

Housing units lacking plumbing; and

Individuals at or below 200% of the poverty rate.

The extent of Texans needing affordable housing is measured using three variables for multifamily activities:
Cost burdened renter households;

Overcrowded renter households; and

Individuals at or below 200% of the poverty rate.

Housing Availability

Housing availability is included to measure where existing housing resources are located. Since this includes
both market-rate and subsidized units, the RAF uses vacancies as a common measurement for housing
availability. A high number of vacancies may indicate that a market has an adequate or a potentially abundant
supply of housing. The HOME SF and HTF RAFs incorporate both units for rent and units for sale only into
their housing availability measure, while the HOME MF and HTC RAFs only incorporate units for rent.
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Methodology

Regional Coverage Factor

The RAF uses inverse population density to generate a regional coverage factor. Population density measures
the average number of people located in a defined area (i.e. persons per square mile). This is calculated by
dividing the number of people in a geographic area by the area of the land in that area. In this way, population
density can be used to compare the population size of geographic areas with different dimensions. A high
population density means that a geographic area has higher population relative to its available land area.
Contrarily, inverse population density measures the amount of land in a geographic area per person in that
area (i.e. square miles per person). This is calculated by dividing the land area by the number of people that
live in that area. A high inverse population density means that a geographic area has more land area relative
to its population size. In this way, high population density generally corresponds to urban regions, while high
inverse population generally corresponds to more rural regions.

Inverse population density is included in the HOME SF and HTF RAFs as a Regional Coverage Factor to consider
the distance between scattered-site single family activities. This includes accounting for the dispersed
population within the predominantly rural areas where HOME SF and HTF administrators provide assistance.
TDHCA'’s multifamily programs generally focus development on a single site, so the Regional Coverage Factor
is not as pertinent to multifamily program allocation. The Regional Coverage Factor assists in redistributing
single family program funding from urban areas to more rural parts of the state. This better aligns funding
availability with the statutory requirement that 95% of HOME funds be allocated for the benefit of those
areas of the state that do not receive HOME funds directly from the U.S. Department of Housing and Urban
Development (HUD), primarily smaller cities and rural areas (per Tex. Gov’t Code §2306.111).

Summary of Variables

The following chart shows which need, availability, and other variables are used in the RAF Methodology for
each of the four applicable programs.

Multifamily Programs Single Family Programs

T ——— —
Va'\:;i“l'es Overcrowded Owner Households \\\\\\\\\\\\\\\\\\\ v v
Units Lacking Kitchen Facilities \\\\\\\\\\\\\\\\\\ v v
e
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Methodology

Multifamily Programs Single Family Programs

HTC HOME MF HTF HOME SF
A -I -I- §
val .abl ity Vacant Units for Sale v v
Variables
§
Other Regional Coverage Factor v v

Exceptions to the RAF

Per Tex. Gov't Code §2306.111, there are certain instances in which the RAF requirement does not apply to
HOME MF, HOME SF, HTC, or HTF funds.

Set-Asides

Specific set-asides will not be subject to the RAF per Tex. Gov’t Code §2306.111(d-1), including set-asides for
contract-for-deed activities and set-asides mandated by state or federal law, if these set-asides are less than
10% of the total allocation of funds or credits. Set-asides for funds allocated to serve persons with disabilities
will not be subject to the RAF. The total amount available through the RAF will not include funds for at-risk
developments for the HTC Program or other statutorily created set-asides. Also pursuant to Tex. Gov’t Code
§2306.111(d-1), programmed activities for HTF that do not exceed $3 million are not subject to the RAF. It is
due to these exceptions that the HTF funds, as currently programmed, do not utilize the RAF.

In addition, per Tex. Gov’'t Code §2306.111(c)(2), 5% of State HOME funds must be spent on activities that
serve persons with disabilities in any area of the State. This portion of HOME is not subject to the RAF because
it is set-aside for persons with disabilities.

In Tex. Gov’t Code §2306.111(d-2), 5% of HTC funds must be allocated to developments that receive federal
assistance through USDA. Any developments that receive federal assistance through USDA and HTC for
rehabilitation may compete for funding separately under the “USDA Set-Aside.” This funding is taken from
the total tax credit ceiling prior to applying the RAF.

Participating Jurisdictions (PJs)

PJs refer to geographic areas that are under the jurisdiction of local government entities that receive HOME
funding directly from HUD. In accordance with Tex. Gov’t Code §§2306.111(c)(1), 95% of the funds for HOME
must be spent outside of PJs. Since 95% of HOME funds cannot be spent within a PJ, the housing need,
availability, and coverage variables of PJs are not counted toward the subregional allocations for the HOME
SF and HOME MF RAFS.

PJ designations are subject to change annually depending on HUD funding. According to HUD’s 2020 HOME
allocation, 33 of the PJs are cities and eight of the PJs are counties. Five PJ cities fell completely within PJ
counties, resulting in a total of 28 PJ cities and eight PJ counties that will be subtracted from the HOME SF
and HOME MF RAFs.
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Allocation Adjustments

The HOME SF and HTC RAFs have subregional allocation adjustments under certain conditions. Tex. Gov’t
Code §2306.111(d-3) requires that at least $500,000 in housing tax credits be allocated to each urban and
rural subregion. In the HTC Program’s 2019 Qualified Allocation Plan (QAP), the Department adopted an
increase to the $500,000 figure establishing a $600,000 minimum for each region. In a further effort to meet
Tex. Gov't Code §§2306.111(c)(1) and (2), the HOME SF RAF has a minimum subregional allocation of
$100,000. Additional detail regarding the processes used to adjust allocations for the HOME SF RAF and the
HTC RAF can be found in the single family and multifamily RAF examples.

2022 Regional Allocation Formula Methodology | Page 8



Single Family RAF Example

Single Family RAF Example

Tables 1, 2, and 3 show the need variables, availability variables, and regional coverage factor used in the HOME SF RAF. The HTF RAF is very similar
to the HOME SF RAF with the exception that the HTF RAF includes PJs. Example numbers are used for illustrative purposes only. The statewide
average household size in the following example is 2.82.

Table 1: Example of Need Variables Used for HOME SF, by Subregion

Column A: Column B: Column C: Cost | Column D: Cost Column E: Column F: Column G: Column H: Column I:
Region Individuals at or Households (HH) at Burdened Burdened Overcrowded Overcrowded Units La?king Unit.s Lacking Total Need
below 200% or below 200% Owners Renters Owners Renters Plumbing Kitchen Variables
Poverty without PJs | Poverty without PJs without PJs without PJs without PJs without PJs without PJs without PJs
§ 1 150,000 53,191 1,500 15,000 3,000 2,000 4,000 6,000 84,691
f—: 2 100,000 35,461 2,500 16,000 3,500 2,500 3,000 5,000 67,961
s 3 150,000 53,191 1,500 15,000 3,000 2,000 4,000 6,000 84,691
'39 4 100,000 35,461 2,500 16,000 3,500 2,500 3,000 5,000 67,961
= 5 150,000 53,191 1,500 15,000 3,000 2,000 4,000 6,000 84,691
a 6 100,000 35,461 2,500 16,000 3,500 2,500 3,000 5,000 67,961
';:3 7 150,000 53,191 1,500 15,000 3,000 2,000 4,000 6,000 84,691
§ 8 100,000 35,461 2,500 16,000 3,500 2,500 3,000 5,000 67,961
b 9 150,000 53,191 1,500 15,000 3,000 2,000 4,000 6,000 84,691
= 10 100,000 35,461 2,500 16,000 3,500 2,500 3,000 5,000 67,961
11 150,000 53,191 1,500 15,000 3,000 2,000 4,000 6,000 84,691
12 100,000 35,461 2,500 16,000 3,500 2,500 3,000 5,000 67,961
13 150,000 53,191 1,500 15,000 3,000 2,000 4,000 6,000 84,691
* Column A: Column C: Cost | Column D: Cost Column E: Column F: Column G: Column H:
§ . Individuals at or Column B: HH at or Burdened Burdened Overcrowded Overcrowded Units Lacking Units Lacking Column I:
£ | Region o below 200% X . Total Need
T:. below.ZOOAa Poverty without PJs pwners 'Renters F)wners .Renters P.Iumbmg 'Kltchen Variables
g Poverty without PJs without PJs without PJs without PJs without PJs without PJs without PJs
- 1 80,000 28,369 6,000 8,000 2,000 2,000 5,000 5,000 56,369
Té 2 60,000 21,277 9,000 5,000 1,000 1,000 7,000 7,000 51,277
£ 3 80,000 28,369 6,000 8,000 2,000 2,000 5,000 5,000 56,369
; 4 60,000 21,277 9,000 5,000 1,000 1,000 7,000 7,000 51,277
z 5 80,000 28,369 6,000 8,000 2,000 2,000 5,000 5,000 56,369
§ 6 60,000 21,277 9,000 5,000 1,000 1,000 7,000 7,000 51,277
e 7 80,000 28,369 6,000 8,000 2,000 2,000 5,000 5,000 56,369
E 8 60,000 21,277 9,000 5,000 1,000 1,000 7,000 7,000 51,277
‘g’ 9 80,000 28,369 6,000 8,000 2,000 2,000 5,000 5,000 56,369
9 10 60,000 21,277 9,000 5,000 1,000 1,000 7,000 7,000 51,277
b 11 80,000 28,369 6,000 8,000 2,000 2,000 5,000 5,000 56,369
Eé 12 60,000 21,277 9,000 5,000 1,000 1,000 7,000 7,000 51,277
3 13 80,000 28,369 6,000 8,000 2,000 2,000 5,000 5,000 56,369
Col A Total Col B Total Col C Total Col D Total Col E Total Col F Total Col G Total Col H Total Col | Total
State Total 2,570,000 911,348 121,500 287,000 62,000 49,000 123,000 149,000 1,702,848
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Table 2: Example of Availability Variables Used for HOME SF, by

Single Family RAF Example

Table 3: Example of Regional Coverage Factor used for HOME SF, by

Subregion
Column J: Column K: Column L: Total
Region | Vacant Units For | Vacant Units For Availability
Sale without PJs | Rent without PJs Variables
g 1 1,500 2,000 3,500
= 2 1,000 3,000 4,000
< 3 1,500 2,000 3,500
£ 4 1,000 3,000 4,000
< 5 1,500 2,000 3,500
E 6 1,000 3,000 4,000
.§ 7 1,500 2,000 3,500
c 8 1,000 3,000 4,000
S 9 1,500 2,000 3,500
= 10 1,000 3,000 4,000
2 11 1,500 2,000 3,500
12 1,000 3,000 4,000
13 1,500 2,000 3,500
Column J: Column K: Column L: Total
> Region | Vacant Units For | Vacant Units For Availability
3 Sale without PJs | Rent without PJs Variables
= 1 1,500 2,000 3,500
3 2 2,000 2,500 4,500
2 3 1,500 2,000 3,500
Sul 4 2,000 2,500 4,500
o 8 5 1,500 2,000 3,500
&= 6 2,000 2,500 4,500
,g 5 7 1,500 2,000 3,500
< 8 2,000 2,500 4,500
] 9 1,500 2,000 3,500
= 10 2,000 2,500 4,500
= 11 1,500 2,000 3,500
S 12 2,000 2,500 4,500
13 1,500 2,000 3,500
Column J Total Column K Total Column L Total
State Total 39,000 61,000 100,000

Subregion
' Column M: Land Column N:.Total Colutnn (oF
Region . Population Regional
area without PJs .

without PJs Coverage Factor
g 1 3,000 350,000 0.009
= 2 2,000 250,000 0.008
s 3 3,000 350,000 0.009
E 4 2,000 250,000 0.008
< 5 3,000 350,000 0.009
E 6 2,000 250,000 0.008
.§ 7 3,000 350,000 0.009
S 8 2,000 250,000 0.008
8 9 3,000 350,000 0.009
51 10 2,000 250,000 0.008
2 11 3,000 350,000 0.009
12 2,000 250,000 0.008
13 3,000 350,000 0.009

. Column M: Land Column N:.Total Colufnn (o
> Region . Population Regional

s area without Pls without PJs Coverage Factor
_.";:. 1 15,000 200,000 0.075
E 2 13,000 300,000 0.043
'g 3 15,000 200,000 0.075
5o 4 13,000 300,000 0.043
S8 5 15,000 200,000 0.075
& T‘: 6 13,000 300,000 0.043
é § 7 15,000 200,000 0.075
s 8 13,000 300,000 0.043
S 9 15,000 200,000 0.075
5, 10 13,000 300,000 0.043
Eé 11 15,000 200,000 0.075
2 12 13,000 300,000 0.043
13 15,000 200,000 0.075

Column M Total | Column N Total Column O Total
State Total 216,000 7,150,000 0.893
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Single Family RAF Example

Compounded Need

To allocate funds, the RAF compares each subregion’s total need to the state’s total need. All of the housing
need variables are added together. Then, each subregion’s total need is taken as a percentage of the amount
of total need in the state. Table 1, Column |, illustrates how the Total Need Variables are derived: households
at 200% of poverty, cost burdened owner and renter households, overcrowded owner and renter
households, units lacking kitchen facilities, and units lacking plumbing facilities are added together, thereby
compounding the need.

This compounding balances the relative importance of the variables; variables with very high or very small
numbers are combined with the overall total of need. This prevents variables from being disproportionately
weighted.

Weights

Examples of how the weights operate in the RAF are in Tables 4 and 5. The column header letters (A, B, C,
etc.) will build off the previous table. If column letters are not in alphabetical order, the column header letter
refers to a previous table.

To apply weights, first the subregional percentage (the subregional share of statewide need), housing
availability, and regional allocation factor must be calculated. Table 4 demonstrates how the percentages are
derived. Table 4 shows only Urban Region 1 and the statewide total in order to simplify the example.

Table 4: Percentages Taken

Column I: Column P: Column L: Total Column Q: Column O: Column R: Percent of
Area Total Need | Percent of State's Availability Percent of State's Regional State's Total Regional
Variables Total Need Variables Total Availability | Coverage Factor Coverage Factor
Urban Region 1 84,691 5.0% 3,500 3.5% 0.009 1.0%
State Total 1,702,848 100,000 0.893

Note: Column | is from Table 1, Column L is from Table 2, and Column O is from Table 3.

A successful allocation formula will provide more funding for areas with high housing need and reduce
funding for areas with an abundance of housing resources. Housing availability variables have a negative
weight to reflect that an abundance of available units might reduce the need for assistance. The housing
need variables and the regional coverage factor have positive weights to reflect that these factors may
increase the need for assistance. Renter and owner components of a single need or availability category are
added together, as they represent one variable for the purposes of weighting compounded need. The weight
of each variable, whether need, availability, or regional coverage factor, must equal 100%; otherwise, the
initial subregion allocation will not add up to the total example allocation. The formulas to determine variable
weight for the Single Family RAF are as follows:

Total Need Variables = HH at or below 200% poverty + Cost Burden + Overcrowding + Units Lacking Plumbing
+ Units Lacking Kitchen

Total Availability Variables = Unoccupied Units for Sale or Rent

Regional Coverage Factor = Inverse Population Density
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Single Family RAF Example

Total Need Variables — Total Availability Variables + Regional Coverage Factor = 100%
To put it simply (with x representing the weight of each variable): 5x-x+x=100%

As a result, each variable is weighted at 20% for Single Family programs, giving the appropriate relationship
between funding and current availability of resources. The compounded need variables receive 100% weight.

Table 5 shows the application of the weights based on a hypothetical statewide availability of $2,500,000.

Table 5: Weight Application

ColumnP: | ColumnS: | ColumnT: | ColumnQ: ColumnU: | ColumnV: Column R: (\:I(\)Itji?hrl‘;\;. c:;:?;:a):' Column Y:
Area Percent of Weight of Need Percent of Weight of Availability | Percent of State's Regional Coverage Total '
State's Need Variable State's Total | Availability Variable Total Regional Coverage Factor Allocation”
Total Need Variables Allocation* Availability Variable Allocation™ Coverage Factor X
Factor Allocation”
Urban Region 1 5.0% 100% $ 124,338 3.5% -20% $(17,500) 1.0% 20% $4,799 $111,637

Note: Column P, Q and R taken from Table 4.

*Column T is calculated as follows: Column P x Column S x statewide availability of funds.
~Column V is calculated as follows: Column Q x Column U x statewide availability of funds.
A Column X is calculated as follows: Column W x Column R x statewide availability of funds.
*Column Y is calculated as follows: Column T + Column V + Column X.

HOME Subregional Allocation Adjustment

The HOME SF RAF has a subregional floor. This floor ensures sufficient funding to award at least one contract
in each subregion. If the RAF results in a subregional funding amount that is less than $100,000, that
subregion’s funding amount is adjusted upward to provide for at least a minimum of $100,000. The process
does not reallocate funds from subregions with initial funding amounts in excess of $100,000 to those
subregions with initial funding amounts that are less than $100,000. Funds used to enable the floor are not
subject to RAF requirements and are added as a final adjustment to the subregional allocation amounts
available for award. The final adjustment adds a supplemental allocation to bring all subregions to a minimum
of $100,000. The process is complete when each subregion has at least $100,000.

Table 6 shows the process of supplementing funds to subregions that have initial funding amounts that are
less than $100,000. This table builds from the previous tables included in this methodology and Urban
Regions 1 and 2 are included as examples of this adjustment. The column header letters build off previous
tables, so if the letters are not in alphabetical order, the column letter refers to previous tables.

Table 6: Subregion amount under 5100,000

Column Y: Initial Column Z: Amount Column AA: Final Subregion
Area . .
Subregion amount | needed to reach $100,000 Allocation
Urban Region 1 $111,637 S- $111,637
Urban Region 2 $84,255 $15,745 $100,000

Note: Column 'Y is from Table 5.

Since the Urban Region 1 initial Subregion amount exceeds $100,000, no adjustment is made to this sub-
allocation. However, because the Urban Region 2 initial Subregion amount is less than $100,000, a
supplemental allocation amount is added to bring the subregion allocation up to the final allocation amount
of $100,000.
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Multifamily RAF Example

Table 7 shows the need and availability variables used in the HTC RAF. The HTC RAF is very similar to the HOME MF
RAF with the exception that the HTC RAF includes PJs. Example numbers are used for clarity. The statewide average
household size in the following example is 2.80.

Table 7: Example of Need and Availability Variables used for HTC, by Subregion

Column BB: Column CC: HH Column EE: Column FF:
Region Individuals at or at or below Bﬁ?::::;::;ﬁ:::s Overcrowded Vacant Units
below 200% Poverty 200% Poverty Renters for Rent

1 150,000 53,571 25,000 4,000 6,000

g 2 100,000 35,714 20,000 2,000 4,000

o 3 150,000 53,571 25,000 4,000 6,000

_‘E 4 100,000 35,714 20,000 2,000 4,000

E 5 150,000 53,571 25,000 4,000 6,000

'§ 6 100,000 35,714 20,000 2,000 4,000

.ﬁ 7 150,000 53,571 25,000 4,000 6,000

§ 8 100,000 35,714 20,000 2,000 4,000

: 9 150,000 53,571 25,000 4,000 6,000

§ 10 100,000 35,714 20,000 2,000 4,000
11 150,000 53,571 25,000 4,000 6,000
12 100,000 35,714 20,000 2,000 4,000
13 150,000 53,571 25,000 4,000 6,000

n Column BB: Column CC: HH Column EE: Column FF:

g Region Individuals at or at or below ;:::::1252;5:):5 Overcrowded Vacant Units for

i below 200% Poverty 200% Poverty Renters Rent

g 1 40,000 14,286 7,000 700 700

%‘ 2 25,000 8,929 2,000 400 500

_g 3 40,000 14,286 7,000 700 700

'§ 4 25,000 8,929 2,000 400 500

.g 5 40,000 14,286 7,000 700 700

§ 6 25,000 8,929 2,000 400 500

et 7 40,000 14,286 7,000 700 700

§ 8 25,000 8,929 2,000 400 500

'fé 9 40,000 14,286 7,000 700 700

§ 10 25,000 8,929 2,000 400 500

g 11 40,000 14,286 7,000 700 700

Eé 12 25,000 8,929 2,000 400 500

S 13 40,000 14,286 7,000 700 700

Column BB Total Column CC Total Column DD Total Column EE Total | Column FF Total
State Total 2,080,000 742,857 356,000 47,300 73,900
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Compounded Need

To allocate funds, the RAF compares each subregion’s total need to the state’s total need. All of the housing need
variables are added together. Then, each subregion’s total need is taken as a percentage of the amount of total
need in the state. Table 8 illustrates how the Total Need Variables are derived: households at or below 200% of
poverty, cost burdened renter households, and overcrowded renter households are added together, thereby
compounding the need. Table 8 shows only Urban Region 1 and the statewide total, in order to simplify the
example.

Table 8: Total Need Variables

Column CC: HH Column DD: Column EE: Column GG:
Area at or below Cost Burdened | Overcrowded Total Need
200% Poverty Renters Renters Variables
Urban Region 1 53,571 25,000 4,000 82,571
State Total 742,857 356,000 47,300 1,146,157

Note: Columns CC, DD and EE are from Table 7.

This compounding balances the relative importance of the variables; variables with very high or very small numbers
are combined with the overall total of need. This prevents variables from being disproportionately weighted.

Weights

Examples of how the weights work in the RAF are in Tables 9 and 10. If the letters are not in alphabetical order, the
column header letter refers to a previous table.

In order to apply weights, first the subregional percentage availability, and inverse population density must be
calculated. Table 9 demonstrates how the percentages are derived.

Table 9: Percentages Taken

Column GG: Column HH: Column Il: Column JJ: Percent
Area Total Need Percent of State's Vacant Units of State's Total
Variables Total Need for Rent Availability
Urban Region 1 82,571 7.2% 6,000 8.1%
State Total 1,146,157 73,900

Note: Column GG is from Table 8.

A successful allocation formula will provide more funding for areas with high housing need and reduce funding for
areas with an abundance of housing resources. The housing availability variable has negative weight to reflect that
an abundance of available units might reduce the need for assistance, while housing need variables have positive
weight to reflect that these factors may increase the need for assistance. Renter and owner components of a single
need or availability category are added together, as they represent one variable for the purposes of weighting the
variables. The weight of each variable, whether need, availability, or regional coverage factor, must equal 100%;
otherwise, the initial subregion allocation will not add up to the total example allocation. The formulas to
determine variable weight for the Multifamily RAF are as follows:

Total Need Variables = HH at or below 200% poverty + Renter Cost Burden + Renter Overcrowding
Availability Variable = Unoccupied Units for Rent
Total Need Variables — Availability Variable = 100%
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Simply stated (with x representing the weight of each variable): 3x-x=100%

As a result, each variable is weighted at 50% for multifamily programs, giving the appropriate relationship between
funding and current availability of resources. The compounded need variables receive 150% weight. Table 10 shows
the application of the weights based on a statewide availability of $40,000,000.

Table 10: Weight Application

Column HH: Column Column LL: ColumnJJ: | Column MM: | Column NN: Column 00:
Area Percent of | KK: Weight Need Percent of Weight of Availability Total ’
State's Total of Need Variable State's Total | Availability Variable Allocation*
Need Variables Allocation* Availability Variable Allocation™
Urban Region 1 7.2% 150% $4,322,519 8.1% -50% $(1,623,816) $ 2,698,703

Note: Column HH and JJ taken from Table 9.

*Column LL is calculated as follows: Column HH x Column KK x statewide availability of funds.
~Column NN is calculated as follows: Column JJ x Column MM x statewide availability of funds.
*Column OO is calculated as follows: Column LL + Column NN.

HTC Subregional Allocation Adjustment

Tex. Gov't Code §2306.111(d-3) is a requirement regarding funding and the RAF that applies only to HTC. This
provision requires that TDHCA allocate at least 20% of housing tax credits to rural areas and that $500,000 or more
be available for each of the 26 subregions. In the 2019 QAP the Department adopted an increase to the $500,000
figure establishing a $600,000 minimum for each region. The overall state rural allocation of funds is ensured to
satisfy the minimum of 20% of the credit ceiling amount in rural areas by making any needed adjustments at the
time of award, if needed. Usually, the 20% allocation to rural areas occurs through the competitive process, but, if
not, one or more applications from rural areas will be awarded from the statewide collapse of the RAF to ensure
the requirement is met.

For the HTC RAF, the subregional funding amount is adjusted to a minimum of $600,000 if needed. This is a final
adjustment to the subregional allocation amounts available for award. The process proportionately takes funds
from subregions with initial funding amounts in excess of $600,000 and reallocates those funds to those subregions
with initial funding amounts that are less than $600,000. The process is complete when each subregion has at least
$600,000.

Tables 11 and 12 show the process of determining the amount to adjust from subregions with more than $600,000.
These tables build from the previous tables included in this methodology and Urban Region 1 and 2 and Rural
Region 1 and 2 are included. The column header letters build off previous tables, so if the letters are not in
alphabetical order, the column letter refers to previous tables.

These four subregions are examined because the most common movement for funds during the $600,000
adjustment is from Urban Counties to Rural Counties. The first step in the $600,000 adjustment process is to
determine the amount by which each subregion is over or under $600,000 for each subregion. This is illustrated in
Table 11.

Table 11: Subregional amount over/under 600,000

Column OO: Initial

Column PP: Amount

Column QQ: Amount over

Area Subregion amount needed to reach $600,000 | $600,000 that can be reallocated
Urban Region 1 $2,698,703 S- $2,098,703
Urban Region 2 $1,938,732 S- $1,338,732
Rural Region 1 $961,482 S- $361,482
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Column OO: Initial Column PP: Amount

Column QQ: Amount over

Area Subregion amount needed to reach $600,000 | $600,000 that can be reallocated
Rural Region 2 $457,720 $142,280 S-
State Total $40,000,000 $853,682.36 $25,253,682.36

Note: Column OO is from Table 10.

Column QQ in Table 11 is the amount in Column OO minus $600,000 if the amount in Column OO is over $600,000.
At least $600,000 is maintained in each subregion before the adjustment process.

The next step in the adjustment process is to determine the percentage to be reallocated. The proportion of the
total amount to be reallocated is in Column SS. Finally, Column OO is adjusted by Column SS to equal the final Sub-

Amount in Column TT.

Table 12: Proportional adjustment

Column RR: Percent of Column SS: Amount to | Column TT: Final Subregion
Area Total Amount that can be -
be reallocated™ Allocation
reallocated*
Urban Region 1 8.31% S (70,945) $2,627,758
Urban Region 2 5.30% S (45,255) $1,893,477
Rural Region 1 1.43% $(12,220) $949,262
Rural Region 2 0.00% $142,280 $600,000
State Total 100.00% SO $40,000,000

*Column RR is calculated as follows: if Column OO is over $600,000, then ((Column 00-5600,000)/(Statewide total for Column QQ))
~Column SS is calculated as followed: if Column RR is a percentage, then (Column RR*$853,682.36); if Column RR is ”-%”, then Column SS

equals Column PP.

*Column TT is calculated as follows: Column OO + Column SS.

2022 Regional Allocation Formula Methodology | Page 16
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Texas Department of Housing and Community Affairs

Example 2022 HOME SF Regional Allocation Formula

Table 1 - Raw Data

. Total Total
Individuals at HH at or Cost- Cost- Over- Over- . . Vacant Vacant Inverse

. Units Units . . Total .

Region or Below Below 200% | Burdened | Burdened | crowded | crowded . . Units For | Units For | Land Area . Population

Lacking Lacking Population .
200% Poverty Poverty Owners | Renters | Owners | Renters . . Sale Rent Density
Plumbing | Kitchen

1 25,930 9,130 3,029 3,364 396 472 1,431 1,721 296 565 2,494 105,702 0.024
“ 2 17.787 6.263 2,046 1,878 278 147 1911 1,767 450 413 2,293 59,974 0.038
§ 3 469,009 165,144 90,878 87.678 10,057 10,743 11,279 21,179 5,902 12,828 7.665 2,280,132 0.003
E 4 129,816 45,710 11,320 14,444 2,328 2,112 8.906 7.809 1,766 2,156 3453 365.421 0.009
o 5 56,000 19,718 5,436 6,551 1,032 827 5,236 5,697 1,072 1,626 1,941 221,914 0.009
) 6 125,928 44,341 14,866 18,059 3,333 2,424 4,499 5,277 2,253 3,241 2,606 459,483 0.006
S 7 255,576 89,992 48,323 50,202 5,746 6,305 4,124 8,198 3,908 7.900 3,922 1,163,634 0.003
E 8 129,070 45,447 13,598 19,921 2,091 2,524 4,429 6.414 1,476 3,778 4,202 439,460 0.010
2 9 88,577 31,189 14,236 12,238 1,786 1,838 2,667 4,087 1,667 2,170 3,258 394,434 0.008
§ 10 72,898 25,668 5,258 9,199 1,405 2,053 4,545 5,737 805 2,404 2,256 194,877 0.012
: 11 107.774 37.949 4,925 5.926 3.858 2,418 2,954 2,123 445 1,638 3,991 188.641 0.021
g 12 59,320 20,887 6,615 8,553 1,676 2,894 1,840 2,455 482 1,486 4,136 232,648 0.018
13 78.858 27.767 5.674 4,903 1.955 1,013 1,271 1,555 546 883 757 156,249 0.005
Subtotal | 1,616,543 569,205 226,204 | 242916 | 35941 35,770 55,092 74,019 21,068 41,088 42,975 6,262,569 0.166
- 1 119,385 42,037 5,949 8,961 2,570 2,388 10,286 14,511 1,534 2,972 36,633 310,465 0.118
§ 2 91,730 32,299 6,652 7.446 1,949 943 12,247 11,989 1,928 2,774 24,831 260,921 0.095
9 3 87.272 30.730 8.140 10.681 1.801 1,561 4,078 6.251 1.668 2,472 5.417 261,132 0.021
b= 4 220,448 77.623 17,820 21,206 4,635 3,233 12,797 15,687 3,076 5,013 11,856 591,515 0.020
3 § 5 154,296 54,330 9,947 17,174 3,446 2,409 12,323 11,308 2,157 3,333 9,910 382,372 0.026
% = 6 70,274 24,744 4,744 9,849 1,680 1,544 5,078 4,916 981 1,575 4,577 201,660 0.023
& = 7 36,382 12,811 4,544 3,435 972 626 2,639 3,741 701 552 4,217 121,254 0.035
é E 8 101,884 35,875 7.855 9,154 2,689 1,376 9,479 10,010 1,818 1,960 12,672 287,987 0.044
S > 9 74,163 26,114 6,385 6,649 2,370 1,734 4,699 4,820 1,285 1,364 6,857 234,634 0.029
] IS 10 106,154 37.378 5,695 10,105 2,987 2,447 10,102 8,467 1,208 2,909 15,155 273,195 0.055
g 11 152,853 53,821 5,099 9,087 4,213 3,597 7,906 7,257 902 2,499 18,214 278,142 0.065
= 12 64,781 22,810 3,445 5,336 1,557 1,230 5,927 6,727 934 1,578 35,496 192,526 0.184
é 13 11,726 4,129 364 1,113 258 230 1,719 1,622 228 449 20,687 25,076 0.825
Subtotal | 1,291,348 454,700 86,639 120,196 [ 31,127 23,318 99,280 107,306 18,420 29,450 206,522 3,420,879 1.541
Total 2,907,891 1,023,905 312,843 | 363,112 | 67,068 59,088 154,372 | 181,325 39,488 70,538 249,496 9,683,448 1.706

Variables from Participating Jurisdictions (PJs) are not counted for HOME Program RAFs.

07/8/2021

Texas Average HH Size: 2.84




Texas Department of Housing and Community Affairs
Example 2022 HOME SF Regional Allocation Formula

Table 2 - Weights

. % of Total i
% of Total Total % of Total Regional . Initial
. Total Need . o . . Regional . . % of Total

Region . Need Weighted Availability | Availability Weighted Coverage Weighted Subregion
Variables . . . Coverage . Award

Variables Variables Variables Factor Allocation

Factor

1 19,543 0.9% S 135,610 861 0.8% S (23,476) 0.024 1.4% S 41,4731 S 153,607 1.02%
» 2 14,290 0.7% S 99,158 863 0.8% S (23,531) 0.038 2.2% S 672131 S 142,840 0.95%
§ 3 396,958 18.4% S 2,754,468 18,730 17.0% S (510,697) 0.003 0.2% S 59101 S 2,249,680 15.00%
E 4 92,629 4.3% S 642,746 3,922 3.6% S (106,938) 0.009 0.6% S 16613 ] S 552,420 3.68%
s 5 44,497 2.1% S 308,764 2,698 2.5% S (73.564) 0.009 0.5% S 153751 S 250,575 1.67%
) 6 92,799 4.3% S 643,926 5,494 5.0% S (149,801) 0.006 0.3% S 99711 S 504,096 3.36%
S 7 212,890 9.8% S 1,477,228 11,808 10.7% S (321,960) 0.003 0.2% S 5925]S 1,161,193 7.74%
E 8 94,424 4.4% S 655,204 5,254 4.8% S (143,257)] 0.010 0.6% S 16,8101 S 528,757 3.53%
-g 9 68,041 3.1% S 472,133 3,837 3.5% S (104,621) 0.008 0.5% S 14522 | S 382,034 2.55%
§ 10 53,865 2.5% S 373,768 3,209 2.9% S (87,498)] 0.012 0.7% S 20350 S 306,621 2.04%
: 11 60.153 2.8% S 417,395 2.083 1.9% S (56.796) 0.021 1.2% S 371971 S 397.796 2.65%
g 12 44,920 2.1% S 311,699 1,968 1.8% S (53,660)] 0.018 1.0% S 31,2541 S 289,294 1.93%
13 44,138 2.0% S 306.270 1,429 1.3% S (38.964) 0.005 0.3% S 852218 275.829 1.84%
Subtotal 1,239,147 57.3% S 8,598,369 62,156 56.5% S (1,694,763) 0.166 9.7% S 291,135 | S 7,194,742 47.96%
- 1 86,702 4.0% S 601,620 4,506 4.1% S (122,862) 0.118 6.9% S 207,432 | S 686,190 4.57%
§ 2 73,525 3.4% S 510,188 4,702 4.3% S (128,206)] 0.095 5.6% S 167302 | S 549,284 3.66%
@ 3 63.242 2.9% S 438,830 4,140 3.8% S (112.882) 0.021 1.2% S 364701 S 362.417 2.42%
b= 4 153,001 7.1% S 1,061,662 8.089 7.4% S (220,557)] 0.020 1.2% S 352371 S 876,342 5.84%
3 3 5 110,937 5.1% S 769,782 5,490 5.0% S (149,692) 0.026 1.5% S 45562 | S 665,652 4.44%
% é 6 52,555 2.4% S 364,679 2,556 2.3% S (69,693)] 0.023 1.3% S 39904 | S 334,890 2.23%
& = 7 28,768 1.3% S 199,616 1,253 1.1% S (34,165)] 0.035 2.0% S 61,1341 S 226,586 1.51%
.@ é 8 76,438 3.5% S 530,396 3,778 3.4% S (103,012) 0.044 2.6% S 77356 ] S 504,741 3.36%
£ > 9 52771 | 24% |3 366,173 2,649 2.4% $ (72,228)] 0.029 1.7% $ 51375) S 345320 2.30%
8 S 10 77,181 3.6% S 535,556 4,117 3.7% S (112,255) 0.055 3.3% S 97,5201 S 520,820 3.47%
g 11 90,980 4.2% S 631,308 3401 3.1% S (92,733)] 0.065 3.8% S 115,124 | S 653,700 4.36%
E. 12 47,032 2.2% S 326,354 2,512 2.3% S (68,493) 0.184 10.8% S 324,123 | S 581,984 3.88%
é 13 9,435 0.4% S 65,468 677 0.6% S (18,459)] 0.825 48.3% S 1,450,326 | S 1,497,334 9.98%
Subtotal 922,566 42.7% S 6,401,631 47,870 43.5% S (1,305,237)] 1.541 90.3% S 2,708,865 | S 7,805,258 52.04%
Total 2,161,713 100% S 15,000,000 110,026 100% S (3,000,000) 1.706 100.0% S 3,000,000 | S 15,000,000 100.00%

Variables from Participating Jurisdictions (PJs) are not counted for HOME Program RAFs.

07/8/2021

Total Sample Allocation: $15,000,000

Weight of Need Variables: 100%

Weight of Availability Variables: -20%

Weight of Regional Coverage Factor: 20%




Texas Department of Housing and Community Affairs
Example 2022 HOME SF Regional Allocation Formula

Table 3 - Supplemental Allocation

. " . Supplemental Amount Needed to Reach Subregion . . .
Region Initial Subregion Amount Floor Final Subregion Allocation % of Total Award

1 S 153,606.65 | $ - S 153,606.65 1.02%
» 2 S 142,839.55 | S - S 142,839.55 0.95%
§ 3 S 2,249,680.26 | S - S 2,249,680.26 15.00%
E 4 S 552,420.35 | S - S 552,420.35 3.68%
s 5 S 250,575.02 | $ - S 250,575.02 1.67%
) 6 S 504,095.86 | S - S 504,095.86 3.36%
S 7 S 1,161,192.97 | $ - S 1,161,192.97 7.74%
f 8 S 528,756.59 | $ - S 528,756.59 3.53%
-g 9 S 382,034.42 | S - S 382,034.42 2.55%
§ 10 S 306,620.74 | S - S 306,620.74 2.04%
: 11 S 397,796.31 | S - S 397.796.31 2.65%
g 12 S 289,293.72 | S - S 289,293.72 1.93%
13 S 275.829.14 | $ - S 275.829.14 1.84%

Subtotal | S 7,194,741.57 | S = S 7,194,741.57 47.96%
- 1 S 686,190.41 | $ - S 686,190.41 4.57%
§ 2 S 549,283.79 [ S - S 549,283.79 3.66%
@ 3 S 362,41697 | S - S 362.416.97 2.42%
= 4 S 876,341.56 | S - S 876,341.56 5.84%
3 § 5 S 665,652.09 | $ - S 665,652.09 4.44%
% = 6 S 334,889.97 | S - S 334,889.97 2.23%
& = 7 $ 226,585.76 | $ - $ 226,585.76 1.51%
g3 8 $ 504,740.50 | $ S 504,740.50 3.36%
S > 9 S 345,319.61 [ $ - S 345,319.61 2.30%
8 S 10 S 520,819.92 [ S - S 520,819.92 3.47%
g 11 S 653,699.64 | S - S 653,699.64 4.36%
E. 12 S 581,98387 | S - S 581,983.87 3.88%
é 13 S 1,497,33434 | S - S 1,497,334.34 9.98%
Subtotal | S 7,805,258.43 | $ - S 7,805,258.43 52.04%

Total S 15,000,000.00 | $ - S 15,000,000.00 100.00%

Variables from Participating Jurisdictions (PJs) are not counted for HOME Program RAFs.

07/8/2021

Subregion Allocation Floor: $100,000.00




Texas Department of Housing and Community Affairs

Example 2022 HTF Regional Allocation Formula

Table 1 - Raw
Data
. Total Total
Individuals at HH at or Cost- Cost- Over- Over- . . Vacant Vacant Inverse

. Units Units . . Total ]

Region or Below Below 200% | Burdened | Burdened | crowded | crowded Lacking Lacking Units For | UnitsFor | Land Area Population Population

200% Poverty Poverty Owners Renters | Owners | Renters . . Sale Rent Density
Plumbing | Kitchen

1 197,995 69,717 16,103 40,555 2,658 4,769 4,682 7,924 2,140 8,761 2,716 558,508 0.005
. 2 97,755 34,421 7,891 18,017 961 1,306 5,205 5,482 1,521 3,944 2,472 288,409 0.009
§ 3 2,182,357 768,436 261,737 | 462,033 40,856 78,713 28,399 58,991 18,064 85,673 9,603 7,451,677 0.001
E 4 202,281 71,226 16,376 28,613 3,412 3,026 10,147 10,085 2,744 5,544 3,563 551,863 0.006
8 5 129,750 45,687 9,427 19,598 1,764 1,657 8,378 8,694 1,785 3,089 2,101 395,174 0.005
) 6 2,186,207 769,791 225,591 | 427,475 39,912 75,085 36,659 59,142 23,079 85,789 7,612 6,854,374 0.001
S 7 526,529 185,398 79,746 | 145,102 9,082 20,876 5,984 13,357 6,159 22,821 4,220 2,114,441 0.002
E 8 339,531 119,553 27,117 69,287 4,342 6,778 7,011 10,373 3,186 12,583 4,438 918,786 0.005
-S 9 787,026 277,122 77,789 134,203 11,599 18,708 13,838 21,472 7,331 24,976 4,498 2,347,277 0.002
% 10 189,633 66,772 15,313 32,222 3,828 4,936 7,713 10,442 2,071 6,519 2,414 520,657 0.005
: 11 855,710 301,306 43,833 68,209 27,531 24,323 19,919 15,371 4,704 13,378 5,823 1,550,368 0.004
g 12 126,470 44,532 12,526 21,410 2,795 4,371 4,486 5,755 1,225 4,297 4,235 452,381 0.009
13 378,519 133,281 30,010 47,530 5,802 7,858 3,688 6,750 3,090 12,075 1,013 836,062 0.001
Subtotal | 8,199,763 2,887,240 823,459 (1,514,254 | 154,542 | 252,406 | 156,109 | 233,838 77,099 289,449 54,708 24,839,977 0.055
. 1 119,385 42,037 5,949 8,961 2,570 2,388 10,286 14,511 1,534 2,972 36,633 310,465 0.118
'§ 2 91,730 32,299 6,652 7,446 1,949 943 12,247 11,989 1,928 2,774 24,831 260,921 0.095
o 3 87,272 30,730 8,140 10,681 1,801 1,561 4,078 6,251 1,668 2,472 5,417 261,132 0.021
b= 4 220,448 77,623 17,820 21,206 4,635 3,233 12,797 15,687 3,076 5,013 11,856 591,515 0.020
3 & 5 154,296 54,330 9,947 17,174 3,446 2,409 12,323 11,308 2,157 3,333 9,910 382,372 0.026
% é 6 70,274 24,744 4,744 9,849 1,680 1,544 5,078 4,916 981 1,575 4,577 201,660 0.023
& = 7 36,382 12,811 4,544 3,435 972 626 2,639 3,741 701 552 4,217 121,254 0.035
é E 8 101,884 35,875 7,855 9,154 2,689 1,376 9,479 10,010 1,818 1,960 12,672 287,987 0.044
S > 9 74,163 26,114 6,385 6,649 2,370 1,734 4,699 4,820 1,285 1,364 6,857 234,634 0.029
8 &S 10 106,154 37,378 5,695 10,105 2,987 2,447 10,102 8,467 1,208 2,909 15,157 273,195 0.055
vy 11 152,853 53,821 5,099 9,087 4,213 3,597 7,906 7,257 902 2,499 18,214 278,142 0.065
Eé 12 64,781 22,810 3,445 5,336 1,557 1,230 5,927 6,727 934 1,578 35,496 192,526 0.184
ZO 13 11,726 4,129 364 1,113 258 230 1,719 1,622 228 449 20,687 25,076 0.825
Subtotal | 1,291,348 454,700 86,639 120,196 31,127 23,318 99,280 107,306 18,420 29,450 206,524 3,420,879 1.541
Total 9,491,111 3,341,940 910,098 | 1,634,450 185,669 | 275,724 | 255,389 | 341,144 | 95,519 318,899 261,232 | 28,260,856 1.596

07/8/2021

Texas Average HH Size: 2.84




Texas Department of Housing and Community Affairs
Example 2022 HTF Regional Allocation Formula

Table 2 -
Weights
% of Total
Total Need % of Total Total % of Total Regional I:: io(r:aa: Final Subregion| % of Total
Region . Need Weighted Availability | Availability Weighted Coverage & Weighted . € ?
Variables . . . Coverage Allocation Award
Variables Variables Variables Factor Factor
1 146,408 2.1% S 63,248 10,901 2.6% S (15,783) 0.005 0.3% S 1,828 $ 49,293 1.64%
" 2 73,283 1.1% S 31,658 5,465 1.3% S (7,912)] 0.009 0.5% S 32221 S 26,968 0.90%
§ 3 1,699,165 24.5% S 734,042 103,737 25.0% S (150,192)] 0.001 0.1% S 4841 S 584,335 19.48%
E 4 142,885 2.1% S 61,726 8,288 2.0% S (11,999) 0.006 0.4% S 24271 S 52,154 1.74%
8 5 95,205 1.4% S 41,129 4,874 1.2% S (7,057) 0.005 0.3% S 1,998 ] S 36,070 1.20%
S 6 1,633,655 23.5% S 705,742 108,868 26.3% S (157,621) 0.001 0.1% S 4171 S 548,539 18.28%
S 7 459,545 6.6% S 198,524 28,980 7.0% S (41,958)] 0.002 0.1% S 750) S 157,317 5.24%
E 8 244,461 3.5% S 105,608 15,769 3.8% S (22,831)} 0.005 0.3% S 1,816 S 84,593 2.82%
2 9 554,731 8.0% S 239,645 32,307 7.8% S (46,775)] 0.002 0.1% S 720) S 193,591 6.45%
§ 10 141,226 2.0% S 61,010 8,590 2.1% S (12,437)] 0.005 0.3% S 1,743 1 S 50,316 1.68%
: 11 500,492 7.2% S 216,214 18,082 4.4% S (26,179) 0.004 0.2% S 1,412] S 191,446 6.38%
g 12 95,875 1.4% |$ 41,418 5,522 1.3% S (7,995)] 0.009 0.6% S 3,519 $ 36,942 1.23%
13 234,919 3.4% S 101,486 15,165 3.7% S (21,956) 0.001 0.1% S 4551 S 79,985 2.67%
Subtotal 6,021,848 86.7% S 2,601,450 366,548 88.4% S (530,693) 0.055 3.5% S 20,791 ] S 2,091,548 69.72%
. 1 86,702 1.2% S 37,455 4,506 1.1% S (6,524) 0.118 7.4% S 44353 | S 75,284 2.51%
'§ 2 73,525 1.1% S 31,763 4,702 1.1% S (6,808) 0.095 6.0% S 35,7721 S 60,728 2.02%
o 3 63,242 0.9% S 27,320 4,140 1.0% S (5,994) 0.021 1.3% S 7,798 1 S 29,124 0.97%
b= 4 153,001 2.2% S 66,097 8,089 2.0% S (11,711) 0.020 1.3% S 7,534 1 S 61,919 2.06%
3 g 5 110,937 1.6% S 47,925 5,490 1.3% S (7,948) 0.026 1.6% S 9,742 1 S 49,718 1.66%
% = 6 52,555 0.8% S 22,704 2,556 0.6% S (3,701)] 0.023 1.4% S 85321 S 27,536 0.92%
P = 7 28,768 0.4% S 12,428 1,253 0.3% S (1,814)] 0.035 2.2% S 13,0721 S 23,685 0.79%
g 2 8 76,438 1.1% S 33,021 3,778 0.9% S (5,470)] 0.044 2.8% S 16,540 ] S 44,092 1.47%
S = 9 52,771 08% |$ 22,797 2,649 0.6% S (3,835)] 0.029 1.8% $ 10985] S 29,947 1.00%
8 o 10 77,181 11%  |$ 33,342 4,117 1.0% S (5,961)] 0.055 3.5% $ 20855]8$ 48,237 1.61%
S 11 90,980 1.3% S 39,304 3,401 0.8% S (4,924)] 0.065 4.1% S 246161 S 58,995 1.97%
Eé 12 47,032 0.7% S 20,318 2,512 0.6% S (3,637) 0.184 11.6% S 69,304 ] S 85,985 2.87%
ZO 13 9,435 0.1% S 4,076 677 0.2% S (980)] 0.825 51.7% S 310,106 S 313,202 10.44%
Subtotal 922,566 13.3% S 398,550 47,870 11.6% S (69,307) 1.541 96.5% S 579,209] S 908,452 30.28%
Total 6,944,414 100% S 3,000,000 414,418 100% S (600,000)] 1.596 100.0% S 600,000] S 3,000,000 100.00%

07/8/2021

Total Sample Allocation: $3,000,000

Weight of Need Variables: 100%

Weight of Availability Variables: -20%

Weight of Regional Coverage Factor: 20%




Texas Department of Housing and Community Affairs

Example 2022 HOME MF Regional Allocation Formula
Table 1 - Raw Data

Region Individuals at or Below 200% Poverty HH at or Below 200% Poverty Cost-Burdened Renters Overcrowded Renters Vacant Units For Rent

1 25,930 9,130 3,364 472 565

“ 2 17,787 6.263 1,878 147 413
S 3 469,009 165,144 87,678 10,743 12,828
o 4 129,816 45,710 14,444 2,112 2,156
3 5 56.000 19.718 6.551 827 1,626
) 6 125,928 44,341 18,059 2,424 3,241
= 7 255,576 89.992 50.202 6.305 7.900
E 8 129,070 45,447 19,921 2,524 3,778
L 9 88.577 31,189 12,238 1,838 2,170
§ 10 72,898 25,668 9,199 2,053 2,404
O 11 107,774 37,949 5,926 2,418 1,638
S 12 59.320 20.887 8.553 2.894 1.486

= 13 78,858 27,767 4,903 1,013 883
Subtotal 1,616,543 569,205 223,697 33,687 39,834
- 1 119,385 42,037 8,961 2,388 2,972
é‘ 2 91,730 32,299 7.446 943 2,774
o 3 87.272 30.730 10,681 1,561 2,472
b= 4 220.448 77.623 21.206 3.233 5.013
3 8 5 154,296 54,330 17.174 2,409 3,333
% § 6 70,274 24,744 9,849 1,544 1,575

& = 7 36,382 12,811 3,435 626 552
é ; 8 101,884 35,875 9,154 1,376 1,960
S > 9 74,163 26,114 6.649 1,734 1,364
S S 10 106,154 37.378 10,105 2,447 2,909
g 11 152,853 53,821 9,087 3,597 2,499
2 12 64,781 22,810 5,336 1,230 1,578

é 13 11,726 4,129 1,113 230 449
Subtotal 1,291,348 454,700 124,284 22,639 29,945
Total 2,907,891 1,023,905 347,981 56,326 69,779

Variables from Participating Jurisdictions (PJs) are not counted for HOME Program RAFs.

07/8/2021

Texas Average HH Size: 2.84




Texas Department of Housing and Community Affairs
Example 2022 HOME MF Regional Allocation Formula

Table 2 -
Weights
Regon | e | variamies | Weisnted | T | | Wented | "R | e
| | | | | W,

1 12,966 0.9% S 168,119 565 0.8% S (50,062)] S 118,057.34 0.94%

" 2 8,288 0.6% S 107.461 413 0.6% S (36594)] $ 70,867.67 0.57%
§ 3 263,565 18.2% S 3,417,347 12,828 18.2% S (1,136,621)] S 2,280,725.93 18.25%
T 4 62.266 4.3% S 807.330 2.156 3.1% S (191,032)] $ 616.298.69 4.93%
§ 5 27.096 1.9% $ 351327 1,626 2.3% S (144071)] $ 207.255.71 1.66%
5 6 64.824 4.5% S 840.497 3.241 4.6% S (287.168)] $ 553.329.05 4.43%
£ 7 146,499 10.1% $ 1,899,480 7.900 11.2% S (699977)] S 1,199,502.50 9.60%
= 8 67.892 4.7% $ 880281 3,778 5.4% S (334,749)] $ 545,531.96 4.36%
@ 9 45,265 3.1% S 586,901 2,170 3.1% S (192,272)] $ 394,628.54 3.16%
§ 10 36.920 2.6% $ 478,704 2,404 3.4% $  (213.006)] $ 265,697.85 2.13%
O 11 46.293 3.2% S 600223 1.638 2.3% S (145.135)] $ 455.088.77 3.64%
S 12 32,334 2.2% S 419242 1,486 2.1% $  (131.667)] S 287,575.73 2.30%
= 13 33.683 2.3% S 436,728 883 1.3% S (78.238)] $ 358.489.84 2.87%
Subtotal 847,891 58.6% $ 10,993,640 41,088 58.2% $ (3,640,591)] $  7,353,049.57 58.82%

1 53,386 3.7% S 692,195 2,972 4.2% S (263,333)] S 428,861.85 3.43%

S 2 40.688 2.8% $ 527,559 2.774 3.9% S (245,790)] $ 281,769.28 2.25%
z 3 42,972 3.0% S 557,163 2,472 3.5% S (219,031)] $ 338,132.62 2.71%
= 4 102,062 7.1% $ 1323316 5,013 7.1% S (444.175)) $ 879,140.19 7.03%
3 8 5 73,913 5.1% S 9585340 3,333 4.7% S (295320 S 663.020.66 5.30%
et = 6 36,137 2.5% $ 468,552 1,575 2.2% $  (139,552)] $ 328,999.63 2.63%
& = 7 16,872 1.2% S 218,754 552 0.8% S (48910)| S 169,844.54 1.36%
ga ; 8 46,405 3.2% S 601,676 1,960 2.8% S  (173.665)] $ 428,010.95 3.42%
S > 9 34,497 2.4% S 447,280 1,364 1.9% $  (120.857)] $ 326.422.99 2.61%
86 10 49,930 3.5% S 647,388 2,909 41% S  (257,751) $ 389,636.49 3.12%
< 11 66.505 4.6% $ 862301 2.499 3.5% S (221.423)] $ 640,877.59 5.13%
= 12 29.376 2.0% S 380,888 1,578 2.2% S (139,818)] $ 241,069.62 1.93%
é 13 5,472 0.4% S 70,948 449 0.6% S (39.784)] 31,164.03 0.25%
Subtotal 598,214 41.4% S 7,756,360 29,450 41.8% S (2,609,409)] S 5,146,950.43 41.18%

Total 1,446,105 100% $ 18,750,000 70,538 100% $ (6,250,000)] $ 12,500,000.00 | 100.00%

Variables from Participating Jurisdictions (PJs) are not counted for HOME Program RAFs.

