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CAPTION

A Resolution of the City Council of the City of Plano, Texas, approving the terms and conditions of a
development agreement by and between the City of Plano, Texas and Green Extreme Homes for providing
funding for project costs associated with development of workforce housing on 1.5 acres of land located at the
southwest corner of G Avenue and 14th Street; authorizing its execution by the City Manager or his authorized

designee; and providing an effective date.

FINANCIAL SUMMARY

] NOT APPLICABLE X] OPERATING EXPENSE ] REVENUE []crp

Prior Year Current Future
FISCAL YEAR: 2011-12 (CIP Only) Year Years TOTALS
Budget 0 10,874,547 0 10,874,5470
Encumbered/Expended Amount 0 -3,050,961 0 -3,050,961
This Item 0 -150,000 0 -150,000
BALANCE 0 7,673,586 0 7,673,586

FUND(S):  TIF - EAST SIDE

COMMENTS: . Funds are included in the FY 2011-12 TIF East Side Fund Balance. This item, in the amount of $150,000,
will leave a FY 2011-12 ending fund balance of $7,673,586 in the TIF East Side fund.

STRATEGIC PLAN GOAL: Passage of the resolution relates to the City's Goal of Partnering for Community Benefit.

SUMMARY OF ITEM

At its June 25, 2012 meeting, the City Council directed that up to $150,000 be provided from TIF #2 funds for
demolition and remediation costs associated with redevelopment of the former Plano Housing Authority
property at the southwest corner of G Avenue and 14th Street. The existing units are substandard and it is not
feasible to rehabilitate and re-occupy