07/8/2021

Total Sample Allocation: $12,500,000
Weight of Need Variables: 150%
Weight of Availability Variables: -50%




Texas Department of Housing and Community Affairs

Example 2022 HTC Regional Allocation Formula

Tahlo 1 Doy Nata
Region Individuals at or Below 200% Poverty HH at or Below 200% Poverty Cost-Burdened Renters Overcrowded Renters Vacant Units For Rent
1 197,995 69,717 40,555 4,769 8,761
" 2 97,755 34,421 18,017 1,306 3,944
§ 3 2,182,357 768,436 462,033 78,713 85,673
o 4 202,281 71,226 28,613 3,026 5,544
_§ 5 129,750 45,687 19,598 1,657 3,089
S 6 2,186,207 769,791 427,475 75,085 85,789
= 7 526,529 185,398 145,102 20,876 22,821
E 8 339,531 119,553 69,287 6,778 12,583
-g 9 787,026 277,122 134,203 18,708 24,976
§ 10 189,633 66,772 32,222 4,936 6,519
o 11 855,710 301,306 68,209 24,323 13,378
ﬁ 12 126,470 44,532 21,410 4,371 4,297
= 13 378,519 133,281 47,530 7,858 12,075
Subtotal 8,199,763 2,887,240 1,514,254 252,406 289,449
- 1 119,385 42,037 8,961 2,388 2,972
§ 2 91,730 32,299 7,446 943 2,774
9 3 87,272 30,730 10,681 1,561 2,472
b= 4 220,448 77,623 21,206 3,233 5,013
2 g 5 154,296 54,330 17,174 2,409 3,333
% g 6 70,274 24,744 9,849 1,544 1,575
& = 7 36,382 12,811 3,435 626 552
é E 8 101,884 35,875 9,154 1,376 1,960
S > 9 74,163 26,114 6,649 1,734 1,364
8 5 10 106,154 37,378 10,105 2,447 2,909
by 11 152,853 53,821 9,087 3,597 2,499
2‘.: 12 64,781 22,810 5,336 1,230 1,578
§ 13 11,726 4,129 1,113 230 449
Subtotal 1,291,348 454,700 120,196 23,318 29,450
Total 9,491,111 3,341,940 1,634,450 275,724 318,899

07/8/2021

Texas Average HH Size: 2.84




Texas Department of Housing and Community Affairs

Example 2022 HTC Regional Allocation Formula

Tahlo 2 . \\Aoinhte

. Total Need | % of Total Need . Total Availability % of Total Availability . Initial Subregion % of Total

Region Variables Variables Weighted Variable Variable Weighted Allocation Award

1 115,041 2.2% $ 2,135,607 8,761 2.7% S (892,861)] $ 1,242,746.14 1.91%

" 2 53,744 1.0% S 997,697 3,944 1.2% S (401,945)] $ 595,751.40 0.92%
§ 3 1,309,182 24.9% S 24,303,583 85,673 26.9% S (8,731,205)] $ 15,572,378.50 23.96%
a 4 102,865 2.0% S 1,909,575 5,544 1.7% S (565,006)] 1,344,568.93 2.07%
§ 5 66,942 1.3% S 1,242,701 3,089 1.0% S (314,810)] $ 927,891.29 1.43%
5 6 1,272,351 24.2% S 23,619,866 85,789 26.9% S (8,743,027)] $ 14,876,839.44 22.89%
£ 7 351,376 6.7% S 6,522,918 22,821 7.2% S (2,325,760)] $ 4,197,158.60 6.46%
§ 8 195,618 3.7% S 3,631,446 12,583 3.9% S (1,282,373)] $ 2,349,073.15 3.61%
2 9 430,033 8.2% S 7,983,109 24,976 7.8% S (2,545,383)] S 5,437,726.02 8.37%
§ 10 103,930 2.0% S 1,929,355 6,519 2.0% S (664,372)] S 1,264,983.11 1.95%
O 11 393,838 7.5% S 7,311,196 13,378 4.2% S (1,363,394)] S 5,947,801.85 9.15%
S 12 70,313 1.3% $ 1,305,281 4,297 1.3% S (437,921)] $ 867,360.60 1.33%
= 13 188,669 3.6% S 3,502,448 12,075 3.8% S (1,230,601)] $ 2,271,847.26 3.50%
Subtotal | 4,653,900 88.6% S 86,394,784 289,449 90.8% S (29,498,658)] $ 56,896,126.29 87.53%

B 1 53,386 1.0% $ 991,055 2,972 0.9% $ (302,886)] $ 688,168.74 1.06%
= 2 40,688 0.8% $ 755,336 2,774 0.9% S (282,707)] $ 472,628.50 0.73%
o 3 42,972 0.8% $ 797,722 2,472 0.8% S (251,929)] $ 545,793.00 0.84%
L= 4 102,062 1.9% S 1,894,665 5,013 1.6% S (510,891)] s 1,383,774.82 2.13%
§ g 5 73,913 1.4% S 1,372,110 3,333 1.0% S (339,677)] S 1,032,433.01 1.59%
5 2 6 36,137 0.7% S 670,852 1,575 0.5% S (160,513)] $ 510,339.12 0.79%
5 = 7 16,872 0.3% $ 313,203 552 0.2% S (56,256)] S 256,946.83 0.40%
§ ,E 8 46,405 0.9% S 861,454 1,960 0.6% S (199,750)] $ 661,703.88 1.02%
S > 9 34,497 0.7% $ 640,396 1,364 0.4% S (139,010)] $ 501,386.15 0.77%
86 10 49,930 1.0% S 926,901 2,909 0.9% S (296,465)] $ 630,435.91 0.97%
by 11 66,505 1.3% S 1,234,605 2,499 0.8% S (254,681)] $ 979,923.55 1.51%
2 12 29,376 0.6% S 545,339 1,578 0.5% S (160,819)] $ 384,519.63 0.59%
é 13 5,472 0.1% S 101,580 449 0.1% S (45,759)] $ 55,820.59 0.09%
Subtotal 598,214 11.4% S 11,105,216 29,450 9.2% S (3,001,342)] S 8,103,873.71 12.47%

Total 5,252,114 100.0% $ 97,500,000 318,899 100% S (32,500,000)] $ 65,000,000.00 100.00%

07/8/2021

Total Sample Allocation: $65,000,000

Weight of Need Variables: 150%
Weight of Availability Variables: -50%




Texas Department of Housing and Community Affairs
Example 2022 HTC Regional Allocation Formula

Tahla 2 . Do

Llocation

Region Initial Subregion Amount Needed to Amount that can be | % of Total Amount that Amount to be Final Subregion % of Total
Amount Reach Subregion Floor Reallocated can be Reallocated Reallocated Allocation Award
1 S 1,242,746.14 | S - S 642,746.14 1.26% S (18,657.16)] S 1,224,088.98 1.88%
" 2 S 595,751.40 | $ 4,248.60 | S - 0.00% S 4,248.60 | $ 600,000.00 0.92%
§ 3 S 15,572,378.50 | $ - S 14,972,378.50 29.43% S (434,607.20)] S 15,137,771.30 23.29%
o 4 S 1,344,568.93 | S - S 744,568.93 1.46% S (21,612.80)] S 1,322,956.13 2.04%
_rg 5 S 927,891.29 | S - S 327,891.29 0.64% S (9,517.79)] S 918,373.51 1.41%
S 6 S 14,876,839.44 | S - S 14,276,839.44 28.06% S (414,417.61)] S 14,462,421.83 22.25%
= 7 S 4,197,158.60 | S - S 3,597,158.60 7.07% S (104,415.68)] S 4,092,742.92 6.30%
E 8 S 2,349,073.15 | S - S 1,749,073.15 3.44% S (50,770.81)] S 2,298,302.34 3.54%
2 9 S 5,437,726.02 | S - S 4,837,726.02 9.51% S (140,425.96)] S 5,297,300.06 8.15%
§ 10 S 1,264,983.11 | $ - S 664,983.11 1.31% S (19,302.64)] S 1,245,680.47 1.92%
O 11 S 5,947,801.85 | S - S 5,347,801.85 10.51% S (155,232.06)] $ 5,792,569.79 8.91%
S 12 S 867,360.60 | $ - S 267,360.60 0.53% S (7,760.75)] S 859,599.86 1.32%
2 13 S 2,271,847.26 | S - S 1,671,847.26 3.29% S (48,529.15)] S 2,223,318.11 3.42%
Subtotal] S 56,896,126.29 | S 4,248.60 | S 49,100,374.89 96.51% S (1,421,001.00)] S  55,475,125.28 85.35%
_<: 1 S 688,168.74 | S - S 88,168.74 0.17% S (2,559.30)] S 685,609.44 1.05%
§ 2 S 472,628.50 | S 127,371.50 [ S - 0.00% S 127,371.501 S 600,000.00 0.92%
o 3 S 545,793.00 | $ 54,207.00 | S - 0.00% S 54,207.00] S 600,000.00 0.92%
b= 4 S 1,383,774.82 | $ - S 783,774.82 1.54% S (22,750.84)] S 1,361,023.98 2.09%
§ 8 5 S 1,032,433.01 | $ - S 432,433.01 0.85% S (12,552.35)] S 1,019,880.66 1.57%
- 6 S 510,339.12 | S 89,660.88 | S - 0.00% S 89,660.88 ] S 600,000.00 0.92%
& % 7 S 256,946.83 | S 343,053.17 | $ - 0.00% S 343,053.17] S 600,000.00 0.92%
g 3 8 ) 661,703.88 | $ - 1S 61,703.88 0.12% S (1,791.09)} S 659,912.79 1.02%
S > 9 S 501,386.15 | S 98,613.85 | S - 0.00% S 98,613.85] S 600,000.00 0.92%
S & 10 S 630,43591 | $ - S 30,435.91 0.06% S (883.47)] S 629,552.44 0.97%
& 11 S 979,923.55 | $ - S 379,923.55 0.75% $ (11,028.14)] S 968,895.41 1.49%
= 12 S 384,519.63 | $ 215,480.37 | $ - 0.00% S 215,480.371 S 600,000.00 0.92%
é 13 S 55,820.59 | S 544,179.41 | $ - 0.00% S 544,179.41] S 600,000.00 0.92%
Subtotal ] $ 8,103,873.71 | S 1,472,566.20 | S 1,776,439.91 3.49% S 1,421,001.00] S 9,524,874.72 14.65%

Total | S 65,000,000.00 [ $ 1,476,814.80 | S 50,876,814.80 100.00% S - S 65,000,000.00 100.00%

07/8/2021

Subregion Allocation Floor: $600,000.00
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BOARD ACTION REQUEST
COMMUNITY AFFAIRS DIVISION
JULY 8, 2021

Presentation, discussion, and possible action on contracting with subrecipients and contractors to
perform services for the Emergency Housing Voucher Program funded by the American Rescue Plan Act
of 2021

RECOMMENDED ACTION

WHEREAS, on March 11, 2021, President Biden signed the American Rescue Plan Act of
2021 into law, which provides relief to address the continued impact of the COVID-19
pandemic;

WHEREAS, Section 3202 of the American Rescue Plan Act appropriates $5,000,000,000
for new incremental Emergency Housing Vouchers (EHV) to be made available to eligible
populations, which are persons experiencing homelessness; persons at risk of
homelessness; persons fleeing, or attempting to flee, domestic violence, dating violence,
sexual assault, stalking or human trafficking; or those who are recently homeless and for
whom providing rental assistance will prevent the family’s homelessness or those having
high risk of housing instability;

WHEREAS, the EHV Program is administered by Public Housing Authorities operating in
areas where the EHV’s eligible populations have the greatest need and provides Public
Housing Authorities (PHA) with service fees to support them in implementing and
operating an effective EHV program;

WHEREAS, the Texas Department of Housing and Community Affairs (the Department)
operates as a Public Housing Authority and is a designated recipient of EHV, as
determined by the US Department of Housing and Urban Development (HUD);

WHEREAS, on May 10, 2021, HUD notified the Department of its eligibility for new EHVs
and funding, and on May 24, 2021, the Department notified HUD that the Department
would accept a full allocation of vouchers, plus more that may become available, after
which the Department was notified of its revised award of a total of 798 vouchers;

WHEREAS, HUD requires participating PHAs to enter into a Memorandum of

Understanding (MOU) with one or more a Continuum of Care (CoC) lead agency(ies) or
other entities to make direct referrals to the PHA;
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WHEREAS, the Department has identified a service area for this program that primarily
includes the Department’s current PHA jurisdiction plus other areas of the state where
EHV vouchers were not received by PHAs, which include rural areas, within the limits of
having local service providers willing and able to make referrals;

WHEREAS, a key component to the federal design of the EHV Program is the delivery of
robust services, including required provision of housing navigation and location
assistance to the tenants issued vouchers; and

WHEREAS, because of the size of the defined service area, and the need for the
Department to enter into contracts with providers of the services and housing navigation
assistance, the Department anticipates entering into contracts to provide payments to
CoC lead agencies, contractors, and other housing or homeless service providers for
eligible expenses in accordance with the HUD-defined Service Fee use policy;

NOW, therefore, it is hereby

RESOLVED, that the Executive Director and his designees and each of them be and they
hereby are, authorized, empowered and directed, for and on behalf of this Board, in
accordance with HUD requirements, to enter into contracts with CoC lead agencies and
other entities for eligible activities using the EHV Program funds.

BACKGROUND

President Biden on March 11, 2021, signed the American Rescue Plan Act of 2021 into law which provides
S5 billion for new incremental Emergency Housing Vouchers (EHV). In addition to typical funds to cover
the voucher, this program also provided fees for the cost of administering the EHVs and other eligible
expenses, including significant service delivery funds to facilitate the leasing of the EHVs, such as security
deposit assistance, housing location assistance, and other costs related to retention and support of
participating owners.

Eligibility for these EHVs is limited to individuals and families who are (1) homeless; (2) at risk of
homelessness; (3) fleeing, or attempting to flee, domestic violence, dating violence, sexual assault,
stalking or human trafficking; or (4) recently homeless and for whom providing rental assistance will
prevent the family’s homelessness or having high risk of housing instability.

Staff determined which counties the Department’s EHV program would serve based on the
Department’s current PHA jurisdiction; its ability to administer vouchers in the counties identified;
interest in serving those areas not having received EHV from HUD, the presence and willingness of a
local CoC lead agency or other entity that can make referrals; having a willing and able service provider
in the area, and in response to HUD’s requirement to ensure geographic diversity, including rural areas.
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To facilitate and expedite leasing, the Department is allocated a one-time services fee in the amount of
$2,793,000 to support its efforts in implementing and operating the EHV program. The service fee
amount is calculated by multiplying the number of vouchers awarded by $3,500.

HUD has established a requirement that participating PHAs must enter into a Memorandum of
Understanding (MOU) with CoC lead agencies that serve the areas that the Public Housing Authority
(PHA) will serve with its EHVs. The Continuum of Care (CoC) Program is designed to promote
communitywide commitment to the goal of ending homelessness; provide funding for efforts by
nonprofit providers, and is intended to be a mechanism through which State and local entities can
quickly rehouse individuals and families who are experiencing homelessness. A CoC lead agency is the
CoC collaborative applicant in the HUD CoC Program per 24 CFR §578.3. In addition, the Homeless
Management Information System (HMIS) lead agencies will be included as CoC leads for the purpose of
this action.

The Department is negotiating MOUs with CoC lead agencies and other entities in an effort to ensure all
counties within the Department’s EHV operating area have a partnership with the corresponding CoC or
other entity to make referrals to the Department and potentially to provide services to the individuals
and families (Households) receiving an EHV. However, services may be provided in whole or in part by
entities independent from the CoC or other referring entity.

In addition to entering into MOUs with CoCs, the Department may seek separate agreements with other
entities. To the extent that organizations the Department works with will provide services in addition to
providing referrals, a contract will be utilized so that there is a mechanism through which to provide the
service fee funds to the entity. An example would be a contract with local apartment locators to provide
housing search assistance in some local markets. Housing search assistance is a required service and an
eligible use of the services fee. The Department is in discussions with CoC lead agencies and other
entities on how to most efficiently assist Households obtain and maintain housing. Housing search
assistance may include activities such as helping Households identify and visit potentially available units,
help a family identify a unit that meets the Household’s disability-related needs, provide transportation
and assist with the completion of rental applications. The Department may seek local Realtors who
would be financially incentivized to secure housing for Households. This action authorizes the
Department to enter into these agreements. Previous Participation will be evaluated on all parties that
will receive funds via a Subrecipient contract and a Subrecipient entity would need to have a
recommendation or a recommendation with conditions from EARAC. Entities that will receive funds as
a contractor would need to meet a federal and state law requirements.

Individuals and families fleeing, or attempting to flee, domestic violence, dating violence, sexual assault,
stalking or human trafficking are eligible for an EHV. The Department will ensure this population is served
either by receiving referrals from CoCs, through direct referrals from victim service providers, or through
other methods approved by HUD.

HUD is requiring that the Department enter into at least one MOU with a CoC lead agency or other
service provider no later than July 31, 2021. Other agreements may be executed at a later date.
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BOARD ACTION REQUEST
BOND FINANCE DIVISION
JULY 8, 2021

Presentation, discussion, and possible action on Resolution No. 21-034 authorizing the
issuance, sale and delivery of Texas Department of Housing and Community Affairs 2021 Series
A, Single Family Mortgage Revenue Bonds, and 2021 Series B Single Family Mortgage Revenue
Refunding Bonds (Taxable), approving the form and substance of related documents,
authorizing the execution of documents and instruments necessary or convenient to carry out
the purposes of this resolution, and containing other provisions relating to the subject

RECOMMENDED ACTION

Adopt attached resolution.

BACKGROUND

Staff works closely with the Department’s Municipal Advisor and underwriting team to evaluate
financing and refunding opportunities related to the Department’s two single family
indentures, the Single Family Mortgage Revenue Bond Indenture, and the Residential Mortgage
Revenue Bond Indenture. Currently, market conditions are conducive to the issuance of tax-
exempt, single family mortgage revenue bonds (SFMRBs) to finance the origination of mortgage
loans to low, very low, and moderate income homebuyers. In addition, the Department’s
Single Family Indenture has two series of bonds eligible to be refunded, and for which a
refunding makes economic sense. Combining the issuance of the new money bonds and the
refunding bonds achieves certain economies of scale, and is economically compelling.

With this item, staff is seeking approval for the issuance of Texas Department of Housing and
Community Affairs, 2021 Series A Single Family Mortgage Revenue Bonds (the 2021A Bonds)
and 2021 Series B Single Family Mortgage Revenue Refunding Bonds (Taxable) (the 2021B
Bonds).

2021A Bonds

The 2021A Bonds will be issued in a maximum par amount of $150 million, and total bond
proceeds (par amount of bonds plus bond premium) will not exceed $162 million. Proceeds of
the bonds will be used to purchase Ginnie Mae mortgage-backed securities (MBS) backed by
tax-exempt eligible mortgage loans, to pay all or a portion of the costs of issuance related to
the Bonds, and to finance a portion of the down payment assistance, lender compensation, and
second loan servicing fees related to the underlying mortgage loans. The 2021A Bonds are
expected to be offered as traditional SFMRBs, with serial bonds (including premium serial
bonds), term bonds, and premium Planned Amortization Class (PAC) bonds. Depending on
market conditions, proceeds of the 2021A Bonds may be invested in a Guaranteed Investment




Contract (GIC) until expended; otherwise, proceeds will be invested in overnight obligations
that meet indenture requirements.

The 2021A Bonds are anticipated to be designated as “Social Bonds” and are expected to
receive an Independent Second Party Opinion related thereto provided by Kestrel Verifiers.
This will be the Department’s second issue of single family bonds designated as Social Bonds,
with the primary benefit being a potential increase in investors for the Department’s bonds
which may result in better pricing. This designation is primarily the result of an alignment
between the Department’s single family bond program and the International Capital Markets
Association (ICMA) Social Bond Principles.

2021A Mortgage Loans

Mortgage loans will be 30-year, fixed rate loans guaranteed by FHA, VA, or USDA and pooled
into Ginnie Mae MBS. Initially, borrowers are expected to have the choice of four or five points
of down payment assistance (DPA); those options may be modified in response to borrower
demand or market conditions. DPA is provided through a 0% interest, non-amortizing, 30-year
second mortgage loan that is due on sale or refinance of the first loan. The issuance of $150
million of par amount of 2021A Bonds will provide for $150 million in par amount of mortgage
loans to be originated. The associated down payment assistance, lender compensation, and
servicing fees for the second loans are expected to total approximately $10.6 million.

2021B Bonds

The 2021B Bonds will be fixed rate, pass through bonds issued on a taxable basis. Total
proceeds will not exceed $24,830,000, and will be used to refund the Department’s 2004 Series
B Single Family Variable Rate Mortgage Revenue Refunding Bonds (Commercial Paper
Refunding) (the 2004B Bonds) and 2004 Series D Single Family Variable Rate Mortgage Revenue
Bonds (the 2004D Bonds) (and together, the Refunded Bonds). As of July 1, 2021, these series
have $24,830,000 million of outstanding bonds, with fixed swap rates of 3.671% and 3.084%,
respectively. Security for the 2021B Bonds will be Ginnie Mae and Fannie Mae MBS transferred
from the Refunded Bonds and from the Surplus Revenues Fund of the Single Family Indenture.
The par amount of MBS securing the 2021B Bonds will equal the par amount of 2021B Bonds.
The Swaps associated with the 2004B Bonds and 2004D Bonds will be cancelled as of the date
of redemption of the Refunded Bonds. This refunding is expected to generate savings of
approximately $2 million.

Timing
Key events are preliminarily scheduled as follows:
07/19/2021 Preliminary Official Statement is Released
07/27/2021 Bonds Priced and Bond Purchase Agreement is Executed
08/02/2021 Conditional Notice of Redemption Published for Refunded Bonds
08/04/2021 Official Statement is Released
09/01/2021 Bond Closing
09/01/2021 Redemption of Refunded Bonds and Cancellation of Associated Swaps



Department Contribution

The contribution by the Department will not exceed $7.5 million, which will to be used to fund
a portion of the down payment and closing cost assistance and costs related to the acquisition
of qualifying mortgage loans (including the payment of lender compensation and servicing fees
for second mortgage loans) and to pay all or a portion of the costs of issuance of the Bonds.
The contribution will be funded from amounts on deposit in the Single Family Indenture.
Capitalized interest of up to $4.5 million may be paid from the Single Family Indenture as
necessary. As with prior transactions, these amounts are maximums; the actual contribution
and capitalized interest expense are expected to be less than that approved by the Board.

Underwriting Team

Barclays will serve as senior manager, Jefferies, JP Morgan, and RBC Capital Markets are co-
senior managers, and Morgan Stanley, Piper Sandler, and Ramirez & Co. are co-managers for
this transaction.

Summary
Staff will continue to work with the Department’s financing team to ensure the economic

viability of the 2021A and 2021B Bonds. Depending on market conditions and other factors,
the amount of bonds issued may be reduced, and it is possible that one series of the Bonds may
be viable and the other not, in which case, we would move forward with the series that makes
economic sense.

Exhibits

The Exhibits for Resolution 21-034 will be posted no later than Thursday, July 8, 2021, and can
be found online at the Department’s Board Meeting Information Center website:
http://www.tdhca.state.tx.us/board/meetings.htm.
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RESOLUTION NO. 21-034

RESOLUTION AUTHORIZING THE ISSUANCE, SALE AND DELIVERY OF TEXAS
DEPARTMENT OF HOUSING AND COMMUNITY AFFAIRS SINGLE FAMILY
MORTGAGE REVENUE BONDS, 2021 SERIES A AND SINGLE FAMILY MORTGAGE
REVENUE REFUNDING BONDS, 2021 SERIES B (TAXABLE); APPROVING THE FORM
AND SUBSTANCE OF RELATED DOCUMENTS; AUTHORIZING THE EXECUTION OF
DOCUMENTS AND INSTRUMENTS NECESSARY OR CONVENIENT TO CARRY OUT
THE PURPOSES OF THIS RESOLUTION; AND CONTAINING OTHER PROVISIONS
RELATING TO THE SUBIJECT

WHEREAS, the Texas Department of Housing and Community Affairs (the “Department”)
has been duly created and organized pursuant to and in accordance with the provisions of
Chapter 2306, Texas Government Code (the “Act”), as amended from time to time, for the
purpose of providing for the housing needs of individuals and families of low, very low, and
extremely low income and families of moderate income (as described in the Act as determined
by the Governing Board of the Department (the “Board”) from time to time) at prices they can
afford; and

WHEREAS, the Act authorizes the Department: (a) to issue revenue bonds, to provide
money to (i) make and acquire mortgage loans or participations therein, (ii) fund or increase the
Department’s reserves or funds (iii) pay the costs and expenses of issuing the bonds and (iv) pay
interest on the bonds; and (b) to pledge all or part of the revenues, income or resources of the
Department, including the revenues to be received by the Department from the mortgage loans
or participations therein, to secure the payment of the principal, interest or redemption premium
on the bonds; and

WHEREAS, the Act further authorizes the Department to issue its revenue bonds for the
purpose of refunding any Department bonds or other general or special obligations; and

WHEREAS, the Department and The Bank of New York Mellon Trust Company, N.A., as
trustee (the “Trustee”), have executed and delivered that certain Amended and Restated Single
Family Mortgage Revenue Bond Trust Indenture dated as of June 1, 2017 (as amended and
supplemented from time to time, the “Single Family Indenture”); and

WHEREAS, the Department has, pursuant to and in accordance with the provisions of the
Act and the Single Family Indenture, issued, sold and delivered its Single Family Variable Rate
Mortgage Revenue Refunding Bonds, 2004 Series B and Single Family Variable Rate Mortgage
Revenue Bonds, 2004 Series D (collectively, the “Refunded Bonds”); and

WHEREAS, the Department has a single family mortgage purchase program (the
“Program”) to fund all or a portion of the Department’s single family loan production; and

WHEREAS, pursuant to Resolution No. 17-003, the Board approved Program Guidelines
setting forth the general terms of the mortgage loans to be originated under the Program (the
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“Mortgage Loans”) and authorized execution and delivery of (i) a Mortgage Acquisition, Pooling
and Servicing Agreement setting forth the terms under which Idaho Housing and Finance
Association (the “Servicer”), will review, acquire, package and service the Mortgage Loans, and
(ii) a Master Mortgage Origination Agreement in connection with the acceptance of new lenders
in the Program; and

WHEREAS, Section 302 of the Single Family Indenture authorizes the issuance of
additional Bonds for the purposes of acquiring Mortgage Loans or participations therein,
payment of costs of issuance, funding of reserves, payments of certain Department expenses and
refunding bonds; and

WHEREAS, the Board has determined to authorize the issuance of the Department’s
Single Family Mortgage Revenue Bonds, to be known as its Single Family Mortgage Revenue
Bonds, 2021 Series A (the “2021 Series A Bonds”) pursuant to the Single Family Indenture for the
purpose of providing funds to make and acquire qualifying mortgage loans through the purchase
of mortgage backed securities (“Mortgage Certificates”), to provide down payment and closing
cost assistance and to pay a portion of the costs of issuance related thereto; and

WHEREAS, the Board desires to authorize the execution and delivery of the Seventieth
Supplemental Single Family Mortgage Revenue Bond Trust Indenture (the “Seventieth
Supplemental Indenture”) in substantially the form attached hereto relating to the 2021 Series A
Bonds; and

WHEREAS, the Board has determined to authorize the issuance of the Department’s
Single Family Mortgage Revenue Bonds, to be known as its Single Family Mortgage Revenue
Refunding Bonds, 2021 Series B (Taxable) (the “2021 Series B Bonds,” and together with the 2021
Series A Bonds, the “Bonds”) pursuant to the Single Family Indenture for the purpose of providing
funds to refund the Refunded Bonds and to pay a portion of the costs of issuance related thereto;
and

WHEREAS, the Board desires to authorize the execution and delivery of the Seventy-First
Supplemental Single Family Mortgage Revenue Bond Trust Indenture (the “Seventy-First
Supplemental Indenture,” and together with the Seventieth Supplemental Indenture, the
“Supplemental Indentures”) in substantially the form attached hereto relating to the 2021
Series B Bonds; and

WHEREAS, the Board has further determined that the Department should enter into a
Bond Purchase Agreement relating to the sale of the Bonds (the “Bond Purchase Agreement”)
with Barclays Capital Inc., as representative of the group of underwriters listed in the Bond
Purchase Agreement (the “Underwriters”), in substantially the form attached hereto setting forth
certain terms and conditions upon which the Underwriters will purchase the Bonds from the
Department and the Department will sell the Bonds to the Underwriters; and

WHEREAS, the Board has determined to authorize the execution and delivery of a 2021
A/B Supplement to Depository Agreement relating to the Bonds (the “Depository Agreement”),
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by and among the Department, the Trustee and the Texas Treasury Safekeeping Trust Company,
in substantially the form attached hereto to provide for the holding, administering and investing
of certain moneys and securities relating to the Bonds; and

WHEREAS, the Board has been presented with a draft of a preliminary official statement
to be used in the public offering of the Bonds (the “Official Statement”) and the Board desires to
approve such Official Statement in substantially the form attached hereto; and

WHEREAS, the Board desires to authorize the execution and delivery of a Continuing
Disclosure Agreement (the “Continuing Disclosure Agreement”) relating to the Bonds in
substantially the form attached hereto between the Department and the Trustee; and

WHEREAS, the Board has determined to authorize the investment of a portion of the
proceeds of the 2021 Series A Bonds and any other amounts held under the Single Family
Indenture with respect to the 2021 Series A Bonds in one or more guaranteed investment
contracts (the “GICs”) on or after the closing date or in such other investments as the authorized
representatives named herein may approve; and

WHEREAS, the Board desires to approve the use of an amount not to exceed $7,500,000
of Department funds for any purpose authorized under the Act and the Single Family Indenture,
including to provide down payment and closing cost assistance, to make and acquire qualifying
mortgage loans, including payment of lender compensation, through the purchase of Mortgage
Certificates and to pay a portion of the costs of issuance; and

WHEREAS, the Board desires to authorize the use of an amount not to exceed $4,500,000
of funds on deposit under the Single Family Indenture to fund capitalized interest on the 2021
Series A Bonds; and

WHEREAS, Chapter 1371, Texas Government Code, as amended (“Chapter 1371”) and
Chapter 1207, Texas Government Code, as amended (“Chapter 1207”), authorize the
Department to take certain actions described in this Resolution related to the issuance of the
Bonds; and

WHEREAS, the Board desires to approve the forms of the Supplemental Indentures, the
Bond Purchase Agreement, the Depository Agreement, the Official Statement and the Continuing
Disclosure Agreement and find the form and substance of such documents to be satisfactory and
proper and the recitals contained therein to be true, correct and complete; and has determined
to further its programs in accordance with such documents by authorizing the issuance of the
Bonds, the execution and delivery of such documents and the taking of such other actions as may
be necessary or convenient to carry out the purposes of this Resolution;

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BOARD OF THE TEXAS
DEPARTMENT OF HOUSING AND COMMUNITY AFFAIRS:
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ARTICLE 1
ISSUANCE OF BONDS; APPROVAL OF DOCUMENTS

Section 1.1  Issuance, Execution and Delivery of the Bonds. That the issuance of any or
all of the Bonds is hereby authorized, all under and in accordance with the Single Family
Indenture, and that, upon execution and delivery of the Supplemental Indentures, the Authorized
Representatives of the Department named in this Resolution are each hereby authorized to
execute, attest and affix the Department’s seal to the Bonds and to deliver the Bonds to the
Attorney General of Texas (the “Attorney General”) for approval, the Comptroller of Public
Accounts of the State of Texas (the “Comptroller”) for registration and the Trustee for
authentication, and thereafter to deliver the Bonds to or upon the order of the Underwriters.

Section 1.2 Authority to Determine Interest Rates, Principal Amounts, Maturities and
Prices. That the Authorized Representatives of the Department are hereby authorized and
empowered, in accordance with Chapter 1371, in the case of the 2021 Series A Bonds, and in
accordance with Chapter 1207, in the case or the 2021 Series B Bonds, to fix and determine the
interest rates, principal amounts and maturities of the Bonds, and the prices at which the
Department will sell the Bonds to the Underwriters, all of which determinations shall be
conclusively evidenced by the execution and delivery by an Authorized Representative of the
Bond Purchase Agreement; provided, however, that: (a) the interest rate on each series of the
Bonds shall not exceed 6.00% per annum; (b) the aggregate principal amount of the 2021 Series A
Bonds shall not exceed $150,000,000; (c) the aggregate principal amount of the 2021 Series B
Bonds shall not exceed $24,830,000; (d) the final maturity of the 2021 Series A Bonds shall occur
not later than March 1, 2053; (e) the final maturity of the 2021 Series B Bonds shall occur not
later than March 1, 2039; (f) the price at which the Bonds are sold to the Underwriters shall not
exceed 108% of the aggregate principal amount thereof; and (g) the 2021 Series A Bonds shall be
rated by a nationally recognized rating agency for municipal securities in one of the four highest
rating categories for a long-term debt instrument. In no event shall the interest rate on the Bonds
(including any default interest rate) exceed the maximum interest rate permitted by applicable
law.

Section 1.3 Approval, Execution and Delivery of the Supplemental Indentures. That
the form and substance of the Supplemental Indentures are hereby approved and that the
Authorized Representatives are hereby authorized to execute, attest and affix the Department’s
seal to the Supplemental Indentures, and to deliver the Supplemental Indentures to the Trustee.

Section 1.4  Approval, Execution and Delivery of the Bond Purchase Agreement. That
the sale of the Bonds to the Underwriters pursuant to the Bond Purchase Agreement is hereby
approved and that the Authorized Representatives are hereby authorized to execute, attest and
affix the Department’s seal to the Bond Purchase Agreement and to deliver the Bond Purchase
Agreement to the Underwriters.

Section 1.5  Official Statement. That the Official Statement, in substantially the form
presented to the Board, is hereby approved; that prior to the execution of the Bond Purchase
Agreement, the Authorized Representatives, acting for and on behalf of the Board, are hereby
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authorized and directed to finalize the Official Statement for distribution by the Underwriters to
prospective purchasers of the Bonds, with such changes therein as an Authorized Representative
may approve in order to permit such Authorized Representative, for and on behalf of the Board,
to deem the Official Statement final as of its date, except for such omissions as are permitted by
Rule 15¢2-12 of the Securities and Exchange Commission (“Rule 15c2-12"), such approval to be
conclusively evidenced by the distribution of such Official Statement; and that within seven
business days after the execution of the Bond Purchase Agreement, the Authorized
Representatives, acting for and on behalf of the Board, shall cause the final Official Statement, in
substantially the form of the Official Statement attached hereto, with such changes as an
Authorized Representative may approve, such approval to be conclusively evidenced by such
Authorized Representative’s execution thereof, to be provided to the Underwriters in compliance
with Rule 15c2-12.

Section 1.6 Approval of Depository Agreement. That the form and substance of the
Depository Agreement are hereby authorized and approved and that the Authorized
Representatives are hereby authorized to execute, attest and affix the Department’s seal to the
Depository Agreement and to deliver the Depository Agreement to the Trustee and to the Texas
Treasury Safekeeping Trust Company.

Section 1.7  Approval of Continuing Disclosure Agreement. That the form and
substance of the Continuing Disclosure Agreement are hereby authorized and approved and that
the Authorized Representatives are hereby authorized to execute, attest and affix the
Department’s seal to the Continuing Disclosure Agreement and to deliver the Continuing
Disclosure Agreement to the Trustee.

Section 1.8  Redemption of Refunded Bonds. That the Executive Director or the
Director of Bond Finance and Chief Investment Officer of the Department is hereby authorized
and directed: (i) to instruct the Trustee to give notice of redemption and to redeem the
outstanding Refunded Bonds with the proceeds of the 2021 Series B Bonds, and (ii) to take all
other actions necessary to cause such redemption and refunding, and the termination of the
interest rate swap transactions, liquidity facilities and other agreements relating to the Refunded
Bonds, to occur. The Board has determined that the proposed refunding of the Refunded Bonds
and termination of the interest rate swap transactions relating to the Refunded Bonds are in the
best interest of the Department. The manner in which the Refunded Bonds are being refunded
does not make it practicable to make the determination required by Section 1207.008(a)(2) of
Chapter 1207.

Section 1.9  Approval of GIC Broker; Approval of Investment in GICs. That the Executive
Director or the Director of Bond Finance and Chief Investment Officer of the Department is
hereby authorized to select a GIC broker, if any, and that the investment of funds held under the
Single Family Indenture in connection with the 2021 Series A Bonds in GICs is hereby approved
and that the Executive Director or the Director of Bond Finance and Chief Investment Officer of
the Department is hereby authorized to complete arrangements for such investment in GICs or
such other investments as the Authorized Representatives may approve.
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Section 1.10 Authority to Designate 2021 Series A Bonds as Social Bonds. That the
Executive Director or the Director of Bond Finance and Chief Investment Officer of the
Department is hereby authorized to designate the 2021 Series A Bonds as “social bonds,” and if
such designation occurs, “(Social Bonds)” shall be added at the end of the name of the 2021
Series A Bonds.

Section 1.11 Execution and Delivery of Other Documents. That the Authorized
Representatives are each hereby authorized to execute, attest, affix the Department’s seal to and
deliver such other agreements, advance commitment agreements, assignments, bonds,
certificates, contracts, documents, instruments, releases, financing statements, letters of
instruction, notices of acceptance, written requests and other papers, and to take such other
acts, whether or not mentioned herein, as may be necessary or convenient to carry out or assist
in carrying out the purposes of this Resolution, the Single Family Indenture, the Bonds, the
Supplemental Indentures, the Bond Purchase Agreement, the Depository Agreement and the
Continuing Disclosure Agreement.

Section 1.12 Power to Revise Form of Documents. That, notwithstanding any other
provision of this Resolution, the Authorized Representatives are each hereby authorized to make
or approve such revisions in the form of the documents attached hereto as exhibits as, in the
judgment of such Authorized Representative, or in the opinion of Bracewell LLP, Bond Counsel to
the Department, may be necessary or convenient to carry out or assist in carrying out the
purposes of this Resolution, such approval to be evidenced by the execution of such documents
by the Authorized Representatives.

Section 1.13  Exhibits Incorporated Herein. That all of the terms and provisions of each
of the documents listed below as an exhibit shall be and are hereby incorporated into and made
a part of this Resolution for all purposes:

ExhibitA - Supplemental Indentures

Exhibit B - Bond Purchase Agreement
Exhibit C - Official Statement

ExhibitD - Depository Agreement

Exhibit E - Continuing Disclosure Agreement

Section 1.14 Authorized Representatives. The following persons are each hereby
named as authorized representatives of the Department for purposes of executing, attesting,
affixing the Department’s seal to, and delivering the documents and instruments and taking the
other actions referred to in this Article 1: the Chair or Vice Chair of the Board, the Executive
Director of the Department, the Director of Administration of the Department, the Director of
Financial Administration of the Department, the Director of Bond Finance and Chief Investment
Officer of the Department, the Director of Texas Homeownership of the Department and the
Secretary or Assistant Secretary to the Board. Such persons are referred to herein collectively as
the “Authorized Representatives.” Any one of the Authorized Representatives is authorized to
act individually as set forth in this Resolution.
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Section 1.15 Department Contribution. That the contribution of Department funds in
an amount not to exceed $7,500,000 to be used for any purpose authorized under the Act,
including to provide funds for the refunding of the Refunded Bonds, to provide down payment
and closing cost assistance, to make and acquire qualifying mortgage loans, including payment
of lender compensation, through the purchase of Mortgage Certificates and to pay all or a portion
of the costs of issuance of the Bonds is hereby authorized.

Section 1.16 Use of Single Family Indenture Funds. That the use of an amount not to
exceed $4,500,000 of funds on deposit under the Single Family Indenture to fund capitalized
interest on the 2021 Series A Bonds is hereby authorized.

ARTICLE 2
APPROVAL AND RATIFICATION OF CERTAIN ACTIONS

Section 2.1  Submission to the Attorney General of Texas. That the Board hereby
approves the submission by the Department’s Bond Counsel to the Attorney General of Texas,
for his approval, of a transcript of the legal proceedings relating to the issuance, sale and delivery
of the Bonds.

Section 2.2  Engagement of Other Professionals. That the Executive Director or the
Director of Bond Finance and Chief Investment Officer of the Department is authorized to engage
an accounting firm or firms to perform such functions, audits, yield calculations, verifications and
subsequent investigations as necessary or appropriate to comply with the Bond Purchase
Agreement and the requirements of the purchasers of the Bonds and Bond Counsel to the
Department, provided such engagement is done in accordance with applicable State law.

Section 2.3 Certification of the Minutes and Records. That the Secretary and any
Assistant Secretary to the Board are hereby authorized to certify and authenticate minutes and
other records on behalf of the Department for its single family mortgage revenue bond program,
the issuance of the Bonds and all other Department activities.

Section 2.4  Approval of Requests for Rating from Rating Agencies. That the Executive
Director, the Director of Bond Finance and Chief Investment Officer of the Department and the
Department’s consultants are authorized to seek ratings from Moody’s Investors Service, Inc. and
S&P Global Ratings, a division of S&P Global Inc.

Section 2.5  Ratifying Other Actions. That all other actions taken or to be taken by the
Executive Director and the Department’s staff in connection with the issuance of the Bonds are
hereby ratified and confirmed.

Section 2.6 Authorized to Invest Funds. That pursuant to Section 1371.102 of Chapter
1371 and the Act, the Executive Director or the Director of Bond Finance and Chief Investment
Officer of the Department is hereby authorized to undertake all appropriate actions required
under the Single Family Indenture and the Depository Agreement and to provide for investment
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and reinvestment of all funds held under the Single Family Indenture in accordance with the
Single Family Indenture.

ARTICLE 3
CERTAIN FINDINGS AND DETERMINATIONS

Section 3.1  Purpose of 2021 Series A Bonds. That the Board hereby determines that
the purpose for which the Department may issue the 2021 Series A Bonds constitutes “public
works” as contemplated by Chapter 1371.

ARTICLE 4
GENERAL PROVISIONS

Section4.1  Limited Obligations. That the Bonds and the interest thereon shall be
limited obligations of the Department payable solely from the trust estate pledged under the
Single Family Indenture to secure payment of the bonds issued under the Single Family Indenture
and payment of the Department’s costs and expenses for its single family mortgage revenue
bond program thereunder and under the Single Family Indenture, and under no circumstances
shall the Bonds be payable from any other revenues, funds, assets or income of the Department.

Section 4.2  Non-Governmental Obligations. That the Bonds shall not be and do not
create or constitute in any way an obligation, a debt or a liability of the State or create or
constitute a pledge, giving or lending of the faith or credit or taxing power of the State.

Section 4.3  Purposes of Resolution. That the Board has expressly determined and
hereby confirms that the issuance of the Bonds and the furtherance of the purposes
contemplated by this Resolution accomplish a valid public purpose of the Department by
providing for the housing needs of individuals and families of low, very low and extremely low
income and families of moderate income in the State.

Section 4.4  Notice of Meeting. That this Resolution was considered and adopted at a
meeting of the Board that was noticed, convened, and conducted in full compliance with the
Texas Open Meetings Act, Chapter 551 of the Texas Government Code, and with
Section 2306.032 of the Texas Government Code, and the March 16, 2020 action by the Governor
of the State of Texas under Section 418.016, Texas Government Code, suspending certain
provisions of the Texas Open Meetings Act, regarding meetings of the Board.

Section 4.5 Effective Date. That this Resolution shall be in full force and effect from
and upon its adoption.

PASSED AND APPROVED this 8th day of July, 2021.
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EXHIBITS

ALL DOCUMENTS REFERRED TO IN THE FOREGOING RESOLUTION ARE ATTACHED TO THE
ORIGINAL COPY OF SAID RESOLUTION, WHICH IS ON FILE IN THE OFFICIAL RECORDS OF THE
DEPARTMENT, AND EXECUTED COUNTERPARTS OF SUCH EXHIBITS ARE INCLUDED IN THE
OFFICIAL TRANSCRIPT OF PROCEEDINGS RELATING TO THE BONDS.
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BOARD REPORT
MULTIFAMILY FINANCE DIVISION
JULY 8, 2021

2022-23 Qualified Allocation Plan (QAP) Planning Project Report

Two 2022-23 QAP Planning Focus Groups have been conducted virtually, with one on June 10,
2021, and the other June 14, 2021. Staff determined it would be necessary to hold two separate
Focus Groups for each type of Sponsor Characteristics, to allow for easier discussion of the
specific needs for changes to the QAP.

Discussion of changes in Sponsor Characteristics included Qualified Nonprofit Organizations and
Historically Underutilized Businesses (HUBs). The conversation began with staff proposed
changes to the language of the QAP that would separate both Qualified Nonprofit Organizations
and HUB'’s into their own respective sections under 10 TAC §11.9(b)(2). The current language in
the QAP combines them in the same section of the QAP, and separating them would allow for
referencing specific sections under Sponsor Characteristics. This proposed separation will make
it easier to make specific changes regarding either Qualified Nonprofit Organizations or HUB’s,
which is especially important considering the differences between the groups.

In the Focus Group with the Qualified Nonprofit Organizations, staff and stakeholders discussed
how to distinguish non-profit vs for profit organizations, and the concerns of nonprofit housing
providers that do not meet the definition of Qualified Nonprofit Organization because they are
statewide or national organizations. Staff suggested language that would create a third category
under §11.9(b)(2) Sponsor Characteristics. This third category would be distinguished by
requiring the Applicant to provide a minimum of three additional points under 10 TAC §11.101(7)
related to Resident Supportive Services, in addition to the points selected under 10 TAC
§11.9(c)(3); an additional experience requirement; and a requirement for continued material
participation. Stakeholders found the proposed language to be initially acceptable, and because
it does not remove the current criteria for Qualified Nonprofit Organizations, that it expands
opportunities for mission-driven nonprofit providers to participate.

In the Focus Group with HUB’s, staff and stakeholders discussed how to ensure HUB’s would be
actively involved with the development process. Stakeholders suggested the possibility of TDHCA
publishing a list of approved certified HUB'’s, similar to Market Analysts. Discussion included a
template participation agreement for HUB'’s, and requirements for long term compliance. Staff
and Stakeholders are continuing discussions for HUB’s.

Any proposed changes to the 2022 QAP will be published in the staff draft this summer.
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The following items will be Supplemental Postings, to be posted not
later than the third day before the date of the meeting

21116 - Sweetwater Station
21230 - Calle del Norte Apartments



BOARD ACTION ITEM
MULTIFAMILY FINANCE DIVISION
JULY 8, 2021

Presentation, discussion, and possible action on timely filed scoring appeals under the
Department’s Multifamily Program Rules for Application 21149 Residences at Alpha

RECOMMENDED ACTION

WHEREAS, the appeal relates to Competitive Housing Tax Credit (HTC) Application
21149 Residences at Alpha, which was submitted to the Department by the Full
Application Delivery Date;

WHEREAS, a notice of scoring adjustment was provided to the Applicant
identifying points that the Applicant elected but that staff determined the
Application did not qualify to receive under 10 TAC §11.9;

WHEREAS, the Applicant timely filed an appeal; and

WHEREAS, the Executive Director denied the appeal;

NOW, therefore, it is hereby

RESOLVED, that the scoring appeal for 21149 Residences at Alpha is hereby
denied.

BACKGROUND

The Competitive HTC Selection Criteria in 10 TAC §11.9 identifies the scoring criteria used in
evaluating and ranking Applications. It includes those items required under Tex. Gov’t Code,
Chapter 2306, §42 of the Internal Revenue Code (the Code), and other criteria established in a
manner consistent with Chapter 2306 and §42 of the Code.

The Application proposes the New Construction of 100 Units for the elderly population in Dallas,
of which 80 will be Restricted and 20 will be Market Rate Units.

The Department received a Third Party Request for Administrative Deficiency (RFAD) questioning
whether the Application qualifies for points under 10 TAC §11.9(e)(3) related to Pre-Application
Participation and 10 TAC §11.9(e)(4) related to Leveraging of Federal, State, and Private
Resources. Upon further review, staff issued a Notice of Scoring Adjustment denying the points
under both scoring items, pending the Applicant’s ability to appeal. The Applicant appealed, and
as detailed below, the Executive Director denied the appeal for both scoring items.
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Pre-Application Participation
In the 2021 Qualified Allocation Plan (QAP) relating to Pre-application Participation, 10 TAC
§11.9(e)(3)(F) most relevantly provides:

(3) Pre-application Participation. (§2306.6704) An Application may qualify to
receive up to six (6) points provided a pre-application was submitted by the Pre-
Application Final Delivery Date. Applications that meet all of the requirements
described in subparagraphs (A) - (H) of this paragraph will qualify for six (6) points:

(F) The Development Site at Application is at least in part the Development Site at
pre-application, and the census tract number listed at pre-application is the same
at Application. The site at full Application may not require notification to any
person or entity not required to have been notified at pre-application[.]

Staff determined that the change in Site Control location from Pre-Application to Application
precluded eligibility for Pre-Application points under 10 TAC §11.9(e)(3) related to Pre-
Application Participation. Specifically, staff confirmed the Pre-Application included Site Control
documentation for a site in Houston while the full Application included documentation for a site
in Dallas. On appeal, the Applicant claimed their inability to revoke the incorrect submission after
4:05 pm Central time on the date of the Pre-Application deadline was the cause for not providing
the correct Site Control documentation. However, no other Applicants described technological
difficulties with regard to the ability to revoke and resubmit prior to the end of the Pre-
Application submission deadline. Staff also did not receive notification from the Applicant
regarding the alleged error at the time of Pre-Application submission.

Accordingly, the Executive Director denied the appeal. Staff recommends the Board also deny
the appeal.

Leveraging of Federal, State, and Private Resources
10 TAC §11.9(e)(4) of the QAP related to Leveraging of Federal, State, and Private Resources
states:

(4) Leveraging of Private, State, and Federal Resources. (§2306.6725(a)(3))

(A) An Application may qualify to receive up to three (3) points if at least 5%
of the total Units are restricted to serve households at or below 30% of AMGI
(restrictions elected under other point items may count) and the Housing Tax
Credit funding request for the proposed Development meet one of the
levels described in clauses (i) - (iv) of this subparagraph:
(i) the Development leverages CDBG Disaster Recovery, HOPE VI, RAD,
or Choice Neighborhoods funding and the Housing Tax Credit Funding
Request is less than 9% of the Total Housing Development Cost (3
points). The Application must include a commitment of such funding; or
(ii) if the Housing Tax Credit funding request is less than 9% of the
Total Housing Development Cost (3 points); or
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(iii) if the Housing Tax Credit funding request is less than 10% of the
Total Housing Development Cost (2 points); or

(iv) if the Housing Tax Credit funding request is less than 11% of the
Total Housing Development Cost (1 point).

(B) The calculation of the percentages stated in subparagraph (A) of this
paragraph will be based strictly on the figures listed in the Funding Request
and Development Cost Schedule. Should staff issue an Administrative
Deficiency that requires a change in either form, then the calculation will be
performed again and the score adjusted, as necessary. However, points may
not increase based on changes to the Application. In order to be eligible for
points, no more than 50% of the Developer Fee can be deferred. Where costs
or financing change after completion of underwriting or award (whichever
occurs later), the points attributed to an Application under this scoring item
will not be reassessed unless there is clear evidence that the information in
the Application was intentionally misleading or incorrect. (Emphasis added).

Staff received a Third Party Request for Administrative Deficiency highlighting the ineligibility of
this Application to earn points under this scoring item. Staff issued an Administrative Deficiency
asking for clarification on the issue. In response, the Applicant stated:

Residences at Alpha’s site has an existing commercial building on it. Part of this
building will be demolished for the new project, but a portion will be retained.
That is shown on the site plan in Tab 22 of the application. Exhibit D the Contract
to Purchase and Sell under Tab 12 has a list of the commercial tenants, rents and
lease expirations. The tenant in the portion of the building that will remain is
Verizon. They have a lease that doesn’t expire until 10/31/2027. It is the
applicant’s intention to retain Verizon at this location. The rent will be a minimum
of $5,925 per month and a short-term loan in the amount of $350,000 will be
obtained using the income from Verizon lease to pay the interest and principal.
This loan will be made to the applicant as they will be the lessee and the proceeds
will be used only to pay developer’s fee, so the deferred developer’s fee will be
less than 50%. The attached revised Tab 31 - Schedule of Sources includes his loan
and we are providing a letter from Bank of Oklahoma indicates the proposed
terms. Tab 17 — Development Narrative has been attached with the information
about the commercial building added.

This is a unique situation. This secondary financing is collateralized only by the
Verizon lease. This commercial lease has only a six-year term remaining so can’t
be used to help amortize the permanent debt. It’s not clear in the rules where to
include this type of funds source or income in the application.

Despite the categorization of the potential receipt of funds related to a commercial building, the
initial Application submission clearly showed $1,353,548 of the $2,504,000 total Developer Fee
will be deferred (see Development Cost Schedule and Schedule of Sources and Uses). The status
of the aforementioned funds ultimately had no merit with regard to the Application’s ineligibility
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to score points under 10 TAC §11.9(e)(4) related to Leveraging of Federal, State, and Private
Resources. The rule explicitly precluded the Application from scoring points because the amount
of Deferred Developer Fee exceeded 50% of the total Developer Fee. As staff determined, the
original Application documents indicated approximately 54% of the Developer Fee would be
deferred.

Accordingly, the Executive Director denied the appeal. Staff recommends the Board also deny
the appeal.
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TEXAS DEPARTMENT OF HOUSING AND COMMUNITY AFFAIRS

www.tdhca.state.tx.us
Greg Abbott BOARD MEMBERS
GOVERNOR Leo Vasquez, Chair
Brandon Batch, Member
Paul A. Braden, Member
Kenny Marchant, Member
Ajay Thomas, Member
Sharon Thomason, Member

June 14, 2021

Writer’s direct dial: (512) 936-7834
Email: alena.morgan@tdhca.state.tx.us

Gary Lacey

Alpha Dallas Housing Partners, LP
675 Town Square, Bldg. 1A, Ste. 200
Rowlett, TX 75088

RE: NOTICE OF SCORING ADJUSTMENT: 21149, RESIDENCES AT ALPHA
Dear Mr. Lacey:

The Texas Department of Housing and Community Affairs (the Department) is in receipt of the
application indicated above. Per 10 TAC §11.10 of the 2021 Qualified Allocation Plan (QAP), staff issued
an Administrative Deficiency regarding matters not already addressed by staff, for which you timely
responded. For the reasons stated below, the Application score has been adjusted.

Using 10 TAC §11.201(7)(B) as a reference, staff determined the Application does not qualify for
points under 10 TAC §11.9(e)(4) related to Leveraging of Private, State, and Federal Resources. In order
to be eligible for points under this scoring item, §11.9(e)(4)(B) requires, “no more than 50% of the
Developer Fee can be deferred.” In response to the deficiency notice, you explained a short-term loan
to the Applicant would be used to pay the developer’s fee. You claimed this would keep the percentage
of deferred developer fee from exceeding the maximum 50%.

Upon review, staff determined the short-term loan does not meet the requirements for
permanent financing as proposed in the Application. Rather, the loan is being provided to the Applicant
and can more accurately be characterized as a Contribution from the Developer. Thus it may not be used
to pay down the deferred developer fee. Without taking the short-term loan into account, the deferred
fee is 55% of the Total Developer Fee (51,353,548 of $2,440,758 will be deferred). This exceeds the 50%
permitted to be eligible for points under this scoring item. The Application has been assigned a score of
zero (0) points under 10 TAC §11.9(e)(4) related to Leveraging of Private, State, and Federal Resources.

Additionally, staff determined the Application does not qualify for points under 10 TAC
§11.9(e)(3) related to Pre-Application Participation because the Site Control documentation submitted

221 East 11th Street P.O. Box 13941 Austin, Texas 78711-3941 (800) 525-0657 (512) 475-3800 @
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Notice of Scoring Adjustment: 21149, Residences at Alpha
June 14, 2021
Page 2

at Pre-Application was for a different site than that submitted at full Application. Specifically, the Pre-
Application submission is for a site in Houston while the Application is for a site in Dallas. Accordingly,
the Application has been assigned a score of zero (0) points under 10 TAC §11.9(e)(4)(Pre-Application
Participation).

An appeals process exists for the Housing Tax Credit Program. The restrictions and requirements
related to the filing of an appeal can be found in §11.902 of the QAP. If you wish to appeal this decision
to the Executive Director, the appeal must be filed, in writing, with the Department not later than seven
(7) calendar days after the date of this notification. Please review §11.902 of the QAP for full instruction
on the appeals process. Please note that §11.902(f) of the QAP and Tex. Gov’t Code §2306.6715(c) limit
Board review of an Application on appeal to the original Application and those documents contained
within the Application. If you have questions or require further information, please contact me.

Sincerely,

Alena R. Morgan, JD
Competitive HTC Administrator



Applicant

Appeal Documents



N

800 North Point Parkway
Suite 125

Alpharetta, Georgia 30005
770-552-8070 telephone
770-552-8748 facsimile

ALPHA DALLAS HOUSING PARTNERS, LP

Via Electronic Mail
June 21, 2021

Mr. Bobby Wilkinson
Executive Director
TDHCA

221 East 11" Street
Austin, Texas 78701

RE: NOTICE OF APPEAL OF SCORING ADJUSTMENT
21149, RESIDENCES AT ALPHA

Dear Mr. Wilkinson:

As the manager for Alpha Dallas Housing Partners, LP, and on behalf of the applicant, this letter
serves as notice that we wish to appeal the decisions made by TDHCA staff relating to the scoring
of application 21149. The basis for the appeal are based upon the following facts:

1. PRE-APPLICATION POINTS

TDHCA staff states that we do not qualify for Pre-Application points under 10 TAC §11.9(e)(3)
because the site control documentation submitted was for a property in Houston, and not the
property applicable to this application. We do not dispute that the incorrect site control
documentation was uploaded. However, a malfunction with TDHCA'’s server made it impossible
for us to correct the error. Therefore, we should be allowed to correct this circumstance with an
Administrative Deficiency and should not lose the points.

In accordance with TDHCA'’s instruction manual, we uploaded what we thought was the final Pre-
Application to the FTP site on January 8, 2021 at 4:05pm central. In doing so, we received an

automatic email from TDHCA informing us that we could access the Pre-Application via a URL
link (see below):

From: NoReply@tdhca.state.tx.us [mailto:NoReply@tdhca.state. tx.us]
Sent: Friday, January 8, 2021 4:05 PM

To: Gary Lacey <Glacey@nurock.com>

Subject: TDHCA HTC Pre-Application Submission

You have successfully submitted Competitive HTC Pre-Application #21149 for the Residences at Alpha development. If you have not done so already, please submit your pre-application fee, which
should be in the amount of 1000, along with a Multifamily Document and Payment Receipt including the pre-application number. Certain Qualified Nonprofits are eligible for a 10% discount, which
should be taken at the time of payment and indicated on the Multifamily Document and Payment Receipt. Please see §11.901(1) of the Qualified Allocation Plan for more information. Pre-application
fees must be received by 5:00 p.m., Austin local time, on Friday , January 08, 2021. Fees are refundable only if the pre-application is withdrawn.

The URL to access the HTC Pre-Application form is:

https://public.tdhca.state.tx.us/htc/t_htc .pagel?p_init_nbr=21EZ835372MX52

re_app.app_ent
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In conducting an internal review of the Pre-Application from our office file, we noticed that the
incorrect purchase contract was accidentally submitted. Under the Pre-Application instructions,
we are allowed to withdraw the submission from the FTP site, if we find a mistake, and the link
was supposed to allow us to do that. Multiple attempts were made to access the HTC Pre-
Application form, but we were not to access the link so we could make the change to replace the
contract prior to the deadline of 5:00pm. We were locked out. Had we been able to access the
link and get to the FTP site, we would have uploaded a new version of the Pre-Application that
included the correct site contract.

According to the 2021 Multifamily Programs Application Procedures Manual — Pre-application
Delivery - The browser will display a submission confirmation page, which includes a link to a
printer-friendly version of the submitted pre-application. You can save a .pdf copy if you wish. In
the event that an error _is_identified after submission, the Applicant can revoke the
submission, edit the form, and then resubmit prior to the submission deadline. Review the
posted pre-application webinar for more information.

We were never afforded the opportunity to revoke the submission per the Procedures Manualto
replace the purchase contract and re-upload the submission to the FTP site, due to this technical
difficulty. We tried to click on the buttons so we could revoke and resubmit, and nothing

happened.

It is clear that by every purpose, the Pre-Application data, other than the sales contract, had the
correct information for the site. The fully executed contract was dated December 18, 2020, well
before the Pre-Application submission date. The application to the City of Dallas, which was well
before the TDHCA Pre-Application submission date, did contain the correct purchase contract as
evidenced via this email below from Kyle Hines, the Interim Assistant Director for the City of
Dallas, Housing & Neighborhood Revitalization Department:

RE: Alpha Site Control

i i ; SR &) ReplyAll | —> Forw
@ Hines, Kyle <kyle.hines@dallascityhall.com> 2. Reply D Reply orwa

To Gary Lacey, Christian Garcia Tue 3/2/20
Cc Eaguinto, Aaron

(&) You replied to this message on 3/2/2021 1:04
3ary/Christian

Thanks for the update and explanation. | know that your submittal to the City did contain the correct PSA so if there are issues with site control at or near the time of your pre-app, we can at least point our
application. Hopefully there are no further issues.

Thanks

yle

Kyle J. Hines, MPA
Interim Assistant Director
City of Dallas | Dallascityhall.com
Housing & Neighborhood Revitalization
\" 1500 Marilla St, Room 6CN
1 Dallas, TX 75201
0:214-670-4942 | C: 469-781-4579

Had the technical error not existed, we would have had the ability to revoke the application prior
to the submission deadline and make the correction that was uncovered after we submitted the
Pre-Application.
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Because of this technical error with TDHCA FTP site, which did not allow us to revoke the
application and resubmit, we respectfully submit that this application should be awarded
the full points for the Pre-Application submission.

2, LEVERAGING OF PRIVATE STATES AND FEDERAL RESOURCES

The letter from TDHCA states that Staff has determined that the Application does not qualify for
points under 10 TAC §11.9(e)(4) related to Leveraging of Private, State, and Federal Resources.
In order to be eligible for points under this scoring item, §11.9(e)(4)(B) requires, “no more than
50% of the Developer Fee can be deferred.”

The TDHCA letter further states that, “...10 TAC §11.9(e)(4) related to Leveraging of Private,
State, and Federal Resources. In order to be eligible for points under this scoring item,
§11.9(e)(4)(B) requires, “no more than 50% of the Developer Fee can be deferred...” The TDHCA
letter goes on to state that, “...Upon review, staff determined the short-term loan does not
meet the requirements for permanent financing as proposed in the Application. Rather, the
loan is being provided to the Applicant and can more accurately be characterized as a
Contribution from the Developer. Thus it may not be used to pay down the deferred developer
fee. Without taking the short-term loan into account, the deferred fee is 55% of the Total Developer
Fee ($1,353,548 of $2,440,758 will be deferred). This exceeds the 50% permitted to be eligible
for points under this scoring item. The Application has been assigned a score of zero (0) points
under 10 TAC §11.9(e)(4) related to Leveraging of Private, State, and Federal Resources...”.

We respectfully disagree with the conclusions made by the TDHCA staff on this issue:

1. The above described loan, as evidenced by the attached LOlI, is being provided by BOFK,
N.A d/b/a Bank of Texas (the “Bank”). We fail to understand how staff can suggest a
loan from an FDIC insured bank that is publicly traded and has no affiliation, directly or
indirectly, with the Applicant or Developer, can be “more accurately characterized as a
Contribution from the Developer”. We cannot find a definition of “Contribution from the
Developer” in either the QAP or TAC. This is not even an “Owner Contribution”, which is
mentioned in the QAP.

The loan is an arm’s length loan provided by an FDIC insured, publicly traded Bank, who
has demonstrated experience with TDHCA in providing debt to LIHTC properties.

2. We canfind no restriction in either the QAP, Procedures Manual or TAC regulations where
all debt sources must be considered permanent in nature and must have a minimum 15
year term. As is outlined in the Bank LOI, the property has an existing building, which is
currently in operation and will remain when acquired by the Applicant. The existing
commercial lease (attached hereto) will serve as collateral for this loan. The lease has
an existing life of 6 years, and is producing lease revenue. It is through this existing
commercial lease revenue that this loan will be repaid and that is why this loan has a term
of 6 years, to coincide and amortize with the existing commercial lease revenue stream.

3. Since this loan cannot be reasonably determined to be a “Contribution from the Developer”
or even an “Owner Contribution”, it must be concluded that this is a bona fide third party

loan to the applicant entity. As such, there is no restriction on using these proceeds to
pay down the Deferred Developer Fee. In fact, there is no restriction in the QAP that
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would restrict the Applicant from using any combination of sources (equity, perm debt or
the aforementioned collateralized interim loan) to be used towards paying down the
Developer Fee. The combination of this debt source, the permanent debt source and the
equity source satisfies the requirement that the deferred Developer Fee is less than 50%
of the Total Developer Fee, which enables the application to be eligible for points under
this scoring item and qualifies under TAC § 11.9(e)(4).

4. Finally, it should be noted that the application form does not really accommodate a mid-
term loan such as this one. We recognize that most tax credit developments utilize a
construction loan and a permanent loan, and this approach is a little different than what
TDHCA typically sees, but, again, there is nothing to prohibit it.

For these reasons, we respectfully submit that TDHCA staff erred when determining that
this loan was something other than a bona fide third party loan from a banking institution.
We request that we received the points associated with this Section.

Based upon the above, we respectfully request that this appeal for both items be granted, the
points restored and to allow the application to move forward in the scoring and underwriting
process.

We are available to discuss this with you at your convenience or through our counsel, Cynthia
Bast, whom TDHCA staff knows well.

Sincerely,

ALPHA DALLAS HOUSING PARTNERS, LP
By: NDG Alpha, LLC, its general partner

By: Robert Hoskins, its manager
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EXHIBIT 1

PURCHASE CONTRACT



AGREEMENT OF PURCHASE AND SALE

THIS AGREEMENT OF PURCHASE AND SALE (this “Agreement”) is by and
between Janlaw Ppties Inc and Zimcal Corp(“Seller(s)”) and NUROCK ACQUISITIONS,
LLC, a Texas Limited Liability Company (“Purchaser”) and/or assigns.

RECITALS

WHEREAS, Seller is the owner of certain property, being a 1.5733-acre tract
located at 5353 Alpha Rd, Dallas, TX in Dallas County, Texas being more particularly
described on Exhibit “A” attached hereto and made a part hereof (the ‘Land”). The Land
shall be further delineated by a survey as described within Section 3.3 of this Agreement;
the New Survey, when completed, will supersede the legal description and depictions
shown in Exhibit A; and

WHEREAS, Purchaser and Seller desire to set forth their agreements concerning
the terms and conditions pursuant to which Seller will sell to Purchaser and Purchaser
will buy from Seller the “Property” (as defined herein).

NOW, THEREFORE, in consideration of the mutual covenants and agreements
contained in this Agreement and for other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

ARTICLE 1

PROPERTY/PURCHASE PRICE

1.1 Property. Subject to the terms and conditions of this Agreement, Seller
agrees to sell to Purchaser, and Purchaser agrees to purchase from Seller, the following
property (collectively, the “Property”):

(@  The Land, together with all of Seller’s right, title and interest in and
to (i) all improvements owned by Seller, and located thereon, including installations and
other improvements of every kind now or hereafter in, on, over and under the Land; and
(i) all water, water rights, sanitary sewer and any other rights to use and appropriate
water from or relative to the Land or to discharge sewerage from the Land, if any;

(b)  Allright, title and interest of Seller in and to any land lying in the bed
of any sireet, alley, road or avenue within or adjoining the Land, and all right, title and
interest of Seller (whether now or hereafter existing) in and to any award made or to be
made as a result or in lieu of condemnation, and in and to any award for damage to the
Property or any part thereof by reason of casualty;

(c)  All right, title and interest of Seller in and to all permits, licenses,
approvals, contract rights and development rights issued in connection with or pertaining
to the Property and all right, title and interest of Seller in and to all existing surveys, plats,
blue prints, drawings, soil tests, environmental reports, utility information, traffic studies,
tax information, animal, tree and plant reports, appraisals and market studies and other
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documentation for or with respect to the Property or any part thereof (collectively, the
“‘Intangible Property”) in Seller's possession; and

(d) all easements, privileges, benefits, surface and subsurface mineral
rights and other appurtenances to the Land.

1.2  Purchase Price. The purchase price for the Property (the “Purchase
Price”) is THREE MILLION SEVEN HUNDRED FIFTY THOUSAND DOLLARS
($3,750,000.00) to be paid as follows: (a) the “Earnest Money Deposits” and “Additional
Earnest Money” (as defined herein) that shall have been made by Purchaser prior to
Closing and that shall be applied against the Purchase Price; (b) the “Extension Fees”
(as defined herein), if any, that may have been paid by Purchaser prior to Closing and
shall be applied against the Purchase Price; and (c) the remaining balance of the
Purchase Price shall be payable at Closing or any extension thereof in immediately
available federal funds.

1.3  Earnest Money Deposits. Within ten (10) business days after the Effective
Date, Purchaser shall deposit with Madison Title Agency, LLC, 13101 Preston Road,
Suite 300, Dallas, Texas 75240, Attn: Joshua Quinn, Tel: (214) 461-4818, email:
jquinn@madisontitle.com (“Title Company”) by wire transfer of immediately available
federal funds to be held by the Escrow Agent, the amount of Fifty Thousand Dollars and
no cents ($50,000.00) as earnest money (such amount, together with any interest earned
thereon, is referred to herein as the “Initial Earnest Money”). The Initial Earnest Money,
and, if applicable (and as hereinafter defined), the Additional Earnest Money, the Closing
Earnest Money and the Additional Closing Period Earnest Money, are referred to as the
“Earnest Money Deposits.” The Earnest Money Deposits are applicable to the purchase
price of the property at closing. The Title Company will deposit the Initial Earnest Money
in an interest-bearing account, and Purchaser will be entitled to receive all interest earned
thereon.

1.4 Escrow Agent.

(a) Escrow Agent shall hold possession of, keep, deliver and dispose of
the Earnest Money Deposits subject to the terms and conditions of this Agreement and
shall otherwise deal with the parties hereto fairly and impartially according to the intent of
the parties as herein expressed; provided, however, that Escrow Agent shall not be
deemed to be a party to this Agreement except for its obligations hereunder as Escrow
Agent for the purposes of holding the Earnest Money Deposits. Escrow Agent shall be
entitled to rely in good faith at all times on instructions, notices, communications or orders
given by Seller and/or Purchaser, as the case may be and as required hereunder, without
any necessity of verifying the authority therefor.

(b)  Escrow Agent is a stakeholder only and shall not at any time be held
liable for actions taken or omitted to be taken in good faith and without gross negligence.
Seller and Purchaser agree to indemnify and hold harmless Escrow Agent against any
and all losses, claims, damages, liabilities and expenses, including, without limitation,
reasonable costs of investigation and counsel fees and disbursements which may be
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incurred by Escrow Agent in connection with its acting as Escrow Agent or the
performance of its duties hereunder, including, without limitation, any litigation arising
from this Agreement or involving the subject matter hereof: provided, however, that if
Escrow Agent shall be determined to have acted in willful default or with gross negligence,
then, in such event, Escrow Agent shall bear all such losses, claims, damages and
expenses.

(c) In the event of a dispute between Purchaser and Seller under this
Agreement sufficient in the discretion of Escrow Agent to justify its doing so, Escrow Agent
shall be entitled to tender into the registry or custody of any court of competent jurisdiction
the Earnest Money Deposits and all other money or property in its hands under the terms
of this Agreement, together with such legal proceedings as it deems appropriate, and
thereupon be discharged from all additional duties under this Agreement.

(d)  Itis further understood and agreed by Seller and Purchaser that if,
as a result of any disagreement between them or adverse claims and demands being
made by any of them upon Escrow Agent, or if Escrow Agent otherwise shall become
involved in any litigation with respect to the disbursement of the Earnest Money Deposits,
such parties agree that they, jointly and severally, are and shall be liable to Escrow Agent
and shall reimburse Escrow Agent on demand for all costs, expenses and counsel fees it
shall incur or be compelled to pay by reason of such litigation.

1.5 Release of Initial Escrow

If, on or before March 31, 2021, Purchaser has elected to terminate the Agreement or is
deemed to have terminated the Agreement pursuant to the terms hereof, the Initial
Earnest Money will be released and returned to purchaser.

If however, at the sole discretion of the purchaser, the Purchaser elects to move forward
through the Feasibility Period and gives a Notice to Proceed (as defined below), the
Escrow Agent will release the $50,000.00 Initial Earnest Money deposit, to Seller as
non-refundable except in the event of seller default, and applicable to Purchase Price at
Closing. All funds released or required pursuant to the terms hereof to be released to
Seller shall be referred to herein as the “Released Funds.” For the avoidance of doubt,
attached to this Agreement as Exhibit “B” is a schedule for the deposit and release of
the Earnest Money Deposits.

ARTICLE 2
INSPECTION

2.1 Inspection Period. From the Effective Date through March 31, 2021 (the
“Inspection Period”), Purchaser may inspect the Property and conduct surveys, tests,
soil and environmental studies, and any other studies, tests and surveys contemplated
by this Agreement and otherwise as may be necessary or required in determining that
the Property may be developed for Purchaser’s intended use and that the Property is in
all respects satisfactory to Purchaser, in its sole discretion. It is specifically understood
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and agreed that, within the Inspection Period, Purchaser may approve or disapprove of
the Property for any reason whatsoever. If Purchaser determines during the Inspection
Period that the Property is unsuitable for its purposes, then any time prior to 5:00 P.M.
Eastern Time on the last day of the Inspection Period, Purchaser can notify Seller and
Escrow Agent in writing that it has elected to terminate this transaction (such notice is
referred to herein as the “Termination Notice”), and the parties hereto shall be relieved
of all liabilities and obligations under this Agreement, except those that expressly
survive hereunder, and the Initial Earnest Money, and any and all interest earned
thereon, shall be delivered by Escrow Agent to Purchaser, or Purchaser may elect to
proceed to the Feasibility Period by giving Seller and Escrow agent written notice that it
is electing to do so (such notice is referred to herein as a “Notice to Proceed”). If
Purchaser delivers neither a Termination Notice nor a Notice to Proceed by the end of
the Inspection Period, Purchaser shall be deemed to have given a Termination Notice.

2.2 Feasibility Period. If Purchaser delivers a Notice to Proceed and if
Purchaser deposits Ten Thousand Dollars & No/100 Cents ($10,000.00) with the Title
Company on or before April 1, 2021 (such payment shall be known as the “Additional
Earnest Money”), Purchaser may extend the Inspection Period until September 27, 2021
(the “Feasibility Period”). The Additional Earnest Money, to the extent paid, shall be
nonrefundable to Purchaser except in the event of seller default, and released to the
Seller on July 30, 2021, but shall apply to the Purchase Price. If Purchaser determines
during the Feasibility Period that the Property is unsuitable for its purposes, Purchaser
can notify Seller and Escrow Agent in writing that it has elected to terminate this
transaction, and the parties hereto shall be relieved of all liabilities and obligations under
this Agreement. If the termination occurs any time prior to 5:00 P.M. Central Time on or
before July 29, 2021, Seller shall retain the Initial Earnest Money, and the Additional
Earnest Money shall be delivered by Escrow Agent to Purchaser. If the termination occurs
any time after 5:00 P.M. Central Time on July 29, 2021, Seller shall retain both the Initial
Earnest Money and the Additional Earnest Money.

2.3  Continued Right of Access for Inspection. During the Inspection Period and

at all times prior to Closing or any extension thereof, Purchaser, its agents, employees,
contractors, subcontractors and representatives shall have reasonable access to the
Property for the purpose of performing its due diligence as required by Section 2.1 hereof
and otherwise to conduct surveys, architectural, engineering, geotechnical, and
environmental inspections and tests, feasibility studies, soil tests, borings and any other
inspections, studies, reports or tests reasonably required by Purchaser. Purchaser
agrees that if the Property is disturbed during any testing, Purchaser shall be responsible
for having the Property restored to a condition substantially similar to its original condition.
Purchaser shall give reasonable advance notice to Seller before going onto the Property
to perform any such inspections and tests.

2.4  Due Diligence Indemnity. Purchaser shall keep the Property free and clear
of any liens and does hereby indemnify, defend and hold Seller harmless from and against
any and all claims and liabilities asserted against Seller or the Property as a result of (a)
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any injury or damage to person or property caused at any time after the date of this
Agreement by any act or omission of Purchaser, or Purchaser's agents, employees,
contractors, subcontractors or representatives or (b) Purchaser’s failure to pay any bills,
invoices or other charges relating to any inspections, investigations, evaluations or due
diligence inquires by Purchaser or Purchasers Agents. Purchaser represents and
warrants to Seller that Purchaser shall maintain a general liability policy of not less than
$1,000,000.00 per occurrence, which shall provide coverage during Purchaser's access
under this Article 2 and Purchaser shall cause any contractor performing any borings or
invasive testings to maintain the same level and type of coverage. Notwithstanding
anything contained in this Agreement to the contrary, Purchaser shall have no liability or
obligation that may be related to its due diligence activities hereunder for, or in connection
with, any “Hazardous Substances” (as defined in Section 6.1 below) or other hazardous
conditions existing on the Land or any liens, claims, causes of action, damages, liabilities
or expenses arising from the discovery of any such Hazardous Substances or hazardous
conditions or any report of same to governmental authorities that may be required by law
or regulation unless otherwise caused by Purchaser.

ARTICLE 3

TITLE REVIEW: TITLE COSTS

3.1  Status of Title. At Closing, Seller shall convey to Purchaser the entire fee
simple estate in and to the Property by special warranty deed (the “Deed”), subject only
to (a) those covenants, conditions and restrictions and other exceptions to title of record
which have been reviewed and expressly approved by Purchaser in writing, and (b) the
lien of general real estate taxes for the current year and subsequent years which are not
yet due and payable (hereinafter collectively referred to as the “Permitted Exceptions”).

3.2 Title Documents.

(@  Within thirty (30) days after the Effective Date, Seller shall deliver to
Purchaser, at Seller's expense, a title insurance commitment for the Property (the “Title
Commitment”) (together with legible copies of all documents referenced therein,
including, without limitation, the deed evidencing Seller’s title to the Property), for an
owner’s form of title insurance policy on the Texas standard form (the “Title Policy”)
issued by the title company described in Section 1.3 or another national title insurance
company approved by Purchaser (the “Title Company”) in the amount of the Purchase
Price insuring “good, fee simple, marketable and insurable title” (as hereinafter defined)
to the Property, subject only to the Permitted Exceptions. For the purposes of this
Agreement, “good, fee simple, marketable and insurable title” shall mean fee simple
ownership, insurable by the Title Company under the Title Policy, and free of all claims,
liens and encumbrances of any kind or nature whatsoever other than the Permitted
Exceptions. The cost of any title search fees, the issuance of the Title Commitment and
the issuance of the Title Policy shall be borne by Seller and paid by or on behalf of Seller
at Closing; provided, however, that Purchaser shall pay for the cost of any special
endorsements requested by Purchaser and half of the escrow fees charged by the title

company.
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(b) Purchaser’s obligation to consummate the purchase and sale herein
contemplated shall be subject to and conditional upon Purchaser’s receipt at Closing of
the Title Policy or of a marked-up Title Commitment deleting all exceptions (including,
without limitation, the standard exceptions) other than the Permitted Exceptions. The
Title Policy shall insure the Purchaser that, upon consummation of the purchase and sale
herein contemplated, Purchaser will be vested with good, fee simple, marketable and
insurable title to the Subject Property, subject only to the Permitted Exceptions. Seller
hereby covenants and agrees to furnish the Title Company with such reasonable
affidavits and indemnities as may be required by the Title Company in order to issue the
Title Policy without any exception for unfiled and unrecorded materialmen’s and
mechanics’ liens, other parties in possession, and with regard to such other matters as
the Title Company may reasonably request.

3.3  Survey. Seller will provide to Purchaser a copy of the most recent existing
survey of the Property, if any, within fifteen (15) days after the Effective Date hereof.
Within ninety (90) days after the Effective Date, Purchaser may, at its option, cause a
new survey (the “New Survey”) to be prepared, issued and certified to Purchaser, Title
Company and any other party Purchaser may request at Purchaser’s expense.

34 Title Defects.

(@  Within fifteen (15) days after the delivery of the last to be received by
Purchaser of the Title Commitment and the New Survey, Purchaser shall notify Seller in
writing (@ “Title Defect Notice”) of any matter, requirement or item in the Title
Commitment and/or Survey that is not a Permitted Exception or otherwise does not
conform to the requirements of this Agreement (a “Title Defect”). If Purchaser does not
deliver a Title Defect Notice to Seller within such fifteen (15) day period, Purchaser shall
be deemed to have approved Seller’s title as shown in the Title Commitment. Subject to
Seller’s obligation to cure any “Monetary Liens” as described below, Seller may choose
whether or not to cure any Title Defects described in the Title Defect Notice and shall
have a period of fifteen (15) days from the date of receipt by Seller of the Title Defect
Notice to have each Title Defect removed, insured over or corrected in each case to the
satisfaction of Purchaser or in @ manner such that Title Company shall agree not to
require such a Title Defect to be an exception on the Title Commitment and the Title Policy
(each, an “Acceptable Title Resolution”). If, within such fifteen (15) day period, Seller
chooses not to or fails to provide an Acceptable Title Resolution for each such exception,
Purchaser may elect by written notice to Seller (the “Title Election Notice”) either (i) to
terminate this Agreement and immediately receive from Escrow Agent the Earnest Money
Deposits, in which case neither party shall have any further obligation to each other
except those that expressly survive pursuant to this Agreement: or (if) to waive the Title
Defects for which Acceptable Title Resolution was not provided. If Purchaser fails to
deliver such a Title Election Notice, Purchaser shall be deemed to have elected to
terminate this Agreement pursuant to clause (i) above. In any event, prior to expiration
of Seller’s fifteen (15) day cure period, Seller shall provide Purchaser with written notice
of the status of any and all Title Defects.
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(b)  Notwithstanding anything to the contrary contained in this
Agreement, Seller covenants and agrees that, at or prior to Closing, Seller (i) shall pay in
full and cause to be canceled and discharged or otherwise cause the Title Company to
insure over all mechanics’ and contractors’ liens which encumber the Property as of the
Closing and which have been placed on the Property by or on behalf of Seller; (ii) shall
pay in full all past due ad valorem taxes, dues, fees, and any other assessments of any
kind constituting a lien against the Property; and (iii) shall cause to be released all
mortgages, deeds to secure debt, deeds of trust, security agreements or other such
encumbrances that can be removed by payment of a sum certain (collectively, “Monetary
Liens’). Under no circumstance shall any such Monetary Lien be or become a Permitted
Exception, whether or not objected to by the Purchaser, unless the Purchaser has
expressly agreed herein or later agrees to accept title subject to such Monetary Liens.
The refusal by the Seller to satisfy or release a Monetary Lien at or before Closing shall
be a default under this Agreement, and, in addition to the remedies specified herein, the
Purchaser shall have the right, but not the obligation, to obtain the satisfaction or release
of such Monetary Liens, and to deduct from the Purchase Price at Closing an amount
equal to all costs and expenses incurred by Purchaser in obtaining the satisfaction and
release of such Monetary Liens.

(c)  Following the expiration of the Inspection Period, Purchaser shall
continue to have the right to cause title to the Property to be re-examined. If any update
to the Title Commitment or New Survey occurring after the expiration of the Inspection
Period but prior to Closing discloses any new Title Defect, then Purchaser shall provide
a new Title Defect Notice to Seller in writing, and Seller shall again have fifteen (15) days
following receipt of such notice from Purchaser to cure such new Title Defect and, if
necessary, the Closing Date shall be extended as required. Seller agrees to cure any
such new Title Defects that constitute Monetary Liens and Seller agrees to use diligent
good faith efforts to cure any such new Title Defect that is not a Monetary Lien. If, within
the time specified, Seller is unable to provide a resolution for each new Title Defect that
is not a Monetary Lien, Purchaser may elect by notice to Seller (the “New Title Election
Notice”) to either (i) terminate this Agreement and immediately receive from Escrow
agent the Earnest Money Deposits excluding the Initial Earnest Money deposit,
whereupon neither party shall have any further obligation to each other except those that
expressly survive pursuant to the Agreement, or (ii) waive the new Title Defects and elect
to accept title to the Property in its then present state. If Purchaser fails to deliver such
New Title Election Notice, Purchaser shall be deemed to have elected to terminate this
Agreement pursuant to clause (i) above.

ARTICLE 4

CLOSING

4.1  Closing Date; Extension of Closing Date. The closing of the transaction
contemplated herein (the “Closing”) shall occur no later than October 31, 2021, (the
“Closing Date”) at the offices of the Title Company or such other location to which the
parties may mutually agree in writing. Notwithstanding anything contained herein to the
contrary, Purchaser shall have the right, at any time prior to the Closing Date, to extend
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the Closing Date by up to Four (4) thirty (30) day extensions by delivering to Escrow RB
% L

Agent, by wire transfer of immediately available federal funds, an extension fee in the
amount of Five Thousand Dollars ($5,000) for each thirty-day extension (the “Extension
Fees”), which funds shallibe applicable to the Purchase Price and not refundable.

42 Seller's De'fi‘\?gries. Not later than five business days prior to the Closing
Date, Seller shall deliver or cause to be delivered to Purchaser a copy of each of the
following (the original of each in form and substance reasonably acceptable to Purchaser
to be executed (if necessary) and delivered two business days prior to Closing):

(@ Deed. A general warranty deed, in recordable form, duly executed
by Seller and conveying to Purchaser good, fee simple, marketable and insurable title to
the Land, subject only to the Permitted Exceptions, and accompanied by all applicable
real property transfer tax returns;

(b)  FIRPTA. A Foreign Investment in Real Property Tax Act affidavit
executed by Seller, which shall include Seller's taxpayer identification number and
address;

(c)  Certification. A certification from Seller regarding the accuracy and
truthfulness of Seller's known representations and warranties made in this Agreement;

(d)  Assignment of Intangible Property. Seller's executed counterpart of
an Assignment of the Intangible Property (the “Assignment”), and the originals, if any, of
all development rights, permits, licenses, benefits, consents, or approvals, surveys, soil
tests, water, sewer, or other utility capacity verification or reservation, development plans,
engineering plans or specifications, tests, reports, studies, appraisals, analyses and
similar documents or information in the possession of Seller pertaining to the Property.
The Assignment shall assign all of Seller’s right, title and interest in and to the Intangible
Property without warranty of any kind;

(e) Bill of Sale. A bill of sale with respect to any other personal property
located on the Property;

® Authority Documents. Certificates, duly adopted resolutions,
incumbency certificates, good standing certificates, and other evidence satisfactory to the
Title Company, of the authorization of the sale of the Property to Purchaser and of the
authority of the person(s) executing and delivering documents at the Closing on behalf of
Seller, or any partner of Seller;

(9) Owner's Affidavit. An affidavit, duly executed by Seller, in form
satisfactory to the Title Company for the issuance of the Title Policy without exception for
mechanic’s, materialmen’s or other statutory liens, parties in possession, and other
standard title exceptions (except the survey exception, removal of which shall be
Purchaser’s responsibility);

(h) Quitclaim Deed. If the legal description of the Property prepared
from the New Survey differs from the legal description by which Seller acquired title to the
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Property as provided for in the Title Commitment, then Seller also shall execute and
deliver to Purchaser at Closing a quitclaim deed, in recordable form, duly executed by
Seller and conveying the Property to Purchaser using the New Survey legal description:

(i) Closing Statement. Seller's executed counterpart of a closing
statement, setting forth in reasonable detail the financial transaction contemplated by this
Agreement, including, without limitation, the Purchase Price, all prorations, the allocation
of costs specified herein, and the source, application and disbursement of all funds;

1)} Seller's Escrow Instructions. Seller's instructions to Escrow Agent
and Purchaser in connection with closing the transaction: and

(k)  Additional Documents. Any additional documents necessary in order
to perfect the conveyance, transfer and assignment of the Property to Purchaser as
contemplated by this Agreement.

4.3 Purchaser's Deliveries. At the Closing, Purchaser shall deliver the
following:

(a) Purchase Price and Other Purchaser Payment Obligations. The
Purchase Price, less the Earnest Money Deposits, and extension fees plus or minus
applicable prorations, credits and charges, shall be deposited by Purchaser with Escrow
Agent in immediately available federal funds;

(b)  Authority. Certificates, duly adopted resolutions, incumbency
certificates, good standing certificates, and other evidence satisfactory to the Title
Company, of the authorization of the purchase of the Property from Seller and of the
authority of the person(s) executing and delivering documents at the Closing on behalf of
Purchaser, or any partner of Purchaser;

(c)  Assignment Documents. Purchaser's executed counterpart of an
Assignment of Intangible Property;

(d)  Closing Statement. Purchaser’'s executed counterpart of a closing
statement, setting forth in reasonable detail the financial transaction contemplated by this
Agreement, including, without limitation, the Purchase Price, all prorations, the allocation
of costs specified herein, and the source, application and disbursement of all funds:

(e)  Purchaser’s Escrow Instructions. Purchaser’s instructions to Escrow
Agent and Seller in connection with closing the transaction; and

H Additional Documents. Any additional documents necessary in order
to perfect the conveyance, transfer and assignment of the Property to Purchaser as
contemplated by this Agreement.

44 Possession. Seller shall deliver possession of the Property to Purchaser at
the Closing, subject only to the Permitted Exceptions and Seller’s receipt of the Purchase
Price pursuant to this Agreement.

g ®
RB



4.5 (Close of Escrow. Upon satisfaction or completion of the foregoing
conditions and deliveries and performance by each party of its obligations required to be
performed during the pendency of this Agreement and/or at the Closing, the parties shall
direct Escrow Agent pursuant to their escrow instructions to immediately deliver and/or
record the documents described above to the appropriate parties and make the
disbursements according to the Closing Statement.

ARTICLE 5

PRORATIONS/OTHER ALLOCATIONS AND COMMISSIONS

5.1 Prorations. The items set forth below shall be apportioned and prorated
between Seller and Purchaser for the Property as of the Closing Date or any extension
thereof. The parties shall endeavor to compute or estimate all closing adjustments prior
to the Closing Date or any extension thereof, and Seller shall supply before Closing
reasonably satisfactory supporting evidence for all such adjustments.

(a) Taxes and Assessments.

(i) General real estate and personal property taxes and
assessments imposed by all governmental authorities having jurisdiction over the
Property (collectively, “Taxes”) and any private assessments constituting a lien or charge
on the Property for the then-current calendar year or other current tax period not yet due
and payable shall be prorated at the Closing in the manner hereinafter provided. If the
Closing occurs prior to the receipt by Seller of the tax bill for the calendar year or other
applicable tax period in which the Closing occurs, Purchaser and Seller shall prorate
Taxes for such calendar year or other applicable tax period on the basis of the most recent
ascertainable assessed values and tax rates. If applicable, Purchaser and Seller agree
to adjust such prorated amounts on an equitable and appropriate basis upon receipt of
the applicable tax bill that is received after Closing. All prorations shall be based upon a
fraction determined by dividing (x) the number of days in the applicable tax period elapsed
through the date prior to the Closing Date or any extension thereof by (y) 365.

(i) Rollback taxes, if any, that may be assessed against or
applicable to the Property shall be paid by Seller at Closing.

(b)  Utilities. Utilities, including, without limitation, water and sewer, shall
be prorated at the Closing based upon the last ascertainable bills unless final meter
readings and final invoices can be obtained. Seller shall be responsible for the payment
of the utility bills for the period up to the Closing Date or any extension thereof and
Purchaser shall pay the utility bills for the period subsequent thereto.

(c) Transfer Taxes/Closing Costs. If applicable, any documentary
stamp taxes on the deed shall be paid by the Seller, and any documentary stamp taxes
and associated closing costs on any purchase financing shall be paid by the Purchaser.

(d)  Title and Survey. All charges and fees for the Title Commitment, the
Title Policy, and the New Survey shall be paid as set forth in Sections 3.2 and 3.3 herein.

RB %L




() License and Permit Fees. Any assignable license and permit fees
relating to the Property, if any, shall be prorated at Closing on the basis of the period for
which such fees relate.

H Other. Any other expenses shall be prorated at Closing in a manner
that is customary in connection with transactions similar to the transactions contemplated
hereby.

(9)  FEinal Adjustment After Closing. In the event that final bills cannot be
issued for any charge prior to Closing, then Purchaser and Seller agree to allocate such
items on a fair and equitable basis as set forth herein, with final adjustment and any
payment due to be made as soon as reasonably possible after the Closing. Other than
as set forth herein, all prorations shall be final.

5.2 Commissions. Seller and Purchaser each warrant and represent to the
other that it has not dealt or negotiated with any broker in connection with this transaction.
Each party hereby agrees to indemnify and hold the other party hereto harmless from and
against any and all claims, demands, causes, of action, loss, costs and expenses
(including reasonable attorney’s fees and disbursements, as incurred) or other liability
arising from or pertaining to any brokerage commissions, fees, or other compensation,
which may be due to any other brokers or persons claiming to have dealt with such party
in connection with this transaction. By Purchaser’s execution hereof, Purchaser hereby
acknowledges that Seller has been informed Purchaser should obtain in connection with
the purchase of the Property either a policy of title insurance or should have an abstract
of title to the Property examined by an attorney of its choice.

(@)  The foregoing indemnities shall survive the Closing.

2.3  Atftorneys’ Fees. Except as provided in Article 8 hereofto the contrary, each
party shall be responsible for paying its own attorneys’ fees and expenses in connection
with the transactions contemplated by this Agreement.

ARTICLE 6

REPRESENTATIONS, WARRANTIES AND COVENANTS

6.1  Seller's Representations, Warranties and Covenants. Seller represents,
warrants and covenants to Purchaser that:

(a) Seller has good, fee simple, marketable and insurable title to the
Property. From date of Rent Roll disclosure, 12-16-20, copy attached hereto as Exhibit
“D’, Seller has not entered into any new or extension of existing lease agreement to lease,
sell, mortgage or otherwise encumber (other than the Permitted Exceptions) or dispose
of its interest in the Property or any part thereof, except for this Agreement. From and
after the Effective Date until Closing, Seller shall not enter into any new encumbrances,
liens, or other documents or instruments for or regarding the encumbrance, lien, pledge
of the Property, or any part thereof or any interest therein, or which may result in any lien
or encumbrance with regard to the Property, or any part thereof, or an interest therein,
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without the prior written consent of the Purchaser, which will not be unreasonably
withheld, delayed, or conditioned. The person executing this Agreement on behalf of the
Seller is fully and duly authorized to do so by Seller, and any and all actions required to
make this Agreement and the performance thereof legally binding obligations of Seller,
have been duly and legally taken. No further consent, authorization or approval of any
person or entity is required for Seller to enter into or perform this transaction. Seller shall
continue to comply with tenant lease terms as defined by the Rent Roll 12-16-20, during
the period this agreement is in force.

(b)  Seller has paid (or covenants that it will pay prior %QCTSsing) any and
all taxes (excluding taxes not yet due) which have or could become '3 lien or charge
against the Property through the date of Closing, subject to the proration herein provided.
If there are any roll back taxes assessed by the taxing entities, these taxes will be paid in
full by the Seller.

(c) Except for the liens, encumbrances or charges against the Property
(i) specifically disclosed in this Agreement; or (i) described on the Title Commitment to
be provided to Purchaser by Seller pursuant to Section 3 hereof, or the Survey, Seller
has no current actual knowledge of unpaid bills to vendors, outstanding obligations or
charges (contingent or absolute) in existence against such Seller or any business
conducted thereon, or any existing undisclosed or unrecorded liens, or charges, which
could adversely affect title to the Property after the Effective Date hereof or the Closing
Date, and Seller has no knowledge of any matters pending that could result in a lien
against the Property, or in any way substantially adversely affect title to the Property.

(d)  From and after the Effective Date hereof, Seller will maintain any and
all insurance coverage presently in effect with respect to the Property and Seller will not
cause, permit, suffer, or allow any material change, modification, or alteration to be made
to the Property, or any part or portion thereof, or its physical condition without the prior
written consent of Purchaser, which will not be unreasonably withheld, delayed, or
conditioned.

(e)  Without the prior written consent of Purchaser, Seller shall not
execute any new leases, service contracts or maintenance agreements for the Property
that cannot be terminated prior to or by the Closing.

() Seller shall comply with all federal, state, municipal and other
governmental laws, ordinances, requirements, rules, regulations, notices and orders, and
all agreements, covenants, conditions, easements and restrictions relating to the
Property, including, without limitation, any such requirements, rules, regulations, notices
or orders issued or imposed after the date of this Agreement. Seller has received no
written notice of and has no knowledge of any litigation or other judicial proceeding
affecting Seller or the Property, including, without limitation, condemnation or exercise of
the right of eminent domain or bankruptcy, or which challenges or impairs Seller’s ability
to execute, deliver or perform this Agreement.

b,
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(9) For the purposes of this Agreement, “Environmental Law” means
any present orfuture federal, state or local law, statute, regulation, rule, decree or
ordinance, and any judicial or administrative order or judgment thereunder, pertaining to
the environmental or ecological conditions from, on, in, under or about the Property, or
regulating or imposing liability or standards of conduct concerning the use, storage,
treatment, transportation, manufacture, refinement, handling, production, release or
disposal of “Hazardous Substances” or any hazardous, toxic, or dangerous waste,
substance, element, compound, mixture or material, as now or at any time hereafter in
effect. Furthermore, for the purposes of this Agreement, “Hazardous Substances’
means any toxic, explosive, radioactive, infectious or carcinogenic material, waste or
substance included within the definitions of “hazardous substances”, “hazardous
materials”, “toxic substances” or “solid waste” under any Environmental Law, or which is
regulated under any Environmental Law, including, without limitation, and whether or not
included under any Environmental Law, anything containing asbestos, toxic mold or fungi,
hydrocarbons, polychlorinated biphenyls, oil, or petroleum products. Seller has not
received any actual written notice of any civil, criminal or administrative suit, claim,
hearing, violation, investigation, proceeding or demand against Seller or the Property
relating in any way to a “Release” (as defined in the Environmental Laws), the use of
Hazardous Substances or non-compliance with Environmental Laws. Except as
disclosed by Seller, to Seller's actual knowledge, without having any duty to make any
additional independent inquiry or due diligence: (i) the Property does not violate any
Environmental Laws, (ii) there has been no Release at the Property during the period that
Seller has owned the Property, and (jii) the Property has never been used by Seller to
generate, treat, store, dispose, transport or in any manner deal with Hazardous
Substances.

(h)  Seller shall execute, at no expense to Seller, all applications,
documents, instruments and consents requested by Purchaser in connection with
Purchaser's intended development of the Property, including, without limitation,
Purchaser’s applications for governmental approvals and entittements, rezonings and plat
approvals as may be filed with any applicable county, municipal or other local
jurisdictions.

(i) No representation, warranty or covenant in this Agreement, nor any
document, certificate or exhibit given or delivered to Purchaser pursuant to this
Agreement, when read singularly or together as a whole contains any untrue statement
of a material fact, or omits to state a material fact necessary to make the statements
contained therein true in the light of the circumstances under which they were made, to
the best of Seller’s current actual knowledge.

6.2  Purchaser's Representations, Warranties and Covenants.

(@)  To the best of Purchaser’s knowledge, no consent to the transaction
contemplated by this Agreement by any person or entity other than Purchaser is required;

(b) No representation, warranty or covenant in this Agreement, nor any
document, certificate or exhibit given or delivered to Seller pursuant to this Agreement,
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when read singularly or together as a whole, contains any untrue statement of material
fact, or omits to state a material fact necessary to make the statements contained therein
true in light of the circumstances under which they were made.

() () Unless Purchaser has earlier terminated this Agreement or
Purchaser is deemed to have terminated this Agreement during the Inspection Period,
Purchaser may apply for an allocation of low income housing tax credits from the Texas
Department of Housing and Community Affairs (the “Agency’) in a timely manner so as
to be eligible for consideration for an award of tax credits and with respect to a number of
rental apartment units to be constructed on the Property (“Purchaser’s Intended Use”)
determined by Purchaser in Purchaser’s sole discretion.

(ii) In the event that the Agency has not granted said allocation
of tax credits (the “Reservation”) by the Closing Date as maybe extended, then, at
Purchaser’s option, this Agreement may be terminated, and thereafter neither Seller nor
Purchaser shall have any further obligation hereunder.

(d) Purchaser hereby represents and warrants that Purchaser will have
independently inspected and reviewed, prior to the end of the Inspection Period, all of the
Property and records of Seller related thereto that Purchaser desires to inspect and
review, and Purchaser has entered into this Agreement and will close this transaction
based on Purchaser’'s own determination of the value and condition of the Property.
Purchaser further represents and warrants to Seller that Purchaser has or has available
to Purchaser the knowledge and expertise in financial real estate and business matters
that enables Purchaser to evaluate the merits and risks of the transactions contemplated
by this Agreement, and Purchaser is not in a significantly disparate bargaining position
with Seller with regard to the transactions contemplated by this Agreement. Purchaser
agrees and acknowledges that the Property is being sold to Purchaser by the Seller and
that Purchaser is becoming the owner of the Property on an as-is where is basis (refer to
Exhibit “C”), except for the express representations and warranties made by Seller in
Section 6.1 above.

(e)  Purchaser will investigate all utility matters and be responsible for
any upgrades, extensions, reimbursements, or impact fees. Purchaser will also
investigate all zoning and platting requirements and éntitlements applicable to the
Property.

6.3 Indemnity. Seller hereby agrees to indemnify and hold Purchaser and
Purchaser’s Agents (as defined herein) harmless from and against any and all actual loss,
damage, liability, cost and expense (including, without limitation, reasonable aftorneys’
fees) which Purchaser or Purchaser's Agents may suffer, sustain or incur as a result of
(i) any violation by the Property of any Environmental Law that was caused by any action
or omission of Seller, its agents, employees or contractors relating to any period or
periods prior to the date of Closing except as otherwise disclosed during the Inspection
Period, or (ii) any misrepresentation, breach or inaccuracy of any warranty or agreement
by Seller, or in any schedule or information provided to Purchaser, under or in respect to
this Article 6 or otherwise in this Agreement or in any document or instrument executed
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by Seller pursuant to this Agreement or in furtherance of the transactions contemplated
hereby. The indemnity of Seller hereunder shall survive the Closing or any earlier
termination of this Agreement for a period of one (1) year except in the case of Purchaser
default. For purposes of this Agreement, the term “Purchaser’s Agents” means
Purchaser's officers, directors, shareholders, partners, members, employees,
representatives, agents, attorneys, contractors and subcontractors.

ARTICLE 7

CONDEMNATION

7.1 Condemnation. If, prior to Closing, the Property or any portion thereof, is
condemned or taken under power of eminent domain, or if Seller receives any notice or
knowledge that any such taking is threatened or contemplated by any governmental
agency or entity or any other entity having the power of eminent domain, then, in any
such event, Seller shall promptly give notice thereof to Purchaser in writing. Purchaser
shall then have the options of either (a) terminating this Agreement and receiving a refund
of any and all Earnest Money Deposits paid hereunder, with neither party thereafter
having any further obligations to the other hereunder, or (b) waiving such matters and
proceeding to close this transaction without reduction in the Purchase Price, but with the
right to receive any and all awards or monies payable as a result of any such taking
Purchaser shall make such election by giving written notice there to Seller at any time
prior to Closing.

ARTICLE 8

REMEDIES

8.1 Purchaser's Remedies. If Seller should fail deliberately to perform in
accordance with the terms of this Agreement, Purchaser, at its sole cost, shall have the
right to elect (a) to terminate this Agreement in which event all Earnest Money Deposits
and any Extension Fees shall promptly be refunded to Purchaser: or (b) to obtain specific
performance of Seller’s obligations to convey the Property in accordance with the terms
of this Agreement. In the event that Seller deliberately or willfully refuses or fails to close
the sale of the Property in violation of the terms of this Agreement such that the remedy
of specific performance is not reasonably available to Purchaser, then, in addition to the
remedies provided in this Section 8.1, the Purchaser shall have all remedies available in
law or equity. The remedies described above are the only remedies of the Purchaser in
the event of default prior to Closing, except for reasonable attorneys’ fees and expenses
incurred in enforcing this Agreement or any damages for which Seller has indemnified
Purchaser pursuant to this Agreement.

8.2  Seller's Remedies. If Purchaser should fail to consummate this transaction
due to Purchaser’s default hereunder, then Seller's sole and exclusive remedy shall be
to terminate this Agreement and receive all Earnest Money Deposits and any Extension
Fees as full liquidated damages. The parties acknowledge that Seller’s actual damages
in the event of a default by Purchaser under this Agreement will be difficult to ascertain,
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and that such liquidated damages represent the parties’ best estimate of such damages.
Seller agrees to waive all other rights or remedies it may have in the event of such default
by Purchaser and the parties hereunder shall have no further rights or liabilities under this
Agreement, except for attorneys’ fees and expenses incurred in enforcing this Agreement
or any damages for which Purchaser has indemnified Seller pursuant to this Agreement.

ARTICLE 9

CONDITIONS TO CLOSING

9.1 Conditions to Purchaser’s Obligations. Notwithstanding anything contained
herein to the contrary, the obligation of Purchaser to close the transaction contemplated
herein is expressly made subject to the following:

(@)  The truth and accuracy in all material respects, as of the date of this
Agreement and as of the Closing Date or any extension thereof, of each and every
warranty and representation made herein by Seller;

(b)  As of the Closing Date or any extension thereof, Seller shall have
performed all of its covenants, agreements and obligations hereunder and all deliveries
to be made to Seller at the Closing shall have been tendered; and

(c) Purchaser has received the Reservation from the Agency in the
amount of the low-income housing tax credits requested in Purchaser’s application to the
Agency. In the event that the reservation is not received by Purchaser, Seller has no
obligation to cure such conditions and shall not be held in default.

(d) The foregoing conditions are for the benefit of Purchaser and
Purchaser shall have the right to waive any of such conditions by providing written notice
of said waiver to Seller. If, on or before the Closing Date, any of such conditions remains
unsatisfied and Purchaser has not waived any of such unsatisfied conditions, Purchaser
may notify Seller of the unsatisfied condition in writing, and Seller shall attempt to correct
the matter in question. If the condition is not corrected by Seller before the Closing Date,
Purchaser may, at its option, (i) proceed to Closing, thereby waiving any claim for breach
of the condition; or (ii) terminate this Agreement by delivering a written termination notice
to Seller and Escrow Agent shall be entitled to terminate this Agreement by written notice
to Seller and Escrow Agent, in which event Purchaser shall be entitled to a refund of all
the Earnest Money Deposits and any Extension Fees, as well as all accrued interest
thereon

9.2  Conditions to Seller's Obligations. Notwithstanding anything provided
herein to the contrary, the obligation of Seller to close the transaction contemplated herein
is expressly made subject to the following:

(a) As of the Closing Date or any extension thereof, Purchaser shall
have performed all of its obligations hereunder and all deliveries to be made by Purchaser
at the Closing shall have been tendered.
g-©
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The foregoing conditions are for the benefit of Seller and Seller shall have the right to
waive any of said conditions by providing written notice of said waiver to Purchaser.

ARTICLE 10
MISCELLANEOQUS

10.1 Assignment. Purchaser shall have the right to assign this Agreement, or
any of the rights or benefits hereof, and to take title to the Property in the name of one or
more designees or entities, without the consent of Seller.

10.2  Successors and Assigns. This Agreement shall be binding upon and inure
to the benefit of the parties hereto and their respective successors and assigns.

10.3 Amendments. Except as otherwise provided herein, this Agreement may
be amended or modified by, and only by, a written instrument executed by Seller and
Purchaser, acting by their respective duly authorized agents or representatives.

10.4 Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Texas.

10.5 Section Headings. The section headings inserted in this Agreement are for
convenience only and are intended to, and shall not be construed to, limit, enlarge or
affect the scope or intent of this Agreement, nor the meaning of any provision hereof.

10.6 Effective Date. The “Effective Date” of this Agreement shall be the date that
the last party other than the Escrow Agent shall have executed this Agreement on the
signature pages hereof.

10.7 Merger of Prior Agreements. This Agreement supersedes all prior
agreements and understandings between the parties hereto relating to the subject matter
hereof.

10.8 Attorneys’ Fees and Costs. In any litigation arising out of or pertaining to
this Agreement, the prevailing party shall be entitled to an award of its attorneys’ fees,
whether incurred before, after or during trial, or upon any appellate level.

10.9 Time. Time is of the essence of this Agreement. When any time period
specified herein falls or ends upon a Saturday, Sunday or legal holiday, the time period
shall be automatically extended to 5:00 P.M. Central on the next ensuing business day.

10.10 Confidentiality. The terms and subject matter of this Agreement shall be
kept confidential by Seller and Purchaser, and shall not be shared with third parties, other
than agents and representatives of same, as necessary to close the transaction
contemplated hereby or as otherwise required by law.

10.11 Independent Consideration. Notwithstanding any provision hereof to the
contrary, if the Earnest Money Deposits are for any reason to be delivered to Purchaser
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pursuant to the terms of this Agreement, $100 of the Earnest Money Deposits shall
nevertheless be delivered to Seller as independent contract consideration for Purchaser’s
exclusive right to inspect and purchase the Property pursuant to this Agreement and for
Seller's execution, delivery and performance of this Agreement.

10.12 Counterparts and Electronic Delivery.  This Agreement and any
amendments and any addenda, notices and other attachments hereto may be executed
and delivered in any number of counterparts, each of which shall be deemed an original,
but all of which together shall be deemed to be one and the same contract, amendment
or attachment with the same effect as if the parties had signed the same document. Any
such counterpart, to the extent delivered by means of a fax machine or by .pdf, .tif, .gif,
Jpeg or similar attachment to electronic mail (any such delivery, an “Electronic Delivery”)
shall be treated in all manner and respects as the delivery of an original executed
counterpart and shall be considered to have the same binding legal effect as if it were the
original signed version thereof delivered in person. No party hereto shall raise the use of
Electronic Delivery to deliver a signature or the fact that any signature or agreement or
instrument was transmitted or communicated through the use of Electronic Delivery as a
defense to the formation of a contract, and each such party forever waives any such
defense, except to the extent that such defense relates to lack of authenticity

10.13 Invalidity. If any portion of this Agreement is held invalid or inoperative, then
so far as is reasonable and possible the remainder of this Agreement shall be deemed
valid and operative.

10.14 Survival. The provisions of this Agreement that are expressly stated to
survive the Closing shall so survive Closing or any termination of this Agreement, for a
period of one (1) year.

10.15 No Third-Party Beneficiary. This Agreement is not intended to give or
confer any benefits, rights, privileges, claims, actions or remedies to any person or entity
as a third-party beneficiary, decree or otherwise.

10.16 Further Assurances. In addition to the acts and deeds recited herein and
contemplated to be performed, executed and/or delivered by Seller to Purchaser at
Closing, Purchaser and Seller agree to perform, execute and/or deliver or cause to be
delivered, executed and/or delivered, but without any obligation to incur any additional
liability or expense, on or after the Closing any and all further acts, deeds and assurances
as may be reasonably necessary to consummate the transactions contemplated hereby
and/or to further perfect and deliver to Purchaser the conveyance, transfer and
assignment of the Property and all rights related thereto.

10.17 Contract Construction. Purchaser and Seller acknowledge that this
Agreement was prepared after substantial negotiations between the parties. This
Agreement shall not be interpreted against either party solely because such party or its
counsel drafted the Agreement.

7
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10.18 Notices. Any notice required or permitted to be given under this Agreement
shall be in writing and shall be deemed to have been given (a) when delivered, if delivered
by hand delivery, U.S. Post Office, nationally recognized overnight delivery service, or by
electronic means. Notices shall be addressed as follows:

If to Seller: Janlaw Properties, Inc & Zimcal Corp
Attn. Harold Baeck
5353 Alpha Rd, Suite 200
Dallas, TX 75240
Ph: 214-403-8369
E: baeckarch@aol.com

If to Purchaser: NuRock Acquisitions, LLC
Attn: Gary Lacey or Christian Garcia
675 Town Square Bivd.
Building 1A, Suite 200
Garland, TX 75040
Ph: (678) 862-5941
E-mail: glacey@nurock.com
E-mail: cgarcia@nurock.com

With a copy to: NuRock Companies
Attn: Rob Hoskins
800 North Point Parkway
Suite 125 Apharetta, GA 30005
Ph: 770-552-8070

NuRock Acquisitions of Florida, LLC
Attn: Robby D. Block

8794 Boynton Beach Bivd., Suite 219
Boynton Beach, Florida 33472

Ph: 561-756-0329

If to Escrow Agent: Madison Title, LLC
13101 Preston Rd, Suite 300
Dallas, TX 75240
Attn: Joshua Quinn
Tel: (214) 461-4818
Email: jguinn@madisontitle.com RB
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day
and year reflected below.

NUROCK ACQUISITIONS, LLC,
a Texas limited liability company

By Perg Lacey 121820

Name: Garyfacey 7
Title: Authorized Representative
Date:

By: /é&éé//, p 5 éCé

Name: Robby/Block
Title: Authorized Representative
Date: 12/18/2020

Signatures Continue on Following Page
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SELLER:

Seller

By _larirana, Pococexies e 4 2 i .

Name: darece o Poasce @Lm e %w__.

Title: pec<sioeisc

Date: 12 - I — 2520 .
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Existing Office
Building on
Site

EXHIBIT “A”

+/- 1.5733-acre tract located at 5353 Alpha Rd, Dallas, TX

EXHIBIT “A” Continued

Legal Description(s)

BLK 3/7004 LT 4 ACS 0.6887
BLK 7004 SPLIT 1 ACS 0.510
BLK 7004 TR 7 ACS 0.0776
FIFTY THREE FIFTY NINE ALPHA BLK A/7004 LT 9A ACS 0.4885
FIFTY THREE FIFTY THREE ALPHA BLK A/7004 LT 11A ACS 0.4845

See attached survey and field notes.
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EXHIBIT “B”

Earnest Money Payment Schedule

Deposit/Release Amount Date
Deposit $50,000.00 10 Days from Effective Date
Release $50,000.00 April 1, 2021
Deposit $10,000.00 April 1, 2021
Release $10,000.00 July 30, 2021
Deposit & Release $5,000.00 October 31, 2021
Deposit & Release $5,000.00 November 30, 2021
Deposit & Release $5,000.00 December 30, 2021
Deposit & Release $5,000.00 January 29, 2022

RB
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EXHIBIT “C”

"AS IS" CONDITION. SELLER AND PURCHASER ACKNOWLEDGE AND AGREE
THAT EXCEPT AS SET FORTH IN THE AGREEMENT, SELLER HEREBY
SPECIFICALLY DISCLAIMS ANY WARRANTY, GUARANTY OR
REPRESENTATION, ORAL OR WRITTEN, PAST, PRESENT OR FUTURE OF, AS
TO, OR CONCERNING (A) THE NATURE AND CONDITION OF THE PROPERTY,
INCLUDING WITHOUT LIMITATION, THE WATER, SOIL AND GEOLOGY, THE
SUITABILITY THEREOF AND OF THE PROPERTY FOR ANY AND ALL
ACTIVITIES AND USES WHICH PURCHASER MAY ELECT TO CONDUCT, THE
EXISTENCE OF ANY ENVIRONMENTAL HAZARDS OR CONDITIONS
(INCLUDING BUT NOT LIMITED TO THE PRESENCE OF ASBESTOS OR OTHER
HAZARDOUS MATERIALS) OR COMPLIANCE WITH APPLICABLE
ENVIRONMENTAL LAWS, RULES OR REGULATIONS; (B) THE NATURE AND
EXTENT OF ANY RIGHT-OF-WAY, LEASE, POSSESSION, LIEN, ENCUMBRANCE,
LICENSE, RESERVATION, CONDITION OR OTHERWISE; AND (C) THE
COMPLIANCE OF THE PROPERTY OR ITS OPERATION WITH ANY LAWS,
ORDINANCES OR REGULATIONS OF ANY GOVERNMENTAL ENTITY OR BODY.
PURCHASER ACKNOWLEDGES THAT IT WILL INSPECT THE PROPERTY AND
PURCHASER WILL RELY SOLELY ON ITS OWN INVESTIGATION OF THE
PROPERTY AND NOT ON ANY INFORMATION PROVIDED OR TO BE PROVIDED
BY OR ON BEHALF OF SELLER.

OTHER THAN THE WARRANTIES PROVIDED FOR IN THE AGREEMENT,
PURCHASER FURTHER ACKNOWLEDGES THAT THE INFORMATION
PROVIDED AND TO BE PROVIDED WITH RESPECT TO THE PROPERTY WAS
OBTAINED FROM A VARIETY OF SOURCES AND SELLER (1) HAS NOT MADE
ANY INDEPENDENT INVESTIGATION OR VERIFICATION OF SUCH
INFORMATION; AND (2) DOES NOT MAKE ANY REPRESENTATIONS AS TO THE
ACCURACY OR COMPLETENESS OF SUCH INFORMATION. THE SALE OF THE
PROPERTY IS MADE ON AN "AS IS", "WHERE IS" AND "WITH ALL FAULTS"
BASIS, AND PURCHASER EXPRESSLY ACKNOWLEDGES THAT, IN
CONSIDERATION OF THE AGREEMENTS OF SELLER EXCEPT AS SET FORTH IN
THE AGREEMENT, SELLER MAKES NO WARRANTY OR REPRESENTATION,
EXPRESS OR IMPLIED, OR ARISING BY OPERATION OF LAW, INCLUDING, BUT
NOT LIMITED TO, ANY WARRANTY OF CONDITION, HABITABILITY,
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE WITH
RESPECT TO THE PROPERTY OR ANY PORTION THEREOF.
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EXHIBIT “D”

janlaw properties, inc. 5353 alpha road
suite 200
daflas, texas 76240
phone: §72-661-8778/9
fax: 872-661-8780
RENT ROLL CERTIFICATE December 16, 2020.
TENANT Rent/month, Sq.Ft Expires. Escalation Deposit.  Suite
ALLSTATE INSURANCE $700.00+E B4 R 3r3ir21 $700.00 101
MARTINEZ $625.00 400 R month / month $825.00 108A
S. OWOIGBE $300.00 300R month / month $300.00 108B
FACETATIONS. $675.00 440R maonth / month 0 1108
A GLASS $750.00+ E=# 822 R month / month $750.00 110A
VERIZON $5,625.18+E+#3,845 U 10/ 31/ 22 + 5 yr option. Per schedule 0 20
SOL SOLUTIONS.*** $500.00+# (270) of 1,830 R month to month $500.00 210
HARRELL / SWADE  $2,380.00+E+#1,717TR 12131722 per schedule $797.04 202
BAECK ARCHITECT 825R owner 200
LOGIX $300.00 na internet provider mechanical nm.
ss= Suh Tenant to previous lenant. Remaining space unoccupied.
R = Rentabls.
U = Usable

# = Pro rata share of common area operating expenses

E = alecirical. Tenants are charged monthly for electrical usage and pay in compliance with the percantage area
occupled, in arrears and based on electrical Invoices received from the utility company. The exception is
VERIZON who pay 1.5 times their occupancy percentage in arrears. They are the only tenants who are
responsible for maintaining their own HVAC and Fire Suppressant system.

All tenant rent payments are current.

The above Rent Roll is true and comact in ali materia! respects as of the date thereof, to the best of my
knowledge.

i
- . o

Harold Baeck
President & Landlord

%L
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EXHIBIT 2

BOFK d/b/a Bank of Texas

Loan LOI



© BOK FINANCIAL

LISA E. ALBERS
Senior Vice President
Community Develolg?ent Bga1né<ig SGGrgtzj
one: -558-
Fax: 918-895-8102

May 19, 2021

Mr. Robert Hoskins

Alpha Dallas Housing Partners, LP
800 North Point Parkway, Suite 125
Alpharetta, GA. 30005

Mr. Hoskins,

On behalf of BOKF, N.A. dba Bank of Texas (the Bank) it is our pleasure to offer the following financing
terms for the commercial building located at 5353 Alpha Road in Dallas, Texas. The terms presented
below are indicative of a loan structure we would like to pursue and are based on the information
provided by you and our underwriting assumptions.

Borrower: Single Asset Entity to be defermined.

Loan Amount: $350,000

Maturity: Six years

Collateral: Existing commercial leases.

Interest Rate: The applicable interest rate will be locked at closing; indicative rate today is 6%.
Origination Fee: A non-refundable fee of 1% of the loan will be payable at closing.

Payment Terms: Monthly interest and principal payments will be due.

Prepayment Penalty: None

Guaranty: Full payment and completion guarantees and environmental indemnity by
NuRack Development Partners and Mr. Robert Hoskins.

Other Encumbrances: No other encumbrances will be placed on the collateral without the prior written
approval of the Bank.

Assighment: This commitment can not be assigned without the prior written cansent of the
Bank.

Services provided Bank of Albuquerque, Bank of Arizona, Bank of Arkansas, Bank of Kansas City, Bank of Oklahoma, Bank of
Texas, Colorade State Bank and Trust, doing business as BOKF, NA.



Other Encumbrances: No other encumbrances will be placed on the collateral without the prior written

Assighment:

Guarantor Financial

Statements:

Pending
Litigation:

Ownership
Change:

Representation
of Fact:

Opinion of
Counsel:

Preparation of

Loan Documents:

Expenses:

approval of the Bank.

This commitment can not be assigned without the prior written consent of the
Bank.

Guarantors will provide Bank with annual financial statements, including balance
sheet including contingent liabilities, income and expense statement, tax returns
and any additional supporting information reasonably requested by the Bank.

Borrower shall certify to Bank that no litigation or proceedings are pending or
threatened which might adversely affect the Borrower's or the Guarantor’s ability
to perform under the terms of this agreement or the loan documents.

Ownership of the Borrower shall not change during the term of the Loan without
the prior written consent of the bank, which shall not be unreasonably withheld.

This commitment is subject to the accuracy of all information and representations
submitted with or in support of the application for the Loan.

Prior to or at closing, the Bank requires a legal opinion of Borrower's counsel
which will provide a legal opinion confirming that all matters pertaining to the
Project and Loan are valid, enforceable and in accordance with the intended
terms and do not violate any laws.

The Bank’s legal counsel will prepare the loan documents at the expense of the
Borrower.

Borrower will pay all expenses associated with the Loan. The expenses shall
include but not be limited to; attorney’s fees, lender’s title insurance policy,
appraisal, environmental report, survey and mortgage tax (where allowed by
law), and engineer or inspector fees. Any costs incurred for this financing will be
the responsibility of the Borrower to pay. Please be advised that it is the
Borrower's sole responsibility to pay these costs irrespective of whether the loan
closes or not unless Lender makes material changes to the loan terms from
those in this term sheet.




Other

Requirements: The subject requirements are intended to set out the primary terms and
conditions of the Loan, but are not all-inclusive. This commitment is subject to
review by the Bank's legal counsel, and the Bank reserves the right to
reasonable require other mutually agreeable conditions and documents
necessary to establish, perfect, and maintain the contemplated Loan, including
but not limited to loan agreement, note, mortgage, assignment of leases and
security agreement.

According to the Bank Secrecy Act, the Bank is required to obtain, verify and
record certain identifying information as part of our due diligence process. To
comply with this we must ask for specific identifying information including Name,
Address and other information that will allow us to verify your identity.
Additionally, we may request other identifying documents in order to meet the
verification requirements.

Additionally, we have performed a preliminary review of the credit worthiness of Alpha Dallas Housing
Partners LP and its Principals. At this time, BOKF has no reservations with the Development Owner or
any of the Principals. We anticipate no additional guarantors or financial strength will be needed to
facilitate a loan to this borrower, other than those requirements disclosed herein.

Any changes to the Property and the financing will require Lender's review and approval to ensure
compliance to with underwriting standards, This letter, which expires December 31, 2021, serves as an
outline of the principal terms of the proposed facility, and is subject to receipt and satisfactory review of all
due diligence materials by Lender and to change as described above. Please note, BOKF cannot extend
any legally binding lending commitment until formal credit approval has been cobtained and a formal

commitment letter has been issued.

Thank you for the opportunity to consider financing this project. Please let me know if | can answer any
additional questions.




EXHIBIT 3

Existing Commercial Lease



MoRTH TExXaAs COMMERCIAL ASSOCIATION OF REALTORS®

COMMERCIAL LEASE AGREEMENT

TABLE OF CONTENTS EXHMIBITS AND ADDENDA.  Any extubit or addendum
Artucie Page attached 0 uus Lease s incorporated as a part of this Lease for alf
| Defined Terms | purposes. Any term not spesifically defined in the Addenda shail
2 Lease and Lease Term 4 have the same meamung given to 1t in the body ot this Lease To
3 Rentand Sexunny Deposit 2 the exzent any provisions wmn the body of Uus Lease conflict with
4 Taxes 2 the Addenda, the Addends shall control.
5  lInsurance and [ndemmty 3 ,
&  Use of Derused Premuses 3 {Check all baxes which apply. Baxes not checked do nor apply.]
; [?}roperry Ceadiuon, Maintenaace, Repays and Ajterauons 4 ) Cuxdubst A Floor Plaa or Site Plan

amage or Desirvetion 5
5 Condemnaton 5 O Exfubit B Survey and/or Legal Descnpuon of the Property
10. Assigaunent and Subletung 5 X Addendum A Expense Reimbursement
11, Default and Remedies 3 B Addendum B Renewal Cpticns
12. Landlord’s Contracrual Lien 6 X) Addendum C Right of First Refusal for Additional Space
i3 Protection of Lenders 7 O Addendum D Percentage Rental/Gross Sales Reports
14. Envuonmeniai Representauons and Indemuucy 7 B Addendum E Guarantee
{5. Professional Service Fees 8 K Addendum F Construction of Improvermnents
16. Miscellaneous 8 B Addendum G Rules and Reguiatons
17. Addiuonal Provisions 9 B Addendum H Other

IN CONSIDERATION of the agreements set forth in this Leass, the parties agree as follows:

ARTICLE ONE: DEFINED TERMS. As used in this Commercial Lease Agreement (the “Lease™), the ters set forth in this Article One
have the followang respective meamngs.

1.01.  Effective Date: The last date set forth by the signatures of Landtord and Tenant on page 9 below.

1.02. Landlord: JANLAW PROPERTIES, TINC. TAX LD. & 752603138
Address: =352 ALPHA ROAD
DALLAS, TeAAS /52480 Telephone: Fax:
1.03. Tenant: NEXTLINK TFXAS, INC.
Address: 12790 MERIT DRIVE, SUITEILLS
DALLAS, TE RES 75251 Telephone: Fax:
1.04. Demised Premises: 5353 ALPHA ROAD, SUITE
A. Street address; 5353 APLHA RCAD, SUITE
DALLAS, TEXAS 75240 in_DALLAS County, Texas.
B Floor Plan or Site Plan: Being a floor area of approximately 3845 square feet and being approximataly
feet by fect (measured to the exterior of outside walls and to the center of the

intenor walls) and being more particularty shown 1n outline form on Exhibit A, FLOOR PLAN OR SITE PLAN.

C. Legal descripuon: The property on which the Demised Premises is situated (the “Property™) is more parucularly described
as:ADDITION NAME: 5353 ALPHA. BLOCK A/7004 LOT llihA
or is described in Exhibit B, SURVEY AND/OR LEGAL DESCRIPTION.

D. Tenant's pro rata share of the Property is 3z.21 %. [See Addendum A, Uap}%
1.05. Lease Term: g g vearsand . 0 months begianing on ~iir-irirSt— (the "Commencement Date™)
and ending onTts 25 /| _T(ihe “Expiration Date™). ~+SEE INSERT
1.06. Base Rent: §_69,21C.00 ‘“ tolal Base Rent for the Lease Term payable in monthly installments
of $5,767.50 per month in advance. (The total amount of Rent 15 defined in Section 3.01))

*RENTAL IS $18.00 PSF
N/A

1.07.  Percentage Rental Rate: %. [See Addendum D if applicable)

1.08.  Security Deposit: $ N/A (due upon execution of this Lease). [Ses Section 3.04)

1.09. Permitted Usc: INSTALLATION, MAINTENANCE,REPLACEMENT, & USE OF TELECOMMUNI-
CATIONS EQ i ' L . [See Section 6.01]

1.10.  Party to whom Tepant is to deliver payments under this Lease fcheck onef: XJ Landlord 3 Principal Broker

O Other
Landlord mav designate in wniung the party authonzed to act on behalf of Landlord to enforce this Lease. Any such

authonzation will remain in effect unul it is revoked by Landlord in writing.

1.11.  Principa) Broker; ST277H COMMIRTTAL . RIUNE 3§
agant for fcheck onef: B the Landlord exciusnely. U ihe Tenant gxslusw ely, P both Landlord and Tenant as dual agent
Prins.pil Sicher's Address _-3.0l £xISTON 0A5, =Tz 45
coLLEd, TEINLE TS Telepacne: Fax

1.12.  Cueperatine Broher: o3 asung as

_2amnfir foheck vaef: Jtae Lanalord enclusively, O the Tenant exclusinveiy, TJ both Landlerd and Teaarnt as dual agent

Cowpraiiny Brokar's Address

zlepnane. Fax:

1.13.  The Fee: The Profsssional Senice Fee as set forth in fcheck omef: O Paragraph A, or (3 Paragraph B of Section 15.01

A The persantage applicable for feases i Sestions 1501 and 1503 shalibe N 7~ pereeni( Y9!

8 Thz2 periemage apphcaticn Sesuon 13 6410 ihe event of a sale shall be percent { %ol

L14, Acceptance: The number of davs for aceeptance of this offer 15 TEM days. (See Secuon 16.14)
© Copynght 1995 NTCAR form 02 (1/95) Pagol
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Article One: Defined Temms

1.04(B)

Promptly following acceptance of the Demised Premises by Tenant, the parties sh_all measure the 'ﬂoor area of
the Demised Premises. The floor area of the Demised Premises shall be determined by measuning fmrp th'c
outside of exterior walls to the center of any demising walls. If the floor arca as measured by the parnes 15
Jess than the area set forth in this Lease, the minimum rent shall be adjusied and Tenant's pro rata share shall
also be adjusted accordingly.

1.08

The Lease term will commence upon full-exccution for a term of 15 vears. Landtord will provide
Tenant with a letter indicating the actual commencement and expiration dates upon such full-
execution.

Base rental shall commence upon Landlord’s completion of the structural reinforcements to the floor
which shall be finished no later than December 15, 1998. Such completion shall be determined by the
consulting engineers for Landlord and Tenant. If Landlord fails w deliver actual possession of the
Premises by December 15, 1998, for each day thereafter and continuing until actual possession of the
premises is delivered to Tenant, Tenant shall be entitled to a rent credit of one day for each day
Landtord fails to deliver the Premises.

WSEA_ABBOTTADOCS\docs\18936119515353 Alpha Road.doc @ %
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ARTICLE TWO: LEASE AND LEASE TERM

2.01. Lease of Demlsed Premises for Lease Term. Landlord ieases the Dermised Prerruses to Tenant and Tenant leases the Demisad
Premnises from Landiord for the Lease Term stated in Section [ 05, The Commencement Date 15 the dale specified in Secuon 1.03, unless
advanced or delaved under any provision of this Lease.

D 3 E 1 2 adl not dal

Tenam-an the Commencement Date specified 1n Section 105 above Landlord’s non-delivery of possession of the Dersed-Préfiises 10
Tenant on thre-Commencement Date wall not affect this Lease or the obligauons of Tenant under this Lease. H: ~ the Commencement
Date shall be deldyed unul possession of the Demised Premuses 1s delivered o Tenant. The Lease TewerstiEll be extended for a penod equal
to the delay in deiim‘aﬁmfggmon of the Demised Premises to Tenant, plus the numbs=—=ftiys necessary for the Lease Term o expire on
the last day of a month. [ Landlord does not deliver possession of oerTied Premuses to Tenant within scxty (60) days afier the
Commencement Date specified in S&ctian .05, Tenant may caneeb1F Lease by giving wntten notice to Landlord within ten (10) days afier
the 60-day period ends. [f Tenant gives suchnguce—hrT Lease shall be canceled effective as of the date of its execution, and no party shall
have any obligations under this Lease —H-T#ant Joes not give such notice within the time specified, Tenant shall have no right to cancei this
Lense, and the Lease Temm commence upon the J of possession of the Demised Premuses to Tenant. I delivery of possession of

the Dernised Preriiises to Tenant is delayed, Lan  ord and Ten:lxlul], upon such delivery, execute an amendment 1o this Lease setting forth

2.03. Early Occupancy. If Tenant occupics the Demised Premises prior to the Commencement Date, Tenant’s cccupancy of the Demised
Premises shall be subjest to all of the provisions of this Lease. Early occupancy of the Denused Premuses shall not advance the Expiration

2.04. Holding Over. Tenant shall vacate the Demised Premises immediately upon the sxpiration of the Lease Term or carlier termination of
this Lease. Tenant shall reimburse Landlord for and indemnify Landlord against all damages incurred by Landlord as a resuit of any delay by
Tenant in vacaung the Demised Premises. If Tenant does not vacate the Demised Premises upon the expiration of the Lease Term or earlier
termination of this Lease, Tenant's oceupancy of the Demised Premises shall be a day-to-day tenancy, subject to all of the terms of this Lease,
except that the Base Rent during the holdover period shall be increased to an amount which is one-and-one-half (1%} times the Base Rent in
¢ffect on the expiration or termunation of this Lease, computed on a daily basis for each day of the holdover period, plus all additional sums
due under this Lease. This paragraph shall not be construed as Landlord’s consent for Tenant to hold over or to extend this Lease.

ARTICLE THREE: RENT AND SECURITY DEPCSIT

3.01. Manner of Payment. All sums payable under this Lease by Tenant (the “Rent”) shall be made to the Landlord at the address
designated in Section 1.02, unless another person is designated in Section 1.10, or to any other party or address as Landlord may designate in
writing. Any and all payments made to a designated Lhird party for the account of the Landlord shall be deemed made to Landiord when
received by the designated third party. All sums payable by Tenant under this Lease, whether or not expressly denominated as rent, shall
constitute rent for the purposes oﬁ"»ection 502(0)(6) of the Bankruptcy Code and for all other purposes. The Base Rent is the minimum rent

3.02. Time of Payment. Hpemeveeuteneiithislease—Tons aa-pav-theinsiaHmani-of Hase Hani-forthe-frst-monih-ai-ihetes

Ao andonihis.Lasan-ahall be dasend P“"b"" : Bierin-adsance—without-oli-sotdedueton-orpmerdemand oifs , oo . jee-emand. If he Lease Term commences or en
on a day other than the first or last day of a calendar month, the rent for any fractional calendar month following the Commencement Date o
preceding the end of the Lease Term shall be prorated by days.

3.03. Late Charges. Tenant's failure to promptly pay sums due under this Lease may cause Landlord to incur unanticipated costs. The
exact amount of those costs is impractical or extremely difficult to ascertain. The costs may include, but are not limited to, processing and
accounting charges and late charges which may be imposed on Landlord by any ground lease or deed of trust encumbering the Dernised
Premises. Payments due to Landlord under this Lease are not an extension of credit. Therefore, Landlord may, at Landlord’s opticn and to
the extent allowed by applicable law, impose a Late Charge on any })aymmts which are not received by Landlord on or before the due date in
an amount equal to one-half of one percent (0.5%) of the amount of the past due payment (the “Late Charge™) per day for each day afler the
due date, until the past due amount in Good Funds is received by Landlord, up to a maximum of ten percent (10%) of the past due amount. A
Late Charge may be imposed only once on each past due payment. Any Late Charge will be in addition to Landlord's other remedies for
nonpayment of rent. If any check tendered 1o Landlord by Tenant under this Lease is dishonored for any reason, Tenant shall pay to the party
receiving payments under this Lease a fee of twenty-five dollars (325 00), plus (at Landlord’s option) a Late Charge as provided above unul
good funds are received by Landiord. The parties agree that any Late Charge and dishonored check fee represent a fair and reasonable
estinate of the costs Landlord will incur by reason of the late payment or dishonored check, Payments received from Tenant shall be applied
first to any Late Charges, second o Base Rent, and last to other unpaid charges or reimbursements due to Landlord. Notwithstanding the
foregoing, Landlord will not impose a Late Charge as to the first late payment in any calendar year, unless Tenant fails to pay the late payment
1o Landlord within theesx=3 business days afler the delivery of a written notice from Landlord to Tenant demanding the late payment be paid.
However, Landlord may fimpose a Late Charge without advance notice to Tenant on any subsequent late payment in the same calendar year.

r T 1 i -

defaulis of Tenant. [ s any pan of the Secunty Deposit, Tenant shall restore the Secuniy DepesiTT0 1ts full amount within ten

(10) days after Landlord's written dema “-Fm@%mestore the full amoug - unty Deposit withun the time specified shall
be a default under this Lease. No interest will be paid e SegunoeBer T Landlord will not be required to keep the Security Deposit

separate from its other accounts and no trust relalicosker s Treated wil the Secunty Deposit. Upon any termination of this Lease

not resulting from Tenant’s default smaafTer |enant has vacated the Property and cleame tored the Demised Premises in the manner

required by this Lesse—t=ndlord shall refund the unused portion of the Secunity Deposit to Tenant Wi ity days after the Termination
+ 3 =11 L E HIET ST CITE T AT ERERE R, B SRV S Tedmter.

Section T'D8—Laadiord may apply all or part of the Securify Deposit 10 any unpaid Rent or other charges due from TerinL cé-te~-rE any Q

1
e i = & ter Taooey fatl et s
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dishon®r=d-agd returned unpaid, thereafter Landlord may, bt Landlord's sole eption, upon “ﬁtmcmm—?mnﬂ"riﬁﬁ;re that all future

yments of Renlfosdlig remainung term of the Lease must be made by cash, cerifled-erecic TI5hier's check, or money order (“Good Funds™)
and that the delivery of Tenfmisersonal or corpurate cheekTif TS longer constitute pavment of Rent under this Lease. Any acceptance by
Lendlord of & pavinent foc Remt-tr tromea personal or corporate check thereafier shall not be construed as a waiver of Landlord’s nght to

.nl.n_-u_rr_\rl'—1' e Diagm — om it b =
T ¥

ARTICLE FOUR: TAXES

401, Payment by Landlord. Lonciord sholi pan theres entzte wnes onthe Doemised Fremuses cunnz g Lewes L emm

22, Improvements by Tenant . 152 ros. 2omail s 0. LI W0 Dol o LIS L W L NG S e D e TR T S T e
= merpneed a: g rosell of an 2l
'
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4.03. Juint Assessment. [ the ozl estite [INER 2T¢ 35505500 222nEL N DL i DTS JOINLL W oL PR oL
ofthe Demised Prammuses, the reai estute xes appacedle 1o the Jumiced Premises ehall e equal to e amounl beanng o sums propett
k2 azarezate assessment that the towi squsre feet of Buiding 2rea 1o the Demised Fremies Dearg o the toad squars feen of Tunlding arez

ed 1 the jount ansusymment

4.04. Pervonal Property Taxes. Tenant skl pa all taves acersed azunst rrody ftures, fumishings, ¢quipment, inaentny, produets, of
a2ny other personal propeny belongirg 1o Tenant  Tenant shall use reqozable efToms to Rave Tenant's personzi property taned separately from
the Derused Premuses. If any of Tenant's personi| property s taved with the Denused Premises, Tenont shall pay the taxes lor tie personai
property to Landlord withun fifieen (15) days after Tenant recenves a whtten staternent from Landlord for the personal property taxes

@ Copyright 1995 NTCAR form 02 (1/95) % Pege 2
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ARTICLE FIVE INSLRANCE AND INDEMNITY
501, Casualty [nsurwnce Ompagabelsase T

Premuses wn an amount or porccnge ol repidcement S

and prpsical cenditien of i Demused Presuses-and-the 1vare

coind regsonable ol ToOITE 15, (0C3U0N, Type of consurucucn
¥ ol Insuwmnce af reasornmy - » Ligiey shall provide prowsticn

1M

Landlord mar at Landiord’s opuon. obwin insurance coverage for Tenant's fivtures, equipment or bulding improvements nstalled by Tenant
0 of on tie Demisea Premuses Tenant shall, at Tenant's expense. mamaw insurance on s fixtures, equipment and building unprovernents
as Tenaat deems necessary (o protect Tenant’'s interest. Tenant shali not do or permut (o be done snythung which invalidates any wnsurance
policies  Any casuaity wsurance camed by Landlord or Temant shall be for the sole benefit of the party camying the wnsurance and under s

sole coryo 'SEE INSERT

$.02. ILncrease in Premiums. Tenant shall not perrut any operaton o acuwity to be conducted, of storage or use of any volaule or any other
maienais, 96 O atout the Dermused Premises that would cause suspension or canceilaton of any fire and extended coverage wsurance poucy
camed by Landlord, or increase the prermuums therefor, without the pnor wniten consent of Landlord.  If Tenant's use and occupancy of tha
Dermusad Preruses causes an wnerease i the premuums for any fire and extended coverage nsurance policy samed by Landlord, Teoant shall
pay to Landlord, as addiuonal renwal, the amouny of the wncrease withun ten days afler demand and presentauca by Landlord of wrcten

evidence of the ncrease. ~ TENANT &_‘
5.03. Liability Insurande. Dunng the Lease Term, Tenant shall mainain a comunerctal genersl liability policy of insurance, at Tehant's
expense, Nsurng i agawnst uability ansing out of the ownershup, use, occupancy, of mawtenance of the Dermused Premuser™ The

ruual amounts of the wnsurance must be at least: $1,000,000 for Each Occurrence, 31,000,000 General Aggregate per policy year, $100,000
Property Damage for the Denused Premuses, and §10,000 Medical Expense. -plus—a-$5-660-000-0ommersel-generel-labrhityumbreta—and
-o¢—."- AP0 e ROR SOOER aoLors sadlocd man !
frth. However, the amounts of the nsurance shall not lurut Tenant's Liabidity nor relie
policies must contan cross-Liability endorsements, if applicable, ¥ :
G04. The policies must contawn a provision whuch prohibits cancellation or medificauon of the policy except upon thurty (30) days’ pnor
wnien notce © Landlord. Tenant may discharge Tenant's obligations under Qus Section by namung Landlord as an additional insured under
a comprehensive policy of commerctal genera! hability insurance maintained by Tenant and containing the coverage and provisions described
wn this Secuon. Tenant shall deliver a copy of the policy or certuficate (or a renewal) to Landlord prior to the Commencernent Date and prior 1o
the expuauon of the policy dunng the Lease Term.  [f Tenani fails to mawnwain the policy, Landiord may elect 10 maintain the insurance at
Tenant's expense. Temant may, at Tenant's expense, maintaig other Liability insurance as Tenant deems necessary to protect Tenant

madallal dlord g - D

ve Tenant of any obligation under tlus Lease.

5.04. Indemnity. Landiord shall not be liable to Tenant or 1o Tenant's employees, agents, invitees or visitors, or W any other person, for any
inpury o persons of damage to property on or about the Demised Premises or any adjacent ares owned by Landlord caused by the negigcncc
ar rrusconduct of Tenant, Tenant's employees, subtenants, agents, licensees ar concessionaires of any other person entenng the
Premuses under express or implied mviauon of Tenant, ' i i ;
Teonanio-bustres6, of arising out of any breach or default by Tenant in the performance of Tenant's obligations under this Lease, and Tenant
hereby agrees (o ndemuuly and hoid Landlord harmless from any loss, expense or clauns ansing out of such damage or injury. Tenant shal
not be lable for any wnjwry or damage caused by the negligence or misconduct of Landlord, or Landlord's employees or agents, and Landiord
agrees o indemnufy and hold Tenant harmliess fom any loss, expense or damage ansing out of such damage or injury.

5.08. Comparative Negligence. Tena?aEtEa%dS FLsggu:llm'r.i hereby uncondizonally and utevocably agree to indemnify, defend and hold each
other and thew oflicers, agents, dwrectors, subsidiaries, pertners, employees, licensess and counsel harmless, w the extent of each party's
comparauve aegligence, f any, fom and against any and all loss, liability, demand, damage, judgment, suit, claim, deficiency, imterest, fee,
charge, cost or expense (wncluding, without limitation, interest, court costs and penalues, reasonable attomey's fees and disbursements and
amounts paid in settlement, or liabihues resulting from any change in federal, state ot locai law or regulation or wnterpretaucn of this Lease) of
whalever nature, on a comparalve negligence basis, even when caused in part by Landlord’s or Tenant's negligence or the joint or concurnng
neghigence of Lardlord, Tenant, and any other person or enuty, which may result or 1o which Landlord or Tenant and/or any of their officers,
agents, dueclors, employees, subsidianes, pariners, licensees and counsel may sustain, suffer, incur or become subject to in connection wath
or ansing in any way whatsoever out of the leasing, operalion, promotion, mansgement, maintenarse, repair, use of occupation of tie
Demused Premuses, or any other acuwity of whatever nature 1n connection therewath, or ansing out .. or by reason of any nvestigation,
lingauon or other proceedings brought or threaiened, ansing out of or based upon the lessing, operation, promotion, management,
malnienance, repay, use or occupancy of he Demised Pretouses, or any other acuwty on the Demised Premises. This provision shall survive
the expirauon of lermunation of this Lease.

5.06. Waliver of Subrogation. Each party to ttus Lease waives any and every claim which arises or may arise in i1s favor against the other
party duning the term of dus Lease or any renewal or extension of this Lease for any and all loss of, or damage to, any of its property located
witin or upon, of consututing a part of, the Denused Prermuses, which loss or damage is covered by valid and collectible fire and extended
coverage insurance policies, to the extent that such loss or damage is recoverable under such insurance policies. These mutual waivers shall
be 1 addition to, and not in hmutauon or derogauon of, any other waiver or release contained in this ﬁasc with respect w any loss of, or
damage 0, property of the parves. lnasmuch as these mutual waivers will preclude the assignment of any aforesaid claim by way of
subrogauon or otherwise Lo an insurance company (or any other person), each party hereby agrees to give immediately to each nsurance
company (which has 1ssued to such party policies of fire and extended coverage wnsurance) wnitten notice of the terms of such mutual warvers,
and 1 cause such insurance policies to be properly endorsed to prevent the invalidation of the insurance coverage by reason of these waivers.

ARTICLE 51X: USE OF DEMISED PREMISES Q/ SN BE LR ASOD AR Y AFTLHE LS IREAENT- WHICH
6.01. Permitted Use. Tenant may use the Demised Premises only for the Permitted Use stated in Section 1.09 The parties to this Lease
acknowledze that the curtent use of the Demised Premises or the improvements localed on the Demrused Premises, or both, may or may not
conform (0 the city zorung ordinance with respect 1o the permitied use, height, setback requirements, mummum parking requirements,
coverage rauo of unprovements W total area of land, and other maters which may bave a signuficant economic umpact upon the Tenant's
mniended use of the Demused Premuses. Tenant acknowledges that Tenant has or will independenty investigate and venfy to Tenant's
sausfacuon the extent of any lutulauons or non<conforming uses of the Derrused Premises. Tenant further acknowiedges that Tenanl 18 not
relying upon any warranues or representaucns of Landlord of the Brokers who are parucipatng in the negouation of tus Lease concerning the
Permuuted Use of the Demised Premses, or with respect 1o any uses of the improvements located on the Derrused Prermises. **
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ASEE INSERT

6.03. Ceruficate of Ovcupancy. if required, Tenant shail oblain a Ceruficate of Occupansy Tem the mumucipahin i wheeh the Property is
tocated mar o azotenoy of the Demused Premuses. Terant may apphy for a Ceruficats of Occupancy prior o the Commencement Date and
i Teran: is maboe v w2 a Ceruileate of Oceupancy, Tenant shell have the nght 10 termunate th:s Lease by wnitten notee to Landlord of
Sndiord or Tenimt . wn.iling srownabie o cure the detecls which prevenied the issuance of the Certificate of Ocvcupancy  Landlord mas,
DUt a3 o oDiZauon 0. sare ann sueh defests, ncluding any repaus, wnstailations, or replacements of any items whuch are not preseat:.
sasung en tie Deme,ed Premases, o which have not been expressly agreed upon by Landlord n whnung.

% ®* TENANT SHALL BE PROVIDED 24 HOUR DAY. 363 DAYS
PER YEAR ACCESS TO THE BUILDING & PREMISES Pagel

@ *
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Artcle Five: |nsurance and Indemnity

5.01 Drirng the Lease Term, Landlord shall obtain and keep in full force and effect, the following insurance from an
nsurance company rated at least A-VI1II or better in Best's Insurance Reports. The insurance required to be carried by
Landlord under this Section shall be referred to heren as "Landlord's Insurance.” Upon Tenant's request, Landlord will
provide Tenant with a copy of the certificale evidencing Landlord's [nsurance.
a. Liability Insurance. Bodily injury, personal wnjury and property damage msurance insuring
agamst claims of bodily mjury or death, personal mjury or property damage arising out of or in connection with
(1) Landlord's activites upon, in or about the Premises; or (2) the use or occupancy of the Building in a limit of
not less than One Million Dollars {$1,000,000.00) for injury to or death of one person in any one accident or
occurrence and in an amount of not less than Two Million Dollars (§2,000,000.00) for injury to or death of
more than one person in any one accident or occurrence. Landlord's [nsurance shall be primary with respect 1o
any claim ansing out of events that occur outside the Premises.
b. Property Insurance. Commercial property form insurance insuring the Building (excluding
any property which Tenant is obiigated to insure}, against damage and destruction by fire, vandalism, and other
perils in the amount of the full replacement value of the Building, as such value may exist from time to ume.

504

Notwithstanding anything contained herein to the contrary, Landlord shail defend, indemnify, and hold Tenant and
Tenant's agents, officers, directors, employees, and contractors harmless against and from any and all mjuries, costs,
expenses, Liabilities, losses, damages, injunctions, suits, actions, fines, penalties, and demands of any kind or nature
(including reasonable attomeys’ fees) by or on behalf of any person, entity, or governmental authority occasioned by or
arising out of (a) injuries occurring in the common areas or any other portion of the Building outside the Demised
Premises; (b) any intentional act, or negligence of Landlord or Landlord's agents, employees, or independent contractors;
(c) any breach or default in the performance of any obligation on Landlord's part to be performed under this Lease; or (d)
the failure of any representation or warranty made by Landlord herein o be true when made. This mdemnity shal!
survive termination of this Lease only as to claims arising out of events that occwr prior o termination of the Lease.

Article Six: Use of Demised Premises

602

Landiord shall be responsible at its sole cost and expense w comply with any current legal requirements,
handicapped accessibility requirements, including but not limited to ADA requirements, relating to the physical
condition of all parts of the Building outside the Demised Premises, as weil as any change in applicable legal
requirements pertaining to real estate generally and not o the Demised Premises specifically. Tenant shall, in no event,
be responsible to make any structural repairs, improvements or alterations 10 the Premises or in the Building i order w
comply with the requirements of this Section, Notwithstanding anything contained herein to the contrary, Landlord

represents and warranes thar the Premises meei and comply with all federal, state, and local Taws, ordmances and
reguiations (including but not limited to al) accessibility requirements) and are m good sanitary order, condition, and
repair at delivery of the Premises to Tenant. Landlord shall promptly correct any latent defects as they become known,
Landlord shall disclose any know conditions that would adversely affect Premises design, construction and use as
contemplated by this lease,
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6.04. Signs. ALl the pror winitlen sonsent of Landlord! Tenant may nat place any sIgns, ornaments or citer 30 ects upon the Dermused
Prewuses of on including but not imuted lo the rool or extenor of the building or other umprovernents on the Property, ar paunt or
otherwise Jecorate or Jeiace e extenor of the bullding  Anv signs instatled by Tenant must conform with appiicable laws, deed restneuons
on the Property. and other applicable requirements  Tenant must remove all signs, decorations and omaments at the expuralion of lerrunauon
of tus Lease and must repaywr anvy damage and close any holes caused by the removal.

"SEE INSERT
Mg 6.05. Utiliey Services. Tenant shall pay the cost of all sulity services, including but not fumited to inuual connecuon charges, sil charges for
g3s, water, sewerage, slomm waier disposal, unications and electneity used on the Dermused Premuses, and for replacing ail electne
lights, lamps and tubes. * : N N RIS
gh p3 *SEE INSERT 0/ B‘F¥E¥$YQ§§¥E§SIBLE FOR INSTALLATION QF ELECTRI

6.06. Landlord's Access. Landlord and Landlocd’s agents shall have the nght 10. dunng nommal business hours and upoe reasonable
advance nouce, and without wreasonably tnterfering with Tenant’s business, enter the Demused Premyses: (a) 10 nispect the general condition
and state of repair of the Demised Premuses, (b) to make repairs requured or perrrutted under thus Lease, (c) to show the Demysed Prermuses or
the Property to ans praspecuve wenani or purchaser, and (d) for any other reasonable purpose. If Tenant changes the locks on the Dermused
Premuses, Tenant must provide Landlord wath a copy of cach separate key Dunng the final one hundred fifty (150) days of the Lease Term,
Landlord and Landlord’s agents may erect and masntain on or about the Dermused Premuses signs sdverusing the Demused Premuses for lease

or for sale.
*SEE INSERT

6.07. Possession [f Tenant pays the rent, properly maintains the Demised Premises, and complies with all other terms of this Lease, Tenant
may occupy and enjov the Derrused Premuses for the full Lease Termn, subjext w0 the provisions of this Lease.

i bl aol ba Liakle for aau dacms o sl b e-persons- .

gds, inventory, furmushungs, fixtures, equipment, merchandise or other property of Teaant, Tecant’s employees, in :
ol n in or about the Demised Premuses, whether the damage or wnjury is caused by or resully o <, steam, electricity, water,
gas or wand; (o) the breakage, leakage, obstruction or other defects of pipes, sprinklss =TS, appliances, plumbing, au conditioning or
lighung (Dyures or anv other cause; (¢) conditions anising on oc abou Prfrused Prermuses or upon other portions of any building of which
the Dermu cmuses is a part, or from other source: I5es, or (d) any act or ofnission of any other lenant of any builling oo the Property.
Ige of injury even though the cause of or the means of repairing the damage or injury are not
€ provisions of this Section 6.08 shall not, however, exempr Landlord from liability for Landlord’s gress negligence

- T s

 or any

accessible to

ARTICLE SEVEN: PROPERTY CONDITION, MAINTENANCE, REPAIRS AND ALTERATIONS

7.01. Property Condition. Except as disclosed in writing by Landlord to Tenant conlemporaneously with the executica of this Lease, to the
best of Landlord’s actual knowledge the Demised Premises has no known latent structural defects, construction defects of a material nature,
and to the best of Landlord's actual knowledge none of the improvements has been constructed with materials known to be & potential health
hazard 10 cccupants of the Dermused Premises. Tenant acknowledges that neither the Principal Broker nor any Cooperating Broker bas made
any warranty of representauon o Tenant with respect to the condition of the Demised Premises, and that Tenaat is relying exclusively upon
Tenant’s own nvestigauons and the representations of Landlord, if any, with respect to the condition of the Demised Premuses. Landiord and
Tenant agree 10 hold the Brokers harmiess of and from any and all damages, claums, costs and expenses of every kind and character resulting
from or related to Landlord’s furnishing to the Brokers any {alse, incorrect or inaccurate information with respect w the Demusad Premises, or
Landlord’s concealing any matenal information with respect to the condition of the Demised Premises. Cther than as expressly set forth in
dus Lease, Landlord represemus that on the Commencement Date (and for a period of thiny (30) days thereafler) the bulding fixtures and
equipment, plumbing and plumbing fixtures, electrical and lighting system, any fire protection sprinkler system, ventilaling equipment,
heating system, air conditionung equipment, roof, skylights, doors, overhead doors, windows, dock levelers, elevators, and the intenor of the
Demised Premuses in general are in good operating condition. Tenant shall have a period of thirty (30) days following the Commencement
Date 1n which 1o inspect the Derrused Premuses and o notify Landlord in writing of any defects and maintenance, repairs of replacements
required to the above named equipment, fixtures, systems and interior. Within a reasonable penod of time after the timety receapt of any suck
wrnuen nouce from Tenant, Landlord shall, at Landlord’s expense, correct the defects and perform the maintenance, repairs and replacements.
*SEE INSERT

7.02. Acceptance of Demised Premises. Subject o the provisions in Section 7.01, Tenant acknowledges that: (a) a full and complete
wnspecuon of the Demused Premises and adjacent common areas has been made and Landiord has fully and adequately disclosed the existence
of any defects which would interfere with Tenant's use of the Demised Premises for their iniended commercial purpose, and (b) as a result of
such inspection and disclosure, Tenant has aken possession of the Demised Premises and accepts the Demised Premises in its “As Is”
condition.

7.03. Maintenance and Repair. \\pLoRD SHALL MAINTAIN BUILDING IN GOOD CONDITION THROUGOUT 6/ ﬂé
THE TERM OF THIS LEASE. )

A. Landlord’s Obligatioa.

(1) Subject to the provisions of Article Eight (Damage or Deswruction) and Article Nine (Condemnation) and except for damage
caused by any act or omission of Tenrant, Landlord shall keep the roof, skylights, foundation, structural components and the structural porticns
of extenor walls of the Demised Premuses w good order, condition and repair. Landlord shall not be obligated to maintain or repair windows,
doors, overhead doors, plate glass or the surfaces of wails. ln addiuon, Landlord shall not be obligated to make any repawrs under this Section
until a reasonable 1ime afier receipt of written notice from Tenant of the need for repaws. [f any repairs are required to be made by Landlord,
Tenant shall, et Tenant's sole cost and expense, promptly remove Tenant’s furnishings, fixtures, inventory, equipment and other property, to
the extent required to enable Landlord o make repairs. Landlord’s liabality under this Section shall be limited to the cost of those repairs or
corrections. Tenant waives the benefit of any present or future law which might give Tenant the right to repair the Demised Premises at
Landlord's expense or to terminate the Lease because of the conditon.

(2) All repair, maintenance, management and other services to be performed by Landlord or Landlord’s agents involve the exercise
of professional judgment by senice prownders, and Tenant expressly waives any claims for breach of warranty ansing from the performance of

those services.
L ]
B. Tenant's Obligation. B SUBJECT TO PROVISIONS OF ARTICLE SIX 0 %

v Sucrest to ke st of Secuon 7171, Sec: 703 A, Aru or Destruc Nine

Condemr- . TemmnsovRanl, e el heep all other poru 3 w IH 1 < Y
and tear ¢ e, reipdas Wk CE e wnlenance, resaus and all necesfary replacemen H ass, doors
Q/ ek o A e B s 1T Lizhung systems, fire protecuion spRnbier
Late — T soenossad eviemor glimeacs the wniener of 2 I genera rwol and
% 8 QST . : - e e o T R T
et isemeeeny = 33000 o Dorontoshall, at Tenant's enpense, repair any Aimage o any porton of ithe Propern, wel 73 L
e LT, ¢ baesl samevaentsand enienor waliz ol 3¢ Plermuses, vassed by Tenant's psts or omussians 1 Temane
e o TR LToIoToT e rroparmy 4 reguired oy Uus Secuon, Landlord ma: s pnior wniyen nouce, enter the Dermused
EriThs s et S e W r e r repatr on behalf of Tenant, except that no notce 15 required 1n case of emergency, and Tenant shall
g AULLN and for ail costs incwmed in performung the mawnenance or repdur, plus a reasonable senvise

NEQUIGENT

e I HVAC Semvice. Temant shall, at Terant's own cost and expense, enter into a regularly scheduled preventauye mawntenance and
VIS S0t el 7 Lt genation, haatng, venulaung, and air conditioning systems and equipment withun the Demused Prenuses dunng the
Lease Term I Ternt fails 1o enter into such a senvice contast acceplable to Landlord. Landlerd may do so on Tenant's behalf and Tenamt
agrees 10 pay Lansiord the cost and expense thereof, plus a reasonabie service charge, regularly upon demand.

© Copynght 1993 NTCAR form 02 (1/95) % NMINIMU M RENT & OTHER CHARGES SHALL Paged
ABATE IF UTILITIES AND ALL BUILDING SYSTEMS
*APPLIES ONLY TO TENANT INSTALLED SYSTEMS ARE INTERRRUPTED FOR MORE THAN 42 HOURS

@ 4



v OR [ENAND'S

7.04. Alterations, Additions and Improvements. Tenant shall not create any openings in the roof or extamior wally, or make any alterstons,
additons or improvements to the Demised Premises without the pnor writen consent of Landlord. Consent for non-structural aitersuons,
additions or unprovernents shall not be unreascnably withheld by Landlord. Tenant may erect or install trade fixtures, shelves. bins.
machinery, heating, venulaung and aur condiioning equipment and, provided that Tenant complies with all apphicabie governmental laws,
ordinances, codes, and regulations. Al the expuraton or termunauon of this Lesse, Tenunt shall, subject to the restnctions of Secton 7 05
below, ‘ed by Tenant. provided Tenant 15 not 1n default at the ume of the remeval and provided further

the ume of removal of the 1iems, repair 1n a good and workmanlike manner any damage caused by the installaton or
removal. Temant shail pay for all costs incurred or ansing out of alterations, addilions or umprovements in or 10 the Demmused Premuses and
shall not perrut any mechanic’s or materialman’s lien to be filed sgainst the Demised Premises or the Property. Upon request by Landlord.
Tenant shall Jdeliver to Landlord proof of payment reasonably satistactory to Landlord of all costs incurred or arising out of any aiterauons,
additions cr umprovements

7.05. Condition upon Termination. Upon the expiration or termunation of this Lease, Tenant shall surrender the Demised Premises o
Landlord broom clean and in the sarme condibon as recetved, except for ordinary wear and ear which Tenant 13 not otherwise obligated to
remedy under any provision of tus Lease. Tenant shall not be obligated to repaur any damage which Landlord is required to repair under
Arucle Seven (Property_Condition) or Article Eight (Damage or Destruction). [n addition, Landlord may requre Tenant o remove any
alterations, additions or unprovernents (whether ar not made wath Landlord’s consent) pnor to the expiration or termuination of this Lease and
to restore the Demrused Prerruses to s pnor condition, all at Tenant’s expense.  All alterations, sddiuons and enprovements which Landlord
has not requued Tenant to remove shall become Landlord’s property and shall be surrendered to Landlord upon the expimtion or termunaucn
of this Lzase. In no event, however, shall Tenant remove any of the following matetials ot equipment withowt Landlord’s prior written
consent.  fil-anyslecthcaluanng-or-pener—peans, (i1} lightng or lighting ficures, (i) wall coverings, drapes, blinde or other window
coverings, (1v) carpets of other floor covenngs, &) WP --ti-sondiiorna-omuament, (V1) fencing or security gates; or (vu)
any other fixtures, equipment of 1tems which, if remo would affect the operauon or the extencr sppearince of the

|
ARTICLE EIGHT: DAMAGE OR DESTRUCTION EXCEPT AS TO THE EXISTING SYSTEM PROVIDED BY LANDLORD (Uf 143

8.01. Notice. If any buildings or other umprovements situated on the Property 2re damaged or destroved by fire, flood, windstorm, tornado or
other casualty, Tenant shal] inmediately give wntten notice of the damage or destructon to Landlord.

8.02. Partlal Damage. If the building or other improvements situated on the Demised Premises are damaged by fire, tomado, or other
casualty but not to such an extent that rebuilding or repairs cannot reasonably be completed within one hundred twenty (120} days from the
date Landlord receives wniten nouficauon by Tenant of the occurrence of the damage, tus Lease shall not terminate, but Landlord shall
proceed with reasonable diligence to rebuild or repawr the building and other improvernents on the Demised Premises (other than leasehold
inproverments made by Tenant or any ass:gnee, subtenant or other occupant of the Demused Premuses) to substanually the conditon tn which
they existed pnor o the damage. [f the casually occurs duning the final eighteen (18) months of the Lease Term, Landlord shall not be
required to rebuwild or repair the damage unless Tenant exercises Tenant's renewal opuon (if any) within fifteen (15) days afer the date of
recaipt by Landlond of the notification of the occwrmence of the damage. [f Tenant does not exercise its renewal option, of if there is no renewal
option contained in this Lease, Landlord may, at Landlord’s option, terminate this Lease by promptly delivering & written termination nouce
1o Tenany, 1 which event the Rent shall be abaled for the unexpired poruon of the Lease Term, effective from the date of receipt by Landlord
of the wrilten nouification of the damage. To the extent the Demmused ises cannot be cccupied (in whole or in part) following the casualty,
the Rent pavable under thus Lease dunng the period 1n which the Demised Prerruses cannot be fully occupied shall be adjusted equitably.

8.03. Substantial or Total Destruction [f the building or other improvements situated on the Demised Premizes are substantially or totally
destroved by fire, 1omado, or other casualty, or so damaged that rebuilding or repairs cannot reasonably be completed within one hundred
rwenty {120} days from the date Landlord receives wnitten noufication by Tenant of the occurrence of the damage, either Landlord or Tenant
may terminate thus Lease by promptly delivenng a wrilten ermrunaton notice to the other party, in which event the monthly installments of
Remt shall be abated for the unexpired poruon of the Lease Term, effective from the date of the damage or destruction.  If nesther party
promptly termunates thus Lease, Landlord shall proceed wath reasonable diligence to rebuild and repair the building and other improvements
(except that Tenant shall rebuild and repair Tenant's fixtures and improvements ;i the Demised Premises). To the extent the Demised
Prernises cannot be occupied (in whole or in part) following the casualty, the Rent payable under this Lease during the penoed in which the
Dermused Pretruses cannot be fully cccupred shall be adjusted equutably.

ARTICLE NINE: CONDEMNATION OR TENANT Q ’

*SEE INSERT
If, during the Lease Term or any extension thersof, all or a substanual pert of the Demised Premuses are taken for any public or quasi-public
use under any governmental law, ordinance or regulation or by nght of emunent domatn, or are conveyed to the condernning authority under
threat of condemnation, this Lease shall terrunate and the monthly installments of Rent shall be abated dungg the unexpired poruon of the
Lease Term, stfecuve from the date of the taxung. If less than a substanual part of the Demised Premuses is paken for public or quasi-public
use under anv governmental law ordinance or regulation, or by right of ermunent domawn, or 18 conveyed to the condemning authonty under

threat of condemnation, Landlorddat it3 option, may by written notice terminale thus Lease. !f Landlorddoes not termunate this Lease,
Landlord shall prompltly, at Landlord’s expense, restore and reconstruct the buildings and improvernents (other than leasehold improvements
made by Tenant or any assignee, sublenant or other occupant of the Demised Premises) situated on the Demised Prerruses in order to make
the same reasonably tenantable and swtable for the use for which the Dernised Premises is leased as defined in Section 6.01. The monthly
wnstatiments of Rent pavable under this Lease during the unexpired portion of the Lease Term shali be adjusted equitably. Landlord and
Tenant shall each be entitled to receive and retain such separate awards and poruons of lump sum awards as may be aliocated to they
respeclive interests in any condemnation proceeding  The termination of this Lease shall not affect the rights of the parties to such aw:z;.

.S h -
ARTICLE TEN: ASSIGNMENT AND SUBLETTING o0 oeRT 9’

Tenant shall not, without the prior written consent of Landlord, assign this Lease or sublet the Demrused Premises or any portion thereof. Any
assigrument or sutletung shall be expressly subject to ail terms and provisions of thus Lease, including the provisions of Section 601
pertaining to the use of the Demused Premuses. In the event of any assignment or subletting, Temant shall remam fully liable for the full
performarnce of a!l Tenant's obligaucns under this Lease. Tenant shall not assign 1ts nghts under this Lease or sublet the Derrused Prermuses

witheut first chi2:ning a8 written agreement Tom the assignes or sublessee whereby the assignee or sublesses azrees 10 assume the cbligauons
of Temanm: Lroer s Lease and 1o be beund by the terms of this Lease  [f an event of defauit oceurs wh! ed Premuses is ass:gmed
posLIlen, Lemaotd mov, 2t Lanzlord’s cpueon, ;moaddinion (o anh other remedies provced 1 tus Lease or &y | lect I o the
1es pr2e or c Lo rmamr 2l cemts hecemirg ond under the terms of the assignment or subleting and apply e renl aganst an sims Iue o
LT tI o aut s Lgeze Do dioredt Soueipn oy Landigrd Tom any assignee of subienant wall release Temant Fom Tenmant's ¢hlgauins
Tt HERE@ *SEE INSERT
ARTICLE ELEVEN: DEFAULT AND REMEDIES
11.91. Defauly, Zochotne foliowimg enenissan enent 2t under this Lease

A Falure of Tenant 1o pas any insiz,,mant of the Rent er other sum payable © s Lease on the date that i1 due and
the senunuance of thas fa:lure for a peniod ol days after Landlord delivers wniten notice cf the fatiwre to Tenant  Thus clause shall et
he constued 1o PRTTTUL OF 30w a Jelay in tavabRent bevond the due Lite and shall not af $ izt to unpese a Late Charge as
permu ez n fection 3 G5 -

TEN (1) o

3 Filure ¢f Tenunt to comply with ary term, condiwon ofcorenant of this Lease, other than the payment of Rent or other sum of
money, ars the ceaunuance of that [aslure for a penod of turty (30) days after Landiord delivers wniten nouce of the failure to Tenan;

C. Fad ot T I AR R ALOF olTenans s nh]_.gghm- underthis-l.eaceio POPD dobir-as- :h::" e re—dbe-or-arraderssron-1m
8 - ! - * s ! s '
2 ..
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Tenant shall submit plans and specifications for its exterior signs and awnings o Landlord for approval pror to
submitting the plans and specifications w the local authorities for permiming. Landlord shall be deemed to have
consented 10 such proposed signs and awnings unless Landlord notifies Tenant in writing of s specific objections within
fourteen (14) days of receiving such proposal. Landlord shall not allow any signage other than Tenant's 10 be erected on
the exterior walls of the Demised Premises or on the face of the Buﬂdin#or on the roof above the Demised Premises.

60

58
LA

CORRESPONDING WITH THE DEMISE PREMISES a

If all tenants using utilities measured by a joint meter have comparable usages, Tenant's share shall be the portion of the
charges for such utilities equal to the rado which the square feet of rentable floor area of the Demised Premises bears o
the total square feet of rentable floor area served by the joint meter If usages are not comparable, Tenant's share shall be
such equitable proportion as Landlord and Tenant may agree. Landlord shail not charge Tenant a rate for any utlity in
excess of the rate Landlord must pay the supplier of the service. ‘1/

——

Utiliry charges paid by Tenant to Landlord shall not exceed the amount which Tenant would pay if the same were billed
directly to Tenant by the local utility company ar such utility company's current business rates.

6.06

Notwithstanding anything contained herein to the contrary, Landlord, its ageats, employees or contractors’ entry ooto the
Demised Premises, or any repair or work performed thereon, or any change made to any portion of the Development of
which the Demised Prernises is'a part shall oot in any way materially or unreasonably affect or interrupt with Tepanr's
use, business or operations on the Demised Premises or obstuct the ingress and egress of the Demised Premises
(including, without |mitation, Teoant’s exterior signage, if any) or any tmprovements of Tenant in or through the
common areas or other portions of the BuildingDevelopment. Without limiting the foregoing, m no event shall
Landlord have access to any area of the Building occupied by Tenant's equipment; provided, however, if Landlord
cannot perform its obligations under the Lease without access thereto, access shall be permitted only upon reasonable
: prior notice and at reasonably convenient times 1o Tenant and only when accompanied by an authorized agent of Tenant;
provided further, however, in the event of such access, Landlord shall comply with all requests and procedures of Tenant
50 as nOt 1o interrupt Tenant's business operarions, the operarions of Tenant's customers or subject Tenanr's tangible or
intangible property 1o any risk. Landlord shall be liable for any damage, injury, costs, or Josses caused by any negligent,
willful. or wanton act or omission of Landlord, its agents, employees, invitee, guests or contractors resulting from its
and/or their entry onto the Demised Premises or faijure to maintamn the Building. Landlord shall give Tenant no less than
ten (10) days notice before any entry hereunder, unless an emergency reasonably requires shorter notice.

AND PAY FOR SUCH CHARGES & USAGF INREFCHEY TOIME URELIEY COMPANY

AES— @ PENAT SHALL SUPPLY AND MAINTAIN 115 OWN FLHC PRICAD METER

Article Seven. Propertv Condition, Maintenance, Repairs and Alterations
7.01

Notwithstanding anything contained herein o the contrary, Landlord represents and warrants that the Demised Premises
meet and comply with all federal, state, and local laws, ordinances and regulations (including but not limied w0 all
accessibility requirements) and are in good sanitary order, condition, and repair at delivery of the Demnised Premises to
Tenant Landiord shall promptly correct any latent defects as they become known. Landlord shall disclose any know
conditions that would adversely affect Premises design, construction and use as contemplated by this Lease.

TO3(AN2)

Notwithstapding any other provision hereof, if Landlord fails to make repairs within fifteen (15) days afier the receipt of

Tenant's written notice unless the nature of Landiord's obligation is such that more than fifteen (15) days are required for

its performance and Landlord commences performance within the fifteen (15) day period and thereafter diligently

. ursues the cure to completion, Tenant may, at its option, make such repair or replacement and deduct the costs thereof

g (plus a administrative fee) from the installments of rent next falling due, sezk the remedy of specific performance,

Q and/or money damages for any loss or damages arising from Landlord's failure 1o discharge its obligations under this

Section. Notwithstanding the foregoing, in the event that Landiord shall fail to make a repair that shall affect the

“Ea Tenant's equipment in the Demised Premises, Tenant's seif-heip remedy contained herein may be exercised within 72

;i hours of notice to the Landlord, except in the case of emergency, in which case Tenant may exercise such self-help rights

in a reasonable fashion without notice 10 Landlord. In addition, the self-help remedy provided in the prior sentence shall

apply to conduit, cables and other similar improvements placed in the Building by the Tenant if such improvements are
reasonably vital to the Tenant's operations or the operations of Tenant's customers.

QT . T T
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Article Eight: Damage or Destruction

(a) Notwithstanding anything to the contrary contained in this Lease, in the event of damage or
deszruction to the Premises or the Building, Tenant shall have the right to terminate under the following
conditions: (a) the damage renders the Demised Premises insufficient for Tenant's use in Tenant's reasonable
business judement; (b) the damage is such that the Demised Premises cannot be (or are not) restored within

one hundred twenry (120) days from the date of damage; (¢) damage or destruction is caused by a peril not
required to be insured against hereunder; or (d) the damage or destruction occurs during the last two (2) years
of the Term (or any Extension Term) and Tenant has not previously exercised any option rights it may for
succeeding extension or renewal terms.

(b) If this Lease is not terminated, Lessor shall repair and restore the Premises and/or the Building, as the
case may be, within 120 days, this Lease shall continue, but commencing on the date of the damage or
destruction and continuing until repair or restoration is substantially complete and Lessee is open for the
business upon the Premises, the monthly rental shali be proportionately abated or reduced, based on the

extent 10 which Lessee’s use of the Premises or essential services to the Premises or the common areas is
impaired, as reasonably determined by Lesses.

©) Notwithstanding the foregoing, in the event of a casualty that affects the operation of Tenant's
equipment in the Premises, Landlord shall make all reasonable accommodations in the Building and common
areas to Tenant for the purpose of restoring and/or maintaining the operation of Tenant's business, including
Tenant's equipment as well as the equipment, if any, of Tenant's customers located in the Premises.

Anicle Nine: Condemnation

Notwithstanding anything contained herein to the contrary, if the Premises are not repaired and restored
within one hundred and eighty (180) days from the date of the condemnation, then Tenant may cancel the
Lease at any time after the one hundred and cightieth (180th) day and before the two hundred and tenth
(210th) day following the date of condemnation. If Landlord is aware the Premises cannot be repaired and
restored within one hundred and eighty (180) days, Landlord shall notify Tenant within a reasonable time
afler it learns of such delay, and Tenant shall have the option to terminate the Lease within sixty (60) days of
such notice. Landlord shall return any deposits, all prepaid rent and other prepaid additional rent to Tenant
within thirty (30) days from the date of termination of the Lease. Nothing contained herein shall be deemed
or construed to prevent Landlord or Tenant from enforcing and prosecuting a claim or claims for the value of
its respective interest or rights in connection with any condemnation proceedings, whether partial or

complete. ﬁ[

Article Ten: Assignment and Subletting

WITHOUT

Notwithstanding the foregoing, Tenant may, i‘:ntheﬁ Landlord's prior written consent, sublet all or any
portions of the Premises or assign the Lease to (i) a parent, subsidiary, affiliate, division or corporation
controlling, controlled by or under common control with Tenant, except a franchisee; (ii) a successor
corporation related to Tenant by merger, consolidation, nonbankruptcy reorganization or govermment action;
or (iit) a purchaser of Tenant's leasehold interest, provided that, as of the date of such transfer, the purchaser
has the reasonable financial ability to perform its obligations with respect to this Lease and/or the Premises.
For the purpose of this Lease, any sale or transfer of Tenant's capital stock through any public exchange, or
redemption or issuance of additional stock of any class shall not be deemed an assignment, subletting or any
ather ransfer of the Lease or the Premises.

@ &t
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Article Eleven: Default and Remedies

If the nature of Tenant's obligation is such that more than thirty (30} days are required for its performance,
then Tenant shall .not be deemed in default if it commences performance within the days

receipt of notice from Landlord and thereafter diligently pursues the cure to compietion. TWENTY 120) ](?
Notwithstanding any other provision hereof, Landlord shall not be entitled to accelerate rental payable under
the lease so0 long as tenant is not in monetary default hereunder, provided, however, for purposes of the

preceding clause, a monetary default shall not inciude a default based on tenant's failure to pay an amount
about which there exists a good faith dispute.

Notwithstanding any other provision hereof, Landlord shall reasonably mitigate any damages incurred as a
resuit of Tenant's default hersunder.

11.03

If Landlord fails to perform any of Landlord's obligations and fails to cure the nonperformance pursuant to
the provisions herein, then, Tenant may, at its option, with or without notice or demand of any kind to
Landlord or any other person, have any one or more of the following described remedies in addition to all
other rights and remedies provided at law or in equity or elsewhere herein: (i} remedy such default or breach
and deduct the costs inciuding but not limited to, attorney fees thereof from the installments of rent next
failing due; (ii) pursue the remedy of specific performance; (iii) terminate this Lease; and/or (iv) seek money
damages for loss arising from Landiord's failure to discharge its obligations under the Lease, Nothing
comained in this Lease shall relieve Landlord of its duty to effect the repair, replacements, correction or
maintenance required of it pursuant to this Lease, nor shail Landiord be relieved of its obligation to restore

the affected services or utilities, and this Section shall not be construed to obligate Tenant to undertake any
such work.

v ¢
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G dcﬁctcncy, the professional service fees, attomeys' fees, court costs, remodeling expenses and other costs of reletting shall be subuacied from

- W LOMUMENLGCTMERD T LT 40 Zudfdntor OF Tenant 3 obligatons under tus Lease of anv case, procesding or oth on
FCENINE TONrZIUZILON, NTINLETMEN!. uSiUment, .qu:...uon dissoluton ar composition of i or us debts under any law re

bammpu..f nsoelveney. reecgarizauon or relief of < i,ur" or s g appountment of a receiver, Yrustee, custodian or other sutuiar official oo
it or {or ail or any substarual part of 15 propersy. £

- - - - -
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tave an order for relief entered ag,auut it a5 debtor, or seekung reorganizauca, amng:man 8| L3tment, e Ton, dissoluton o
ar s debts under any law relating to bankruptey, insolvency, reorzan ! Zeblors, or seeking sappoatment of 3
recever, Wustes, custosdiin or other sum.ar omcul for it or for al Tl part of 1ts property, and Tenant or any guaranter (i) faus

J I clon withan sixty (60) days of 1ts commencemnent. or (ii) converts the case fom one
@-ﬂ chapber %z(m) 13 the subject of an order of rehief whuch 13 not fully stayed wattun sevea ™
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*SEE INSERT

11.02. Remedies. Upon the occurtence of any of the events of default listed in Secuon 11.01, Landlord shall have the opuon o pursue ans
one ar more of the following remedies without any prior notice or demand.

A Termunate this Lzase, in which event Tenant shall immediately swrender the Demised Premises to Landlord.  [f Tenant fails to so
surrender the Demmused Premuses, Landlord may, without prejudice to any other remedy which it may have for possession of the Demmusad
Premuses or Rent u arrears, enter upon and take possession of the Demised Premeses and expel or remove Tenant and any other persoa who
may be occupying the Demmused Premiuses or any pant herent, by—force-+i-noccssery—without-berng-hable—for-prosecutiom ooy —~visiorfor

. Tenant shall pay to Landlord on demand the amount of all os3 and damage which rd may er by reason of the
termination, whether through inability to relet the Demised Premises on satisfactory terms or otherwise.

B. Enter upon and take possession of the Demised Premises, by forse if necessary, without werminating this Lease
, and expel or remove Tamnlandanyoumpezsonwhomybcoccupnnglhcl}mued
Premises or any part thereof. Landlord may reiet the Demised Premuses and receive the rent therefor. Tenant agrees to pay to Landlord
monthly or on demand from ume to time any d:ﬁc:cncy that may anses by reasoo of any such reletting. In determuning the amount of the

& amount of rent received under the reletting.

C. Enter upon the Demised Premises, by force if necessary, without tenminating this Lease and-watbout-being-liable-for-prosecution-or

, and do whatever Tenant is obligated to do under the terms of this Lease. Tenant agrees o pay Landlord on

demand for expenses which Landlord may incur in thus effecting compliance with Tenant's obligations under this Lease, together with
interest t.hcreon 8t Lhc rue of melve percml (12%) per annum ﬁ'om t.hc daw expcnded unu] pani

'@’ ‘@ PRESENT YALUE (IXSCOUNTEID AL THD INDERESE RATL APPLICAIE L LNDER FHIS 1L AN

D. Accelerate and declare the'Rent for the enure Lease Term, and all other amounts due under this Leasehat once due aad payable, and
proceed by atachment, swt or otherwise, to collect all amounts in the same manner as if all such amounts due or 1o become due dunng the
entire Lease Term were payable in advance by the terms of this Lease, and neither the enforcement or collection by Landlord of such amounts
aor the payment by Tenant of such amounts shall constitute & waiver by Landlord of any breach, existing or in the future, of any of the terms
or provisions of this Lease by Tenant or s waiver of any nights or remedies which the Landlord may have with respect to any such breach.

E. [n addition to the foregoing remedies, Landlord shall have the right to change or modify the locks oa the Demised Premises in the
event Tenant fatls to pay the moathly instailment of Rent when due. Landlord shall oot be obligated to provide ancther key 1w Tenant of allow
Tenant 1o regain enury 1o the Dermises Premises unless and until Tenant pays Laadlord all which is delinquent Tenant-agrocsshat
MM&W&&MM At such time that Landlord changes or modifies the
lock, Landlord shall post a “Nouce of Change of Locks” on the front of the Demised Premises. Such Notce shall state that

(1) Tenant's monthly wstallment of Rent is delinquent, and therefore, under authority of Section 11.02.E of Tenant's Lease, the
Landlord has exercised its contractual nght W change or modify Tenant's door locks:

(2} The Notice has been posted on the Tenant's front door by a representative of Landlord and Tenant should make arrengements
with the representative 1o pay the delinquent instaliments of Rent when Tenant picks up the key; and

(3) The failure of Tenagt to comply with the provisions of the Lease and the Notice and/or tampering with or changing the door
lock(s) by Tenant may subject Tenant to legal liability.

F No re<niry or taking possession of the Demised Prmuses by Land!ord shail be con.strued as an elecuon ] tmmmu: this Lease
upless 3 wnuen notice of that intenuon ns gm:n w Tenant Notwathsts : ’ : : :

Pum.ut of Any of the foregomg re:nedm shaJJ not preclude
pursuit of any other remedies provided by law, nor shall pursuit of any remedy provided in this Lzase consuruie a forfeiture or waiver of any
monthly installment of Rent due 1 Landlerd under this Lease or of any damages accruing to Landlord by reason of the viclaton of any of the
terms, provisions and ¢ovenants contained in this Lease. Failure of Landlord to declare any default imynediately upon its occurrence, or
failure to enforce one or more of Landlord’s remedies, or focbearance by Landlord to enforce one or more of Landlord's remedies upon an
event of default shall not be deemed or construed lo constitute g waiver of default or waiver of any violation or breach of the terms of this
Lease. Pursuit of any one of the above remedies shall not preciude purswit by Landlord of any of the other remedies provided in this Lease.

The loss or damage that Landlord may suffer by reason of termination of this Lease or the deficiency Gom any reletting as provided for above
shel] include the expense of repossession and any repairs or remodeling undertaken by Landlord following possession. If Landlord terrunatss
this Lease at any ume for any default, in addition 1o other remedies Landlord may have, Landlord may recover ffom Tenant all damages
Landlord may incur by reason of the default, including the cost of recovering the Demised Premises and the cost of the Reut then remaining
unpaid.

11.03. Notice of Default. Tenant shall give wntlen notice of any failure by Landlord to perform any of Landlord’s obligations under thus

Lease to Landlord and to any ground lessor, mortgagee or beneficiary under any deed of trust encumbering the Demised Premises whose
aame and address have been Rurushed to Tenart in wrting.  Landlord shall not be in default under tus Lease uniess Lacdiord (or such

g..'ox... 4 iessof. moTgagee of arvy ols to cure the norpenorm-zoe withun thurty (30) days after receipt ot Tenani's nouce However, of

o3 ReSaF= .: v wil 5 0r8 han Wi davs 1o cure. Landlord shall not be in default :f the cure s commenced widun

tie : + e Vhya CaAamtis ehp et

3 5 L nenad and g ey SEETLN PLISLES L0 compiglion “SEE INSERT

11.04. Limitation of Lmdlord ) Lubdm As z3ed in this Lease, the term "Landiord” means only the cusrent owter of Saners of e fee
22 DLl FTemiaes ofwmioem omood et wnder a zround lease of the Demused Premuses at the Lume i queston Each Lanaiord s

STLED il petiorm ine ebhgsnens of Landlord under tus Lease only dunng the ume suca Landlard owns sue r utle  Aqy

LaIa i Sulainyad Lieof Srerzsle reasned of all hababity with respect w the stiizauons of Landlord under coung on of

3T e LW Slwansiern 3nd Tendnt J..z.c: to recgnize the transferee as Landlord under tus Lease However, each .all deliver 1o

25 van,rerae tie Secunty Depesdt aeld by Landlerd 1T such Secunty Deposit has not then been applied under the lerms of tus Lease

ARTICLE TWELVYE: LANDLORD'S CONTRACTUAL LIEN

— g . : DR LA, JPRPTH SIS TRP TS SONLES e PO R S vorri-oias-Rertarrdother-sums
Gf Fim 2 DNOCTRE Gut Tty Teie 20 PN 'n all inventory. goods, wares, equipment, ﬁ“urcs runuu.r: and all other personai
propersy ol Tenanl :.uu.a;c.i m ar L.pon 'e Dcmascd Premises, oromr—eeh-sha—poceeds {fom the sale or lease thereof. Tenant may not

P SR Bt ba Doodtocdunnl all Sens i smeacs and aiher Sums ol Moo T S ol T b riort-wness-taita-00 y¢
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Ld T s T CaiolE e
i Ledse of Py enier upua @e Dermused Premiaes and ke possession of any and ail goods, wares. equipment, fixtures, A
siergersondl property of Tenant situdted on e Cermused Premuses without Liabuity [0r respass or conversion, and seil the
or pns A sale, w.th o without having Lhe property at the sale, after giving Tenant reasonable notice of the ume a
Uniess otiagwise required oy iaw, notee @ Tenant of the sale shall be deemed suificient «f given nn the m presenbed in tus Lease a:
.east ten ] J™lays cefore the ume of the saie Any putlic sale made under tus Arucle shall ned o have besn conducted 1 4
sommercnally redsgnable manncer of heid on the Demused Premuses or s here the property 13 | . after the ume, place and method of sale
and a general Jeschguion of the tvpes of property (o be sold have been adverused | Taily newspaper published i the county where the
Demised Premises is oqated for five (5) consesutive days before the date of L ‘e. Landlord or 113 assigns may purchase at & public sa.c
and, uniess profubited by~aw. at 2 pnvale sale  The proceeds fo ¥ disposiion dealt with 1 Uus Asucle. less any and all expenses
Q_, connected wilh the Wi obsgssession, holding and selling ol property (ncluding reasonable atiorneys” fees and legal expenses), shall be
apphed as 3 credit against thegdebledness secured by he secunty inlerest granied hersin.  Any surplus shall be paid to Tenant or 45
% atherwise required by law, and Tehane snall ty pay any deficiencies  Upon request by Landlord, Tenant agrees 1o execute and deliver

to Landlord a Financing Statement 1 1 sulficient to perizet the secunty uerest of Landlord in the aforementioned property and proceecs
thereo! under e provisions ob-d% Bustiess and Comumerce Code wn force 1n the Sule of Texas. The swiutory lien for rent is express..
reserned, the secunn st herewn granté 1s i addion and supplementary thereto. Provided Tenant 15 aot in default under any of the
terms of Uus LeasE, upon wnuen requesi by Tgnant Landlord shall deliver a wntten subordinaion of Landiord's statutory snd contractua.
liens woaT liens and secunty interests secunng ahy insututional third party financing of Terant. Landlord shall not unreasonably withnold o
ARTICLE THIRTEEN: PROTECTION OF LENDERS

13.01. Subordination and Attornment. Landlerd shall have the nght to subordinate thus Lease to any future ground Lease, deed of trust or
mortgage encumbenng the Demused Premuses, and advaaces made on the secunty thereof and any renewals, modificalions, consclidations
replacements or exiensions thereof, whenever made or recorded. Landlord’s nght to obtain such a subordination 13 subject 1o Landlord's
providing Tenant with a wnuten Subordinaton, Nondisturbance and Atlomment Agreement from the ground lessor, beneficiary or mongagee
wherewn Tenant's nght to peaceable possession of the Derused Prerruses duning the Lease Term shail not be disturbed if Tenant pays the Rer:
and performs all of Tenant's cbligauons under tus Lease and 13 not otherwise in default, in which case Tenant shall atiorn to the Tansferee o
or successor to Landlord's inlerest wn the Desrused Premmuses and recognize the transferee of successor as Landlord under this Lease. If any
ground lessor, beneficiary or morigagee elects o have thus Lease supenor to the lien of its ground lease, deed of trust or mortgage and gives
Tenant wnuen aouce thereof, this Lease shall be deemed supenor o the ground lease, deed of gust of mortgage whether this Lease 13 datac
pnor of subsequent to the date of the ground lease, deed of trust or mortgage or the date of recording thereof. Tenant's rights under this Lease.
unless specificaily modified at the ume this Lease 15 executed, are subordinated lo any exising ground lease, deed of trust or mongags
¢ncumbering the Demrused Premuses. *SEE INSERT

13.02. Signing of Documents. Tenant shall sign and deliver any instruments or documents necessary or appropnate lo evidence an
aitomment or subordinalion or any agreemnent 0 anom of subordina ' ! i
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13.03. Eatoppel Cerificates. AT [ S fs A VOIS LI e Q f’é

A Upon Landlord’s wntten request, Tenant shall exzcute, acknowledge and deliver w Landlord 8 wnitten statement certifying: (i) tha:
none of the terms or provisions of tus Lease have been changed (or \f they have been changed, stating how they have been changedy, (1) tha:
thus Lease has not besn canceled or iermunated; (i) the last dale of payment of the Base Rent and other charges and the time pericd coveres
by that payment; and (iv) that Landlord 15 not 1n default under this Lease (or, if Landlord is claimed to be in default, staung why). Tenan:
shali deliver the statement 1o Landlord wathin ten (10) days after Landlord's request Landlord may forward any such sistement to an
prospecuve purchaser or lender of the Demused Premuses. The purchaser or lender may rely conclusively upon the statement as true and
coreet.

B If Tenant does not deliver the wniten statement to Landlord within the 10<day pencd, Landlord, and any prospecuve purchaser or
lender, may conclusively presume and rely upon the following facts: (i) that the lerms and provisions of this Lease have not been changex
except as otherwise represented by Landlord, (i) that this Lease has not been canceled or lenmunated except as otherwise represented b
Landlord: (i) that not more than one monthly installment of Base Rent or other charges have been paid w1 advance, and (iv) that Landlord :5
not 1n default under this Lease. [n such event, Tenant shall be estopped from denywing the truth of the presumed facts.

- : r e SE P
qenis as are reasonably required by Landlord to venfy the net worth of Tenant, o any assignes Siemant O guaranior of Tenant, I
Tenant shall deliver 10 any lender des:gnated by Landlord an A O -] requured by the lender to fpcilitate the financine

- preserts 04 wamants o Landlord that each fnancial statement is a tue, complete, and
e sutement  All financial statements shall be confidential and shall be used only for the purposes se:

nag =

ARTICLE FOURTEEN: ENVIRONMENTAL REPRESENTATIONS AND INDEMNITY

14.01. Tenant's Compliance with Envirenmental Laws. Tenant, at Tenant's expense, shall comply with all laws, nules, orders,
ordinances, directions, regulauons and requuwements of Federal, State, county and municipal authorities pertaining to Tenant’s use of the
Property and with the recorded covenants, conditions and resincuons, regardless of when they become effecuve, including, without linutauen.
all applicable Federal, State and local laws, regulations or ordinances pertauung to air and water quality, Hazardous Matenals (as defined o
Secuon 14 05), waste disposal, air emussions and other environmental matters, all zoning and other land use matters, and with any directicn
of any public officer or officers, pursuant to law, which tmpose any duty upon Landlord or Tenant with respect to the use or occupancy of the

Property.

14.02. Tcnant's Indemnification. Tenant shall not causs or permrut any Hazardous Matenals te be brought upon, Kept or used 1n or about
the Property by Tenant, its agents, employees, contractors or invitees withoul the pnor written consent of Landlord, If Tenant breaches the
obhgat:ons staled in the preceding Secuon or sentence, or 1f the presence of Hazardous Matenals on the Property caused or permusted by
Tenant resulls 1n sontamunauon of the Property or any other property, or if contamunatoen of the Property or any other property by Hazardous
MMaterals ohenase ocewrs for which Tenant is legaily liable o Landiord for darmage resulung therefrom, then Terant shall indemrufy, defen:
and hood Landlord Rarmiess fom any and ail larms, judoments, damages, penaliues, fines. costs, liabiities or losses tncluding, wide.
LAULLIN SUTANMNCE N v3wwe of e Propenty, damages for the loss or resinction on use of rentable or unusatie space or of any amerun o
somirlros LD Dronerm zimagzss ansng Sooany adverse umpadt on markenng of buiiding spase or land area. surms paid o sen.emen:

& foiaufioT.e Alormets Led, Culfl SOBIS, SoNSUILAn: fees and eapert lvea, uch anse duning of atier the Lease Teom as a resul of s
: mo.m Th rrrmoutizuom sfloncziesd o Tenant ssludes, withost mianon, costs ncurred noconnectin with any imvestzaton o
BAS SERS2LE8 +F IS o remoiil ACIK, TeMONVAL OF TesiCfalon wors rezuced By any Federan Suale or local Zovemmmen: agan:
tecanse 1 cioaTsoend Molinols presentn Uie scul of 2round aater of or unoer the Propery Without lumuting the foregoing, if e presence
EREGD rahess0en oo w2 ProoerTh af #n Ddier property) caused of permitied by Tenant rescits 1 any sontamunaton ¢f the Propern,
Temant sndi OOl Lag @il sohLofis Al Tenant's sole expense as are necessan 1o retum the Property (o the condilon existng pror (o e

MTOCLILIN Ul afn Suc Hasarious Matendis, prowided hat Landlord's approsal of such acuons 15 first obwined. The foregoung ndemm™
shail surave the expraton of wermmunauon of (s Lease

14.03. Landlord's Representations and Warrunties. Landlord represents and warmants, to the best of Landlord’s accuai Knowledge. tha:
G any fundnnd, TiNs0nonon, sicrage, tealment or usage of Hazardous Matenais that has occusred on the Property 10 daie has besn 1n
comp.iance it bl applicabie Federal, Slate, and lodal laws, regulations and ordwnances, and (1) no leak, spill, reiease, discharge, equss.on
of disprsal of Hacardous Maternals has cocurred on Lhe Property to date and that the soil or groundwaler on or under the Property 1s Tec of
Hazarcous Matenals as of the Commencement Date, uniess expressly disciosed by Landlord 10 Tenant in wnung,
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Arucie 13 Protection of Lenders

As a condition of any subordination, the mortgagee, transferee, purchaser, lessor or beneficiary ("Landlord's Successor™)
shall agree that Tenants use or possession of the Premises shall not be disturbed. nor shail s obliganions be enlarged or
its nghts be abndged hereunder by reason of any such mortgage or deed of must. Notwithstanding any foreclosure or
sale under any such morigage or deed of trust (or transfer by deed in licu thereof), this Lease shall remain i full force
and effect, and Landlord shail, as a condition to this Lease, provide wneen non-disrbance protection reasonably
acceptable w Tenant fom any present ground lessor or lender.

Arnicle Founeen Environmental Regresentations and Indemnitv

14, ENVIRONMENTAL LIABILITY

4.1 Definitions. The term "Environmental Law" means any federal, state or local law, statute, ordinance,
regulanion or order pertaining to health, industrial hygiene, envuonmental conditions or Hazardous Substances. The term
"Hazardous Substance” shall mean any harardous or toxic substances. materials or wastes, or pollutants or con@amunants
as defined, listed or regulaled now or in the funire by any Environmental Law or by common law decision, mcluding,
without iimitaton, (a) chlorinated solvents, (b) peroleum products or by-products, (c) asbestos, and (d) potychlorinated
biphenyl.

142 Landlord's Covenants. Landlord warrants, represents, covenants and agrees as follows:

1421 To the best of Landlord's knowledge, Landlord has not used, generated, manufactured,
produced, stored, released, discharged or disposed of on, under, about the Premises (or off-site of the Premises that might
affect the Premises) or wansferred to or from the Premises, any Hazardous Substance or allowed any other person or
entity o do so. Landlord has no knowiedge or reason to know that any Hazardous Substance has been used, generated,
manufacured, produced. stored, released discharged or disposed of on. under or about the Premises or the Development
(or off-site of the Development that might affect the Premises) or mansporied to or from the Premises or the
Deveiopment (or off-site of the Development that might affect the Premises) by any entity, firm or person, or from any
source whatsoever. To the best of Landlord's knowledgze, there are no underground storage tanks on the Premises or the
Development, and no underground storage tanks have been removed from the Premises or the Development.

1422 Landlord ar Landlord's expense shail, in a manner that complies with all applicable laws,
rules, regulations and policies of any governmental body with junsdiction over the same, remove, ranspont and dispose
of such substances and perform all remediation and cleanup of the Premises, the Building, the Development and land
necessary or advisable to remediate anv damage to persons, property of-the savironment as a resuit of the presence of
such Hazardous Substancess ™ TEXCEPT A8 SUCH CAUSED BY TENANT 9 s

142.3 Landiord shail protect, mdemnify and hold harmless Tohant andg its directors, officers,
sontractors, eoiployees, agents, parents, subsidiaries, successors and assigns from and against any and all loss, damage,
cost, expense, or liability (including anomeys' fees and costs) directly or indirectly arising out of or attmbutable to the
use, generation, manufacture, production, storage, release, threatened release, discharge, disposal or the presence of a
Hazardous Substance on, under or about the Premises, the Building or the Development or the land on which the same
are located (or off-site on property owned or operared by Landlord thar affects the Premises), or a breach of any
representation, warranty, covenant or agreement contained in this Sectorn. This indemnity shall survive the tetmination
of this Lease 1n the event of any governmental or court order concemning Hazardous Substances on the Premises, the
Building or the Development {not caused by Tenant) that preciudes Tenant from reasonable operation of s business an
the Premaises, Tenant may cease operating and rent shall be abated. [f such governmental or court order 15 not resglved

within six (6) months, Tenant may 1eminate this Lease. s
¥ ™ ENCEPT AS SUCH CAUSED BY TENANT

Ut
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14.04.  [andlord’y [ademaufication Lindiord nershy incemnifies. Jdefends and holds Terant hammiess Gom any claums. judgments,
Jamages. pendilies. Gnes, SUits, LeTuiles, (Inciuding sums paid i setlements of clauns) of loss, wncluding, without lumutauon, anomeys’
fees. court cosLs, cunsuilant tees, and expert fees, which anse dunng or atter the wm of thus Lesss from or w conpection with the presence or
suspected presence af Hazardous Malenals i the sou or groundweter cn or under the Property, unless the Hazardous Matenal 13 released by
Terant or 1s prssent solely as a resuit of the negligence or willful conduct of Tenant. Withouwt hmuung the generality of the foregong, the
wndemmufication prosided by thus Section 14 04 shall specitically cover coss incwrted i connecuen with amy investigauoa of site coaditons or
any clean-up. remedial work, cemoval or restoration work required by any Federal, Sute or local governmental authonty.

14.05. Deflnition. For purposes of thus Lzase, the tenn “Hazardous Materais” means any one or more pollutant, toxic substance, hazardous
waste, hazardous martenal, hazardous substance, solvent or ol as defined wn or pursuant to the Resource Conservauoa and Recovery Act, as
amended. the Comprehensive Environmental Response, Compensauon and Liabity Act, 83 amended, the Federal Clean Water Act, as
amendad, or any other Federal, State or local envuonmental law. regulaucn, ordinance, or rule, whether exusung a3 of the date of Uus Lease or
subsequently enacted.

[4.06. Surmival The representavons and indemmutes contaned 1n tis Article {4 shall survive the expuation of wermunauon of this Lease.
ARTICLE FIFTEEN: PROFESSIONAL SERVICE FEES
d Mannar of Pasment Prolesianal 22 Loe ihe Poss Bea

A Lammiard agrees to pay o the Pnncipal Broker 8 monthly professional service fee (the “Fee™) for pegetst®g tus Lease, plus anv
applicable sales taxPw~ggual to the percentage stated in Section 1. 13.A of each monthly Rent paymeni-at®# ume the payment is due,

B. Landlord agrees lo pay mie Principal Broker a lump sum profesy Fhace fee (e “Fee™) for negouating this Lease, plus any
applicable sales taxes, equal to the per ge stated in Secuon ot the wotal Rent W become due w Landlord dunng the Lease Term
The Fee shall be paid to the Prnincipal Brok®r={) castdll on the date of final execuuon of tus Lease, and (i) the balance on the
Commencement Date of this Leasz.

15.02, Other Bro - irrany to the other party that they bave had no dealings with any person,
T 3 mLbys Lease, and no other broker, agent, person, firm or enury

1 mmencernent Date, whichever is the greater penod of time, Tenant, Tenant's successors or assigns: (4) exes
any fght of opuon o renew or extend the Lease Term (whether contained in thus Leass or in any amendment, supplernent or other agréement
perta 1o this Lease) or enters into a new lease or rental agreement with Landlord covering the Demised Premises:, or (b) enterd mnito any
lease, extetsmion, renewal, expansion or other rental agreement wath Landlord demrusing to Tenant any premises located on or constitutng all or
mart of any Lragt or parcel of real property adjoinung, adjacent lo or conuguous to the Demused Premises and owned by Eandlord on the
Comreencement™Late, Landlord shall pay to the Pnncipal Broker an additional Fee covering the full peried of the renewaf, extension, lease,
expansion o7 other Tenial agreement which shall be due on the date of exercise of a renewal opuon, or the date of oa 1 the case of an
exteusion, new lease expansion of other agreement. The additional Fae shall be computed under Section 1501.A ar 15.01.B above
{whichever has been madaapplicable under Secuon 1.13), as if & pew lease bad been made for such period of timer

15.04. Payments on Sale. [Menant, Tenant's successors or assigns, purchases the Demrused Premises at
opuoa contained i thus Lease (Dx any lease, extension, renewal, expansion or other rental agreernent).<¥, in the absence of any purchase
opuon or exercise thereof, purchasedhie Demised Premises within ten (10) years from the Comm t Date, Landlord shall pay to the
Principal Broker a Professional Service™Rgs in cash equal 1o the percentage stated in Section 1.13. 84T the purchase price, payable at closing.
Upon closing of a sale 1o Tenant, all monuHy lease Fees shall termunace upon payment of the Profe€siona Service Fee on the sale.

15.05. Landlord’s Liabiliry. If this Lease is ndgotiated by Principal Broker in cooperatiovth another broker, Landlord shall be tisbie for
payment of all Professional Serice Fees o PnncipiBroker . .., whersupon Landlord sisll be protected from any claums from a Cooperaung
Broker. The Principal Broker may pay a poruon of the'Ege to any Cooperating Brokepqfursuant to a scparule agreement between the Brokers.

y tme, pursuant 1o a purchase

15.06. Joint Liability of Tenant. If Tenant enters inlo ani~gew lease, extensics, renewal, expansion, of other agreement to rent, occupy, ot
purchase any property descnbed 1n Section 15.03 within the thge specified wf that Section, the agreement must be handled by the Principal
Broker, otherwase Tenant shall be jontly and severally liable withhandlogdTor any payments due or 1o become due to the Principal Broker.

15.07. Assumption on Sale. In the event of a sale of the Demised-Prgnises or the assignment of this Lease bv Landlord, Laadlord shall
obtain from the purchaser or assignee an Assumption Agreement’in recdedable form whereby the purchaser or assignes sgrees 1o pay the
Principal Broker all Professional Service Fees payable undegpAfus Lease and shall deliver a fully executed original counterpart thereof to
Principal Broker on the date of closing of the sale of the Démmused Premuses orwgsignment of this Lease. Landlord shall be released from
personal bability for subsequent payrnents only upon the €livery o Principal Brokehqf that counterpart of the Assumpuon Agreement

15.08. Termination. The erminaton of this LeasgAfy the murual agreement of Landlordapd Tepant shall oot affect the nght of the Principal
Broker to conunue to receive the Fees agreed to he'paid under thus Lease, just as 1f Tenant hatgoounued o occupy the Demused Premises and
had pa:d the Rent during the enure Lease T#m.  Termunation of tus Lease under Arucle Paght or Article Nine shail not terminate the
Pnincipal Broker’s nght to collect the Fees,

15.09. Dusal Agency. If sither Principd] Broker and/or Cooperating Broker (together, the “Brokers™) has itdicated in Sections 1.1) and 1.12 that
they are represenung both Landlor Tenant, then Landlerd and Tenant hereby consent 10 the dual agency, alMiprize the applicable Broker(s) 1o
represent more than one party o-thus Lease, and acknowledge that the source of any expected compensation o the™grokers wall be Landlord, and
the Brokers may aiso be paid4d fee by the Tenant. If the Broker(s) are acting {n a dual agency capacity, the Broker{sy shall:

(1) Not disclose to Tenant that Landlord will accept a rent less thaa the asking rent unless otherwise Instructe¥jn a separnte writlng
by Landlord:

¢ {2) Not disclgse to Laandlord that Tenant will pay a8 reat greater than the rental submitted in s written offer to bandlord unless

otherwise instpucted in a separate wniting by Tenaot;

(3) Nogdisclose any confidential information, or say information a party specifically Instructs the broker(s) in writing not tgisclose,
upless oglferwise instructed in a separate wnting by the respective party or required to disclose such information by law;

i g ale
T -
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ARTICLE SINTEEN: MISCELLANEOLS

16.01. Disclusure. Le rd and Tenaal undersiand that a real estate broker 1s quaiified to adwise on rmatiers concertung real eswe and s
S3E GES0 & S8 3 oh, L feosor RoHSas, Ranscdsas NI, ATy, CoLRISS, SR, BSRAR o258 PSR
zy advise Tencnl o seex expert assistance on such mauers. Broaers do not inhestgaie 8 property's
ezl ordinances, statules and laws that relate 10 the wse of cendien o 2 zroizern and
SooaT ATal Toiew L2 0 ssianuen  of Brokers proside names of conswlaats or sdarces for adwvice of ass.uance, Teman!
nat e Broners do not warmant the services of the advisors or thewr products and cazpol warrant the swiatiily of SIoperty to be
iolures or.2zsed  Fumnemmore, e Srohers do not warant that the Laadiord will disciose any or all property defects, aithouzs the Brokers
Wi €:58093¢ 10 Tenant arh actual knowlelge possessed by Brokers regarding defects of the Demused Precuses and the Property. ln thus
rezard, Tenant agrees to make all nesessany and appropnrate inquines and to use duligence w invesugating the Demused Premises and e
Srimerm Ted roofonwmmiannz s Lewse  Landlord 2nd Tenant hereby azrze o mdemrufy, defend, and hold the Brehers harmless of and
i (o AR SR G e VIR S ORerie), damiges, costs, or expenses, mncluding but not hnuted te reascaatic attomeys” fees and cour Cosis,
2.2%ed 1o o ansing ol of or 1o amy way connccied Lo fepresenlalions concermung matters properly the subject of advice oy experts [n
23diten, W ne extent purmatied by applicable law, the Brorers™ lizbility for errors or omussions, negligeace, or otherwase, 18 Liuted to the
recumn of the Fee, if any, paid o the Brokers pursuant to thes Lease.

© Copyright 1995 NTCAR form 02 (195) Page 3
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Article Sixteen: Miscellaneous
16.08
Notices. All notices sent to Tenant will be sent in duplicate to:

Nextlink
500 — 108® Avenue, Suite 2200
Bellevue, WA 98004

Title

Landlord's Interests. Landiord represents and warrants to Tenant that as of the date hereof, Landiord is
authorized 10 execute this Lease, owns and holds fee title in and to the Building, the Demised Premises and
the land on which the same are located and there exist no restrictions applicable 10 the Building, Demised (-\
Premises or such land that are inconsistent with this Lease, or materially and adversely affect Tenant's rights l/
and remedies hereunder (or under applicable law), including Tenant's use of the Demised Premises. . Landlosd

------ s

- D) = R

Landlord represents that any restrictions applicable to the property of which the Demised Premises are a pant
do not materially or adversely affect Tenant's rights or remedies under the Lease or applicable law or Tenant's
use of the Demised Premises.
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16.02. Farce dajevre Il rformance by Landlord of sny crm, comdition or covenant in Gus Lease 19 delaynd of preveniaxd by amy Act of
God. sunle, lochout shorage of matenai or labor, restnction by sny govertunenal suthondy, cvil not, fload, or any ather cause not wAtlun the
eenirol af Landiord the smnod for prerformance of Use wrm, condiuon or covenant 1hall be extendad for 1 penod squal w0 the persed Landlord
13 30 delzved or prevented

16.03. Inwerpreuation. The capuons of the Arucics o Secuons of this Laase ot 10 assist the parues o fudu;? thus Laase and wre dot v pan
of the wrms of provisions of Uus Lasse Tenant thall be responsible for the conducl. acu and omissions of Tenant's sgenu. amployess.
customers, CONUISION, NVIlees, sgent. successars or othery using the Demused Premises wath Tonant's expressed o anphad permrussion
Whenever requuad by the eontext of dus Lasse, the mungular shall include the plura) and e plura) shall welude the singuiar, and he
mascuing. feruning and neuter gendsrs shall wach include the adher.

16.34. Waivers, All wavert 1o provisions of bus Laass must be wnun, and signed by the wamng parry. Landlord's delay or tailure 10
criorse any pro-1sions of thus Lesse or 1t ncceplance of lats mnsullments of Rent shail oot be 3 waiver snd shall not prevent Landlerd &om
enforcung thai provasion of any ether provision of Uut Laase in the funre Mo suwcment on & payment chaek from Tenant or 1 » letr
ascompanyuig b peyent chesk shall be bunding on Landlord  Landiord mey. with or witheat nouce o Tenang pegouats. tash, of endoric the
check withoul tring bound o the condilions of any such slatement

16.05. Screrabllity. A determunation by 3 cowrt of cempetent jurisdiction that any provision of tus Lease is invahd or unenforceadle shall
not cance! or nalidate e remainder af thac provision or tus Lease, which chall reman in full foros and effeet

16.06, Joint and Scveral Lisbiliry. Al parties signing this Lease as Tenans shall be jointly and severally liable for all obligstions of Tenant.

1€.07. Amandments of Modifications. This Lease 1n the only ¢ t herween the puuem peravung to the kaswe of the Dernused
Presruses and oo owher agraements are effecuve ynlcss mads & part of this Lemse. All amendments © this Lease mun be @ riting and signed
by sl parues. Any other alrmptad smendmeni shall be void

16.08. Noticas All noyces and ohar sommunications ired or perrutied under Uy Lemsc must be i wriling and shall be deccned
deliversd, whether senually received or nol. o6 the eardser of: (1) acrual reeeipn f delivered in peron or by messenger with evadence of delivery,
of {ii} reciprt of an ¢lectrorue facsimule vanstrussion (“Fax™), or (1U) upon deponit in the United Sules Masl as regquirad !:Iow.| Notices may
be vansmutted by Fax o e Fux telephone numbeny spacified in Anticle One on the Brat page of this Loase, Ll any Novces deliverad by may
must b deposiied i the U.S. Poral Service, fimst class pestago prepaid, and property sddressad W the intended nxipient a3 set forth in Asucle
Onc  Afler pegsession of e Demised Premises by Tenany, Tensnt' s addreas for notce purposas wili be the sddrexs of e Dertised Premuses
uniess Tenant poufics Landlord wr wnung of a ditferent sddress 1o be used for tha! Any msy chasge iu address for nolice by
deliveniag wriuen nouce of its new addreas 1 all other parties in the manner s forth sbove. Copies of all potices thould also bm deliverad w
the Principal Broker, but failure to neufy the Prinaipe. Brokur wall not cause an otherwise properly delivered nctice o be insfoctive.

16.09. Atterneys’ Focs. 1f oo sccount of asry brsacn or aclault by any i this Lease ip its sbligatons 1o any other party w this Lease
(meluding but not limited to the Principal Broker), it broornes neosssary fof ¢ party b employ an auomey W caloree or defend any of is nghis
of remedies under Uus Lease the non-prevailing party sgreen le pay ihe prevaring party s reasonable stlomeys’ faes and aourt sosts, f ssy,
whether of RS S I8 nsbiluled 1 2onesUen with the anforcemen or delense.

16.10. Vwsoue Al] obligauons under this Lease, includirlg but ner limited 1o the payment of Foes w0 the Principa! Broker, shal be
perfortnable snd payable ;n \hs councy 18 which the Property 18 kxated The laws of the Suaie of Texas shall govern tus .

16.51. Survival Al obligauons of any party W this Lesse which ars pot Rlfillcd ot the expirstion or the lominsuon of thss Leass ehall
survive such expualon of lerminalcn a2 conunuing obligations of the party.

1612 Binding EfMect This Lease shall inuw to the benefit of, and be binding wpon, sch ohhcr.r&a to this Laase and their respacuve
heurs, represenuuve, succensors and assigns, Howsver, Landiond shall not have any obligation o Tenant’s successors or assigns unless the
rights or interesis of the suscessars of Assigns are sequirnd in accordance with the termns of this Lease,

16.13. Consult an Atlormey. This Lease 13 an enforcaable, legally binding sgreement. Ramd it carefully. The brokes invebved in he
psgousuoh of dus Lease cannot give you lagal adwice. The parties to tus Laase sclnowladge i they have twen sadvised by e Brokas to
have dus Leass reviewed by compeient legal counsel ef theiy thojce tefore signing tus Lease. By executing this Lease, rd and Tezant
eath sgres W he provasions, s, covenants and conditions contaned in this Lease.

16.14. Offer: The execytion of Lhis Laase by the first parry ta do so eansttules an ofTer to lease the Demised Promises. Unless withic the
number of days statad in Saction |. 14 above afler the date of i execulion by the first parTy W do sa, this Laase is signed by the other party and
ad

8 fully executed copy is delivered 1o the first party. such offer to lease shall be sutcmaucally withdnun end rming
ARTICLE SEVENTEEN: ADDITIONAL PROVISIONS  [Addinonal provisions as direcied by the poriies may be se1 forth below.)

A) BASE RENTAL SHALL INCREASE BY ONE-PERCENT (1%) EACR CALENDAR 6}
YEAR OVER THE BASE RENTAL FROM THE PRIOR CALENDAR YEAR PFOR
THE ERTIRE TERM OF THE LEASE({INITIAL TERM ONLY).

B) TENANT SHALL HAVE TWD COVERED PARRING SPACES AND TWO SURFACE ‘ié
PARKING SPACES. ONE OF THE SURPACE PARKING SPACES ALLOTTED <
IS TO BE USED FCR THE GENERATOR THAT WILL BE SUPPLIED BY
TENANT ON THE NORTEWEST CORNER OF THE BUILDING.

C) BASE RENTAL COMMPNCES NOVEMBER 1, 1998

LANDLORD = "= AND ALL OTHER CHARGES ~ TENANT
JANLAW PROPERTIEY /52 [P L) % NEXTLINK TEXAS, INC. -
e, ( i i v
o SN C__ }:g-.u( 5 By [S;;namr:j: ’7;}4.&/ —-4 .
e i Name, _piclal & 7 Gy 77
T (Y= w =S Tide. __\2r4aila
D 00 55 0 038c8E :.r.rra L Dac et Excrputn. __m /i o/¥ % =i
PRINCIPAL BROKER COOFELRATING BROKER
SEARCH COMMERCIAL "
S e le 7W/ By {Signasre):
i o =T YUK gD Name
i PN L P A Title
Commy ondy Tt b 20 L dfer on wse of ne 1 durs of Y North Teens Connaroal dssocanon af Realiors, b Pemxanan a heredn grased (3 naew
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NORTH Texas CoMvMERCIAL ASSOCIATION OF REALTORS®

ADDENDUM A TO LEASE

EXPENSE REIMBURSEMENT

L]
Demised Premises and Address: 5333 APHA ROAD

{Check all baxes which apply. Baxes nv. cmecked do not apply to this Lease.|

1. Expense Reimburvement. Tenant shall pav the Landlord as additional Rent a poction of the following expenses (collecyvely called
“Retmbursement 1) wnch are invwrred b or sssessed aganst the Derused Prermuses fekeck oll that are 1o apply/: '

Ad Valorem Taxes.

Insurance Prermiums,

Common Area Mantenance (CAM) Expenses;
Operaung Expenses.

Roof and Suuctural Maintenance Expenses.

2. Eixpcnse Reimbursement Limitations. The amount of Tenant's Reimbursement shall be determuned by one of the following methods
as descnbed 1n Section 4 below  foheck only omel:

Base YearExpense Stop Adjustrment:
Pro Rata Adjustment:

0 Fixed Amount Adjustment.

) Net Lease Provisions.

3. Eixpense Reimbursement Payraents. Tenant agress to pay any end-of-year lump sum Reimbursement within thirty {30) days after
recening an uoice trom Landlord. Any ume dunng the Lease Term (or any renewals or extensions) Landlord may direct Tenant o pay
monthly an estumated poruon of the projected future Reimbursement amount. Any such peyment direcied by lord shall be due and
pavable monthly on the same dav that the Base Rent is due. Any Reunbursement relating to parual calendar years shall be prorated
accordingly Tenant's Pro Rata Share of such Rexmbursements shall be based on the square footage of useable area contained in the Derused
Prerruses in proportion to the square footage of useable building area of the Property. Tenant may audit or examine those items of expense i
Landlord's records which relate 10 Tenant's obligatons under tus Legase. Landlord shall promptly refund to Tenant any overpayment which 15
established by an audit or examunanon. {f the audit or examunaton reveals an emror of more than Fve-percent+536) over the [ billed o

Tenant, Landlord shall pav the reasonable cost of the audit or sxamination. \SEE INSERT THR}E PERCENT (3%) ([ E,
4. Definitions. )
A. Ad Valorem Taxes. All general real esuie waxes, geness $SL5ETED

&
S o for each calendar _Vw. *SEE INSERT ‘ﬁ
B. Insurance Premiums. All Landlord's insurance premiums attnbutable to the Property, mcluding but not limited to mnsurance for
fire. casualty, general liabiliny, property damage, medical expenses, and extended Emgc. and loss of rents coverage for six months' Rent.

C. Common Area Maintenance Charges. Common area maintetlaince ex ("CAM™) means all costs of maintenance, inspecuon
and repairs of the common areas of the Property, including but not limited 1o those costs for security, lighting, pamnung, cleaming, decorauons
and fixnures, uulities, 1ce and snow removal. wrash disposal, project signs, memer-rosi-defasis, pest control, project promotional expenses.
property owners’ association dues, wages and salary costs of mamntenance personnel, and other expenses benefiung all the Property which may
be wcurred by Landlord, in 113 discreuon, inctuding sales taxes and a reasonable service charge for the administration thereof The “common
area” 1s defined as that part of the Property intended for the collecuve use of all tenanis including, but not limited to, the parking areas,
dnvewavs. loading areas, landscaping, gutters and downspouts, plumbing, clectnical sysiems, roof, exienor walls, sidewalks, malls,
promenades (enclosed or otherwise), meetng rooms, doars, windows, comdors and public rest rooms. CAM does not include deprecianon
on Landlord's onginal investment, cost of tenant improvements, real estatwe brokers' fees, Landlord's management office and overhead
expenses, of nierest or depreciauon on capital investmenis.

D. Operating Expeases. All costs of ownership, bumlding management, maintenance, repeirs and operation of the Property, including

but not limited to laxes, insurance, CAM. reasonable management fees, wages and salary costs of building management personnel -oxeshead

3 , janitorial. utihiues, and professional services such as accounting and legal fees. Operaung

Expenses do not include the capuat cost of management office equipment and fumishings, depreciation on Landlord's onginal investment,

roof and structural maintenance, the cost of tenant umprovemenits, real estate brokers' fees. adverhising, or interest or depreciatton on capital
e *SEE INSERT

F. Base Year/Expcnse Stop Adjustment. Tenant shall pay 10 Landlord as additicnal rent Tenant's Pro Rata Share of increases n
Landlord's Ad Valorem Taxes, Insurance Premiums, CAM Expenses, Operating Expenses, and/or Roof and Structural Maintenance
Expenses. whichever are applicable, for the Property for any calendar year during the Lease Term or during any exiension of tus Lease, over
[check only one/:

A2 (1) Such amounts paid by Landlord for the Base Year 199% ,or
O s per square (oot per year.

G. Pro Rata Adjustment. Tenam shall pav to Landlord as additona! Rent Tenant's Pro Rata Share of the total amount of Landiord's
Ad Valorem Taves. [nsurance Premuums, C20d, Operaung Expenses. and/or Roof and Structural Mainienance Expenses. whichever are
appiicabie, for even calendar vear dunng the Lease Term and dunng any exiension of tus Lease. sSpg INSERT

bl mauat— s iment Tt I TO L | B L A L I - —
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4((;) Pro Rata Adjustment
Notwithstanding anything contained herein 1o the contrary, Tenants Pro Rata Share of the estimated
Operating Expenses shall, in no event, excesd one hundred and five percent (105%) of the actual amount of

Tenant's Pro Rata Share of the actual Operating Expenses incurred for the pnor calendar year or the prior
Lease Year (whichever shall be the basis for calculanng annual Operating Expenses).

@
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Nortd Texas CoMMercIial AssocTaTioON 0f RearttTors®
ADDENDUM B TO LEASE
RENEWAL OPTIONS

Demvecd Prowmuacs and Addrens: 5153 ALPHA ROAD, SUITE 208

fChact ail baxey which apply. Baxn set checkod do nat apply to rhis Lease.f
1. Optien re E1tend Torm,

Lendlord granis w Teaa _ ONE option 1) (e ~Option ] @ cxand the | sase Tom for sdditional torm of T oonths each
{he ‘Exiemsson ). un e :ame wrms condinons and corananu st forth m Jus Losse, exorpX as provided below on May b
exercisad only v nrncien patise Jelinvered o the Landl-wdé\a aeher ban SIX MONTHS (180 ) dayy before.
o no ey than TIREE MONTHS { ) days bezorc. G exparaizon of Be Lease Term or Use praceding Edtentacn

of v Lease Tem, whichever 9 applveabie  IF Tenani (a8 w defiver Lamilord wrinen nouce of de %071t of o Opuon Wit e

bed yme percd. swel Opuon and asy suoceeding Optons shell lapar, and thers shall be a0 furder nghr B exuend the Losme Tam
E:h Cpuon &y only te exercised by Tenanl on i axpress conditon thal, 8t the tme of U exercse, Tenand 15 pon 0 default under vy of
Uw provisiona of this Lease, The foregoung Opion(s) ars reranal to Tenstx snd may not e exssusad by any s1signes or nedienant withous
Landierd’s wrian conacat, *SEE MNSERT

1. Cakwisties of Reat  The Bexc Rent dunag the Exenson(s} shau o asterrruned by one of ¥ lollewing methods fehach swly swef:

0O A Comumer Prict Index Adjustment.  The manthly Basa Rex during the Extensicn shal) Yo determynad by multiplying the
monly nswlrocne of Bass Rant duning 1he las mooth of the Lanse Tarmn by & clion determuned a2 follows:

(!} Toe numersior shall be the Latest index which moans cithir  foheck sns/

O {8} the Index published for the land h ding the frst dey of the Extension. ar

P

O &) ke index for the month of precading e Exicnsion.

(2) The desaminator ahall be the lnutial index which means ether:  fohech snef

£ (s) the Index publushad for the nesrent calendar mesith preceding the Commancament Dytc or
O (b) 1he [ndex for the monath of precading the Commencement Duis.

fif no bianks ar¢ fillad in sbove, the chalce () whick Sactudar the phrass, “tha nsarest colendsr wonth proceding,” shall apply |

The [ndex_ s dafined heven, means the Consumir Prioe Indax for All Urban Cansumars (All Mems) for the DallanFor Worlh Consolidetad
Megopohian Swuaucal Arcn, published by U U 5. Deparument of Labor, Bureau of Labor Sutusues (Bate index of 198284 =100, If U
Index 11 disconinued of revised. the now index or compurauon whoch replaacs the Index shall be used \n order b obamn subsantally the
samoe result a1 would Bave besn obawed il U had ol been disconunueds or revised.

il pcd compuuation would reducs e Rent for the panticular Extensmion, it shall be disregarded, sod the Remu dunng the ynmadisialy
precmd:ng sened 1hail apply tnsued

L B Fair Market Renal Value. The Base Rent during ihe Exionsion shall be the Fair Market Renwl amount of the Danised
Premuses. doermunad in the following manner:

{1} The "Faur Markiat Renwal” of the Demisad Prermuses means the prcs that a ready and willing wnant would pay es of the
covromencernent of e Exiensron 4¢ monthly renl 10 4 ready and willing landlord of demrusad premusss comhpsrablc 1o the Dorusad Premuses o
the roperTy ware sxposad for lassa on the opwh masket for a reasonsble of Utne. and Ukuing @ie secount U wTm of the Exuention, the
srmaumnl of ymprovements made by Tenaat al (4 axpense. the srrditw dmeTmmlgnudhmhwﬁd\hm
me> be used and ool Just the wic proposcd 1o bs muds of the Diormu scd Pramruses by Tenant Upon profae wmiten nouec by Tenaot w Landiord
of Tenant ¢ slacuon 1o axercita renewal Opuon. Landlerd shall witun fifsen (§3) days fuer notuly Tenant m wnung of Landlond's
proposad Far Market Renwal emount and Tenant shall tereupon noufy Landiord of Troant's scacpunce or rejection of Landlord 1 proposed
smount Failure of Tensni o reject Landlord's Faur Markel Rental srooun witus fiftesn (13) days sfler recoipt of Landiand’s novee shall be
doemed Tenant's accoptance of Landlord's proposed Fair Markat Rental smount

(2) U Landlord and Tenank have not bocn sbls to egroe on U Fair Market Renu) amount prior 10 tha date the oplion b required 1o
b exercsal, the rent for the Extonton shall be dewerrnusad as follows  Witan thaty (30) davs fellowang the excroise of Ux Landlord
snd Tenunt chall endeavor in good [ith o agres upon a angle Apprana (definad below). If Landlord snd Trmant a7x unable o agree upon »
nngle Appraises withs the harty day penad, tech shall then appoint see Appraiser by whitlen notce 1o Lhe other, gven within ten (10) davs
afler e Uurty day Wickun wn (19) days sficr b two Am-mm are appoinied, the 1wo Appraisers shall sppomt ¢ turd Appraser I
either Landlerd or Terant fasls w apoint s Apprauer within prescribed ume perod the single Amuaml.?mmd shall determana the
Faw Market Rental amount of e Demised Prermscs.  Lach pasty shall bear e cost of the appraua appor by n and the paruey shail
ahare equally the cost of the thard appracser. The lem "Appriiser” means a Sw Corsfied Raal Eiuw Apprasar licemsed by Use Stats of
Toms w wiue commercial propary.

{3 The Fuir Market Renwa! Value of the Dermasad Premises shall be the average of tao of the Gves apprasals which sre closest 1n
imoun as dJescnbed below, and the turd appraisal shall be disregasrded in no svent shail the Kent be reduced 3y resson of mxch
comporauon If the Fair Marker Renual 13 not determined poer 1o the somroeneanend of the Exiension, then Tanant shall cortinue 10 pey lo
!.:mglsord the Rent applizable 10 the NRemised Premuses immaedinicly pror o the Extenoen unul tha Fay Marke Rendal smount 1 deterrruned,
and whwn a8 Jewrminad, Temont shall pov o Landlord within ten (10 dovy aficr et of auch aotice e dilliroxe bemen the Rent
actally pusd B Fvmant W Landiond and Bie pew Rent determuned ander gus Leaw. sSEE INSERT

3 C. Fiscd Renial Adjusimenis  The Nase Rent shall B2 increatod 1o the followag tmuunts on the Iollow ing daies:
D Amaount
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Addendum B - Renewal Options

In order to prevent any inadvertent failure to exercise, the parties agree that if Tenant fails lo give notice of its
intent to exercise any extension opticn within the required time period, Tenant shall continue to have the right
10 exereise such nght until the earlier of (a) thirty {30) days following notice from Landlord that Tenant has
failed 10 exercise its exiension option, or (b) Tenant's vacation of the Demised Premises upon the expiration
of Tenant's then-existing teym.

partyofthe name of the arbitrator so selected, The two arbitrators
third arbitrator having like qualifications. Within thirty days of the
rata(, 8 majority of the arbitrators shall determine whether Landlord's

tenani the
Demised 2z were vacant and bemg p!acad on the market by Landlord for renti to progpective tenants
who are not then 3 ildi ii i atipe-fBir taxes durmg the

renewal term wall be based wy i dinption that the Demised
; 2 any enhancement 10 the fair

peTiormed dunng the Team, (iv) after
considering costs and expenses (mcludmg, witl erage commissions, lost rental income
during any vacancy period, and rent concessions) sauleS Landlord by reason of Landlord's not having to
find a new tenant for such space, (v) afler ce s:dcrmg ] of the standard work leter or work
allowance and other concessions and.sffowances then being o by Landlords of similar space m
10 #nants entering [pée new leases for spaces of similar sizé™wag for similar terms (vi} after
considering market rents being charged under leases entered into not more thag | 80 days before the
determunation is madeTor similar space in similar buildings in that contai~siymilar structural
features and sid€walk traffic (including market rents being charged at the Building for comp2mable space
under [sasEs entered inte not more than 180 days before the deterrmination is made), and (vii) the agP-ugd

LAl L A PN R ey Gt b



NORTH TeExas CoMMERCIAL ASSOCIATION OF REALTORS?®
ADDENDUM C TO LEASE

RIGHT OF FIRST REFUSAL FOR ADDITIONAL SPACE
Demised Premises and Address: % ¢ 3353 ALPHA ROAD, SUITE

t  Dunng the imitial Lease Term. Tenant shall have a nght of tirst retusal (the “Rught of First Refusai™ to lease the addinonal space shown
on the tloor plan atached w this Lease as Exhibit A, Jesenbed or known as _
contaimng approximately _ =400 square feet ot area
(the ~Additional Space 1. on the >ume terms and conditions that Lendlord 15 prepared 1o accept from any thurd party. When Landlord recerses
a legally sutficient otfer wiich Landlord desires 10 aceept 1o lease the Additonal Space (rom a third party. Landlord shall present the detauls
of the otfer 1n wnung to Tenar and Tenant shail thereatter have rdavs i which (0 accept or reject the offer m wnung. [f Tenant
rejects the offer or tls 1o properly and ttmely accept the offer. upon jubsantally the same terms and conditions ser forth n the offer, then
Landloed shall be tree to lease the Addional Space to the third party\on substantially the same terms and conditions offered to Tenant. 1f
Landlord does not enter e a lease with the thurd party, the Raght of Fyrst Refusal shall conthiue 10 apply and Landlord shall be required o
submut any future otfer to Tenant 1n the foregoing manner TWéINTY(:O) |

2. The Right of Fust Refusal shall, at Landlord's election. be null and vord of Tenant 1s in default under the Lease on the date Landlord
would ctherwise notfy Tenant of the offer concerning the Addiuonal Space or at any ume thereafter and pnor to commencement of the lease
for the Addiuonal Space. ARer Tenant validly exercises the Raght of First Refusal provided hetemn, the paruies shall execute an amendment to
the Lease adding the Adduonal Space, or 2 new lease for the Addiuonal Space, or such other documentation as Landlord may reasonably
require, promptly afler Landlord prepares the documentation, wn order to confirm the leasing of the Additional Space to Tenant. An otherwise
valid exercise of the Right of Furst Refusal contaned herein shall be fully effecuve, whether or not such confirming documentauon s

executed.

3. The Rught of First Refusal shall apply only with respect o the entire Additional Space and may not be exercised with respect 1o only a
poruon thereof, unless only a portion first becomes the subject of a legally sufficient offer acceptable to Landlord (in which case, the Right of
First Refusal shall apply to the portion subject to the offer). [f the Additional Space. or any pertion thereof, 15 the subject of an offer which
includes other building space at the Property, and the offer is acceptable to Landlord. the Right of First Refusal shall apply to the enure
building space whuch 15 the subject of the offer, and Tenant shall be obligated 1o &ither accept or refuse to lease the entre space on the terms
and conditions included in the offer.

4. If Tenant exercises the Rught of First Refusal, Landlord does not guaranice that the Additional Space will be available on the
commencement date for the lease thereof tf there are additional improvements required to be built or 1f the then existing occupants of the
Additonal Space hold over for any reason bevond Landlord's reasonable control. [n such event, Tenant's sole recourse shall be that the Rent
with respect 1o the Additional Space shall be abated until Landlord legally delivers possession of the Additional Space to Tenant Tenant's
exercise of such Right of First Refusal shall not operate to cure any default by Tenant of any of the tevms or provisions in the Lease, nor o
exunguish or impair any rights or remedies of Landlord ansing by virtue of the default. If the Lease or Tenant's right to possession of the
Derrused Premuses termunates in any manner before Tenant axercises the right herein provided, or of Tenant has subleasad or assigned all or
any poruon of the Dermused Premuses. then immediately upon such termunation, sublease or assignment, the Right of First Refusal shali
sunulianecusly terminate and become nutl and void.

eement of the Lease, have any noht 1o exaeesse-the—Roghrof-FIrsr Refusal without
¥
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NortH Texas CommeRcCIAL ASSOCIATION O0f ReaLTORS®
ADDENDUM F TO LEASE
CONSTRUCTION OF IMPROVEMENTS
Demised Premises and Address: _ 5353 ALPHA ROAD, SUITE 20%

1 Csmiraction af Imprvements.

A Landlord agrees 1 sonsunat (or complels) 8 building md inlenior fimsbes and other unprovements wpoa e Deused Premuse
aceordance with detsiled Plans and Spexifications w be prumpdy prepared by Landiord and delivered 0 Tonant. Upon approval by Tenant
ran o more ets of the Plany and Sgrecificatiuns shall be s1gned by bedh paries. with one 3 31 retuned by Tenaot,  Changes o the Plans
and Specificanons may bo made anly oy wrien sddenda tighod Bty oth purucs. *SEE BELOW

B Upor approvii of the Plans and Specificavons, Landlard shall promply begun constnuction end purnae e oonstruction 1o
acrpletion with feasorable diligence and w2 good and wurkonenliie maaner.

3 Camplatim Data
A, [uis mumaiad by Laodlond that the building sad sthe mrprtvahaats will be completcd by NQYEMBZR 1, 1998

B, Landlord shall nouly Tenant w wriling within dayy oflthathmplqm Teoant shel then promplly thapec! the
building aad «her umprevemenis, wnd if Bcy have 4 faci baen completad i scoordarxst wth e Plans and Specificatons, the Laase Tam
shall begin wpon the Dale of Coampietan of oo tbe Commencement Dule, wiuchever 18 later. I Tenam remsonably delermupes that the

wres bave 2ol boch eompicied in pocordancs widh e Plans and Specifications. Tenam say deliver 2 smtian objection w Landiord

Ang bt deficvencien. [f Taund does not, withun on (10) deys after Landiord's notec of complotion., deliver 1o Landlord sither 5 wniuen
mmwlvmu:nLaluorhupumdunmm.lhanmMh“ahwwumsmuu
soastructed od the dam of Landlord's teuce of scenpleuon shall be the Daw of Compicuon. "SEE INSERT

€. 1w buiiding and sther ipprovernenis bave nol in et baen sampleiad in seascdeacs wih s Plans and Sponifieations, and Tenant

SN

'

has delivered W Landiord & whitten objecuon §f i anmw,mwmumm.mmu
incomples sems, acd e Lossc Tomm shall begin uoon dva dae dhat dw iserns sre n fact somplesa. *SEE TNSERT
D Completion. as wsed & Yus Adudendum, means subuisnial ! Submtantial ,'ﬂwiﬂ_he_dmdbhwm

when (1} Landlord oblains & Corufieatc of Oocurancy isrusd by the jocal murucipal autbontes whess jurisd -
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Addendum F - Construction of Improvements

Schethy/ed Compietion Date then Tenant may, & its option, either (a) delay acceptance of possessionTinul the
Demed Reemises and the Building are in the condition required under this Addeadem and pursue its
remedies unc®sJhis Lease or applicable law, or (b) accept possession of the [ ed Premises and complete
all work neces g bring the Demised Premises into the requirsd-cofidition. 1f Tenant elects w proceed
under the foregoing subsgctior (b), then Landlord shal] medm Tenant for the actual cost of such work,
plus an administrative surthagge of fifteen percent(15%) to compensate Tenant for its employees’ time,
within thirty (30) days of receiptaf an-mvoice for such sums. Tenant's and its contractor's determination of
the cost of such work shall b I ing binding on Landlord and Landlord acknowledges that Landlord can
conwol the cost_by-perfoming the work™igder this Addendum in a timely manner, If Landlord does not
reimburse-TEnam as required by this Section)<pen Tenant may offset such sum against Base Rent and all

Ter=f g CE = T REIE T § e -

SIXTY (50

Tenant's obligations under this Lease are conditoned on Tenants obiaining, within __(1_
(____) days of the mutual execution and delivery of this Lease, any permits and/or licenses (including but
nok limited to conditional use permits, building permits and variances) that are required by applicable laws 10
enable Tenant legally (o (a) construct Tenant's improvements to the Demised Premises in accordance with the
Plans; (b) to mnsall Tenant's signage on the Dernised Premises; and (¢) 1o conduct its business from the
Demised Premises. Tenant shall, at Tenants expense, initiate and diligently pursue each permit and/or
license. Landlord shall execute any applications and shall provide Tenant with such further assistance and
cooperation as Tenant may require in connection with applications for such permits and licenses. If Tenant
does not obtain such permits and licenses on terms satisfactory to Tenant within such period, Tenant shall
have the right to lerminate this Lease. Thereafter, neither party shall have any rights or liabilities under the
Lease, and Landlord shall returmn any deposits and prepaid amounts to Tenant, if any. Tenant shall vacaie the
Demised Premises within thirty (30) days after exercising the option 1o terminate as herein provide\d;.

|

AND REIMBURSE LANDLORD ALL REASONABLE EXPENSES INCURRED

FOR TENANT'S FNSH-OLT& &

s ARPOTI [wY i Thote Pt vy 2 ore g Hoad

vV 5



NorTH TeExas COMMERCIAL ASSOCIATION OF REALTORS®

ADDENDUM G TO LEASE
RULES AND RECGULATIONS

Demised Premises and Address: 531831 ALPYA ROAD., SUITE

1. Application. The tollowing swandards shall attect and shall be obseried by Tenant. Tenant's emplovees and wnvuees, for the mutuai
satenn cleanlingss. care. protection. <omtont and comenience of all wnants and occupants of the Property, and shall be apphicable 10 the
buildingisy. to the parking garages, it any, to the common arcas, dnveways. parking lots. and 1o the Demused Premuses, including the land
situated beneath and amy appurienances thereto

2. Consent Required. Any excepuon to these Rules and Regulations must lirst be approved  wnting by Landlord  For purposes of these
Rules and Regulauons, the wrm “Landlord™ includes the building manager. the building manager's emplovees. and any other agent cr
designee authunzed by Landlord o manage or operace the Property.

3. Rules and Reguiations:

A Tenant mav not conduct any aucnion. “tlea market” or "garage sale” on the Demised Premruses nor store any goods or merchandise on
the Property except for Tenant's own business use Food may not be prepared n the Demused Premises except i small amounts for
consumption by Tenant. Vending machunes or dispensing machunes may not be placed in the Derrused Premises wathout Landlord's wnitten
approval. The Dermused Premuses may not be used or occupred as slesping quarters or for lodging purposes  Animals may not be kept i or
aboun the Property

B Tenant shall not obstruct sidewalks, dnveways, loading areas, parking areas, comdors, ballways, vestibules, staurs and other sumular
areas designated for the collective use of tenanis, or use such areas for Tenant's storage, temporary or otherwise, or tor any purpose other than
ingress and ¢gress to and from the Demused Prerruses. Tenant shall comply with parkang rules and guidelines as may be posted on the
Property trom ume to lune

C  Tenant shall not make any loud nowses, unusual vibratiens, unpleasant odors, objectionable or tllegal acuvities on the Property
Tenamnt shail not pernut the operauon of any equipment 1n the Demised Prermises that could annoy other occupants of the Property. Tenant
shall not intertere with the possession of other tenanis of the Property,

D Tenant may nct bring any flammable. explosive, toxie, noxious, dangerous or hazardous materials onto the P'mpeny’\

E. Insallauon of secunty svstems, telephone, television and other commumicanon cables, fixtures and equipment must comply with
Section 7 04 of the Lease, except that rouune insiallauen and construction of normal commurucation devices which do not require any holes 1n
the roof or extenor wails of the Property do not require the written approval of Landlord.

F  Movemnent mto or out of the bulding through public entrances, lobbes or comdors which requires use of a hand truck, dolly or
pallet jack to carrv tfreight. furruture, office equiptnent, supplies and other farge or heavy matenal, must be limuted to the service entrances and
freight elevators only and must be done at Wnes and in a8 manner so as not to unduly inconvenience other occupants of the Property. All
wheels for such use must have rubber ties and edge lElu.an:ts to prevent damage to the building. Tenant shail be responsible for and shall pay
all costs to repaur damages to the bwilding caused by the movernent of matenais by Tenant.

G Requests bv Tenant for building senices, matntenance and repair must be made i wniing to the office of the buiiding manager
designated by Landlord and must be dated. Tenant shall give prompt wnitten notice to Landlord of any sigruficant damage to or defects in the
Derrused Premuses or the Property, especially including plumbung, electncal and mecharcal systems, heaung, venulaung and air condiuorung
systems, roofs, windows, doors, foundation and structural components, regardless of whose responsibiity it 15 10 repair such damage.

T

locks of | Is additional locks on the Property, Tenant shall within five davs thersafler poossde-temdiord—T0Td copy of cach separate ke\ to
each lock. L'po rrunaucen of Tenant's cccupasev-of-teDOMITEd Premises, Tenant must surrender all keys to the Demised Premruses and to

[ Harmful liquds. 1oxic wastes, bulky objects, insoluble substances and other matenals which may cause clogging, stains or damage
to plumbing fixtures or sysiems must not be placed in the lavatones, water closets, sinks, or dramns. Tenant must pay the costs 1o repawr and
repiace drains, plumbing fixtuzes and piping whuch 1s required because of damage caused by Tenant.

J Tenant shall cooperate with Landlord and other occupants of the Property it kKeepang the Property and the Dermused Prermuses neat
and clean. Nothing may be swept, thrown or left in the comndors, staurways, elevator shafis, lobbies, loading areas, parking lots or any other
commeon areas on the Property. All rash and debnis must be properly placed in receplacles provided therefor.

K. Landlord has the power and authority to regulate the weight and posinon of heavy furmshings and equipment on the floor of the
Demused Premuses, including safes, groups of filing cabinets, machines, and any other item which may overload the floor. Tenant shall noufy
the Landlord when heavy items are 10 be taken into or out of the bu:lding, and the placement and transportation of heavy items may be done
only with the pnor wnien approvai of Landlord.

L. Nowindow screens, blinds, drapenes, awnings, sclar screen films, window venulators or other matenals visible from the exteror of
the Demnised Premuses may be placed in the Demised Premises without Landlord's approval. Landlord 1s enuitled to conurol all hghting that
may be visible from the extenor of the building

M No adverusement, sign. notice, handbill. poster or banner may be extubited. distnbuted. painted or affixed upon the Propern  No
direstory of terants 15 allowed on the Property other than that provided by Landlord
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Addendum G - Rules and Regulatugns

All rules and regulations must be reasonable, uniformly enforced and appiied, and may not matenally enlarge
tenant's otligations under the lease or materially limit tenant's nghts and remexdies under the lease, including
(without limitation) tenant's use of the Prernisas or the common areas (including, by way of illustraton oaly,
parkang areas, 1f applicable). All rules and regulatons shall be equally applicable to all wenants. The Lease
provisions shall control and supersede any contradictory of inconsistent provisions contained in the Rules and

Regulations. Landlord shall provide reasonable advance notice of any medifications or additions 1o the Rules
and Regulations.
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ADDENDUM H TO LEASE

SPECIALTY EQUIPMENT AND SYSTEMS

Tenant shail have the right to tnstall the following improvements, equipment and
systems (the "Specialty Equipment and Systems”) in the Demised Premises and Building.

A, Conduit/Riser Space;

() Tenant shall have the right 1o construct dual telecommunications entrances
to the Building for the purposes of redundancy. The location thereof shall be subject to Landlord's
reasonable approval, provided that Landlord shall reasonably consider Tenant's technical requirement to
separate such entrances as much as possible. The construction of such entrances may include the removal
and replacement of curbing, sidewalks or other Common Area improvements.

(N Unless Tegant shall elect io remove the same, any conduit, fiber or cable
instalied by Tenant shall becomieihe-propory-4 netord-and-shall be pdered-with-the-Rrommses (o
upon the expiration of the Lease.

ales ats -

(3)  Tenant shall have the right to core drill from the Demised Premises to the
lowest level of the Building as necessary or saw cut the slab to install new power and data conduit, fiber
or cable for the Premises, including such area of the roof as Tenant is allowed to use under the Lease.
Tenant estimates that it will initially have six (6) 4" conduits in each niser. The scheduling of all core
drillings shall be coordinated between Landlord and Tenant.

(4)  Tenant shall have the right to install any additional conduit required for the
installation of its emergency backup generator, dry cooler, HYAC piping or antennas to and from the
Premises.

I
B. HVAC Svstems: ADDITIONAL Q %\7

(1N Tenant shall have the right to install approximately|480 tons of HVAC for
the switch equipment outside of the Demised Premises (on setbacks asseedieps) plus the appropriate
HVAC equipment that meets the tonnage requirement for the office use. In acp;itio , Tenant shall have
the right to vent through the Building roor, 7€7

(2)  Tenant shall have the right to remove or cap any heating system in the
Premises.

(3)  Tenant shall have the right to install drains for HVAC equipment.

) Unless Tenant shall elect to remove the same, any HVAC installed by
Tenant shall become the property of Landlord when Tenant vacates the space at the end of the term or

renewal option, whichever is later. Q _ #7 f‘{i
0+

C. Electrical Systems _ TENANT AT ITS SOLE EXPENSE 600

n - shall provide to Tenant's Premises amps, 480 volt, 3-phase,
4-wire A/C of electric capacity dedicated to Tenant. If Tenant shall require electric capacity in addition to
the above, Tenant, at its expense, shall have the right with Landlord's cooperation and assistance, to make

apphication directly to the public utility serving the Building.
EXTERNAL

(2) Tenant shall be provided with adequate space to install one (1) 1200
KW/480 volt diesel generator (or similar generator) and a 2000 gallon fuel storage belly tank. The
location thereof shall be reasonably determined by Landlord and Tenant jointly. Tenant shall have the
right to test the generator once per week at a time mutually agreed upon between Landlord and Tenant,
Tenant to indemnify Landlord for the use of the generator and fuel storage tank and shall remove the
same at the expiration of the Lease term.

3) Tenant shall have the right 10 install an clectrical grounding system in
accordance with equipment requirements and applicable laws.

D. Structural: TO DESIGNATED AREAS (- 'Rzzc

(1)  Landlord shall supply floor loading capacity'as follows:
Equipment: 150 |bs/usable sq.ft.
Battery: usable sq.ft.
Office: 60 Ibs/usable sq.ft.

wie (O
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FIRST AMENDMENT TO COMMERCIAL LEASE AGREEMENT.

This First Amendment to Commercial Lease Agreement (the “First Amendment”} dated this
day of January, 2014 but made effective as of November 13, 2013, is made and entered into by and
between Janlaw Properties, Inc. (“Landlord”) and XO Communications Services, LLC, a Delaware
limited liability company (“Tenant”), ultimate successor in interest to Nextlink Texas, Inc.

WITNESSETH:

WHEREAS, on October 19, 1998, Landlord and Nextlink Texas, Inc. entered into that certain
Commercial Lease Agreement (“Original Lease™), for approximately 3,845 rentable square feet of space
(“Premises™) in the building located at 5353 Alpha Road, Suite 220, Dallas Texas 75240 (“Building™);
and

WHEREAS, Landlord and Tenant desire to extend the Term of the Original Lease for a period of
approximately sixty (60) months, to make certain other changes and to memorialize their agreement
thereto.

NOW THEREFORE, in consideration of the terms and conditions set forth herein, and other good
and valuable consideration, the receipt and adequacy of which are hereby acknowledged by each of the
parties, the Original Lease, is hereby amended as follows:

i. Renewal Term. The Term of the Lease is hereby extended for a period of approximately
sixty (60) months commencing on November 13, 2013 (“Renewal Term Commencement Date™} and
expiring on October 31, 2018 (“Renewal Term™).

2 Base Rent. Base Rent during the Renewal Term shall be paid in accordance with Article
3 of the Original Lease in the following amounts:

Period Rent Square Feet Total Rent Total Rent
{per square of Net (perannum) | (per month)
foot per lease | Rentable Area
year)
111312013 - 12/31/2013% $19.50 3,845 $74,977.50 $6,248.13
17172014 - 12/31/2014 $19.70 3,845 $75,746.50 $6,312.21
1/1/2015 - 12/31/2015 $19.90 3,845 $76,515.50 $6,376.29
17172016 — 12/31/2016 $20.10 3,845 $77,284.50 $6.440.38
/12017 - 12/31/2017 $20.30 3,845 $78.053.50 $6,504 .46
11/2018 — 10/31/2018* $20.50 3,845 $78,822.50 $6,568.54
* Partial Year
3. Electricity Charges. In consideration of Tenant’s 24-hour/day, 7 day/week, 365 day/vear

operations within the Premises, Tenant’s pro-rated share of electricity shall be increased to one hundred
fifty percent (150%) of the amount(s) previously billed commencing with the first billing period in
January, 2014.



4, Base Year/Expense Stop Adjustment. As of the Renewal Termn Commencement Date,
the Base Year shalt be 2013.

5. Notices. All notices sent to Tenant shall be sent in duplicate to:

X O Communications Services, L1.C
cfo Cresa Lease Administration
1301 W. 22nd Street, Suite 102

Oak Brook, IL 60523

Telephone: 630-230-3355
Facsimile: 630-230-3356
leaseadinin/@cresa.com

With a copy to:

XO Communications Services, Inc.
13865 Sunrise Valley Drive
Herndon, Virginia 20171
Attention: Director of Real Estate

6. Miscellaneous.

(a) This First Amendment sets forth the entire agreement between the parties with respect to
the matters set forth herein. There have been no additional oral or written representations or agreements.

(d) Except as herein modified or amended, the provisions, conditions and terms of the
Original Lease shall remain unchanged and in full force and effect.

{c) In the case of any inconsistency between the provisions of the Original Lease and this
First Amendment, the provisions of this First Amendment shall govern and control.

() The capitalized terms used in this First Amendment shall have the same definitions as set
forth in the Original Lease to the extent that such capitalized terms are defined therein and not redefined
in this First Amendment. The Original Lease as modified by this First Amendment shall be referred to as
the “Lease.™)

(e) Each signatory of this First Amendment represents hereby that he or she has the authority
to execute and deliver the same on behalf of the party hereto for which such signatory is acting.

(H This First Amendment may be executed in multiple counterparts each of which is deemed
an original but together constitute one and the same instrument. This First Amendment may be executed
in so-called “pdf” format and cach party has the right to rely upon a pdf counterpart of this First
Amendment signed by the other party to the same extent as if such party had received an original
counterpart.



in witness whereof, the parties have executed this First Amendment as of the day and year first
above written.

LANDLORD: TENANT:
JANLAW PROPERTIES, INC., XO COMMUNICATIONS SERVICES LLC,
a Texas corporation a Delaware limited liability company
By: j;[-.—_g‘?_g: da eey | By: K(Q
Harold Baeck Kfisti Jung / L
President Vice President ahd Treasurer



SECOND AMENDMENT TO COMMERCIAL LEASE AGREEMENT

THIS SECOND AMENDMENT TO COMMERCIAL LEASE AGREEMENT (this
“Amendment”) is made -~ ..o , 2017 (the “Effective Date”) between JANLAW
PROPERTIES, INC., a Texas corporation (“Landlord”), and XO COMMUNICATIONS
SERVICES, LLC, a Delaware limited liability company (*Tenant”).

PRELIMINARY STATEMENTS

A. On October 19, 1998, Landlord and Nextlink Texas, Inc. entered into the
Commercial Lease Agreement (the “Original Lease™), as amended by the First Amendment to
Commercial Lease Agreement dated January _ , 2014 (the “First Amendment”) between
Landiord and Tenant {collectively, the “Lease™).

B. Under the Lease, Tenant leases the space consisting of approximately 3,845
rentable square feet (the “Demised Premises™) known as Suite 220 in the building located at
5353 Alpha Road, Dallas, Texas 75240 (the “Building”).

C. Landlord and Tenant desire to enter into this Amendment for the purpose of
extending the Lease Term, clarifying and amending its provisions, and for other purposes.

TERMS
NOW THEREFORE, for $10.00 and for the covenants and conditions of this
Amendment, the receipt and sufficiency of which the parties acknowledge, Landlord and Tenant

agree as follows:

1. Recitals. The above recitals are true and correct.

2. Terms. All undefined capitalized terms used in this Amendment have the same meanings
as in the Lease. :

3. Lease Term. The Lease Term is extended until October 31, 2023. The period between
November 1, 2018 and October 31, 2023 is known in this Amendment as the “Extension Term.”

4. Base Rent. Tenant will pay the following Base Rent for the Extension Term, paid in
accordance with Article 3 of the Original Lease:

Period Monthly Base Rent | Annual Base Rent
11/1/2018 - 10/31/2019 $5,767.50 $69,210.00
11/1/2019 - 16/31/2020 $5,825.18 $69,902.16
11/1/2020 - 10/31/2021 $5,883.43 $70,601.16
11/1/2021 - 10/31/2022 $5,942.26 $71,307.12




11/1/2022 - 10/31/2023 $6,001.68 $72,020.16

5. Base Year. The Lease is amended to provide that the Base Year during the Extension
Term is the calendar year 2019.

6.  Electricity. Tenant has the right (but not the obligation), at Tenant’s sole cost, to instal! a
submeter to measure Tenant's electricity use in the Demised Premises and pay Landlord monthly
based on actual usage. In the event Tenant installs a submeter, it will submit to Landlord its
monthly readings and conversion calculations on a monthly basis (no later than the last day of
each calendar month) for purpose of Landlord’s electricity invoicing.

7. Option to Renew. Tenant has the right to renew the Lease Term for one additional period
of 5 years (the “Second Extension Term”), exercisable by giving Landlord prior written notice
(the “Exercise Notice™) at least 6 months prior to the end of the Extension Term, of Tenant's
election to extend the Lease Term. The Second Extension Term is under the same terms and
conditions as provided in the Lease, except Base Rent will be the following:

Period Monthly Base Rent | Annual Base Rent
11/1/2023 - 10/31/2024 $6,121.72 $73,460.64
11/1/2024 - 10/31/2025 $6.,244.15 $74,929.80
11/1/2025 - 10/31/2026 $6,369.03 $76,428.36
11/1/2026 - 10/31/2027 $6,496.42 $77,957.04
11/1/2027 - 10/31/2028 $6.626.34 $79,516.08

8. Landlord’s Work. Within 90 days after the Effective Date, Landlord will complete the
following work to the Demised Premises and Building pursuant to plans and specifications
reasonable acceptable to Tenant (“Landlord’s Work™) and using licensed contractors approved in
advance by Tenant:

(a) Repair the Building roof to eliminate all leaks and water intrusion.

(b) Remediate all mold and mildew in the Building (including the Demised
Premises).

(c) Repair all water damage to the Building (including the Demised Premises)

resulting from the roof leaks including, but not limited to, repairs to the rear stairwell area
adjacent to the Demised Premises.

(d)  Clean up any debris relating to the roof conditions or the above activities.



Landlord’s Work will be completed in a quality workman like manner, in compliance
with all applicable laws and using only new materials. All construction will be performed so as
not to disturb Tenant’s business operations. Any work being performed within the Demised
Premises will require a Tenant representative to be present during any such work or while
contractors are accessing the Demised Premises.

9.  Permitted Transfers. Notwithstanding anything set forth in Article Ten of the Original
Lease, or elsewhere in the Lease, Tenant may, without Landlord’s consent (and without sharing
any fees or rent with Landlord or suffering any increase in Tenant’s rental obligations or loss of
Tenant’s rights under the Lease, including but not limited to the loss of Tenant’s right of first
refusal) assign the Lease to, sublet the Demised Premises or any part thereof to, or permit the use
of the Demised Premises or any part thereof by, Verizon Communications Inc. or any entity
directly or indirectly controlled by, in control of, or under common control with, Tenant or
Verizon Communications Inc., or any entity that acquires all or part of Tenant, that is acquired in
whole or in part by Tenant, that results from the merger or consolidation with Tenant, or that
purchases all or a substantial portion of Tenant’s assets located at, or the business conducted by
Tenant in and from, the Demised Premises (and such affiliates shall have the same rights as
Tenant under this Section 9). No change of stock ownership or control of Tenant shall constitute
an assignment or transfer under the Lease.

10.  Non-Disturbance. Landlord represents and warrants that as of the date of this
Amendment, the Demised Premises is free of encumbrances, except for the Deed of Trust,
Security Agreement and Fixture Filing (“Mortgage”) held by Assurity Life Insurance Company
(“Mortgagee™) as reflected in the Subordination, Nondisturbance and Attornment Agreement
dated July 29, 2011 between Landiord, Tenant and Mortgagee. Landlord represents and warrants
that Mortgagee has consented to this Amendment, and that no consent of any other party is
required for Landlord to enter into this Amendment.

11. Insurance.

(a) Section 5.01 of the Original Lease is deleted in its entirety and replaced with the
following:

“5.01. Casualty Insurance. Tenant shall, at Tenant’s expense, maintain
insurance on its fixtures, equipment and building improvements to protect
Tenant’s interest. Tenant shall not do or permit to be done anything which
invalidates any insurance policies. Any casualty insurance carried by Landlord or
Tenant shall be for the sole benefit of the party carrying the insurance and under
its sole control.

During the Lease Term, Landlord shall obtain and keep in full force and effect,
the following insurance from an insurance company rated at least A-VIII or better
in Best’s Insurance Reports. The insurance required to be carried by Landlord
under this Section shall be referred to herein as “Landlord’s Insurance.” Upon
Tenant’s request, Landlord will provide Tenant with a copy of the certificate
evidencing Landlord’s Insurance.



a. Liability Insurance. Commercial General Liability insurance, bodily
injury insuring against claims of bodily injury or death, personal injury or
property damage arising out of or in connection with (1)} Landlord’s activities
upon, in or about the Demised Premises; or (2) the use or occupancy of the
Building in a limit of not less than One Million Dollars ($1,000,000.00) for injury
to or death of one person in any one accident or occurrence and in an amount of

" not less than Two Million Doilars ($2,000,000.00) for injury to or death of more
than one person in any one accident or occurrence. Landlord’s Insurance shall be
primary with respect {o any claim arising out of events that occur outside the
Demised Premises.

b. Property Insurance. Commercial property form insurance insuring the
Building (excluding any property which Tenant is obligated to insure), against
damage and destruction by fire, vandalism, and other perils in the amount of the
full replacement value of the Building, as such value may exist from time to
time.”

{(b)  Section 5.03 of the Original Lease is deleted in its entirety and replaced with the
following:

“5.03. Liability Insurance. During the Lease Term, Tenant shall maintain at
Tenant’s expense, commercial general liability insurance with a limit of
$2,000,000 per occurrence for bodily injury and property damage and $2,000,000
general aggregate including Medical Expense, insuring Tenant against liability
arising out of the use, occupancy, or maintenance of the Demised Premises and
including Landiord as additional insured as its interests may appear under this
Lease. However, the amounts of the insurance shall not limit Tenant’s liability
nor relieve Tenant of any obligation under this Lease. Upon receipt of notice
from its insurer(s) Tenant shall endeavor to provide Landlord with thirty (30)
days’ prior written notice of cancellation of the policy. Tenant shall deliver a
certificate of insurance to Landlord upon the Commencement Date and within
thirty (30) days of the expiration and renewal of the policy during the Lease
Term. Tenant may, at Tenant’s expense, maintain other liability insurance as
Tenant deems necessary to protect Tenant.”

12.  Waiver of Subrogation. Section 5.06 of the Original Lease is deleted and replaced with
the following:

“Landlord and Tenant each hereby waives any and all rights of recovery, claim,
action or cause of action against the other (and against any assignee of Landlord
and assignee or subtenant of Tenant) for any loss or damage that may occur to the
Demised Premises, the Building, the common areas, or any improvements thereto,
or any personal property of Landlord or Tenant, arising from any cause that is
insured against under the terms of any property insurance required to be carried or
actually carried. The foregoing waiver shall apply regardiess of the cause or
origin of the claim, including but not limited to the negligence of a party or that
party’s agents, officers, employees or contractors. The parties hereto, as between



themselves, hereby waive the right to seek or collect punitive or consequential
damages.”

13.  Brokers. Landlord and Tenant each represents and warrants it has had no dealings with
any real estate broker or agent in connection with the negotiation of this Amendment other than
CBRE, Inc. (“Tenant’s Broker™), which has represented Tenant in this transaction. Each party
(each, an “Indemnifying Party”) agrees that it shall indemnify and defend the other party against
the claims of any other broker other than Tenant’s Broker claiming by, through or under the
Indemnifying Party.

14, Notice Addresses.

The Lease is amended to change the notice address for Tenant as follows:

X0 COMMUNICATIONS SERVICES, L1.C
¢/o Verizon Global Real Estate

Attn: Lease Administration

7701 E. Telecom Parkway

Mail Code: FLTDSBI1W

Temple Terrace, Florida 33637

GLC: XODITX

All notices to Tenant must also reference Verizon Property ID No. XODITX.

15.  Entire Agreement. This Amendment contains revisions to the Original Lease and the
First Amendment with respect only to the subject matter in this Amendment and supersedes all
prior understandings relevant to this Amendment. This Amendment cannot be changed in any
manner except by a written agreement signed by the parties. This Amendment is govermned by
the laws of the State of Texas.

16.  Counterparts. This Amendment may be executed in multiple counterparts, each of which

when taken together constitute one and the same instrument. This Amendment may further be
executed and delivered by facsimile or by electronic mail.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]



IN WITNESS WHEREOQF, the parties execute this Amendment as of the date written
above.

LANDLORD:

JANLAW PROPERTIES, INC., a Texas
corporation

N

Name: :ih Pone T CyAgr 1l
Title: "Dre=irea \

TENANT:

XO COMMUNICATIONS SERVICES, LLC,
a Delaware limited liability company

By:

=

Name:_ \N/Ara&s TIus/Gripi/ T

Title: Dif (#E Traans coginss Ao
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Greg Abbott BOARD MEMBERS
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July 1, 2021

Robert Hoskins

NDG Alpha LLC

c/o Alpha Dallas Housing Partners LP
800 North Point Parkway, Ste. 125
Alpharetta, Georgia 30005

RE: APPEAL RESPONSE FOR 2021 HOUSING TAX CREDIT APPLICATION 21149
RESIDENCES AT ALPHA

Dear Mr. Hoskins:

The Texas Department of Housing and Community Affairs (the Department) received your appeal
dated June 21, 2021 for the application indicated above. Staff previously determined that the change in
Site Control location from Pre-Application to Application precluded eligibility for Pre-Application points
under 10 TAC §11.9(e)(3) related to Pre-Application Participation. Staff additionally determined the
failure to defer no more than 50% of the Developer Fee precluded eligibility for points under 10 TAC
11.9(3)(4) related to Leveraging of Federal, State, or Private Resources. Staff issued a Notice of Scoring
Adjustment revising the Application score to indicate zero points under 10 TAC §§11.9(e)(3) and (4),
subject to your ability to appeal. For the reasons discussed in this letter, | am reaffirming the Staff
determination and denying your appeal.

Pre-Application Participation
10 TAC §11.9(e)(3)(F) of the 2021 Qualified Allocation Plan (QAP), related to Pre-application
Participation, most relevantly provides:

(3) Pre-application Participation. (§2306.6704) An Application may qualify to receive up
to six (6) points provided a pre-application was submitted by the Pre-Application Final
Delivery Date. Applications that meet all of the requirements described in subparagraphs
(A) - (H) of this paragraph will qualify for six (6) points:

(F) The Development Site at Application is at least in part the Development Site at pre-
application, and the census tract number listed at pre-application is the same at
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Application. The site at full Application may not require notification to any person or
entity not required to have been notified at pre-application[.]

Staff previously determined that the change in Site Control location from Pre-Application to
Application precluded eligibility for Pre-Application points under 10 TAC §11.9(e)(3) related to Pre-
Application Participation. Specifically, staff confirmed the Pre-Application included Site Control
documentation for a site in Houston while the full Application included documentation for Dallas. On
appeal, you claimed an error with regard to the Applicant’s inability to revoke the incorrect submission
after 4:05 pm central time was the cause for not providing the correct Site Control documentation.
However, no other Applicants expressed technological difficulties with regard to the ability to revoke
and resubmit prior to the end of the Pre-Application submission deadline. Staff also did not receive any
notification from the Applicant regarding the alleged error at the time of Pre-Application submission.
Accordingly, | find staff were correct in issuing a Notice of Scoring Adjustment denying points under this
scoring item.

Leveraging of Federal, State, and Private Resources
10 TAC §11.9(e)(4) of the QAP related to Leveraging of Federal, State, and Private Resources
states:

(4) Leveraging of Private, State, and Federal Resources. (§2306.6725(a)(3))

(A) An Application may qualify to receive up to three (3) points if at least 5% of the
total Units are restricted to serve households at or below 30% of AMGI (restrictions
elected under other point items may count) and the Housing Tax Credit funding
request for the proposed Development meet one of the levels described in clauses
(i) - (iv) of this subparagraph:
(i) the Development leverages CDBG Disaster Recovery, HOPE VI, RAD, or
Choice Neighborhoods funding and the Housing Tax Credit Funding Request is
less than 9% of the Total Housing Development Cost (3 points). The Application
must include a commitment of such funding;or
(ii) if the Housing Tax Credit funding request is less than 9% of the Total
Housing Development Cost (3 points); or
(iii) if the Housing Tax Credit funding request is less than 10% of the Total
Housing Development Cost (2 points); or
(iv) if the Housing Tax Credit funding request is less than 11% of the Total
Housing Development Cost (1 point).

(B) The calculation of the percentages stated in subparagraph (A) of this paragraph
will be based strictly on the figures listed in the Funding Request and Development
Cost Schedule. Should staff issue an Administrative Deficiency that requires a change
in either form, then the calculation will be performed again and the score adjusted,
as necessary. However, points may not increase based on changes to the
Application. In order to be eligible for points, no more than 50% of the Developer
Fee can be deferred. Where costs or financing change after completion of
underwriting or award (whichever occurs later), the points attributed to an
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Application under this scoring item will not be reassessed unless there is clear
evidence that the information in the Application was intentionally
misleading or incorrect. (Emphasis added).

Staff received a Third Party Request for Administrative Deficiency highlighting the ineligibility of
this Application to earn points under this scoring item. Staff issued an Administrative Deficiency asking
for clarification on the issue. In response, you stated:

Residences at Alpha’s site has an existing commercial building on it. Part of this building
will be demolished for the new project, but a portion will be retained. That is shown on
the site plan in Tab 22 of the application. Exhibit D the Contract to Purchase and Sell under
Tab 12 has a list of the commercial tenants, rents and lease expirations. The tenant in the
portion of the building that will remain is Verizon. They have a lease that doesn’t expire
until 10/31/2027. It is the applicant’s intention to retain Verizon at this location. The rent
will be a minimum of $5,925 per month and a short-term loan in the amount of $350,000
will be obtained using the income from Verizon lease to pay the interest and principal.
This loan will be made to the applicant as they will be the lessee and the proceeds will be
used only to pay developer’s fee, so the deferred developer’s fee will be less than 50%.
The attached revised Tab 31 - Schedule of Sources includes his loan and we are providing
a letter from Bank of Oklahoma indicates the proposed terms. Tab 17 — Development
Narrative has been attached with the information about the commercial building added.

This is a unique situation. This secondary financing is collateralized only by the Verizon
lease. This commercial lease has only a six-year term remaining so can’t be used to help
amortize the permanent debt. It’s not clear in the rules where to include this type of funds
source or income in the application.

Regardless of the categorization of the potential receipt of funds related to a commercial
building, the initial Application submission clearly shows $1,353,548 of the $2,504,000 total Developer
Fee will be deferred (see Development Cost Schedule and Schedule of Sources and Uses). The status of
the aforementioned funds ultimately has no bearing with regard to this Application’s ineligibility to score
points under 10 TAC §11.9(e)(4) related to Leveraging of Federal, State, and Private Resources. The rule
explicitly precludes an Application from scoring points if the amount of Deferred Developer Fee exceeds
50% of the total Developer Fee, which is the case here. The original Application documents indicate
approximately 54% of the Developer Fee will be deferred. Staff were correct in determining the
Application submission documents substantiated the need to issue a Notice of Scoring Adjustment
assigning zero (0) points under this scoring item.

Accordingly, the Notice of Scoring Adjustment is affirmed on both counts and your appeal is
denied. If you are not satisfied with this decision, you may file a further appeal with the Governing Board
of the Texas Department of Housing and Community Affairs. Please review §11.902 of the QAP for full
instruction on the appeals process. Please note that §11.902(f) of the QAP and Tex. Gov’'t Code
§2306.6715(c) limit Board review of an Application on appeal to the original Application and those
documents contained within the Application. If you have any questions or require further information,
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please contact Alena R. Morgan, Competitive Tax Credit Program
alena.morgan@tdhca.state.tx.us or by phone at 512-936-7834.

Sincerely,

Bobby Wilkinson
Executive Director

cc: Christian Garcia
Robby Block

Administrator,

at



BOARD ACTION ITEM
MULTIFAMILY FINANCE DIVISION
JULY 8, 2021

Presentation, discussion, and possible action on timely filed scoring appeals under the
Department’s Multifamily Program Rules for Application 21185 Weslaco Village Apartments

RECOMMENDED ACTION

WHEREAS, the appeal relates to Competitive Housing Tax Credit (HTC) Application
21185 Weslaco Village Apartments, which was submitted to the Department by
the Full Application Delivery Date;

WHEREAS, a notification of scoring adjustment was provided to the Applicant
identifying points that the Applicant elected but that staff determined the
Application did not qualify to receive under 10 TAC §11.9;

WHEREAS, the Applicant timely filed an appeal; and

WHEREAS, the Executive Director denied the appeal;

NOW, therefore, it is hereby

RESOLVED, that the scoring appeal for 21185 Weslaco Village Apartments is
hereby denied.

BACKGROUND

The Competitive HTC Selection Criteria in 10 TAC §11.9 identifies the scoring criteria used in
evaluating and ranking Applications. It includes those items required under Tex. Gov’t Code,
Chapter 2306, §42 of the Internal Revenue Code (the Code), and other criteria established in a
manner consistent with Chapter 2306 and §42 of the Code.

The Application proposes the Reconstruction of 50 Units for the general population in Weslaco,
of which 44 will be restricted and six will be market rate.

Upon review, staff determined the Application did not qualify for points under 10 TAC §11.9(d)(7)
related to Concerted Revitalization Plan (CRP) of the 2021 Qualified Allocation Plan (QAP).
Moreover, because of the material nature of the deficiencies staff discovered during its normal
course of CRP review, 10 TAC §11.10 did not require staff issue a deficiency.

Specifically, staff determined the CRP itself failed to meet threshold CRP criteria for which

clarification cannot remedy. Most importantly, 10 TAC §11.9(d)(7)(A), related to Concerted
Revitalization Plan includes the requirements for CRP in 10 TAC §11.9(d)(7)(A)(i) — (iii). Under 10

Page 10f 6




TAC §11.9(d)(7)(B) an Application will be eligible to receive points if, and only if, the Urban CRP
is an acceptable plan that meets the criteria required in (I-1V).

Most relevantly, 10 TAC §11.9(d)(7)(A)(iii)(l1) and (lll) provide:

(1) The problems in the revitalization area must be identified through a process
in which affected local residents had an opportunity to express their views on
problems facing the area, and how those problems should be addressed and
prioritized...

(1) The goals of the adopted plan must have a history of sufficient, documented
and committed funding to accomplish its purposes on its established timetable.
This funding must be flowing in accordance with the plan, such that the problems
identified within the plan are currently being or have been sufficiently addressed.

In regard to these requirements, the Applicant appealed staff’s determination. Per the appeal,

“As noted in the City of Weslaco’s cover letter dated November 4, 2020, which
accompanied the CRP and was included in the Application, the Southeast
Community was identified approximately 10 years ago as an area in need of
revitalization. Since that time, the City has been funding money to support
infrastructure in the area, and has seen documented improvement. The City’s
work in the Southeast Community was part of a concerted effort but was not
specifically documented in a written plan.”

The appeal claims the CRP documentation identifies infrastructure and related
improvements in the area that have been ongoing for approximately ten years. However,
the ongoing efforts were not part of a documented concerted revitalization plan, as
required under 10 TAC §11.9(d)(7)(A)(iii)(1l1). Rather staff and the Executive director
determined the failure to meet this specific criteria directly relates to the basic
requirements of a CRP for Developments in Urban areas. Per 10 TAC §11.9(d)(7)(A),

(A) For Developments located in an Urban Area:
(i) An Application may qualify to receive points if the Development Site is located
in a distinct area that was once vital and has lapsed into a condition requiring
concerted revitalization, and where a concerted revitalization plan (plan or
CRP) has been developed and executed. (emphasis added)

Failure to establish the documented history of an executed and ongoing plan is further
indicative of the materially deficient nature of the submitted materials. Staff correctly
concluded, and the appeal itself acknowledges, that the cited efforts were “not
specifically documented in a written plan.” Rather than cite specific efforts that have been
committed to address the problem’s faced by residents in the area, the plan instead relies
on infrastructure improvements over a number of years, which could also be
characterized as the types of maintenance work generally undertaken by a local
government. This does not establish the required history of sufficient, documented and
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committed funding to accomplish the plan’s purposes on its established timetable
pursuant to 10 TAC §11.9(d)(7)(A)(iii)(1l1). Indeed, it seems temporally impossible to have
“a history of sufficient, documented and committed funding to accomplish [the] purposes
[of a developed and executed Concerted Revitalization Plan] on its established timetable”
when the plan, itself, was developed and executed a decade after associated
improvements.

This is further indicative of the lack of public participation and the process for
development of a CRP that is required by the QAP. Per the appeal:

“Early in 2020 [or late in 20197?], Prospera Housing and Community Services, which
is a Texas non-profit organization (the “Developer”) approached the City of
Weslaco about the potential reconstruction of the Weslaco Village Apartments,
which are in the Southeast Community. The City was supportive of this endeavor
and inquired about the ways in which it could support the proposal. The Developer
described ways for the City to support the Development within the QAP, including
the provision of funding and the passage of certain resolutions of support,
including an acknowledgement that the Development would contribute most
significantly to the concerted revitalization efforts in the area. The City noted that
it had a revitalization effort for the Southeast Community, but that it had not been
formalized in writing. Desirous of facilitating the reconstruction of the
Development, the City set out to seek public input and draft and finalize the CRP,
taking care to make sure it would be sufficient under TDHCA’s rules.

The CRP was approved at a meeting of the Weslaco City Council on February 18,
2020. At that same meeting, the City Council approved a resolution of support
for the Development (the “2020 Application Support Resolution”). The Developer
included the February 2020 Support Resolution and the CRP in a Tax Credit
Application for the Development in 2020. That Application was subsequently
terminated.

The Developer re-applied for Tax Credits for the Development in the 2021
Application Round. Once again, the Application included the CRP. Additionally,
the Weslaco City Council approved a support resolution for the 2021 Application.
The support resolution, dated November 3, 2020 (the “2021 Application Support
Resolution”), was included in the Application. (emphasis added)”

While the City and Developer had documented efforts regarding the desire to reconstruct the
Development Site, there was insufficient evidence of engagement with the public regarding
problems in the revitalization area that affect local residents. The Executive Director found staff
were correct in concluding the CRP documentation provided did not meet the requirements of a
CRP as described in 10 TAC §11.9(d)(7)(A)(iii)(11) and (III).

Accordingly, the Executive Director sustained the Notice of Scoring Adjustment revising the
Application’s score under 10 TAC §11.9(d)(7) and denied the appeal. Staff recommend the Board
also deny the appeal.
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May 17, 2021

Writer’s direct dial: (512) 936-7834
Email: alena.morgan@tdhca.state.tx.us

Bradford McMurray

TG 105 Weslaco Village, LP
3419 Nacogdoches Road
San Antonio, TX 78217

RE: NOTICE OF SCORING ADJUSTMENT: 21185, WESLACO VILLAGE APARTMENTS

Dear Mr. McMurray:

The Texas Department of Housing and Community Affairs (the Department) is in receipt of the
Application named above. Upon review, staff determined the Application does not qualify for points
under 10 TAC §11.9(d)(7)(related to Concerted Revitalization Plan (CRP)), of the 2021 Qualified
Allocation Plan (QAP) because the documentation provided does not meet the requirements for an
acceptable CRP.

Most relevantly, 10 TAC §11.9(d)(7)(A) requires that a CRP have a history of sufficient,
documented and committed funding. Staff review indicates the resolution for the creation of the CRP
was not approved by the City Commission of the City of Weslaco until February 18, 2020. This occurred
the same date the City approved the resolution of support for the Application, for which the record
indicates the plan was approved for the purpose of assisting “the State funding [the] application for the
reconstruction of Weslaco Village Apartments”. Taken in consideration with the overall documentation
provided in the CRP, the CRP does not establish an acceptable history of sufficient, committed funding.

Accordingly, the Application has been assigned a score of zero points under 10 TAC §11.9(d)(7).
An appeals process exists for the Housing Tax Credit Program. The restrictions and requirements related
to the filing of an appeal can be found in §11.902 of the QAP. If you wish to appeal this decision to the
Executive Director, the appeal must be filed, in writing, with the Department not later than seven (7)
calendar days after the date of this notification. Please review §11.902 of the QAP for full instruction on
the appeals process. Please note that §11.902(f) of the QAP and Tex. Gov’t Code §2306.6715(c) limit
Board review of an Application on appeal to the original Application and those documents contained
within the Application.

221 East 11th Street P.O. Box 13941 Austin, Texas 78711-3941 (800) 525-0657 (512) 475-3800 @
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If you have questions or require further information, please contact me.

Sincerely,

Alena R. Morgan, JD
Competitive HTC Administrator



Concerted Revitalization Plan (CRP) Application Packet

The purpose of the packet is to formalize the process by which Concerted Revitalization Plans (CRP) are described and
submitted pursuant to 10 TAC §11.9(d)(7) of the Qualified Allocation Plan (QAP). The CRP and all supporting
documentation must be uploaded to the Department’s ServU system along with this packet, as a separate document from
the Application. Refer to the Multifamily Programs Procedures Manual posted at
http://www.tdhca.state.tx.us/multifamily/apply-for-funds.htm for an explanation of the process to set-up a Serv-U

Account if needed.

Application # 21185 Development Name Weslaco Village Apartments
Development City Weslaco Development County Hidalgo

X] The Application claims no points under 10 TAC §11.9(c)(4) related to Opportunity Index.
My Development Site is located in an area that is:

X] urban

[ ] Rural (skip to page 4 of the packet)

|X| My Development Site is located in a distinct area known locally as (or named by the CRP as) Southwest Community
that is larger than the assisted housing footprint.

|X| This packet includes a description of the area targeted for revitalization, including common attributes and problems,
which can be found at (document name, page number(s), etc.) Southeast Community Revitalization Plan, pages 1,3,
and 14.

|X| This packet includes a description of how this area was once vital and how it has lapsed into a condition requiring
concerted revitalization, which can be found at (document name, page number(s), etc.) Southeast Community

Revitalization Plan, page 1.

& A CRP covering the area mentioned above has been developed and executed. The CRP consists of the following local
planning document(s):

City of Weslaco Southeast Community Revitalization Plan

X] The document(s) is included in its entirety.

|:| The document(s) can be found online at

NOTE: Per the requirements of 10 TAC §11.9(d)(7)(A)(ii), a plan may consist of one or multiple, but complementary, local planning
documents that together create a cohesive agenda for the plan’s specific area. No more than two (2) local plans may be submitted
for each proposed Development. A Consolidated Plan, One-year Action Plan or any other plan prepared to meet HUD requirements
will not meet the requirements, unless evidence is presented that additional efforts have been undertaken to meet the requirements
in the QAP. The concerted revitalization plan may be a Tax Increment Reinvestment Zone (TIRZ) or Tax Increment Finance (TIF) or
similar plan. A city-wide or county-wide comprehensive plan, by itself, does not equate to a concerted revitalization plan.
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1.

2.

3.

4.

The URBAN CRP meets the following criteria as required by 10 TAC §11.9(d)(7)(A)(iii)(1-1V):

The concerted revitalization plan, or each of the local planning documents that compose the plan, must have been
adopted by the municipality or county in which the Development Site is located.

|X| This packet includes the resolution(s) adopting the plan or local planning documents that compose the plan; or

[ ] This packet includes the resolution(s) of delegation and other evidence in the form of certifications by authorized
persons confirming the adoption of the plan(s) and budget(s).

The problems in the revitalization area must be identified through a process in which affected local residents had an
opportunity to express their views on problems facing the area, and how those problems should be addressed and
prioritized. A description of eligible problems for a CRP are found at 10 TAC §11.9(d)(7)(A)(iii)(l1)(a) through (c).

& A description of the process for public input on the problems in the plan can be found at (document name, page

number(s), etc.) Southeast Community Revitalization Plan, page 7 (Community-Based Process).

X] A description of the problems identified by the process can be found at (document name, page number(s), etc.)
Southeast Community Revitalization Plan, pages 8-10 (Revitalization Goals and Objectives).

X] A description of how the process determined how the problems should be addressed and prioritized can be found
at (document name, page number(s), etc.) Southeast Community Revitalization Plan, pages 8-10 (Revitalization Goals

and Obijectives), and page 13 (Plan Implementation).

The goals of the adopted plan must have a history of sufficient, documented and committed funding to accomplish its
purposes on its established timetable. This funding must be flowing in accordance with the plan, such that the
problems identified within the plan are currently being or have been sufficiently addressed.

& A description of the goals of the plan can be found at (document name, page number(s), etc.) Southeast
Community Revitalization Plan, pages 8-10 (Revitalization Goals and Objectives).

|X| A description of the plan’s timetable can be found at (document name, page number(s), etc.) Southeast

Community Revitalization Plan, page 8.

|X| A description of sufficient, documented and committed funding for the plan can be found at (document name,
page number(s), etc.) Southeast Community Revitalization Plan, pages 10-12 (List of Improvement Projects and

Programs), and CRP letter from local official, which documents at least $64 million in funding for the plan.
|X| Evidence that the funding has been flowing to address the problems identified in the plan, or that the problems
have been sufficiently addressed, can be found at (document name, page number(s), etc.) Southeast Community

Revitalization Plan, pages 10-12 (List of Improvement Projects and Programs), and CRP letter from local official.

The plan must either be current at the time of Application and must officially continue for a minimum of three years
thereafter OR the work to address the items in need of mitigation or rehabilitation has begun and, additionally, the
Applicant must include confirmation from a public official who oversees the plan that accomplishment of those
objectives is on schedule and there are no budgetary or other obstacles to accomplishing the purposes of the plan.

X] The plan is current at the time of Application, and the effective period for the plan is 10 years or "until all of the

planned improvements are completed and the goals have been accomplished or initiated" and can be found at

(document name, page number(s), etc.) Southeast Community Revitalization Plan, page 8; or

|X| Evidence that the work to address problems in the plan has begun can be found at (document name, page
number(s), etc.) Southeast Community Revitalization Plan, pages 10-12 (List of Improvement Projects and Programs),
and CRP letter from local official; AND.

X] Confirmation from a public official that accomplishment of those objectives is on schedule and there are no

budgetary or other obstacles can be found at (document name, page number(s), etc.) See attached CRP letter from

local official.
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Provide any comments or additional information in the box below, if applicable.

The section titled Revitalization Goals and Objectives lists a variety of funding sources for accomplishing
the goals identified in the plan including, the city’s general fund, municipal bonds, school district bonds,
TxDOT funds, and funding from private entities. Evidence that these funds are being expended is included
in the CRP letter from the local official and with the lists of completed and planned improvement projects.

URBAN CRP Requested Scoring

Points may be selected under 1, 2, and 3 below for no more than a total of 7 points.

1. Applications will receive four (4) points for a letter from the appropriate local official providing documentation of
measurable improvements within the revitalization area based on the targeted efforts outlined in the plan and in
reference to the requirements of 10 TAC §11.9(d)(7)(A)(iii)(I-1V). The letter must also discuss how the improvements
will lead to an appropriate area for the placement of housing.

& A letter from a public official is included in this packet (an adopted resolution may be submitted in place of a
letter).

2. Applications may receive (2) points in addition to those above if the Development is explicitly identified in a resolution
by the municipality or county as contributing more than any other to the concerted revitalization efforts of the
municipality or county (as applicable).

|X| An adopted resolution from the city of Weslaco is included in this packet (a letter MAY NOT be submitted in place
of a resolution).

|:| An adopted resolution from county is included in this packet (a letter MAY NOT be submitted in place of a
resolution).

NOTE: A municipality or county may only identify one Development per CRP area during each Application Round for the additional
points under this subclause, unless the concerted revitalization plan includes more than one distinct area within the city or county,
in which case a resolution may be provided for each Development in its respective area. The resolution from the Governing Body
of the municipality or county that approved the plan is required to be submitted in the Application. If multiple Applications submit
resolutions under this subclause from the same Governing Body for the same CRP area, none of the Applications shall be eligible
for the additional points, unless the resolutions address the respective and distinct areas described in the plan.

3. Applications will receive (1) point in addition to those under No. 1 and 2 above, if the development is in a location that
would score at least 4 points under Opportunity Index, §11.9(c)(4)(B), except for the criteria found in §11.9(c)(4)(A)
and subparagraphs §11.9(c)(4)(A)(i) and §11.9(c)(4)(A)(ii).

X] Development Site is within the required radius of the eligible amenities and/or services listed below, pursuant to
§11.9(c)(4)(B)(i) of the QAP.

& A map showing the Development Site, location of and distance to the amenities, and evidence that the amenity
meets all requirements of the rule, as applicable, is included.

Site is within % mile or less from a public park. Margo Site is within 2 miles of an outdoor recreation facility.
Elementary public park/playground (1701 S. Bridge Ave.) is Weslaco Skatepark (799 S. Bridge Ave.) is located 0.6 miles
located 500 feet from the site. from the site.

Site is within 2 miles of a full-service grocery store. Walmart Site is located within 2 miles of a public library. Mayor Joe
Neighborhood Market (1600 S. Texas Blvd) is located 0.8 Sanchez Public Library (525 S. Kansas Ave.) is located 0.9
miles from the site. miles from the site.
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Site is within 2 miles of a pharmacy. Walmart Neighborhood
Market Pharmacy (1600 S. Texas Blvd) is located 0.8 miles
from the site.

Site is located in the attendance zone of schools rated A or
B. Margo Elementary, Cuellar Middle School, and Weslaco
East High School each of 2019 TEA “B” rating.

Site is within 2 miles of a community, civic or service
organization. Bridge Avenue Church of Christ (1220 S. Bridge
Ave.) is located 0.2 miles from the site.

Site is within 4 miles of a health-related facility. Weslaco
Medical Clinic (906 S. Bridge Ave.) is located 0.4 miles from
the site.

Provide any comments or additional information in the box below, if applicable.

The RURAL CRP meets the following criteria as required by 10 TAC §11.9(d)(7)(B)(i-iii):

Points may be selected under 1, 2, and 3 below for no more than a total of 7 points.

1. Applications will receive 4 points for the Rehabilitation or demolition and Reconstruction of a development in a rural
area that has been leased at 85% or greater for the six months preceding Application by low income households and
which was initially constructed 25 or more years prior to Application submission as either public housing or as
affordable housing with support from USDA, HUD, the HOME program, or the CDBG program.
|:| The Application proposes Rehabilitation; or
[ ] The Application proposes demolition and Reconstruction; and
|:| Evidence that the development has been leased at 85% or greater for the six months preceding Application by low
income households can be found at (document name, page number(s),etc.)  ;and

[ ] Evidence that the development was initially constructed 25 or more years prior to Application submission as either

public housing or as affordable housing with support from USDA, HUD, the HOME program, or the CDBG program can

be found at (document name, page number(s), etc.)

Note: The occupancy percentage will not include Units that cannot be occupied due to needed repairs, as confirmed by the PCA
or CNA. Demolition and relocation of units must be determined locally to be necessary to comply with the Affirmatively Furthering
Fair Housing Rule, or if necessary to create an acceptable distance form Undesirable Site Features or Neighborhood Risk Factors.

2. Applications may receive (2) points in addition to those above if the Development is explicitly identified in a resolution
by the municipality (or county if the Development Site is completely outside of a city) as contributing more than any
other to the concerted revitalization efforts of the municipality or county (as applicable).

[ ] An adopted resolution from the city of is included in this packet (a letter MAY NOT be submitted in place of
a resolution); or

|:| An adopted resolution from county is included in this packet (a letter MAY NOT be submitted in place of a
resolution);

Note: Where a Development Site crosses jurisdictional boundaries, resolutions from all applicable governing bodies must be
submitted. A municipality or county may only identify one single Development during each Application Round for each specific
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area to be eligible for the additional points under this subclause. If multiple Applications submit resolutions under this subclause
from the same Governing Body for a specific area described in the plan, none of the Applications shall be eligible for the additional
points.

Applications may receive (1) additional point if the development is in a location that would score at least five (5) points
under Opportunity Index, §11.9(c)(4)(B), except for the criteria found in §11.9(c)(4)(A) and subparagraphs
§11.9(c)(4)(A)(i) and §11.9(c)(4)(A)(ii).

[ ] Development Site is within the required radius of the eligible amenities and/or services listed below, pursuant to
§11.9(c)(4)(B)(ii) of the QAP.

[ ] A map showing the Development Site, scale showing radius, location of the amenities, and evidence that the
amenity meets all requirements of the rule, as applicable, is included.

Provide any comments or additional information in the box below, if applicable.
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City of Weslaco

Southeast Community
Revitalization Plan






A REGULAR MEETING
OF THE WESLACO CITY COMMISSION
TUESDAY, FEBRUARY 18, 2020

NOTICE IS HEREBY GIVEN THAT the City Commission of the City of Weslaco, Texas will hold
a Regular Meeting in the Legislative Chamber of City Hall, located at 255 South Kansas Avenue,
on Tuesday, February 18, 2020 at 5:30 PM for the purpose of discussing the following items:

NOTE:

moow>»

If during the course of the meeting, any discussion of any item on the agenda should be held in
executive or closed session, the Weslaco City Commission will convene in such executive or closed
session whether or not such item is posted as an executive session item at any time during the meeting
when authorized by the provisions of the Texas Open Meetings Act.

CALL TO ORDER

Certification of Public Notice.
Invocation.

Pledge of Allegiance.
Mayoral recognition.

Roll Call.

PUBLIC COMMENTS

The Public Comments portion of the meeting promotes a fair and open process for the
governance of the City. This portion of the meeting is not intended to be an extended
discussion or a debate and is limited to three minutes for each presenter. Due to the
Texas Open Meetings Act, the Mayor and City Commissioners do not reply; they
listen. Matters under litigation are not to be addressed and comments regarding
specific City employees and elected officials may be prohibited.

The Public may comment on anything on the agenda, however if you comment on
something not included on the agenda, the Commission cannot take any formal action
until it is placed on an agenda and notice of the meeting is properly posted.
Registration for Public Comments must be submitted to the City Secretary before the
City Commission meeting is called to order. As the Mayor calls upon those who
submitted a registration form with the City Secretary, please step to the podium and
state your name and address before beginning your presentation.

PUBLIC HEARING

To solicit input on the adoption of the proposed City of Weslaco Southeast
Community Revitalization Plan described as approximately four and one half (4.5)
square mile area located Southeast of downtown Weslaco is bounded by IH-2/U.S. 83
Expressway to the North, S. Texas Blvd. to the West, FM 1015 or S. International
Blvd. to the East, and W. 18th Street to the South.
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CONSENT AGENDA

The following items are of a routine or administrative nature. The City Commission has been furnished
with background and support material on each item, and/or it had been discussed at a previous meeting.
All items will be acted upon by one vote without being discussed separately unless requested by one
commission member, in which event the item or items will immediately be withdrawn for individual
consideration in its normal sequence after the items not requiring separate discussion have been acted
upon. The remaining items will be adopted by one vote. Possible action.

. Approval of the request from the Weslaco Area Chamber of Commerce to hold the

31st Annual Texas Onion Fest on Saturday, March 28, 2020 at the Mayor Pablo G.
Pefia City Park, to sell beer during the event, to place a banner promoting the event at
the intersection of Texas and Los Torritos St. and Westgate and Frontage for two
weeks prior to the event, to waive appropriate fees from ordinances associated with
event and authorize the Mayor to execute any related documents. (Requested by
Weslaco Area Chamber of Commerce.)

. Approval of Memorandum of Understanding between The American Red Cross and

City of Weslaco in preparing for, responding to, and recovering from emergencies and
disasters and authorize the Mayor to execute any related documents. (Staffed by
Weslaco Emergency Management.) Attachment

. Approval of a Memorandum of Understanding (MOU) with the City of South Padre

Island and City of Weslaco for Weslaco Fire Department AmBus operations during
Spring Break 2020 at a cost of $10,500 and authorize the Mayor to execute any related
documents. (Staffed by Weslaco Fire-EMS Department.) Attachment

. Approval of a one-year renewal Advanced Education Consultant Agreement between

the City of Weslaco and Armando A. Martinez to advance the EMS Training and
Continuing Education of the Weslaco Fire Department EMS Division and authorize
the Mayor to execute any related documents. (Staffed by Weslaco Fire-EMS
Department.) Attachment

Approval of a Memorandum of Understanding between U.S. Immigration and
Customs Enforcement and Weslaco Police Department for assistance with Homeland
Security Investigations and authorize the Mayor to execute any related documents.
(Staffed by Police Department.) Attachment

Authorization to purchase 3 CID unmarked 2020 Chevy Malibus from Lake Country
Chevrolet with a GoodBuy Purchasing Program contract and 2 Patrol marked 2020
Chevy Tahoe police units from Caldwell Country Chevrolet through BuyBoard BID
contract in an amount not to exceed $174,570 and authorize the Mayor to execute any
related documents. (Staffed by Police Department.)

. Authorization to ratify Chief of Police Joel Rivera, PhD, signature on a Memorandum

of Understanding (MOU) between Weslaco Police Department (WPD) and the Texas
Page 2 of 7



Department of Public Safety regarding License Plate Reader Information and
authorize Mayor to execute any related documents. (Staffed by Police Department.)
Attachment

. Authorization to enter into an Interlocal Cooperation Act Agreement between the City
of Weslaco Police Department and the Texas Department of Public Safety for the use
of the Weslaco Police Department's Shooting Range for Training and authorize the
Mayor to execute any related documents. (Staffed by Police Department.) Attachment

Authorization of Resolution 2020-08 authorizing the submission to the Office of the
Governor's Local Border Security Program (LBSP) Grant application in an amount not
to exceed $160,000 with NO MATCH REQUIRED, authorize acceptance upon
award and authorize the Mayor to execute any related documents. (Staffed by Police
Department.)

Authorization of Resolution 2020-09 authorizing the submission to the Office of the
Governor's Criminal Justice Program Grant application in an amount not to exceed
$150,000 with NO MATCH REQUIRED, authorize acceptance upon award and
authorize the Mayor to execute any related documents. (Staffed by Police
Department.) Attachment

. Authorization of Resolution 2020-10 authorizing the submission to the Office of the
Governor's General Victim Assistance Grant Program application in an amount not to
exceed $75,000 with 20% MATCH REQUIRED, authorize acceptance upon award
and authorize the Mayor to execute any related documents. (Staffed by Police
Department.) Attachment

. Authorization of Resolution 2020-11 authorizing the submission to the Office of the
Governor's Juvenile Justice and Truancy Prevention Grant Program application in an
amount not to exceed $80,000 with NO MATCH REQUIRED, authorize acceptance
upon award and authorize the Mayor to execute any related documents. (Staffed by
Police Department.) Attachment

. Authorization of Resolution 2020-12 authorizing the submission to the Office of the
Governor's Rifle-Resistant Body Armor Grant Program application in an amount not
to exceed $5,000 with NO MATCH REQUIRED, authorize acceptance upon award
and authorize the Mayor to execute any related documents. (Staffed by Police
Department.) Attachment

. Authorization of Resolution 2020-13 authorizing the submission to the Office of the
Governor's Texas Conversion to the National Incident-Based Reporting System
(NIBRS) Grant application in an amount not to exceed $500,000 with NO MATCH
REQUIRED, authorize acceptance upon award and authorize the Mayor to execute
any related documents. (Staffed by Police Department.) Attachment
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VI.

VII.

. Authorization of Resolution 2020-14 authorizing the submission to the Office of the

Governor's Operation Stonegarden Grant application in an amount not to exceed
$230,000 with NO MATCH REQUIRED, authorize acceptance upon award and
authorize the Mayor to execute any related documents. (Staffed by Police
Department.) Attachment

APPOINTMENTS

. Discussion and consideration to accept the resignation of Diana Fuentes Aguilar from

the Weslaco Economic Development Corporation and approve Resolution 2020-15
appointing a member to an unexpired term and authorize the Mayor to execute any
related documents. Possible action. (Staffed by Weslaco Economic Development
Corporation.) Attachment

OLD BUSINESS

. Discussion and consideration to approve Proposal PSF20-013-00 from Raba Kistner

Environmental, Inc. in the amount not to exceed $190,800 for the four-year Landfill
Post Closure Care Monitoring as stated on RFQ 2019-20-05 and authorize the Mayor
to execute any related documents. Possible action. (This item was tabled on February
4, 2020; Staffed by Public Works Department.) Attachment

NEW BUSINESS

. Discussion and consideration after public hearing to adopt the proposed City of

Weslaco Southeast Community Revitalization Plan described as approximately four
and one half (4.5) square mile area located Southeast of downtown Weslaco bounded
by IH-2/U.S. 83 Expressway to the North, S. Texas Blvd. to the West, FM 1015 or S.
International Blvd. to the East, and W. 18th Street to the South and authorize the
Mayor to execute any related documents. Possible action. (Staffed by Planning &
Code Enforcement Department.) Attachment

Discussion and consideration to adopt Resolution 2020-16 authorizing the project
known as Weslaco Village Apartments as a development that will contribute most
significantly to the concerted revitalization efforts of the City of Weslaco- Southeast
Community Revitalization Plan and authorize the Mayor to execute any related
documents. Possible action. (Staffed by Planning & Code Enforcement
Department.) Attachment

Discussion and consideration to execute a Utility Easement between Auriel
Investments and the City of Weslaco for the construction of a sanitary sewer line for
the proposed Harbor Freight development and authorize the Mayor to execute any
related documents. Possible action. (Staffed by Planning & Code Enforcement
Department.) Attachment
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. Discussion and authorization to combine Clean Sweep/Census Event on April 18,
2020. Possible action. (Staffed by Planning and Code Enforcement Department.)
Attachment

Discussion and consideration for the Final Plat for Harbor Freight Subdivision — A
Tract of land containing 4.015 acres being a part or portion out of Farm Tract 137,
Block 162, West & Adams Tract Subdivision, Hidalgo County, Texas. Approximately
726 ft. East of the intersection of Westgate Drive & U.S. Expressway 83 and authorize
the Mayor to execute any related documents. Possible action. (Staffed by Planning &
Code Enforcement Department.) Attachment

Discussion and consideration to approve a Professional Services Agreement with
Montalvo Insurance Agency for Loss Control and Risk Management and authorize the
Mayor to execute any related documents. Possible action. (Staffed by Human
Resources Department.) Attachment

. Discussion and consideration on request from Inframark on proposed amendment
letter for FY 2019-2020 budget to the Fourth Amendment to the Water and
Wastewater System Operation and Maintenance Agreement and authorize the Mayor
to execute any related documents. Possible action. (Staffed by City Manager.)

. Discussion and consideration to approve demolition of residential structure at South
Cemetery RDF as recommended by Drainage Advisory Board and authorize the
Mayor to execute any related documents. Possible action. (Staffed by Public Works
Department.) Attachment

Discussion and consideration to award a contract for Request for Bids No. 2019-20-10
for Aviation Fuel and Service for the Weslaco Mid Valley Airport and authorize the
Mayor to execute any related documents. Possible action. (Staffed by
Airport.) Attachment

Discussion and consideration on possible dates for a joint workshop with the Weslaco
School Board. Possible action. (Staffed by City Manager.)

. Discussion and consideration to approve the submission of the final proposed annual
work plan for the City of Weslaco under the Hidalgo County Urban County Program,
approve Resolution 2020-17 for year 33 (2020) and to accept the allocation of
approximately $285,782 and authorize the Mayor to execute any related documents.
Possible action. (Staffed by Finance Department.) Attachment

. Discussion and consideration to select a firm from the Request for Qualifications
#2019-20-07 for Architectural / Engineering Design Services for a New Fire Station
and Police Station with Municipal / Judicial Court and authorize the Mayor to execute
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any related documents. Possible action. (Staffed by City Manager.) Attachment

VIIL EXECUTIVE
SESSION
Texas Government Code, Section 551 Open Meetings:
8551.145. Closed Meeting Without Certified Agenda or Tape Recording; Offense; Penalty
(@ A member of a government body commits an offense if the member participates in a closed meeting of the
governmental body knowing that a certified agenda of the closed meeting is not being kept or that a tape recording of
the closed meeting is not being made.
(b)  An offense under Subsection (a) is a Class C misdemeanor.
8551.146. Disclosure of Certified Agenda or Tape Recording of Closed Meeting; Offense; Penalty; Civil Liability
(a) An individual, corporation, or partnership that without lawful authority knowingly discloses to a member of the
public the certified agenda or tape recording of a meeting that was lawfully closed to the public under this chapter:
(1) commits an offense; and
(2) is liable to a person injured or damaged by the disclosure for:
(A) actual damages, including damages for personal injury or damage, lost wages, defamation, or
mental or other emotional distress;
(B) reasonable attorney fees and court costs; and
(C) at the discretion of the trier or fact, exemplary damages.
(b) An offense under Subsection (a)(1) is a Class B misdemeanor.
(c) Itis a defense to prosecution under Subsection (a)(1) and an affirmative defense to a civil action under Subsection
(a)(2) that:
(1) the defendant had good reason to believe the disclosure was lawful; or
(2) the disclosure was the result of a mistake of fact concerning the nature or content of the certified agenda
or tape recording. (Added by Acts 1993, 73rd Leg., ch 268, 8§ 1, eff. Sept. 1, 1993.)

NOTE: Any documentation related to the following items will be maintained as part of the certified agenda.

A. Personnel - Discussion regarding the goals, objectives, and evaluation of the City
Manager for the City of Weslaco as authorized by section 8551.074 of the Texas
Government Code.

B. Legal Consultation - Seek City Attorney opinion relating to the lawsuit with CDM as
authorized by section §551.071 of the Texas Government Code.

C. Legal Consultation — Seek City Attorney opinion on arbitration proceedings by the
Weslaco Firefighters Association (IAFF-WFFA Local 3207) as authorized by section
8551.071 of the Texas Government Code.

D. Real Property - Consultation with City Attorney on the sale, exchange, lease or value
of real property located at Bridge Avenue and Highway Business 83 as authorized by
section 8551.072 of the Texas Government Code.

E. Real Property— Consultation with City Attorney on the acquisition of real property
legally described as Lot 16, Block 2, La Paloma De La Sombras Subdivision for the
Pleasantview drainage improvements project as authorized by section 8551.072 of the
Texas Government Code.
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F. Legal Consultation - Consultation with City Attorney regarding Justin Becerra as
authorized by section §551.071 of the Texas Government Code.

G. Legal Consultation - Seek City Attorney opinion regarding service contract with
Republic Services as authorized by section §551.071 of the Texas Government Code.

IX. POSSIBLE ACTION ON WHAT IS DISCUSSED IN EXECUTIVE SESSION

X. ADJOURNMENT

I hereby certify this Notice of a Regular Meeting of the Weslaco City Commission was posted in
accordance with the Open Meetings Act on the outside bulletin board at City Hall of the City of
Weslaco, located at the 255 South Kansas Avenue entrance, visible and accessible to the general
public during and after regular working hours. This notice was posted on this 14th day of February,
2020 at 5:00 p.m. and will remain so posted continuously for at least 72-hours preceding the
scheduled time of this meeting in accordance with Chapter 551 of the Texas Government Code.

/sl Myra Ayala, City Secretary
NOTE: If any accommodation for a disability is required, please notify the City Secretary’s Office at (956)
968-3181, Ext. 3100 prior to the meeting date.

Regular Meetings of the Weslaco City Commission stream live online at
http://www.weslacotx.gov/open-government/open-meetings. Archived video of some meetings are
also available.

Removed from Bulletin Board  Date: Initials:
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INTRODUCTION

The City of Weslaco is located in Hidalgo County Texas in the heart of the Rio Grande Valley, near the Rio Grande River
and within driving distance of beautiful South Padre Island and the Texas Gulf Coast. Weslaco is a small-town community
with a population of 39,420 residents. The City is situated along the Texas-Mexico border and is well-known for its historic
landmarks, unique architecture, vibrant downtown, family-friendly atmosphere, and rich cultural heritage.

Founded in 1919, Weslaco is one of the oldest towns in South Texas. Originally, the town was part of a Spanish Land Grant
and was used for ranching before it was sold to the W.E. Stewart Land Company in 1917, which is where the name Weslaco
is derived from. The City’s one-of-a-kind history and legacy serve as one of the community’s greatest assets, but today the
City’s economy is primarily driven by the manufacturing, distribution, and service industries.

In an effort to protect and preserve the City’s history, character, and economic vitality it has become necessary to develop
a coordinated revitalization plan for parts of the city that may not have received the same level of investment as other areas
to ensure that older, lower income areas are not left behind or neglected, such as the City’s Southeast side.

The City’s Southeast Community was once a vibrant collection of neighborhoods with low rates of poverty and crime,
affordable homes, high performing schools, well-maintained streets, and an abundance of economic opportunity for
residents. However, demographic data suggests that this part of our community has not kept pace with the growth and
development seen in other parts of Weslaco and the area has begun to decline.

Housing production is one of the best-known indicators of the economic strength of a community and that has remained
consistent over the last few years, but homes are becoming increasingly unaffordable for some residents as poverty rates
in the area have increased and wages have remained stagnant for years, all while the population has expanded. Today,
the Southeast Community is marked by rising property taxes, low wages, vacant housing units, and limited economic growth.

To address these and other critical issues facing the area, residents and stakeholders have partnered with the City of
Weslaco to create the Southeast Community Revitalization Plan. The topics addressed in this plan include economic
development, affordable housing, transportation and mobility, infrastructure improvements, community facilities, and public
safety. The Southeast Community Revitalization Plan incorporates fundamental urban planning principles and community
development ideas from a broad group of stakeholders.
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Revitalization efforts that include prioritizing local small business development, improving area streets, attracting new
companies and community development organizations, investing in area schools, and reimagining public spaces will lead
to the creation of new jobs and the enhancement of the overall standard of living for area residents. Focusing revitalization
efforts in the City’s Southeast Community will help to level the playing field in the community and provide current and future
residents with a higher quality of life for years to come.

As with any revitalization initiative, it is important to ensure that private and public property is kept safe from the negative
effects associated with unchecked economic growth and community development. Problems such as gentrification,
environmental degradation, and over-commercialization can easily occur in a rapidly expanding economy and must be
addressed carefully. In short, the purpose of this plan is to document the extent of the revitalization already underway in the
City’s Southeast side and to create a framework for continued revitalization of the area referred to in this plan as the
“Southeast Community”.

Investment in the Southeast Community has been ongoing for more than a decade. Funding for infrastructure projects and
other improvements within the Southeast Community come from a variety of sources, including a collection of local and
state organizations and private entities. These organizations include: The City of Weslaco through its various capital
improvement projects, the Weslaco Independent School District (WISD) with its bond initiatives and other school
improvement programs, the Texas Department of Transportation (TxDOT) with its infrastructure projects, and other private
businesses.

The City of Weslaco and its community partners have included in this revitalization plan a list of improvement projects
already completed in the area and those planned for the near future. By compiling a list of recent improvements, the City
and other interested parties will be able to calculate the level of investment in the area more accurately. This will ensure
that the development taking place is well-documented, resources are being allocated efficiently, information is accessible
to the public, and most importantly the Southeast Community is not neglected or left behind to become blighted or harmful
to area residents.

The Southeast Community Revitalization Plan serves a key role in communicating the desires of Southeast side residents
with the Mayor, City Commissioners, and other stakeholders. The goals and objectives for revitalizing the Southeast
Community have been outlined in this planning document to provide a guide for future development. By prioritizing economic
development and investing in critical infrastructure such as schools, streets, and utilities the Southeast Community will
become a healthier, happier, and more vibrant place for people to live, work, and play.




PLAN BOUNDARIES

The Southeast Community Revitalization Plan Area encompasses an approximately four and one half (4.5) square mile
area located Southeast of downtown Weslaco. The revitalization area is bounded by IH-2/U.S. 83 Expressway to the North,
S. Texas Blvd. to the West, FM 1015 or S. International Blvd. to the East, and W. 18™ Street to the South. The revitalization
area is pictured below and on a larger map (EXHIBIT 1) at the end of this document.

The revitalization area was identified based on several factors, including input from community stakeholders, physical
boundaries such as railroads or highways, area demographics, completed or planned improvement projects, and the
presence of important community assets, such as schools or hospitals. The area was also identified because of the
community’s desire to focus resources and revitalization efforts in certain older areas to ensure they receive the same or
similar levels of investment as other parts of the City. The area is primarily residential with a good mix of single-family and
multi-family housing and nodes of commercial and industrial development at the peripheries of the revitalization area.

FM 1015 or South International Blvd forms the eastern edge of the
revitalization area and was selected because it is commonly referred to
as the eastern edge of the City as a whole. It also acts as a physical !
barrier separating the Southeast Community from the more rural area !
on the opposite side of the street. IH-2/U.S. 83 Expressway forms the !
northern edge of the revitalization area and was selected because it is !
the largest physical barrier separating the North and South sides of the !
City, thus it acts as the northern edge of the Southeast side. !
I Southeast Community
South Texas Blvd. was selected as the western edge of the E Revitalization Area
revitalization area, because (other than the highway) it is the primary !
transportation corridor or “main street” that connects downtown !
Weslaco to all other parts of the City. It is lined by an assortment of !
businesses including grocery/convenient stores, auto shops, fast food !
restaurants, banks, churches, and retail. It provides a direct access !
route to downtown and is viewed as the de facto edge of downtown. |
Finally, West 18™ Street was identified as the southern edge of the :
revitalization area because it serves as the primary arterial road
connecting the east and west side of Weslaco south of IH-2.
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DEMOGRAPHICS

The current population of Weslaco is 39,420, the median age is 31.9 years old, and the median household income is $37,558
according to the U.S. Census Bureau 2013-2017 American Community Survey (ACS) 5-Year Estimates. Historically, the
City has experienced low population density, limited growth, and incomes far below the U.S. median household income
($57,652), but it has experienced marginal growth in these areas over the past decade. In 2010, the population was
estimated at 34,544, and by 2017 it had increased fourteen percent (14%) to 39,420. Additionally, the median household
income went from $31,790 in 2009 to $37,558 in 2017. Even moderate shifts in population and income can impact housing
markets and development activity, as well as expanding the need for additional city services, therefore it is important for
communities to consider why these demographic shifts are happening and what can be done to change or improve them.

The Southeast Community however, which is located in census tracts 227.01, 226, and part of 225.02 (see EXHIBIT 2),
has experienced a different set of demographic trends. As shown in Table 1, the population in each census tract has
fluctuated by small amounts between 2012 and 2017, but the current population data indicates the population is decreasing.
Notably, census tract 227.01 is the only census tract between the three that showed an overall increase in population since
2012.

Table 1. Population in Southeast Community by Census Tract & Year
U.S. Census Bureau 2013-2017 ACS 5-Year Estimates

Census Census

Year Tract Pe_rcentage Census Pe_rcentage Tract Pe_rcentage
227.01 Difference Tract 226 Difference 225 02 Difference
2017 5,550 -1% 2,167 -3% 5,241 -5%
2016 5,624 +1% 2,225 +5% 5,492 -5%
2015 5,542 -0.8% 2,113 -4% 5,785 +1%
2014 5,584 +7% 2,209 7% 5,706 +8%
2013 5,223 +3% 2,363 -2% 5,280 -1%
2012 5,067 -- 2,407 -- 5,321 --

Incomes in Weslaco have remained mostly stagnant over the last decade, which is a trend found in cities throughout the
U.S. The median household income for the City of Weslaco increased less than five percent (5%) in seven years. In 2010,
the median household income in Weslaco was $35,851 and by 2017 it increased to only $37,558. Table 2 below represents
the changes in median household income in the revitalization area since 2012. Census tract 227.01 and 226 saw a small
decrease in median household income over this time, while census tract 225.02 saw a fifteen percent (15%) increase in
2017. This is likely because census tract 225.02 extends beyond the revitalization area and partially encompasses a part




of the city with higher incomes, i.e. the north side. However, census tract 227.01 is completely within the revitalization area
and is one of the lowest income census tracts in the City. According to the data provided below, the median household
income in this census tract dropped five percent (5%) in 2017, which is higher than both other census tracts represented
and is trending downward

Table 2. Median Household Income by Census Tract & Year
U.S. Census Bureau 2013-2017 ACS 5-Year Estimates

Census Census
Percentage Census Percentage Percentage

Year Tract Diff T 226 Diff Tract Diff

227.01 ifference ract ifference 22502 ifference
2017 $37,257 -5% $24,853 -3% $28,042 +15%
2016 $39,111 -1% $25,521 +1% $24,351 +1%
2015 $39,512 -0.5% $25,156 -5% $24,052 -5%
2014 $39,684 +2% $26,542 +11% $25,353 +2%
2013 $39,010 +1% $23,989 -7% $24,763 +5%
2012 $38,519 -- $25,833 - $23,569 -

In addition, poverty rates have increased in the Southeast Community, which might indicate either a lack of economic
opportunities or a lack of access to high-paying jobs. In 2012 the percentage of individuals living below the poverty level in
census tract 227.01 was 26.1 percent, but by 2017 it had increased to 27.6 percent. In census tract 226, the poverty rate
went from 24.7 percent in 2012 to 30.6 percent in 2017. However, similar to the median income the poverty rate in census
tract 225.02 decreased, going from 39.3 percent in 2012 to 31.3 percent in 2017.

The Southeast Community has a slightly older population compared to other parts of Weslaco, which is represented below.
The median age for male and female residents in census tract 227.01 is 44 years old. The median age for male and female
residents in census tract 226 is 46 years old and in census tract 225.02 the median age is 29 years old. An aging population
is not by itself responsible for creating a weak local economy, however it can lead to issues like a shortage of workers, those
who are working may have to pay higher taxes, and a larger portion of people’s incomes is likely to be spent on healthcare.

years years years

Median Age in
census tract 225.02

Median Age in
census tract 227.01

Median Age in
census tract 226




The racial and ethnic composition of Weslaco based on the 2013-2017 American Community Survey 5-Year Estimates is
87.7% Hispanic or Latino (of any race), 11% White, 0.2% Black or African American, and 1.1% Asian. Hispanic or Latino
residents make up a substantial majority of the population, which is clearly rooted in the area’s proximity to Mexico and the
area’s Hispanic heritage. However, a lack of cultural diversity in a community can have a variety of economic impacts. The
types of businesses that exist in the area, the restaurants people go to, the recreational activities people enjoy, and other
consumer trends can all be impacted by race and culture. Therefore, it is important to plan for a diverse population to
maximize the economic opportunities for all residents.

Housing occupancy status provides vital information on the number of vacant housing units in a given area for either renter
or owner-occupied housing. The amount of vacant housing units versus occupied housing units in the Southeast Community
Revitalization Area according to recent census data is represented in Table 3 below. The data indicates fifty-four percent
(54%) of housing units in census tract 227.01 are vacant, eleven percent (11%) of housing units in census tract 226 are
vacant, and eighteen percent (18%) are vacant in census tract 225.02. Having a high number of vacant units could be
attributed to an oversupply of housing, it could mean there is a lack of employment opportunities, or that there is a limited
supply of new housing in the area, so people are leaving for newly developed areas.

Table 3. Housing Occupancy Status
U.S. Census Bureau 2013-2017 ACS 5-Year Estimates

Status Census Tract | Census Tract | Census Tract
227.01 226 225.02
Occupied 2,067 770 1,550
Vacant 1,124 86 280
Total 3,191 856 1,830
% Vacant 54% 11% 18%

Despite some concerning demographic trends over the last five to ten years in terms of income and poverty, the Southeast
Community is equipped with a variety of strong community assets, educational opportunities, and the potential for rapid
economic growth and community development. However, some of the trends discussed above can escalate quickly and
become more problematic if ignored. Household incomes in the Southeast Community have not kept pace with increases
in housing and transportation costs, which may lead to increased housing affordability issues for residents. Approximately
thirty-three percent (33%) of the City’s total population, or 12,958 people live within the revitalization area on the City’s
Southeast side, therefore it is imperative that the City allocate adequate resources and dispatch services in an equitable
manner to ensure that the Southeast Community is not disproportionately neglected.




COMMUNITY-BASED PROCESS

The Southeast Community Revitalization Plan was developed through a series of public meetings and community meetings.
The meeting and notification dates are listed below. The planning process was conducted in accordance with the policies
set forth by the City’s Planning and Codes department. Throughout the planning process, City staff and stakeholders worked
diligently to solicit public participation in the development of the Plan. The revitalization goals and objectives outlines in the
Plan are based on a comprehensive review of existing issues, goals and objectives affecting the area and input received
about the various issues in the area.

PUBLIC MEETINGS

1. January 14, 21st and 28t"- Noticed of public hearing posted in local newspaper
2. February 5, 2020- City of Weslaco Planning & Zoning Commission Plan Review Meeting
3. February 18, 2020- City of Weslaco City Commission meeting

COMMUNITY ASSETS

One of the goals of this revitalization plan is to create a list of community assets or resources that currently exist in the
community that can be leveraged to help the community meet its needs. Community assets include organizations, people,
partnerships, facilities, funding, policies, regulations, and a community’s collective experience. Any positive aspect of the
community is an asset that can be leveraged to develop effective solutions. There are two approaches to identifying
community assets. The first approach is to identify the assets that are already known for supporting the community, and the
second approach is to build upon the experiences of other communities to highlight resources that may be available.

Weslaco’s Southeast Community has several important assets that can help the community meet its needs and distinguish
the area as an economic generator for the city and region. For example, the Knapp Medical Center located between E. 6t
and 8! streets on Knapp Medical Blvd. provides high-quality, comprehensive health care services to individuals and families
throughout the Rio Grande Valley while simultaneously providing jobs and other benefits to the area. Trade and retail from
U.S./Mexico are also significant assets.

Below is a short list of community assets that benefit the Southeast Community and can be leveraged to help revitalize the
area. These assets should be supported and enhanced by the City and other influential parties through improvements to
the surrounding infrastructure to bolster their impact in the community.
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Weslaco Water Tower (historically significant)

Original City Hall, converted into fire station (historically significant)
Knapp Medical Center (Prime Healthcare Services)

Weslaco Nursing and Rehabilitation Center

Weslaco Skatepark

South Texas College Mid Valley Campus

Frontera Audubon Nature Center

Mayor Pablo Pefia Park

Kapal Industries

REVITALIZATION GOALS AND OBJECTIVES

The Southeast Community Revitalization Plan has a variety of goals and objectives organized into six major improvement
areas: Economic Development, Public Safety, Street Improvements and Mobility, Schools, Housing, and Social and
Recreational Facilities. Collectively, these goals summarize the needs of the community and the revitalization efforts already
underway in the area while providing a vision for the future based on the problems facing the area.

The goals, objectives, and improvements included in this plan and discussed in detail below should be incorporated into the
community within the next ten years and have historically been funded through the City’s general fund, City bond programs,
the Weslaco ISD bond programs, the Texas Department of Transportation (TxDOT), and investments from other private
entities. Funding for infrastructure and other improvement projects in the area is based on the concentration of projects and
programs already completed in the Southeast Community. This funding is expected to continue until all of the planned
improvements are completed and the goals have been accomplished or initiated.

1. Economic Development — The overarching economic development goal is to create an economically viable
community through a well-trained workforce with safe, attractive corridors that have a diverse mix of businesses. The
corridors and the transportation network of the Southeast Community would benefit from an investment of new
businesses and a redesign of roadways to reduce traffic congestion and make streets more pedestrian and bicycle
friendly, which will increase consumer spending and sales tax revenues. Improving pedestrian linkages and
enhancing streetscapes will encourage patronage of businesses within the Southeast Community. It is also important
to encourage sustainability, resiliency, and continuity of economic development programs through secure funding
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sources. Cooperation between businesses, community organizations, and property owners is also encouraged to
enhance economic viability.

. Public Safety — The underlying public safety goal is to create a
community that is safe and clean for all residents. Specifically, the
public safety goals for the area includes increasing the presence
and quality of police protection through shorter response times
and improved customer service, eliminating illegal dumping of
refuse materials, creating safer streets by reducing speeding on
residential streets, installing additional traffic signals that are
synchronized and well-maintained, and installing low-energy
and/or solar-powered lighting along roadways and in public

spaces to improve night driving and reduce the potential for
criminal activity. Some goals that will indirectly improve public safety within the Southeast Community are addressed
in other sections of this plan, such as goals related to economic View at the intersection of East 18" Street and S. Bridge Ave.
development, housing, transportation and infrastructure, and Looking East

community facilities.

. Street Improvements and Mobility — The street improvement and mobility goals are to enhance the aesthetics and
service level of road infrastructure in the Southeast Community through improvement to current systems so that
transportation networks for all modes of transportation function safely and efficiently. This can be accomplished by
incorporating street design with improved curb cuts, new street markings, and drainage enhancements. Investing in
street improvements that will make the area more attractive and improve mobility is always a worthwhile investment.

. Schools — Education is at the heart of any community. Therefore, it is critical that the City and the Weslaco
Independent School District continue to invest and upgrade school facilities and programs in the Southeast
Community to provide students with the best possible educational opportunities. Weslaco ISD has been investing in
facility upgrades for years, but it is important to continue and even increase these investments. Another school
improvement goal is to improve the high school graduation rates. According to the U.S. Census Bureau, seventy-
one percent (71%) of the population is a high school graduate or higher, however, of the population twenty-five years
and over nineteen percent (19.2%) has less than a 9" grade educational attainment. Education is a key determining
factor in an individual’'s earning potential over time, so it is important to emphasize the need to improve these metrics.
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5. Housing — The long-term housing goal is to have a well-maintained community with a diverse housing supply that
meets the needs of current and future residents through all stages of life. The City should encourage the development
and/or rehabilitation of diverse housing options near schools for families with school age children, promote the
development of affordable housing and preserve existing affordable housing units for lower income community
members. The community should work to increase the diversity of housing for young adults and seniors, encourage
home ownership, promote programs that aid residents in their home ownership goals, and identify owners of
properties that are habitually in disrepair and hold them accountable for required maintenance. Several homes and
apartments in the area have fallen into disrepair as fencing needs to be replaced, roofs and siding have deteriorated
and need replacing, and trees are dangerously close to power lines. 2017 census data indicates there are 1,490
vacant homes in the Southeast Revitalization Area. High housing vacancy can lead to lower property values and
represents a loss in property tax revenue for the City. Residents want to ensure that housing meets the needs of the
community, it is decent, clean, and safe, and is built to enhance the community’s overall image, therefore it is critical
to improve housing conditions and options within the Southeast Community.

6. Social and Recreational Facilities — Social and recreational facilities are important community assets that provide
a variety of benefits for residents. Parks and community facilities that are well-maintained assist with improving
physical and mental health, as well as providing space for the public to congregate and participate in social events.
The social and recreational goals of this plan are to enhance existing park facilities to include additional playground
equipment and seating areas that are ADA compliant, to build a new community center that provides youth and adult
education classes on a regular basis to help community members develop new skills and achieve personal goals. It
is critical for the City to work in an ongoing partnership with residents to identify new opportunities for social and
recreational activity. New recreational areas such as dog parks, hiking/biking trails, fixed exercise equipment, covered
seating areas, etc. will also help to improve overall health in the community.

COMPLETED COMMUNITY AND ECONOMIC DEVELOPMENT IMPROVEMENT PROJECTS AND PROGRAMS

The community development projects and programs listed below represent completed projects located within the
Southeast Community Revitalization Area. These projects have been implemented to assist with revitalizing the area. The
improvement projects listed have been funded through a variety of organizations interested in helping the area thrive and
have been working to improve conditions for more than ten years. The total investment in the area generated from these
projects and programs is over $19 million. See EXHIBIT 3 for a map of project locations.
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. Project Name: Knapp Medical Center Improvements

Description: After Knapp MC was acquired by Prime Healthcare in 2013, the organization invested $10 million in
facility improvements.

Funding Amount: $10 million

Funding Source: Prime Healthcare Services

. Project Name: Weslaco Independent School District (WISD) Facility Improvements
Description: Electrical upgrades and parking lot lighting at Margo Elementary
Funding Amount: $466,400

Funding Source: WISD

. Project Name: Weslaco Independent School District (WISD) Facility Improvements
Description: Tile replacement at Margo Elementary and Weslaco East High School
Funding Amount: $480,118

Funding Source: WISD

. Project Name: Weslaco Independent School District (WISD) Facility Improvements
Description: New fencing added at Margo Elementary, completed June 2018.
Funding Amount: $463,251

Funding Source: WISD

. Project Name: Weslaco Independent School District (WISD) Facility Improvements
Description: Roofing Improvements to Cuellar Middle School gym, completed August 2018.
Funding Amount: $2,215,896

Funding Source: WISD

. Project Name: Weslaco Independent School District (WISD) Facility Improvements
Description: Weslaco East High School New Band Hall, completed March 2019
Funding Amount: $6 million

Funding Source: WISD
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PLANNED COMMUNITY AND ECONOMIC DEVELOPMENT IMPROVEMENT PROJECTS

In addition to the completed projects listed above, the following improvements are underway or planned for the
revitalization area and are expected to be completed in the next three to five years. Over $44 million has been approved
for improvements planned in the revitalization area.

7. Project Name: Drainage Bond
Description: Drainage capital improvement bond approved by voters in May 2019.
Funding Amount: $10 million
Funding Source: City of Weslaco

8. Project Name: Kapal Industries warehouse expansion
Description: Kapal Industries, a cabinet manufacturing company recently moved their warehouse operations to
Weslaco at 508 S. Nevada Ave. The new facility is expected to bring 30 new jobs to the City by 2020.
Funding Amount: Unavailable
Funding Source: Private

9. Project Name: Road Improvements on S. Bridge Ave.
Description: Widening one mile of S. Bridge Avenue from Pike Blvd. to 10™" Street.
Funding Amount: $3,976,377
Funding Source: Texas Department of Transportation (TxDOT)

10. Project Name: Road Improvements on Business 83
Description: General road improvements, including improved drainage, pavement markings, and signage along a
14-mile stretch of U.S. Business 83 from FM 1426 to Mercedes
Funding Amount: $1,090,303
Funding Source: Texas Department of Transportation (TxDOT)

11.Project Name: Road Improvements on FM 1015 (S. International Blvd.)
Description: Substantial road construction to include widening the road and adding new lanes and shoulders
along a 4-mile stretch of FM 1015.
Funding Amount: $29,750,000
Funding Source: Texas Department of Transportation (TxDOT)
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PLAN IMPLEMENTATION

The success of the Southeast Community Revitalization plan is dependent upon the City’s ability to create a coalition of
stakeholders and organize a successful implementation strategy. Southeast community residents and City leaders will
need to work together toward achieving the goals and objectives that are outlined in this revitalization plan. The City of
Weslaco plans to organize a core group of dedicated stakeholders, a “Plan Implementation Team”, that will meet on a
regular basis and is charged with establishing specific action items that will lead to the implementation of the community’s
goals and objectives.

The Plan Implementation Team should:

1. Organize members into committees and sub-committees as needed to oversee implementation of major plan
topics.

2. The team should provide outreach to increase community participation and attendance at public meetings and to
establish partnerships that will aid in the implementation of the plan’s goals.

3. The team should also be responsible for ensuring reliable and timely implementation of the plan by prioritizing
objectives and routinely monitoring plan progress.
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MAPS
EXHIBIT 1: REVITALIZATION AREA

Southeast Community
Revitalization Area




EXHIBIT 2: REVITALIZATION AREA CENSUS TRACT MAP

Southeast Community
Revitalization Area

/




EXHIBIT 3: MAP OF COMPLETED AND PLANNED IMPROVEMENT PROJECTS




EXHIBIT 4: LIST OF COMPLETED AND PLANNED IMPROVEMENT PROJECTS

COMPLETED PROJECTS

Knapp Medical Center Improvements

Weslaco ISD Facility Improvements #1 (Lighting)
Weslaco ISD Facility Improvements #2 (Tile)
Weslaco ISD Facility Improvements #3 (Fencing)

Weslaco ISD Facility Improvements #3 (Roofing)

Weslaco ISD Facility Improvements #4 (New Band Hall)

PLANNED PROJECTS

@ Drainage Bond Project (locations B, C, D, E)
Kapal Industries Warehouse Expansion

@ TxDOT Project #1 (S. Bridge Ave. Improvements)
TxDOT Project #2 (Business 83 Improvements)

@ TxDOT Project #3 (FM 1015 Improvements)

FUNDING AMT.

$10,000,000
$466,400
$480,118
$463,251
$2,215,896

$6,000,000

FUNDING AMT.

$10,000,000
Unavailable
$3,976,377
$1,090,303

$29,750,000




Map showing the Development Site, location of and
distance to the amenities, and evidence that the
amenity meets all requirements of the rule



Weslaco Village Apartments CRP Amenities Map

Amenity 7
Mayor Joe Sanchez Public Library

Distance from Site: 0.9 miles

Amenity 5

Weslaco Medical Clinic
Amenity 6 Distance from Site: 0.4 miles
Weslaco TX Skatepark
Distance from Site: 0.6 miles

Amenity 4

] Bridge Ave. Church
Development Site L Distance from Site: 0.2 miles

Amenity 2

Walmart Nhbd Mkt
full-service grocery store
Distance from Site: 0.8 miles

Amenity 3

Walmart Nhbd Mkt Amenity 1

Pharmacy Park at Margo Elementary
Distance from Site: 500 ft

Distance from Site: 0.8 miles

Legend

D 1 mile Buffer
D 1/2 Mile Buffer

] wva




Public Park with
Playground at
adjacent school
500 ft from Site










1/27/2021 Bridge Avenue church of Christ

Updated Announcement Concerning Church Services
Sunday
English Worship Service 9 a.m.
Spanish Worship Service 11 a.m.
Wednesday Evening Service 7 p.m.
Mask Required

www.bacofc.org/index.html#carouse 1/6
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112712021 Bridge Avenue church of Christ

BULLETIN 1/24/2021
BULETIN ESPANOL 1/24/2021
WATCH VIDEOS
LISTEN TO SERMONS

ONLINE GIVING

Confraternidad Youth Lock-In Ladies' Day

January 7 2022 March 19 2021 March 2021

Spanish Event Ages 12 & up Date TBA

www.bacofc.org/index.html#carousel 2/6


https://www.facebook.com/pages/Bridge-Avenue-church-of-Christ/131632221090
http://www.bacofc.org/bulletin.pdf
http://www.bacofc.org/spanish%20bulletin.pdf
https://www.youtube.com/channel/UC3rcHyex5szZvzzkaFd86fg
http://www.bacofc.org/audio.html
https://give.idonate.com/bridge-avenue-church-of-christ/give?fbclid=IwAR23GORZ5wFBUo1zsFmcLm5xtMyhgGv8wZvlGu_MmVy8Bi-54MssZSPupjo
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1/27/2021 Bridge Avenue church of Christ

"WHAT MUST | DO TO BE SAVED?"

Our goal at the Bridge Avenue church of Christ is for all of us to go to heaven and
make sure we do all we can to get you there too. You can know today, without a
doubt, that when the time comes you too will be with God. We would love to study
with you to learn what the Bible says about this. Give us a call!

God's Plan of Salvation
HEAR:
So then faith comes by hearing, and hearing by the word of God. Romans 10:17
BELIEVE:

But these are written that you may believe that Jesus is the Christ, the Son of God, and that believing you may have life in His name. John 20:31

REPENT:
Truly, these times of ignorance God overlooked, but now commands all men everywhere to repent. Acts 17:30

CONFESS:

Therefore whoever confesses Me before men, him | will also confess before My Father who is in heaven. Matthew 10:32

BE BAPTIZED:

...Repent, and let every one of you be baptized in the name of Jesus Christ for the remission of sins; and you shall receive the gift of the Holy Spirit.
Acts 2:38
REMAIN FAITHFUL:

...Be faithful until death, and | will give you the crown of life. Revelation 2:10

Would you like to have a Bible study?

www.bacofc.org/index.html#carousel 3/6



1/27/2021 Bridge Avenue church of Christ
Please call the church office at 956-968-7457 to set up an appointment.

Church Leaders and Servants

Vigil Aniceto-Deacon Matt McCain-Deacon Randy Summers-Deacon

Hugo Camacho-Minister Cary Gillis-Minister

www.bacofc.org/index.html#carousel 4/6



1/27/2021 Bridge Avenue church of Christ

Lukewarm Christianity Examine, Decide, Commit, Grow

There's No Substitute

Weigh Them In God's Balance

The Power of Vulnerability
The Longsuffering of our Lord Is

Salvation

Do You Love Me?
» 0:00/0:00

Contact

E-Mail

bridgeavenuechurchofchrist@yahoo.com

Address
Bridge Avenue church of Christ

1220 S. Bridge Ave.
P.O. Box 501
Weslaco, TX 78596
Office Phone: 956.968.7457

Map

www.bacofc.org/index.html#carousel
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http://www.bacofc.org/examine.html
http://www.bacofc.org/substitute.html
http://www.bacofc.org/weighthemingodsbalance.html
http://www.bacofc.org/longsuffering.html
http://www.bacofc.org/doyouloveme.html
mailto:bridgeavenuechurchofchrist@yahoo.com
https://www.google.com/maps/place/Church+of+Christ/@26.1478532,-97.9846916,17z/data=!3m1!4b1!4m2!3m1!1s0x0:0x18f3d5714c053b14
http://www.latinamericanmissions.org/
http://www.apologeticspress.org/
http://www.polishingthepulpit.com/
http://www.christiancourier.com/
http://www.ebglobal.org/
http://www.gospeladvocate.com/
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000001851
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1/16/2020 Services | PJP Valley Health

SERVICES

One of the first fully integrated clinics in the Rio Grande Valley using electronic Health Records.

INTERNAL MEDICINE SERVICES

DIABETES

According to the Diabetes Association, 25.8 million people in the United States, or 8.3% of the population, have diabetes. At
our clinics, our competent and experienced medical providers will assist you in staying one step ahead of your diabetes
with the most up-to-date treatment interventions. Treatment, monitoring, and coping strategies make up the focus of our
care. We offer group education classes teaching the management and coping of diabetes.

CARDIOVASCULAR

The biggest causes of deaths are related to cardiovascular diseases. From arrhythmia, cholesterol heart attacks, diabetes
and stroke, our medical providers focus on the management of your cardiovascular condition. The American Heart
Association recommends well-balanced nutrition, physical activity, weight and stress management and no smoking as key
contributors to a healthy cardiovascular system. Our medical providers focus on your specific needs, work with you all
along the process, and provide you with the treatment your cardiovascular condition needs.

PULMONARY

The American Lung Association reports that “the average adult takes 15 to 20 breaths a minute - over 20,000 breaths a day”.
Your nose, throat, windpipe (trachea) and lungs make up your respiratory system. All of these organs bring air into the body
when you breathe. Keeping your lungs healthy is an important part of an overall healthy lifestyle. At our practice, we help
you manage your pulmonary condit

WEIGHT CONTROL PROGRAMS

Managing weight is central to other medical conditions like diabetes and cardiovascular diseases. At our practice we pride
ourselves in providing the most up-to-date information and resources on weight management. As our patient, we commit
to assisting you through information and treatment.

LABORATORY SERVICES

As a convenience to our patients, our clinics are equipped to conduct most laboratory analysis. This saves our patients
time. Our medical providers are able to obtain immediate information to assist the treatment of your medical condition.

www.weslacomedical.com/services.htm 1/3
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PJP VALLEY HEALTH

— Home (index.html) — About Us

— Quality Improvement — Patient Resources
— Services — ContactUs
WESLACO CLINIC

906 South Bridge Ave, Weslaco, Texas 78596

www.pjpvalleyhealth.com

(956) 447-8600

Oo0QR

(956) 447-0332

Fax: (956) 447-0335

MERCEDES CLINIC

330 N. Ohio Ave, Mercedes, TX 78570

www.pjpvalleyhealth.com

(956) 565-1561

o0 »

Fax: (956) 565-5373

Copyright © 2014 Pedro J. Penalo. All right reserved.

www.weslacomedical.com/services.htm 2/3
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1/16/2020 Services | PJP Valley Health

At both medical clinics, our internal medicine services include the treatment and management of diabetes, cardiovascular
conditions, and pulmonary conditions, as well as weight control programs and laboratory services. Our goal is to be your
trusted primary care physicians. Within reason and appropriate medical wisdom, we will strive to manage your medical

conditions to your satisfaction and meet your medical needs. We will take time with you and provide you with personalized
attention.

www.weslacomedical.com/services.htm 3/3
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MJVS BOOKS, MOVIES,

PUBLIC MORE EVENTS YOUTH

LIBRARY

Contact Us

Library Hours

Monday: 8am - 8pm
Tuesday: 8am - 8pm
Wednesday: 8am - 8pm
Thursday: 8am - 8pm
Friday: 8am - 5pm
Saturday: 11am - 5pm

Call Us
(956) 968-4533

Address

Mayor Joe V. Sanchez Public Library
525 S. Kansas Ave, Weslaco, TX 78596

Get Directions

Send a
Message

First Name Last Name

www.weslacopl.us/contact

Contact | Weslaco Library

EDUCATION &
RESEARCH

SERVICES CONTACT

Have a Question?

Our Librarians can help find any information
you're looking for.

Ask a Librarian

Need a book?

Our Librarians can help find any book you're
looking for.

Request a Book

Porter Doss Memorial

Library Building
Open to the public from

Monday through Friday 3pm to 5pm

Learn More

Mayor Eugene A. Braught

Memorial Theater

Our theatre is located adjacent to the MJVS
Library. Make it out to a show!

Learn More See Theater Events

Directory

12
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1/16/2020 Contact | Weslaco Library

Get to know our staff

Email Address Phone Number
MJVS BOOKS, MOVIES, EVENTS YOUTH EDUCATION & SERVICES CONTACT (
PUBLIC MORE RESEARCH
LIBRARY
City of Weslaco
General information and services available
Submit from Weslaco local government

Employee Email Access

M Jv PUBLIC
LIBRARY
Home About MJVS Public MJVS Public Library Hours Porter Doss Memorial
Library Library Building Hours
Events Monday-Thursday: 8am to
Support the Library Eriday-
Youth 8pm Monday-Friday: 3pm to 5pm
Volunteer Friday: 8am to 5pm

Education & Research
Saturday: 11am to 5pm
Services

Contact
525 S. Kansas Ave. Weslaco, TX 78596  Phone: (956) 968-4533  Fax: (956) 969-2665

Copyright © 2020 City of Weslaco. All rights reserved. Web Design by: Create the Bridge
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Accountability Data Performance Participation Attendance and Graduation Postsecondary Readiness Profile

KG Readiness Postsecondary Outcomes Finance Data Search

Texas Education Agency

2019 Accountability Ratings Overall Summary
DR R E MARGO EL (108913109) - WESLACO ISD

Accountability Rating Summa

Component Scaled
Score Score Rating

Overall 89 B
Student Achievement 80 B
STAAR Performance 53 80
College, Career and Military Readiness
Graduation Rate
School Progress 89 B
Academic Growth 75 80 B
Relative Performance (Eco Dis: 89.1%) 53 89 B
Closing_the Gaps 94 89 B

Identification of Schools for Improvement

This campus is NOT identified for comprehensive support and improvement, targeted support and improvement, or additional targeted support.

Distinction Designations

ELA/Reading Not Earned
Mathematics Not Earned
Science Earned

Social Studies Not Eligible
Comparative Academic Growth Not Earned
Postsecondary Readiness Not Earned
Comparative Closing the Gaps Not Earned

Texas Education Agency | Governance and Accountability | Performance Reporting August 2019


https://rptsvr1.tea.texas.gov/cgi/sas/broker/cgi/sas/broker?_service=marykay&_debug=0&sublevel=camp&single=N&batch=N&app=PUBLIC&ptype=H&title=2019+Accountability+Reports&_program=perfrept.perfmast.sas&level=campus&search=campnum&namenum=108913109&prgopt=2019/acct/domain1a.sas
https://rptsvr1.tea.texas.gov/cgi/sas/broker/cgi/sas/broker?_service=marykay&_debug=0&sublevel=camp&single=N&batch=N&app=PUBLIC&ptype=H&title=2019+Accountability+Reports&_program=perfrept.perfmast.sas&level=campus&search=campnum&namenum=108913109&prgopt=2019/acct/domain1b.sas
https://rptsvr1.tea.texas.gov/cgi/sas/broker/cgi/sas/broker?_service=marykay&_debug=0&sublevel=camp&single=N&batch=N&app=PUBLIC&ptype=H&title=2019+Accountability+Reports&_program=perfrept.perfmast.sas&level=campus&search=campnum&namenum=108913109&prgopt=2019/acct/domain1c.sas
https://rptsvr1.tea.texas.gov/cgi/sas/broker/cgi/sas/broker?_service=marykay&_debug=0&sublevel=camp&single=N&batch=N&app=PUBLIC&ptype=H&title=2019+Accountability+Reports&_program=perfrept.perfmast.sas&level=campus&search=campnum&namenum=108913109&prgopt=2019/acct/domain2a.sas
https://rptsvr1.tea.texas.gov/cgi/sas/broker/cgi/sas/broker?_service=marykay&_debug=0&sublevel=camp&single=N&batch=N&app=PUBLIC&ptype=H&title=2019+Accountability+Reports&_program=perfrept.perfmast.sas&level=campus&search=campnum&namenum=108913109&prgopt=2019/acct/domain2b.sas
https://rptsvr1.tea.texas.gov/cgi/sas/broker/cgi/sas/broker?_service=marykay&_debug=0&sublevel=camp&single=N&batch=N&app=PUBLIC&ptype=H&title=2019+Accountability+Reports&_program=perfrept.perfmast.sas&level=campus&search=campnum&namenum=108913109&prgopt=2019/acct/domain3.sas

Accountability Data Performance Participation Attendance and Graduation Postsecondary Readiness Profile

KG Readiness Postsecondary Outcomes Finance Data Search

Texas Education Agency

2019 Accountability Ratings Overall Summary
ARMANDO CUELLAR MIDDLE (108913042) - WESLACO ISD

Accountability Rating Summa

Component Scaled
Score Score Rating

Overall 80 B
Student Achievement 76 C
STAAR Performance 45 76
College, Career and Military Readiness
Graduation Rate
School Progress 87 B
Academic Growth 62 60 D
Relative Performance (Eco Dis: 85.0%) 45 87 B
Closing_the Gaps 15 62 D

Identification of Schools for Improvement

This campus is identified for targeted support and improvement.

Distinction Designations

ELA/Reading Earned
Mathematics Earned
Science Earned
Social Studies Earned
Comparative Academic Growth Not Earned
Postsecondary Readiness Earned
Comparative Closing the Gaps Not Earned

Texas Education Agency | Governance and Accountability | Performance Reporting August 2019


https://rptsvr1.tea.texas.gov/cgi/sas/broker/cgi/sas/broker?_service=marykay&_debug=0&sublevel=camp&single=N&batch=N&app=PUBLIC&ptype=H&title=2019+Accountability+Reports&_program=perfrept.perfmast.sas&level=campus&search=campnum&namenum=108913042&prgopt=2019/acct/domain1a.sas
https://rptsvr1.tea.texas.gov/cgi/sas/broker/cgi/sas/broker?_service=marykay&_debug=0&sublevel=camp&single=N&batch=N&app=PUBLIC&ptype=H&title=2019+Accountability+Reports&_program=perfrept.perfmast.sas&level=campus&search=campnum&namenum=108913042&prgopt=2019/acct/domain1b.sas
https://rptsvr1.tea.texas.gov/cgi/sas/broker/cgi/sas/broker?_service=marykay&_debug=0&sublevel=camp&single=N&batch=N&app=PUBLIC&ptype=H&title=2019+Accountability+Reports&_program=perfrept.perfmast.sas&level=campus&search=campnum&namenum=108913042&prgopt=2019/acct/domain1c.sas
https://rptsvr1.tea.texas.gov/cgi/sas/broker/cgi/sas/broker?_service=marykay&_debug=0&sublevel=camp&single=N&batch=N&app=PUBLIC&ptype=H&title=2019+Accountability+Reports&_program=perfrept.perfmast.sas&level=campus&search=campnum&namenum=108913042&prgopt=2019/acct/domain2a.sas
https://rptsvr1.tea.texas.gov/cgi/sas/broker/cgi/sas/broker?_service=marykay&_debug=0&sublevel=camp&single=N&batch=N&app=PUBLIC&ptype=H&title=2019+Accountability+Reports&_program=perfrept.perfmast.sas&level=campus&search=campnum&namenum=108913042&prgopt=2019/acct/domain2b.sas
https://rptsvr1.tea.texas.gov/cgi/sas/broker/cgi/sas/broker?_service=marykay&_debug=0&sublevel=camp&single=N&batch=N&app=PUBLIC&ptype=H&title=2019+Accountability+Reports&_program=perfrept.perfmast.sas&level=campus&search=campnum&namenum=108913042&prgopt=2019/acct/domain3.sas

Accountability Data Performance Participation Attendance and Graduation Postsecondary Readiness Profile

KG Readiness Postsecondary Outcomes Finance Data Search

Texas Education Agency

2019 Accountability Ratings Overall Summary
WESLACO EAST H S (108913006) - WESLACO ISD

Accountability Rating Summa

Component Scaled
Score Score Rating
Overall 82 B
Student Achievement 80 B
STAAR Performance 39 67
College, Career and Military Readiness 68 92
Graduation Rate 94.2 80
School Progress 85 B
Academic Growth 64 72 C
Relative Performance (Eco Dis: 88.8%) 54 85 B
Closing_the Gaps 55 76 C

Identification of Schools for Improvement

This campus is NOT identified for comprehensive support and improvement, targeted support and improvement, or additional targeted support.

Distinction Designations

ELA/Reading Not Earned
Mathematics Earned

Science Earned

Social Studies Not Earned
Comparative Academic Growth Not Earned
Postsecondary Readiness Not Earned
Comparative Closing the Gaps Not Earned

Texas Education Agency | Governance and Accountability | Performance Reporting August 2019


https://rptsvr1.tea.texas.gov/cgi/sas/broker/cgi/sas/broker?_service=marykay&_debug=0&sublevel=camp&single=N&batch=N&app=PUBLIC&ptype=H&title=2019+Accountability+Reports&_program=perfrept.perfmast.sas&level=campus&search=campnum&namenum=108913006&prgopt=2019/acct/domain1a.sas
https://rptsvr1.tea.texas.gov/cgi/sas/broker/cgi/sas/broker?_service=marykay&_debug=0&sublevel=camp&single=N&batch=N&app=PUBLIC&ptype=H&title=2019+Accountability+Reports&_program=perfrept.perfmast.sas&level=campus&search=campnum&namenum=108913006&prgopt=2019/acct/domain1b.sas
https://rptsvr1.tea.texas.gov/cgi/sas/broker/cgi/sas/broker?_service=marykay&_debug=0&sublevel=camp&single=N&batch=N&app=PUBLIC&ptype=H&title=2019+Accountability+Reports&_program=perfrept.perfmast.sas&level=campus&search=campnum&namenum=108913006&prgopt=2019/acct/domain1c.sas
https://rptsvr1.tea.texas.gov/cgi/sas/broker/cgi/sas/broker?_service=marykay&_debug=0&sublevel=camp&single=N&batch=N&app=PUBLIC&ptype=H&title=2019+Accountability+Reports&_program=perfrept.perfmast.sas&level=campus&search=campnum&namenum=108913006&prgopt=2019/acct/domain2a.sas
https://rptsvr1.tea.texas.gov/cgi/sas/broker/cgi/sas/broker?_service=marykay&_debug=0&sublevel=camp&single=N&batch=N&app=PUBLIC&ptype=H&title=2019+Accountability+Reports&_program=perfrept.perfmast.sas&level=campus&search=campnum&namenum=108913006&prgopt=2019/acct/domain2b.sas
https://rptsvr1.tea.texas.gov/cgi/sas/broker/cgi/sas/broker?_service=marykay&_debug=0&sublevel=camp&single=N&batch=N&app=PUBLIC&ptype=H&title=2019+Accountability+Reports&_program=perfrept.perfmast.sas&level=campus&search=campnum&namenum=108913006&prgopt=2019/acct/domain3.sas

MINUTES

L REGULAR MEETING
s [ AR OF THE WESLACO CITY COMMISSION
TUESDAY, FEBRUARY 18, 2020

On Tuesday, February 18, 2020, at 5:31 p.m. the City Commission of the City of Weslaco, Texas
convened in a Regular Meeting at City Hall in the Legislative Chamber, located at 255 South
Kansas Avenue with the following members present:

PRESENT: Mayor David Suarez
Mayor Pro Tem Letty Lopez
Commissioner Greg Kerr
Commissioner Leo Mufioz
Commissioner Adrian Farias
ABSENT: Commissioner J.P. Rodriguez
STAFF: City Manager Mike Perez
City Secretary Myra L. Ayala Garza
City Attorney Juan E. Gonzalez

Also present: Andrew Munoz, Asst. City Manager/Airport Director; Vidal Roman, Finance
Director, Omar Rodriguez, Parks and Recreation Director, Jose Martin Vela, Information
Technology Director; Robert Lopez, Asst. Police Chief, Antonio Lopez. Fire Chief, Veronica
Ramirez, HR Director; Pete Garcia, Public Works Director; Arnold Becho, Library Director;
Rebekah de la Fuente, Planning and Code Enforcement Director, Rosa Huerta, Court Coordinator,
Molly Vallejo and other staff members and citizens.

l. CALL TO ORDER

A. Certification of Public Notice.

Mayor Suarez called the meeting to order and certified the public notice of the meeting as properly
posted Friday, February 14, 2020.

B. Invocation.
Deacon Sergio Gonzalez, St. Pius Catholic Church, led the invocation.

C. Pledge of Allegiance.

Mayor Suarez led the Pledge of Allegiance and Texas Flag.

D. Mayoral Recognition.

None.
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D. Roll Call.

Myra L. Ayala, City Secretary, called the roll, noting at the time of roll call the absence of
Commissioner Rodriguez and a quorum present.

1. PUBLIC COMMENT

None.

1. PUBLIC HEARING

Mayor Pro Tem Lopez, seconded by Commissioner Kerr, moved to open the public hearing
concurrently at 5:35 p.m. The motion carried unanimously; Mayor Suarez was present and voting.

A. To solicit_input on the adoption of the proposed City of Weslaco Southeast
Community Revitalization Plan described as approximately four and one half (4.5) square mile
area located Southeast of downtown Weslaco is bounded by IH-2/U.S. 83 Expressway to the
North, S. Texas Blvd. to the West, FM 1015 or S. International Blvd. to the East, and W. 18th
Street to the South.

There were no comments.

Mayor Pro Tem Lopez, seconded by Commissioner Pedraza moved to close the public hearing at
5:43 p.m. The motion carried unanimously; Mayor Suarez was present and voting.

IV. CONSENT AGENDA

The following items are of a routine or administrative nature. The City Commission has
been furnished with background and support material on each item, and/or it had been discussed
at a previous meeting. All items will be acted upon by one vote without being discussed separately
unless requested by one commission member, in which event the item or items will immediately
be withdrawn for individual consideration in its normal sequence after the items not requiring
separate discussion have been acted upon. The remaining items will be adopted by one vote.
Possible action.

A.  Approval of the request from the Weslaco Area Chamber of Commerce to hold the
31st Annual Texas Onion Fest on Saturday, March 28, 2020 at the Mayor Pablo G. Pefia City
Park, to sell beer during the event, to place a banner promoting the event at the intersection of
Texas and Los Torritos St. and Westgate and Frontage for two weeks prior to the event, to waive
appropriate fees from ordinances associated with event and authorize the Mayor to execute any
related documents.

B. Approval of Memorandum of Understanding between The American Red Cross
and City of Weslaco in preparing for, responding to, and recovering from emergencies and
disasters and authorize the Mayor to execute any related documents.

C. Approval of a Memorandum of Understanding (MOU) with the City of South Padre
Island and City of Weslaco for Weslaco Fire Department AmBus operations during Spring Break
2020 at a cost of $10,500 and authorize the Mayor to execute any related documents.
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D. Approval of a one-year renewal Advanced Education Consultant Agreement
between the City of Weslaco and Armando A. Martinez to advance the EMS Training and
Continuing Education of the Weslaco Fire Department EMS Division and authorize the Mayor to
execute any related documents.

Antonio Lopez, Fire Chief, stated that Armando Martinez conducts the EMS training and
Continuing Education for the Fire Department EMS Division.

Commissioner Kerr, second by Commissioner Pedraza, moved to approve consent agenda item D
as presented. The motion carried unanimously; Mayor Suarez was present and voting.

E. Approval of a Memorandum of Understanding between U.S. Immigration and
Customs Enforcement and Weslaco Police Department for assistance with Homeland Security
Investigations and authorize the Mayor to execute any related documents.

F. Authorization to purchase 3 CID unmarked 2020 Chevy Malibus from Lake
Country Chevrolet with a GoodBuy Purchasing Program contract and 2 Patrol marked 2020 Chevy
Tahoe police units from Caldwell Country Chevrolet through BuyBoard BID contract in an amount
not to exceed $174,570 and authorize the Mayor to execute any related documents.

Commissioner Farias abstained from discussion and vote.

Robert Lopez, Asst. Police Chief, is requesting to replace older units of three (3) CID cars and two
(2) patrol units.

Commissioner Pedraza, second by Mayor Pro Tem Lopez, moved to approve consent agenda item
F as presented. The motion was carried with Commissioner Farias abstaining; Mayor Suarez was
present and voting.

G. Authorization to ratify Chief of Police Joel Rivera, PhD, signature on a
Memorandum of Understanding (MOU) between Weslaco Police Department (WPD) and the
Texas Department of Public Safety regarding License Plate Reader Information and authorize
Mayor to execute any related documents.

H. Authorization to enter into an Interlocal Cooperation Act Agreement between the
City of Weslaco Police Department and the Texas Department of Public Safety for the use of the
Weslaco Police Department's Shooting Range for Training and authorize the Mayor to execute any
related documents.

l. Authorization of Resolution 2020-08 authorizing the submission to the Office of
the Governor's Local Border Security Program (LBSP) Grant application in an amount not to
exceed $160,000 with NO MATCH REQUIRED, authorize acceptance upon award and authorize
the Mayor to execute any related documents.

J. Authorization of Resolution 2020-09 authorizing the submission to the Office of
the Governor's Criminal Justice Program Grant application in an amount not to exceed $150,000
with NO MATCH REQUIRED, authorize acceptance upon award and authorize the Mayor to
execute any related documents.
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K. Authorization of Resolution 2020-10 authorizing the submission to the Office of
the Governor's General Victim Assistance Grant Program application in an amount not to exceed
$75,000 with 20% MATCH REQUIRED, authorize acceptance upon award and authorize the
Mayor to execute any related documents.

L. Authorization of Resolution 2020-11 authorizing the submission to the Office of
the Governor's Juvenile Justice and Truancy Prevention Grant Program application in an amount
not to exceed $80,000 with NO MATCH REQUIRED, authorize acceptance upon award and
authorize the Mayor to execute any related documents.

M. Authorization of Resolution 2020-12 authorizing the submission to the Office of
the Governor's Rifle-Resistant Body Armor Grant Program application in an amount not to exceed
$5,000 with NO MATCH REQUIRED, authorize acceptance upon award and authorize the Mayor
to execute any related documents.

N. Authorization of Resolution 2020-13 authorizing the submission to the Office of
the Governor's Texas Conversion to the National Incident-Based Reporting System (NIBRS)
Grant application in an amount not to exceed $500,000 with NO MATCH REQUIRED, authorize
acceptance upon award and authorize the Mayor to execute any related documents.

0. Authorization of Resolution 2020-14 authorizing the submission to the Office of
the Governor's Operation Stonegarden Grant application in an amount not to exceed $230,000 with
NO MATCH REQUIRED, authorize acceptance upon award and authorize the Mayor to execute
any related documents.

Commissioner Kerr, seconded by Commissioner Pedraza, moved to approve consent agenda items
A B, C E G HIJ K L, M,N and O, withholding items D and F as presented. The motion
carried unanimously; Mayor Suarez was present and voting.

V. APPOINTMENTS

A. Discussion and consideration to accept the resignation of Diana Fuentes
Aquilar from the Weslaco Economic Development Corporation and approve Resolution 2020-15
appointing a member to an unexpired term and authorize the Mayor to execute any related
documents. Possible action.

Commissioner Pedraza, seconded by Commissioner Kerr moved to approve the resignation of
Diana Fuentes and approve Resolution 2020-15 appointing Patrick Gonzalez to the Weslaco EDC
Board as presented. The motion carried unanimously; Mayor Suarez was present and voting

VI. OLD BUSINESS

A. Discussion _and consideration to approve Proposal PSF20-013-00 from
Raba Kistner Environmental, Inc. in the amount not to exceed $190,800 for the four-year Landfill
Post Closure Care Monitoring as stated on RFQ 2019-20-05 and authorize the Mayor to execute
any related documents. Possible action. (This item was tabled on February 4, 2020)
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Commissioner Kerr, seconded by Mayor Pro Tem Lopez, moved to remove the item from the
table. The motion carried unanimously; Mayor Suarez was present and voting.

Olga Garza, Asst. Public Works Director, is requesting to approve a contractual 4-year Landfill
Post Closure Care Monitoring with Raba Kistner.

Commissioner Kerr, seconded by Mayor Pro Tem Lopez, moved to approve Proposal PSF20-013-
00 for four (4) year landfill Post Closure Care Monitoring with Raba Kistner Environmental as
discussed. The motion carried unanimously; Mayor Suarez was present and voting.

VIl. NEW BUSINESS

A. Discussion and consideration after public hearing to adopt the proposed
City of Weslaco Southeast Community Revitalization Plan described as approximately four and
one half (4.5) square mile area located Southeast of downtown Weslaco bounded by IH-2/U.S. 83
Expressway to the North, S. Texas Blvd. to the West, FM 1015 or S. International Blvd. to the
East, and W. 18th Street to the South and authorize the Mayor to execute any related documents.
Possible action.

Rebekah De La Fuente, Planning Director, reported that the proposed revitalization plan identifies

economic development, affordable housing, transportation and mobility, infrastructure
improvements, community facilities, and public safety. The proposed revitalization plan will assist
the State funding application for the reconstruction of Weslaco Village Apartments.

Commissioner Pedraza, seconded by Mayor Pro Tem Lopez, moved to adopt the proposed City of
Weslaco Southeast Community Revitalization Plan as presented. The motion carried unanimously;
Mayor Suarez was present and voting.

B. Discussion and consideration to adopt Resolution 2020-16 authorizing the project
known as Weslaco Village Apartments as a development that will contribute most significantly to
the concerted revitalization efforts of the City of Weslaco- Southeast Community Revitalization
Plan and authorize the Mayor to execute any related documents. Possible action.

Rebekah De La Fuente stated the proposed project is for reconstruction of Weslaco Village
Apartments located at 1601 S. Bridge Avenue. The proposed resolution will assist them with the
application and funding of the project. Staff is recommending approval.

Commissioner Kerr, seconded by Commissioner Pedraza, moved to adopt Resolution 2020-16
authorizing project known as Weslaco Village Apartments as presented. The motion carried
unanimously; Mayor Suarez was present and voting.

C. Discussion and consideration to execute a Utility Easement between Auriel
Investments and the City of Weslaco for the construction of a sanitary sewer line for the proposed
Harbor Freight development and authorize the Mayor to execute any related documents.

Rebekah De La Fuente stated the proposed utility easement will be granted to the City from
Weslaco Plaza Subdivision to allow an access point to extend sanitary sewer to the Harbor Freight
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Development located on the west side of Weslaco Plaza Subdivision. Staff is recommending
approval.

Commissioner Pedraza, seconded by Mayor Pro Tem Lopez, moved to approve Utility Easement
between Auriel Investments and City of Weslaco for construction of sanitary sewer line as
presented. The motion carried unanimously; Mayor Suarez was present and voting.

D. Discussion and authorization to combine Clean Sweep/Census Event on April 18,
2020. Possible action.

Joe Pedraza, Asst. Planning Director, stated staff is proposing to host a Clean Sweep and Census
Day Event on April 18, 2020. The targeted area for Clean Sweep will be from Railroad to Pike
Blvd. and Texas Blvd. to Border Avenue. South Texas College will be providing the staging and
allow the City to use their computer room so that citizens can participate in the Census via internet.

Commissioner Pedraza, seconded by Mayor Pro Tem Lopez, moved to approve Clean
Sweep/Census Event on April 18, 2020 as presented. The motion carried unanimously; Mayor
Suarez was present and voting.

E. Discussion and consideration for the Final Plat for Harbor Freight Subdivision — A
Tract of land containing 4.015 acres being a part or portion out of Farm Tract 137, Block 162,
West & Adams Tract Subdivision, Hidalgo County, Texas. Approximately 726 ft. East of the
intersection of Westgate Drive & U.S. Expressway 83 and authorize the Mayor to execute any
related documents. Possible action.

Rebekah De La Fuente stated the proposed two (2) lot subdivision are inside the City of Weslaco
city limits. This subdivision is being served with water by the City through an 8” waterline and
sewer by City services through 10” sewer line. Staff is recommending approval of the Final Plat.

Commissioner Pedraza, seconded by Mayor Pro Tem Lopez, moved to approve Final Plat for
Harbor Freight Subdivision as presented. The motion carried unanimously; Mayor Suarez was
present and voting.

F. Discussion and consideration to approve a Professional Services Agreement with
Montalvo Insurance Agency for Loss Control and Risk Management and authorize the Mayor to
execute any related documents. Possible action.

Veronica Ramirez, HR Director, stated the professional services agreement is up for renewal for
Loss Control and Risk Management. She presented two options: 1) to provide 160 hours of
training for $27,500 (current option) or 2) to provide 225 hours of training at $36,000 to continue
conducting additional trainings and audits to city departments.

Mr. Ramon Montalvo stated the additional 65 hours they are proposing would be to provide more
on-site spot checks and continue training especially for the field workers and to comply with
OSHA training guidelines. Danny Charles stated he’s noticed a tremendous change in employees
following guidelines especially with their PPE/ safety equipment. He also emphasized continuous
spot checks on employees and to be more proactive. The City has made tremendous
improvements.
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Commissioner Farias, seconded by Mayor Pro Tem Lopez, moved to approve a Professional
Services Agreement with Montalvo Insurance Agency with Option #2 as presented. The motion
carried unanimously; Mayor Suarez was present and voting.

G. Discussion and consideration on request from Inframark on proposed amendment
letter for FY 2019-2020 budget to the Fourth Amendment to the Water and Wastewater System
Operation and Maintenance Agreement and authorize the Mayor to execute any related documents.
Possible action.

Commissioner Kerr, seconded by Mayor Pro Tem Lopez, moved to discuss in executive session
the Fourth Amendment to the Water and Wastewater System Operation and Maintenance
Agreement. The motion carried unanimously; Mayor Suarez was present and voting.

Juan E. Gonzalez, City Attorney, recommends accepting a Fourth Amendment to the contract for
the Water and Wastewater System Operation and Maintenance Agreement as discussed in
executive session.

Commissioner Kerr, seconded by Mayor Pro Tem Lopez, moved to approve the proposed FY
2019-2020 Budget to Fourth Amendment to the Water and Wastewater System Operation and
Maintenance Agreement as presented. The motion carried unanimously; Mayor Suarez was
present and voting.

H. Discussion and consideration to approve demolition of residential structure at South
Cemetery RDF as recommended by Drainage Advisory Board and authorize the Mayor to execute
any related documents. Possible action.

Pete Garcia, Public Works Director, stated that pictures of the residential/house structure at South
Cemetery RDF were presented to the Drainage Advisory Board meeting on January 30, 2020. The
Drainage Advisory Board is recommending demolishing the residential structure for betterment of
the RDF.

Commissioner Kerr, seconded by Mayor Pro Tem Lopez, moved to approve demolition of
residential structure at South Cemetery RDF as presented. The motion carried unanimously; Mayor
Suarez was present and voting.

l. Discussion and consideration to award a contract for Request for Bids No. 2019-
20-10 for Aviation Fuel and Service for the Weslaco Mid Valley Airport and authorize the Mayor
to execute any related documents. Possible action.

Andrew Mufioz, ACM/Aviation Director, stated the current fuel delivery and services for Aviation
Fuel expires May 2020. Staff advertised for 30 consecutive days and staff received three (3) bids
- Avfuel, Arrow and Titan. Avfuel Company came in the lowest which includes rack fees and
taxes. Staff recommends to award to Avfuel with 3-year base agreement with 2 one-year options.

Mayor Pro Tem Lopez, seconded by Commissioner Pedraza, moved to award contract for Request
for Bids 2019-20-10 to Avfuel Corporation for Aviation Fuel and Service for Weslaco Mid Valley
Airport as presented. The motion carried unanimously; Mayor Suarez was present and voting.
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J. Discussion and consideration on possible dates for a joint workshop with the
Weslaco School Board. Possible action.

Mike R. Perez, City Manager, discussed several potential meeting dates for a joint workshop with
Weslaco Independent School District Board to discuss RDF items at Cleckler-Heald, Memorial
School, Roosevelt Schools and some paving projects. A date of March 31, 2020 was determined
for the joint workshop.

Commissioner Mufioz, seconded by Commissioner Pedraza, moved to approve a joint workshop
for March 31, 2020 with Weslaco Independent School District Board as presented. The motion
carried unanimously; Mayor Suarez was present and voting.

K. Discussion _and consideration to approve the submission of the final proposed
annual work plan for the City of Weslaco under the Hidalgo County Urban County Program,
approve Resolution 2020-17 for year 33 (2020) and to accept the allocation of approximately
$285,782 and authorize the Mayor to execute any related documents. Possible action.

Vidal Roman, Finance Director, stated the City held a public hearing and approved the submission
of the workplan for the Urban County Fiscal Year 33 (2020) on October 15, 2019, regarding flood
drainage improvements to include upgrade and expansion of the storm sewer system at Lee Garza
Street and Cantu Street. The workplan summary sheet consists of $3,000 for General
Administration, $277,782 for Water/Sewer Improvements and $5,000 for Senior Services.

Mayor Pro Tem Lopez, seconded by Commissioner Pedraza, moved to approve submission of the
final proposed annual work plan for City of Weslaco under the Hidalgo County Urban County
Program as presented. The motion carried unanimously; Mayor Suarez was present and voting.

L. Discussion and consideration to select a firm from the Request for Qualifications
#2019-20-07 for Architectural / Engineering Design Services for a New Fire Station and Police
Station with Municipal / Judicial Court and authorize the Mayor to execute any related documents.

Commissioner Mufioz abstained from vote and discussion and filed a conflict disclosure statement.

Andrew Mufioz stated firms drew to determine order, with 15 minutes allocated for each
presentation and 5 minutes for questions and answers. Those firms not presenting left the
Legislative Chambers until called as a professional courtesy.

Boultinghouse, Martinez Architects, Gignac, ERO, The Warren Group, Alvarado Architects and
Milnet, each in turn presented their qualifications, emphasizing their project experience and team
expertise.

Andrew Muiioz stated that Staff’s recommendation is to award the Design Services to ERO as they
scored the highest points.

Commissioner Pedraza, seconded by Mayor Pro Tem Lopez, moved to approve to select ERO for
the Architectural / Engineering Design Services as presented. The motion carried with
Commissioner Munoz abstaining; Mayor Suarez was present and voting.

VIl. EXECUTIVE SESSION
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At 6:07 p.m. Commissioner Kerr, seconded by Mayor Pro Tem Lopez, moved to convene the
regular meeting in Executive Session. The motion carried unanimously; Mayor Suarez was
present and voting.

At 6:40 p.m. Mayor Suarez stated the City Commission had completed its Executive Session and
reconvened the regular meeting as open to the public.

VIIl. POSSIBLE ACTION ON WHAT IS DISCUSSED IN EXECUTIVE SESSION

A. Personnel - Discussion regarding the goals, objectives, and evaluation of the City
Manager for the City of Weslaco as authorized by 8§8551.074 of the Texas Government Code.

No action.

B. Legal Consultation - Seek City Attorney opinion relating to the lawsuit with CDM
as authorized by 8551.071 of the Texas Government Code.

No action.

C. Consultation — Seek City Attorney opinion on arbitration proceedings by the
Weslaco Firefighters Association (IAFF-WFFA Local 3207) as authorized by 8551.071 of the
Texas Government Code.

No action.

D. Real Property - Consultation with City Attorney on the sale, exchange, lease or
value of real property located at Bridge Avenue and Highway Business 83 as authorized by section
§551.072 of the Texas Government Code.

No action.

E. Real Property— Consultation with City Attorney on the acquisition of real property
legally described as Lot 16, Block 2, La Paloma De La Sombras Subdivision for the Pleasantview
drainage improvements project as authorized by section 8551.072 of the Texas Government Code.

No action.

F. Legal Consultation - Consultation with City Attorney reqgarding Justin Becerra as
authorized by section §551.071 of the Texas Government Code.

No action.

G. Legal Consultation - Seek City Attorney opinion regarding service contract with
Republic Services as authorized by section 8551.071 of the Texas Government Code.

No action.

IX. ADJOURNMENT

Commissioner Pedraza, seconded by Commissioner Mufioz, moved to adjourn the February 18,
2020 meeting at 9:28 p.m. The motion carried unanimously; Mayor Suarez was present and voting.

Minutes of the Regular Meeting on February 18, 2020 Page 9 of 10



CITY OF WESLACO

MAYOR, David Suarez
ATTEST:

Myra L. Ayala Garza, CITY SECRETARY

MAYOR PRO-TEM, Letty Lopez

COMMISSIONER, Leo Mufioz

ABSENT
COMMISSIONER, Jose “J.P.” Rodriguez

COMMISSIONER, Adrian Farias

COMMISSIONER, Greg Kerr

COMMISSIONER, Josh Pedraza
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600 Congress, Suite 2200
Austin, TX 78701
Telephone: 512-305-4700
Fax: 512-305-4800
www.lockelord.com

Cynthia L. Bast

Direct Telephone: 512-305-4707

Direct Fax: 512-391-4707

Attorneys & Counselors cbast@lockelord.com

May 24, 2021

Via Electronic Mail

Mr. Bobby Wilkinson, Executive Director

Texas Department of Housing and Community Affairs
221 East 11" Street

Austin, Texas 78701

Re:  #21185, Weslaco Village Apartments (the "Development")
Dear Mr. Wilkinson:

We represent TG 105 Weslaco Village, LP ("Applicant"), which has applied for
housing tax credits for the Development referenced above. This letter responds to the
Notice of Scoring Adjustment issued May 17, 2021 in which TDHCA denied the
Applicant's request for points under §11.9(d)(7) of the Qualified Allocation Plan (the
"QAP") regarding the City of Weslaco Southeast Community Revitalization Plan (the
"CRP"). Specifically, TDHCA stated:

Most relevantly, 10 TAC §11.9(d)(7)(A) requires that a CRP have a history of sufficient,
documented and committed funding. Staff review indicates the resolution for the creation of the CRP
was not approved by the City Commission of the City of Weslaco until February 18, 2020. This occurred
the same date the City approved the resolution of support for the Application, for which the record
indicates the plan was approved for the purpose of assisting “the State funding [the] application for the
reconstruction of Weslaco Village Apartments”. Taken in consideration with the overall documentation
provided in the CRP, the CRP does not establish an acceptable history of sufficient, committed funding.

The above statement displays a misunderstanding of the information
presented in the CRP. In the presence of an inconsistency or lack of clarity, an
Administrative Deficiency' is appropriate to address concerns such as this. The
Applicant was not afforded that opportunity. The CRP does, in fact, have an
acceptable history of sufficient, committed funding, and the points should be
restored.

' Capitalized terms used but not defined in this letter shall have the meanings given them in the
QAP.
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Mr. Bobby Wilkinson
May 24, 2021
Page 2

Introductory Information

As noted in the City of Weslaco’s cover letter dated November 4, 2020, which
accompanied the CRP and was included in the Application, the Southeast Community
was identified approximately 10 years ago as an area in need of revitalization. Since
that time, the City has been funding money to support infrastructure in the area, and has
seen documented improvement. The City’s work in the Southeast Community was part
of a concerted effort but was not specifically documented in a written plan.

Early in 2020 [or late in 20197], Prospera Housing and Community Services,
which is a Texas non-profit organization (the “Developer”’) approached the City of
Weslaco about the potential reconstruction of the Weslaco Village Apartments, which
are in the Southeast Community. The City was supportive of this endeavor and inquired
about the ways in which it could support the proposal. The Developer described ways
for the City to support the Development within the QAP, including the provision of
funding and the passage of certain resolutions of support, including an
acknowledgement that the Development would contribute most significantly to the
concerted revitalization efforts in the area. The City noted that it had a revitalization
effort for the Southeast Community, but that it had not been formalized in writing.
Desirous of facilitating the reconstruction of the Development, the City set out to seek
public input and draft and finalize the CRP, taking care to make sure it would be
sufficient under TDHCA's rules.

The CRP was approved at a meeting of the Weslaco City Council on February
18, 2020. At that same meeting, the City Council approved a resolution of support for
the Development (the “2020 Application Support Resolution”). The Developer
included the February 2020 Support Resolution and the CRP in a Tax Credit Application
for the Development in 2020. That Application was subsequently terminated.

The Developer re-applied for Tax Credits for the Development in the 2021
Application Round. Once again, the Application included the CRP. Additionally, the
Weslaco City Council approved a support resolution for the 2021 Application. The
support resolution, dated November 3, 2020 (the “2021 Application Support
Resolution”), was included in the Application.

92229527v.1 0543434/00000



Mr. Bobby Wilkinson
May 24, 2021

Page 3

Legal References

The QAP lists five specific criteria (enumerated | through V) for a CRP in an

Urban Area. In its Notice of Scoring Adjustment, TDHCA asserts that the Applicant has
failed to meet only one of them. The applicable language from the QAP? is as follows:

() The goals of the adopted plan must have a history of sufficient,
documented and committed funding to accomplish its purposes on its established
timetable. This funding must be flowing in accordance with the plan, such that
the problems identified within the plan are currently being or have been
sufficiently addressed.

Analysis

The Application includes abundant information with regard to revitalization efforts

in the Southeast Community. However, TDHCA seems to question only the “history of
sufficient, documented and committed funding.” Evidence of a history of sufficient,
document and committed funding for the CRP can be found as follows:

“Investment in the Southeast Community has been ongoing for more than a
decade. Funding for infrastructure projects and other improvements within the
Southeast Community come from a variety of sources, including a collection of
local and state organizations and private entities. These organizations include:
The City of Weslao through its various captial improvement projects, the Weslaco
Independent School District (WISD), with its bond initiatives and other school
improvement programs, the Texas Department of Transportation (TxDOT) with
its infrastructure projects, and other private businesses.” Page 2

“The City of Weslaco and its community partners have included in this
revitalization plan a list of improvement projects already completed in the area
and those planned for the near future. By compiling a list of recent
improvements, the City and other interested parties will be able to calculate the
level of inestment in the area more accurately. This will ensure that the
development taking place is well-documented, resources are being allocated
efficiently, information is accessible to the public, and most importantly the
Southeast Community is not neglected or left behind to become blighted or
harmful to area residents.” Page 2

“The goals and objectives for revitalizaing the Southeast Community have been
outlined in this planning document to provide a guide for future development. By
prioritizing economic development and investing in critical infrastructure such as
schools, streets, and utilies the Southeast Community will become a healthier,
happier, and more vibrant place for people to live, work, and play.” Page 2

2 §11.9(d)(7)(A)i)(II).

92229527v.1 0543434/00000



Mr. Bobby Wilkinson
May 24, 2021
Page 4
o “ . .itis imperative that the City allocate adequate resources and dispatch
services in an equitable manner to ensure that the Southeast Community is not
disproportionately neglected.” Page 6

o Completed Community and Economic Development Improvement Projects and
Programs. “The total investment in the area generated from these projects and
programs is over $19 million.” Page 10

e Completed -- Knapp Medical Center Improvements and WISD Improvements
Page 11

o Planned Community and Economic Development Improvement Projects. *

the following improvements are underway or planned for the revitalization area

and are expected to be completed in the next three to five years. Over $44

million has been approved for improvements planned in the revitalization area.”

Page 12

e Planned -- Drainage improvements, Kapal Industries warehouse expansion, road
improvements. Page 12

In the face of the evidence of funding, TDHCA seems to be concerned that the
CRP was approved by the Weslaco City Council at the same time as the City Council
provided a resolution to support the Development for an Application in the 2020
Application Round. TDHCA seems to imply that the simultaneous adoption de-
legitimizes the CRP. This is an inappropriate assumption. The CRP clearly states that
revitalization and investment within the Southeast Community had been ongoing, prior to
putting the plan into writing. When reconstruction of the Development was proposed,
the City saw the opportunity to support this revitalization effort by fulfillingTDHCA'’s rules
for a CRP. There is nothing in the QAP that prohibits a city from adopting a CRP in
conjunction with support of a Tax Credit Application. So long as that CRP is reflective
of a plan that meets all of the QAP requirements, the city’s effort should be respected.
Moreover, such proactive collaboration between a city and a developer is incentivized in
other parts of the QAP and is fundamental to TDHCA'’s statutory purpose of assisting
local governments to provide essential public services.®> For additional information on
the City of Weslaco’s position, please see the letter attached as Exhibit A.

Finally, as it relates to this particular Application, it should be noted that the CRP
was approved on February 18, 2020, while the city’s resolution of support was approved
on November 3, 2020. The resolution of support to which staff is referring in the Notice
of Scoring Adjustment was the resolution of support for the 2020 Application Round.
This is the 2021 Application Round, and the applicable resolution of support was not
adopted on the same day as the CRP.

3 Tex Gov't Code §2306.001(1)(a).
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Mr. Bobby Wilkinson
May 24, 2021
Page 5

Conclusion and Request for Approval on Appeal of Scoring

The CRP meets all of the criteria of §11.9(d)(7)(A) of the QAP. TDHCA staff has
not identified any concerns about the CRP other than a perception that the CRP does
not have a “history of sufficient, documented and committed funding to accomplish its
purposes.” This perception is flawed and ignores $63 million of prior and future funding
identified within the CRP’s pages. Further, it appears to be based upon a standard that
is not articulated in the QAP.

With the above information, we respectfully request that you reinstate the CRP
points and should the staff require additional information, request an Administrative
Deficiency. We appreciate your consideration of this presentation. Thank you very
much.

Sincerely,

WHW

Cynthia L. Bast

cc: Prospera Housing and Community Services

Exhibit A - Letter from City of Weslaco
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Letter from City of Weslaco
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David Suarez, Mayor

Leo Muiioz, Mayor Pro-Tem, District 1

Greg Kerr, Commissioner, District 2

Jose “J.P.” Rodriguez, Commissioner, District 3
Adrian Farias, Commissioner, District 4

Letty Lopez, Commissioner, District 5

Josh Pedraza, Commissioner, District 6

City of Weslaco

“The City on the Grow”

Mike R. Perez, City Manager

May 24, 2021

Ms. Alena Morgan

Texas Department of Housing and Community Affairs
221 East 11th Street

Austin, Texas 78701

Re:  Weslaco Village Apartments, TDHCA No. 21185 (the “Application™)
Dear Ms. Morgan:

We have reviewed your letter dated May 17, 2021, removing points from the
Application and disqualifying the City of Weslaco’s Southeast Community Revitalization Plan
(the “Plan”). Your letter states the Plan “does not establish an acceptable history of sufficient,
committed funding.” We disagree with this characterization and ask you to reinstate the points
to the Application.

As noted in the Plan (page 2), “Investment in the Southeast Community has been
ongoing for more than a decade.” The Plan identifies $19 million of investment that has been
made to date (page 10) and over $44 million of investment to come (page 12). These amounts
and projects are intended to address the needs of the community, which are clearly articulated
in the Plan. In fact, we have already seen improvement, as noted in our cover letter, submitted
to TDHCA with the Plan.

Your letter seems to express concern that the Plan was adopted on the same date as a
resolution of support for a 2020 application for the Weslaco Village Apartments, an application
that ultimately was not funded. We see nothing in TDHCA’s rules that prohibits a city from
adopting a Plan to aid in support of an application, if that Plan otherwise meets all the criteria
in the rules. The City of Weslaco’s Plan meets all of TDHCA’s criteria and shows that our city
has had a concerted plan to invest in this area for some time now. The adoption of the Plan
simply allowed the City to formalize the ongoing work and the proposed work, while also
supporting this affordable housing development.

We believe TDHCA should want a city to work proactively with a developer to advance
affordable housing development. We ask you to go back and look at our Plan, in which you
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will see all of the elements required by the QAP. If you have any questions about our Plan, we
are happy to address them.

Sincerely,
WA

Mike R. Perez
City Manager
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TEXAS DEPARTMENT OF HOUSING AND COMMUNITY AFFAIRS

www.tdhca.state.tx.us
Greg Abbott BOARD MEMBERS
GOVERNOR Leo Vasquez, Chair
Brandon Batch, Member
Paul A. Braden, Member
Kenny Marchant, Member
Ajay Thomas, Member
Sharon Thomason, Member

June 7, 2021

Writer’s direct dial: 512.475.3296
Email: Bobby. Wilkinson@tdhca.state.tx.us

Cynthia Bast

Lock Lord LLP

c/o TG 105 Weslaco Village, LP
600 Congress, Suite 2200
Austin, TX 78701

RE: APPEAL RESPONSE FOR 2021 HOUSING TAX CREDIT APPLICATION 21185
WESLACO VILLAGE APARTMENTS

Dear Ms. Bast:

The Texas Department of Housing and Community Affairs (the Department) received your
appeal dated May 24, 2021 pertaining to Concerted Revitalization Plan (CRP) points for the application
indicated above. Staff previously determined the Application did not qualify for points under 10 TAC
§11.9(d)(7), related to Concerted Revitalization Plan (CRP), of the 2021 Qualified Allocation Plan (QAP)
because the documentation provided did not meet the requirements for an acceptable CRP. Staff issued
a Notice of Scoring Adjustment revising the Application score to indicate zero CRP points under
§11.9(d)(7), subject to your ability to appeal. For the reasons discussed in this letter, | am reaffirming the
staff determination and denying your appeal.

The appeal first requests the opportunity to respond to the notice through the Administrative
Deficiency Process. Because of the material nature of the deficiencies staff discovered during its normal
course of CRP review, 10 TAC §11.10 does not require staff issue a deficiency. Specifically, staff
determined the CRP itself failed to meet threshold CRP criteria for which clarification cannot remedy.
Most importantly, 10 TAC §11.9(d)(7)(A), related to Concerted Revitalization Plan includes the
requirements for CRP in §11.9(d)(7)(A)(i) — (iii). Under 10 TAC §11.9(d)(7)(B) an Application will be eligible
to receive points if, and only if, the Urban CRP is an acceptable plan that meets the criteria required in
(1-1V).

Most relevantly, §11.9(d)(7)(A)(iii)(11) and (I11) provide:
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Appeal Response for 2021 Housing Tax Credit Application 21185
June 7, 2021
Page 4

(1) The problems in the revitalization area must be identified through a process in which
affected local residents had an opportunity to express their views on problems facing the
area, and how those problems should be addressed and prioritized...

(1) The goals of the adopted plan must have a history of sufficient, documented and
committed funding to accomplish its purposes on its established timetable. This funding
must be flowing in accordance with the plan, such that the problems identified within the
plan are currently being or have been sufficiently addressed.

In regard to these requirements, the appeal states,

“As noted in the City of Weslaco’s cover letter dated November 4, 2020, which
accompanied the CRP and was included in the Application, the Southeast Community was
identified approximately 10 years ago as an area in need of revitalization. Since that time,
the City has been funding money to support infrastructure in the area, and has seen
documented improvement. The City’s work in the Southeast Community was part of a
concerted effort but was not specifically documented in a written plan.”

Per the appeal, the CRP documentation identifies infrastructure and related improvements in the
area that have been ongoing for approximately ten years. However, the ongoing efforts were not
part of a documented concerted revitalization plan, as required under §11.9(d)(7)(A)(iii)(1ll). The
failure to meet this specific criteria directly relates to the basic requirements of a CRP for
Developments in Urban areas. Per 10 TAC §11.9(d)(7)(A),

(A) For Developments located in an Urban Area:
(i) An Application may qualify to receive points if the Development Site is located in a
distinct area that was once vital and has lapsed into a condition requiring concerted
revitalization, and where a concerted revitalization plan (plan or CRP) has been
developed and executed. (emphasis added)

Failure to establish the documented history of an executed and ongoing plan is indicative of the
materially deficient nature of the submitted materials. Staff correctly concluded, and the appeal
itself acknowledges, that the cited efforts were “not specifically documented in a written plan.”
Rather than cite specific efforts that have been committed to address the problem’s faced by
residents in the area, the plan instead relies on infrastructure improvements over a number of
years, which could also be characterized as the types of maintenance work generally undertaken
by a local government. This does not establish the required history of sufficient, documented and
committed funding to accomplish the plan’s purposes on its established timetable pursuant to
§11.9(d)(7)(A)(iii)(111). Indeed, it seems temporally impossible to have “a history of sufficient,
documented and committed funding to accomplish [the] purposes [of a developed and executed
Concerted Revitalization Plan] on its established timetable” when the plan, itself, is developed
and executed a decade after associated improvements.

This is further indicative of the lack of public participation and the process for development of a
CRP that is required by the QAP. Per the appeal:



Appeal Response for 2021 Housing Tax Credit Application 21185
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Early in 2020 [or late in 20197?], Prospera Housing and Community Services, which is a Texas non-
profit organization (the “Developer”) approached the City of Weslaco about the potential
reconstruction of the Weslaco Village Apartments, which are in the Southeast Community. The
City was supportive of this endeavor and inquired about the ways in which it could support the
proposal. The Developer described ways for the City to support the Development within the QAP,
including the provision of funding and the passage of certain resolutions of support, including an
acknowledgement that the Development would contribute most significantly to the concerted
revitalization efforts in the area. The City noted that it had a revitalization effort for the Southeast
Community, but that it had not been formalized in writing. Desirous of facilitating the
reconstruction of the Development, the City set out to seek public input and draft and finalize
the CRP, taking care to make sure it would be sufficient under TDHCA's rules.

The CRP was approved at a meeting of the Weslaco City Council on February 18, 2020. At that
same meeting, the City Council approved a resolution of support for the Development (the “2020
Application Support Resolution”). The Developer included the February 2020 Support Resolution
and the CRP in a Tax Credit Application for the Development in 2020. That Application was
subsequently terminated.

The Developer re-applied for Tax Credits for the Development in the 2021 Application Round.
Once again, the Application included the CRP. Additionally, the Weslaco City Council approved
a support resolution for the 2021 Application. The support resolution, dated November 3, 2020
(the “2021 Application Support Resolution”), was included in the Application. (emphasis added)

While the City and Developer have documented efforts regarding the desire to reconstruct the
Development Site, there is insufficient evidence of engagement with the public regarding problems in
the revitalization area that affect local residents. | find staff were correct in concluding the CRP
documentation provided did not meet the requirements of an acceptable CRP. Accordingly, the Notice
of Scoring Adjustment revising the Application’s score under 10 TAC §11.9(d)(7) to zero is hereby
sustained and your appeal is denied.

If you are not satisfied with this decision, you may file a further appeal with the Board of the
Texas Department of Housing and Community Affairs. Please review §11.902 of the QAP for full
instruction on the appeals process. Please note that §11.902(f) of the QAP and Tex. Gov’t Code
§2306.6715(c) limit Board review of an Application on appeal to the original Application and those
documents contained within the Application. If you have any questions or require further information,
please contact Alena R. Morgan, Competitive Tax Credit Program Administrator, at
alena.morgan@tdhca.state.tx.us or by phone at 512-936-7834.

Sincerely,

— ') /4

A ODUA o=
Bobby Wilkinson

Executive Director

cc: Bradford McMurray



BOARD ACTION ITEM
MULTIFAMILY FINANCE DIVISION
JULY 8, 2021

Presentation, discussion, and possible action on timely filed scoring appeals under the
Department’s Multifamily Program Rules for Application 21259 Jackson Place Apartments

RECOMMENDED ACTION

WHEREAS, the appeal relates to Competitive Housing Tax Credit (HTC) Application
21259 Jackson Place Apartments, which was submitted to the Department by the
Full Application Delivery Date;

WHEREAS, a notification of scoring adjustment was provided to the Applicant
identifying points that the Applicant elected but that staff determined the
Application did not qualify to receive under 10 TAC §11.9(c)(7) related to Proximity
to Jobs;

WHEREAS, the Applicant timely filed an appeal; and

WHEREAS, the Executive Director denied the appeal;

NOW, therefore, it is hereby

RESOLVED, that the scoring appeal for 21259 Jackson Place Apartments is hereby
denied.

BACKGROUND

The Competitive HTC Selection Criteria in 10 TAC §11.9 identifies the scoring criteria used in
evaluating and ranking Applications. It includes those items required under Tex. Gov’t Code,
Chapter 2306, §42 of the Internal Revenue Code (the Code), and other criteria established in a
manner consistent with Chapter 2306 and §42 of the Code.

The Application proposes the New Construction of 82 Units for the elderly population in
Edinburg, of which 80 will be Restricted and two will be Market Rate.

Staff received a Third Party Request for Administrative Deficiency (RFAD) questioning whether
the Application qualifies for points under 10 TAC §11.9(c)(7) related to Proximity to Jobs of the
2021 Qualified Allocation Plan (QAP). Per the most relevant provisions of 10 TAC
§11.9(c)(7)(B)(iii)-(iv) related to Proximity to Jobs:

(B) Proximity to Jobs. A Development may qualify for points under this
subparagraph if it meets one of the criteria in clauses (i) - (vi) of this subparagraph.
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The data used will be based solely on that available through US Census' OnTheMap
tool. Jobs counted are limited to those based on the work area, all workers, and
all primary jobs. Only the 2017 data set will be used unless a newer data set is
posted to the US Census website on or before October 1, 2020. The Development
will use OnTheMap's function to import GPS coordinates that clearly fall within
the Development Site, and the OnTheMap chart/map report submitted in the
Application must include the report date. This scoring item will not apply to
Applications under the At-Risk or USDA Set-Aside.

(iii) The Development is located within 1 mile of 10,500 jobs. (4 points)
(iv) The Development is located within 1 mile of 7,500 jobs. (3 points)
(v) The Development is located within 1 mile of 4,500 jobs. (2 points)

Additionally, the 2021 Application Manual includes step-by-step directions for using the required
OnTheMap tool. Using those steps, staff were able to locate the Development Site using the
coordinates provided in Tab 47 of the Application and run a 2017 report that showed 6,326
Primary Jobs within a one mile radius. This is less than the 10,500 jobs required to score the
selected four points under this item. Staff review determined that the Application did not qualify
for the four points selected, but did qualify for two points under Proximity to Jobs. Accordingly,
the Application had been assigned a score of two points under 10 TAC §11.9(c)(7)(B), subject to
the ability to appeal.

The Applicant timely appeal and raised concerns regarding the data behind the 2017 OnTheMap
Report tool. Per the appeal,

When using OnTheMap, the program uses the LODES information system which
allows you to elect multiple options for work area, type of workers,
primary/private jobs, and year you desire. However, all information ran is from
the latest version released, since the program does not allow you to go back and
run any previous versions of LODES. The state’s rules stated that Applicants were
toruna 2017 jobs report unless newer information was published prior to October
1, 2020. When running the 2017 report we found that there were major
discrepancies between the number of jobs listed on the 2017 report vs. previous
year reports for the same location and also utilizing the most recently published
(prior to the start of the tax credit application period) 2018 report...

The Applicant is aware that both the Manual and QAP state to use the 2017 data
set unless a newer data set is posted to the US Census website on or before
October 1, 2020 but if it is confirmed by the US Census Bureau that the 2017
information utilized for this particular location is inaccurate then the Applicant
shouldn’t be penalized for using the most current and accurate data as
recommended in writing by the US Census Bureau.

Other Applicants that have misused OTM in the past have also complained to the Department
that the database is inaccurate. In those instances, the Applicants in some cases devised their
own plans for generating data that is more favorable to the Application than the process outlined
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in the current year’s Application manual. In regards to the 2021 Application manual, the
Department is aware that the program does not include any jobs after 2017 and does not capture
certain jobs. As previously affirmed by the Board, this is not an inconsistency or an inaccuracy.
This is the database required by the rules to be used by all applicants requesting points for this
scoring item, using the directions from the Application Manual. In fact, using one set of
requirements ensures consistency and accuracy across all applications in all regions.

Accordingly, the Executive Director affirmed the Notice of Scoring Adjustment and denied the
Applicant’s appeal. Staff recommend the Board similarly deny the appeal.
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21259 Jackson Place
Apartments

Scoring Adjustment



TEXAS DEPARTMENT OF HOUSING AND COMMUNITY AFFAIRS

www.tdhca.state.tx.us
Greg Abbott BOARD MEMBERS
GOVERNOR Leo Vasquez, Chair
Brandon Batch, Member
Paul A. Braden, Member
Kenny Marchant, Member
Ajay Thomas, Member
Sharon Thomason, Member

June 14, 2021

Rick Deyoe

Jackson Place Ltd.

1114 Lost Creek Blvd G20
Austin, TX 78746

RE: NOTICE OF SCORING ADJUSTMENT: 21259 JACKSON PLACE APARTMENTS
Dear Mr. Deyoe:

The Texas Department of Housing and Community Affairs (the Department) is in receipt of your
Application named above. Pursuant to 10 TAC §11.10, staff sent an Administrative Deficiency requesting
information regarding points requested for Proximity to Jobs, and you responded timely. During its
review, staff determined the Application does not qualify for four (4) points under 10 TAC
§11.9(c)(7)(B)(related to Proximity to Jobs), but does qualify for two (2) points.

Per 10 TAC §11.9(c)(7)(B)(iii) - (v):

(B) Proximity to Jobs. A Development may qualify for points under this subparagraph if it
meets one of the criteria in clauses (i) - (vi) of this subparagraph. The data used will be
based solely on that available through US Census' OnTheMap tool. Jobs counted are
limited to those based on the work area, all workers, and all primary jobs. Only the 2017
data set will be used unless a newer data set is posted to the US Census website on or
before October 1, 2020. The Development will use OnTheMap's function to import GPS
coordinates that clearly fall within the Development Site, and the OnTheMap chart/map
report submitted in the Application must include the report date. This scoring item will
not apply to Applications under the At-Risk or USDA Set-Aside.

(iii) The Development is located within 1 mile of 10,500 jobs. (4 points)

(vi) The Development is located within 1 mile of 7,500 jobs. (3 points)
(v) The Development is located within 1 mile of 4,500 jobs. (2 points)

..........
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The 2021 Application Manual includes step-by-step directions for using the required OnTheMap tool.
Using those steps, staff were able to locate the Development Site using the coordinates provided in Tab
47 of the Application and to run a 2017 report that showed 6,326 Primary Jobs within a one mile radius,
which is less than the 10,500 jobs required to score four points under this item. Staff review determined
that the Application does not qualify for the four points selected, but does qualify for two points under
Proximity to Jobs. Accordingly, the Application has been assigned a score of two points under 10 TAC
§11.9(c)(7)(B), subject to your ability to appeal.

An appeals process exists for the Housing Tax Credit Program. The restrictions and requirements
related to the filing of an appeal can be found in §11.902 of the QAP. If you wish to appeal this decision
to the Executive Director, the appeal must be filed, in writing, with the Department not later than seven
(7) calendar days after the data of this notification. Please review §11.902 of the QAP for full instruction
on the appeals process. Please note that §11.902(f) of the QAP and Tex. Gov’t Code §2306.6715(c) limit
Board review of an Application on appeal to the original Application and those documents contained
within the Application. If you have questions or require further information, please contact me.

Sincerely,

Alena Morgan
Competitive HTC Administrator
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Appeal Documents
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Development Corporation

June 18, 2021
Via Email

Mr. Bobby Wilkinson

Executive Director

Texas Department of Housing and Community Affairs
221 East 11" Street

Austin, Texas 78701

Re:  Jackson Place Apartments, Edinburg (21259)
Appeal for Scoring

Dear Mr. Wilkinson:

Jackson Place, Ltd. (“Applicant”) applied for 2021 Housing Tax Credits for the Development
referenced above. This letter responds to the Notice of Scoring Adjustment issued on June 14, 2021,
in which TDHCA denied the Application’s request for Proximity to Job points under 10 TAC
§11.9(c)(7)(B)(iii)-(v). Specifically, the letter stated:

The 2021 Application Manual includes step-by-step directions for using the required OnTheMap tool.
Using those steps, staff were able to locate the Development Site using the coordinates provided in Tab
47 of the Application and to run a 2017 report that showed 6,326 Primary Jobs within a one mile radius,
which is less than the 10,500 jobs required to score four points under this item. Staff review determined
that the Application does not qualify for the four points selected, but does qualify for two points under
Proximity to Jobs. Accordingly, the Application has been assigned a score of two points under 10 TAC
§11.9(c)(7)(B), subject to your ability to appeal.

A. The Applicant believes the development is eligible for four points under §11.9(c)(7)(B).

Section §11.9(c)(7)(B) provides that a “Development may qualify for points under this subparagraph
if it meets one of the criteria in clauses (i) - (vi) of this subparagraph. The data used will be based
solely on that available through US Census' OnTheMap tool. Jobs counted are limited to those based
on the work area, all workers, and all primary jobs. Only the 2017 data set will be used, unless a newer
data set is posted to the US Census website on or before October 1, 2020. The Development will use
OnTheMap's function to import GPS coordinates that clearly fall within the Development Site, and
the OnTheMap chart/map report submitted in the Application must include the report date. This
scoring item will not apply to Applications under the At-Risk or USDA Set-Aside.

As the full application was completed in March 2021, the Applicant used TDHCA’s 2021 Application
Manual, and the steps required for the OnTheMap program in order to find the total primary jobs

1114 Lost Creek Blvd., Suite G20 | Austin, Texas 78746 | (P) 512.306.9206 | (F) 512.306.9010



located within a 1-mile radius of the proposed site. When using OnTheMap, the program uses the
LODES information system which allows you to elect multiple options for work area, type of workers,
primary/private jobs, and year you desire. However, all information ran is from the latest version
released, since the program does not allow you to go back and run any previous versions of LODES.
The state’s rules stated that Applicants were to run a 2017 jobs report unless newer information was
published prior to October 1, 2020. When running the 2017 report we found that there were major
discrepancies between the number of jobs listed on the 2017 report vs. previous year reports for the
same location and also utilizing the most recently published (prior to the start of the tax credit
application period) 2018 report. We contacted the US Census Bureau regarding the publication dates
and information updates to LODES, and they confirmed that the underlying data between the two
OnTheMap versions should not have changed. The only change between LODES Version 6.8 and
LODES Version 6.7 were the geographical boundaries, none of which significantly affected the total
job count.

The Applicant is aware that both the Manual and QAP state to use the 2017 data set unless a newer
data set is posted to the US Census website on or before October 1, 2020 but if it is confirmed by the
US Census Bureau that the 2017 information utilized for this particular location is inaccurate then the
Applicant shouldn’t be penalized for using the most current and accurate data as recommended in
writing by the US Census Bureau.

We have had numerous conversations with US Census Bureau personnel regarding this issue (“Exhibit
A”), and we received the attachments herein that they provided. As you will specifically see on
“Exhibit B”, the number of jobs in the detailed “Jobs by NAICS Industry Sector Report” is fairly
consistent across the board for all categories with the exception of the Educational Services Jobs
(Schools). In fact, the report shows that there was an increase in educational jobs every year beginning
in 2013 when the report was published through the end of 2018 with the obvious errors occurring in
the jobs shown for years 2016 and 2017.

2013 - 3,526
2014 - 3,641
2015 - 3,681
2016 - 19
2017- 16
2018 - 3,724

As you can see from “Exhibit C”, the attached map shows there are six (6) public schools and the
University of Texas Rio Grande Valley College all located within a one (1) mile radius of the subject
site. In looking at the map, it is evident that those active schools listed would have multiple employees
and well more than 16 educational jobs total within them all. Thus, as the US Census Bureau indicated
in their email, and as previously discussed verbally over the phone, the only way to compare apples to
apples utilizing the most accurate jobs data available would be to use the 2018 jobs report which as
you can see has more than the 10,500 jobs needed to score the 4 points.



We are certain that the Applicant utilized the most up to date accurate jobs information as outlined in
the QAP and believe it would be unfair to revoke points from the Applicant because the Applicant did
not utilize the 2017 US Census information when the US Census Bureau itself agreed that the jobs
information as stated in that report was inaccurate information which was corrected in the 2018 Report.
Therefore, we would respectfully ask that you restore the two points to the Applicant’s application.

Thank you for allowing us the opportunity to appeal. In the event you have any additional questions
or comments, please feel free to contact us.

Sincerely,
Zict Deyoe

President
Managing Member of Jackson Place, Ltd.
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From: CES OnTheMap Feedback (CENSUS/CES) <ces.onthemap.feedback@census.gov>
Sent: Monday, June 21, 2021 10:51 AM

To: Tiffany Cornelius <tcornelius@realtexdevelopment.com>

Subject: Re: OnTheMap Question - Version 6.7 & 6.8

Hi Tiffany,

| received your call and voicemail. | apologize for the delay in getting back to you, Friday was
an observance of an unexpected Federal Holiday.

| cannot give you a definitive answer of why that decrease is present in 2016 and 2017 without
looking at the confidential data (and having reviewed the confidential data, | would not be
able to give a precise explanation due to disclosure avoidance rules). However, without
looking at the confidential data, | can give you the following background/recommendations
based on general knowledge of LODES, review of OnTheMap for the area in your report, and
past cases we have reviewed.

| ran an Area Profile analysis in OnTheMap for Edinburgh city and for Hidalgo county, TX for
2018 and prior years. Looking at 2018, specifically for educational services, | see two blocks
with a concentration in jobs near the coordinates you sent along. One of the blocks is
consistent (at least through 2010) and is near a public school system which includes University
of Texas RGV (per Google Maps). The other block has the low numbers in 2016 and 2017, but
is otherwise consistent. This block is in, around, or near, the campus of a public university. |
recommend using the Base Map feature of OnTheMap, particularly the Education Layers to
see what I'm talking about. Additionally, if you change the analysis from All Jobs to Private Jobs
(which do not contain public-sector employment), you can see that the number of educational
jobs is stable across the years of data (and has significantly lower employment consistent with
public-sector schools being removed from the analysis). As | said, | do not know for sure why
there was a decrease from 2015 to 2016 and 2017 then the subsequent increase from
2017-2018 other than flawed material being submitted. Reporting issues by firms can
sometimes cause these outcomes like the one seen here. Such issues can include things like a
firm providing a bad address which led to a bad geocode being included, non-reporting by a
firm, or possibly a firm providing an address with little detail - causing us to impute incorrect
jobs to a block.

LODES and OnTheMap should be viewed as a snapshot of the Longitudinal Employer-
Household Dynamics (LEHD) infrastructure (both methodology and current data) at the time
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of release, and not as a time series. Due to our disclosure avoidance procedures, when there
are errors in reporting we generally do not re-release data as methodologies change or as
small historical corrections are made to the underlying microdata. The 2018 report is the most
accurate for your target area.

Feel free to send me any further questions.

Thank you,
Alyson

From: Tiffany Cornelius <tcornelius@realtexdevelopment.com>

Sent: Thursday, June 17, 2021 1:00 PM

To: CES OnTheMap Feedback (CENSUS/CES) <ces.onthemap.feedback@census.gov>
Subject: RE: OnTheMap Question - Version 6.7 & 6.8

Hi Alyson,

It was great speaking to you this morning. Per our conversation, you were going to
review the geographical boundaries for this specific location so we can determine
why the numbers have such a drastic change. | have attached a map of the site
location in Edinburg, Texas as well as the report with the educational service line
item highlighted for you to see the huge discrepancy between 2013-2018. Like |
mentioned, we can use any coordinates located within the site boundary. Once
you have a chance to review this information, please give me a call at 512-565-
8945. Thank you so much for taking the time to help us!

Thanks,

Vice President of Operations

e
Realic*
Development Corporation ! '
1114 Lost Creek Blvd., Suite G20
Austin, Texas 78746
(P)512-306-9206 (C)512-565-8945
www.redltexdevelopment.com
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EXHIBIT B



Jobs by NAICS Industry Sector

2018

Count Share
Manufacturing 1 0.0%
Wholesale Trade 25 0.2%
Retail Trade 1,789 16.4%
Transportation and
Warehousing 28 0.3%
Information 21 0.2%
Finance and
Insurance 363 3.3%
Real Estate and
Rental and Leasing 40 0.4%
Professional,
Scientific, and
Technical Services 87 0.8%
Management of
Companies and
Enterprises 0 0.0%
Administration &
Support, Waste
Management and
Remediation 223 2.0%
Educational Services 3,724 34.1%
Health Careand
Social Assistance 881 8.1%
Arts, Entertainment,
and Recreation 22 0.2%
Accommodation and
Food Services 818 7.5%
Other Services
(excluding Public
Administration) 34 0.3%
Public Administration 2,612 23.9%

Page: 2

Source: U.S. Census Bureau, OnTheMap Application, https://onthemap.ces.census.gov

Count
1
21
1,518

19
15

376

27

98

23
16

835

17

853

54
2,340

Share Count
0.0% 1
0.3% 21
23.7% 1,715
0.3% 8
0.2% 16
5.9% 401
0.4% 31
1.5% 91
0.0% 0
0.4% 202
0.2% 19
13.0% 1,024
0.3% 19
13.3% 780
0.8% 37
36.5% 2,005

2016
Share
0.0%
0.3%
25.9%

0.1%
0.2%

6.1%

0.5%

1.4%

0.0%

3.1%
0.3%

15.5%

0.3%

11.8%

0.6%
30.3%

2015
Count Share
2 0.0%
21 0.2%
1,749 18.7%
14 0.1%
17 0.2%
364 3.9%
41 0.4%
85 0.9%
0 0.0%
150 1.6%
3,691 39.4%
987 10.5%
22 0.2%
803 8.6%
44 0.5%
1,196 12.8%

2014
Count Share
1 0.0%
73 0.9%
1,267 15.2%
20 0.2%
21 0.3%
418 5.0%
54 0.6%
80 1.0%
2 0.0%
213 2.5%
3,641 43.6%
892 10.7%
27 0.3%
794 9.5%
93 1.1%
504 6.0%

2013
Count Share
1 0.0%
37 0.5%
1,102 13.4%
22 0.3%
25 0.3%
494 6.0%
46 0.6%
127 1.5%
1 0.0%
230 2.8%
3,526 43.0%
930 11.3%
27 0.3%
751 9.2%
116 1.4%
520 6.3%
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Report Settings

Analysis Type Area Profile

Selection area as Work

Year(s) 2018, 2017, 2016, 2015, 2014, 2013
Job Type Primary Jobs

Labor Market Segment All Workers

Selection Area Selection Area Freehand Drawing buffered 1.00 miles
Selected Census Blocks 116

Analysis Generation Date  06/21/2021 14:25 - OnTheMap 6.8

Code Revision 5dc8e60ec2609d78ebfa7d4b188dbl3aachblba6

LODES Data Version 20201117 _1559

Source: U.S. Census Bureau, OnTheMap Application and LEHD Origin-Destination Employment Statistics (Beginning of Quarter Employment, 2nd Quarter of
2002-2018).

Notes:

1. Race, Ethnicity, Educational Attainment, and Sex statistics are beta release results and are not available before 2009.
2. Educational Attainment is only produced for workers aged 30 and over.
3. Firm Age and Firm Size statistics are beta release results for All Private jobs and are not available before 2011 and in 2018.

Source: U.S. Census Bureau, OnTheMap Application, https://onthemap.ces.census.gov
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This is a map to show the different educational programs, services, and buildings from
the University of Texas Rio Grande Valley. Everything highlighted is within a 1-mile radius
of the proposed development site.
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TEXAS DEPARTMENT OF HOUSING AND COMMUNITY AFFAIRS

www.tdhca.state.tx.us
Greg Abbott BOARD MEMBERS
GOVERNOR Leo Vasquez, Chair
Paul A. Braden, Vice Chair
Brandon Batch, Member
Kenny Marchant, Member
Ajay Thomas, Member
Sharon Thomason, Member

June 30, 2021

Rick Deyoe

Jackson Place Ltd.

1114 Lost Creek Blvd G20
Austin, TX 78746

RE: APPEAL RESPONSE FOR 2021 HOUSING TAX CREDIT APPLICATION 21259
JACKSON PLACE APARTMENTS

Dear Mr. Deyoe:

The Texas Department of Housing and Community Affairs (the Department) received your appeal
on June 21, 2021 for the application indicated above. Following the receipt of a Third Party Request for
Administrative Deficiency, Staff determined the Application only qualified for two of the four points
selected under 10 TAC §11.9(c)(7)(B) related to Proximity to Jobs. Staff issued a Notice of Scoring
Adjustment revising the Application score under 10 TAC §11.9(c)(7), subject to your ability to appeal. For
the reasons discussed in this letter, | am affirming the Staff determination and denying your appeal.

10 TAC §11.9(c)(7)(B)(iii)-(iv) of the 2021 Qualified Allocation Plan (QAP), related to Proximity to
Job Areas, provides:

(B) Proximity to Jobs. A Development may qualify for points under this subparagraph if it
meets one of the criteria in clauses (i) -(vi) of this subparagraph. The data used will be
based solely on that available through US Census' OnTheMap tool. Jobs counted are
limited to those based on the work area, all workers, and all primary jobs. Only the 2017
data set will be used unless a newer data set is posted to the US Census website on or
before October 1, 2020. The Development will use OnTheMap's function to import GPS
coordinates that clearly fall within the Development Site, and the OnTheMap chart/map
report submitted in the Application must include the report date. This scoring item will
not apply to Applications under the At-Risk or USDA Set-Aside.

(iii) The Development is located within 1 mile of 10,500 jobs. (4 points)

(vi) The Development is located within 1 mile of 7,500 jobs. (3 points)

(v) The Development is located within 1 mile of 4,500 jobs. (2 points)

221 East 11th Street P.O. Box 13941 Austin, Texas 78711-3941 (800) 525-0657 (512) 475-3800 @
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Staff received a Third Party Request for Administrative Deficiency highlighting the ineligibility of
this Application to earn points under this scoring item due to the failure to use the required 2017
OnTheMap (OTM) data. Staff issued an Administrative Deficiency regarding the issue but were able to
address the matter by following the 2021 Application Manual.

Per the Notice, the 2021 Application Manual includes step-by-step directions for using the
required OnTheMap tool. Using those steps, staff were able to locate the Development Site using the
coordinates provided in Tab 47 of the Application and run a 2017 report that showed 6,326 Primary Jobs
within a one mile radius. This is less than the 10,500 jobs required to score the selected four points under
this item. Staff review determined that the Application did not qualify for the four points selected, but
did qualify for two points under Proximity to Jobs. Accordingly, the Application had been assigned a score
of two points under 10 TAC §11.9(c)(7)(B), subject to your ability to appeal.

You timely appealed, stating,

When using OnTheMap, the program uses the LODES information system which allows
you to elect multiple options for work area, type of workers, primary/private jobs, and
year you desire. However, all information ran is from the latest version released, since
the program does not allow you to go back and run any previous versions of LODES. The
state’s rules stated that Applicants were to run a 2017 jobs report unless newer
information was published prior to October 1, 2020. When running the 2017 report we
found that there were major discrepancies between the number of jobs listed on the 2017
report vs. previous year reports for the same location and also utilizing the most recently
published (prior to the start of the tax credit application period) 2018 report...

The Applicant is aware that both the Manual and QAP state to use the 2017 data set
unless a newer data set is posted to the US Census website on or before October 1, 2020
but if it is confirmed by the US Census Bureau that the 2017 information utilized for this
particular location is inaccurate then the Applicant shouldn’t be penalized for using the
most current and accurate data as recommended in writing by the US Census Bureau.

In the past, other Applicants have also complained to the Department that the database is
inaccurate. In those instances, the Applicants similarly devised their own plans for generating data that
is more favorable to the Application than the process outlined in the current year’s Application manual.
In regards to the 2021 Application manual, the Department is aware that the program does not include
any jobs after 2017 and does not capture certain jobs that might be contained in 2018. The point of the
rule is to set a point-in-time standard and dataset that is used by all applicants. This is not a matter of
accuracy so much as consistency: this is the database required by the rules to be used by all applicants
requesting points for this scoring item, using the directions from the Application Manual. In fact, using
one set of requirements ensures consistency across all applications in all regions.

Accordingly, the Notice of Scoring Adjustment is affirmed and your appeal is denied. If you are
not satisfied with this decision, you may file a further appeal with the Governing Board of the Texas
Department of Housing and Community Affairs. Please review §11.902 of the QAP for full instruction on
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the appeals process. Please note that §11.902(f) of the QAP and Tex. Gov’'t Code §2306.6715(c) limit
Board review of an Application on appeal to the original Application and those documents contained
within the Application. If you have any questions or require further information, please contact Alena R.
Morgan, Competitive Tax Credit Program Administrator, at alena.morgan@tdhca.state.tx.us or by phone
at 512-936-7834.

Sincerely,

2 /

/< , 71/4/( =
Bobby Wilkinson

Executive Director
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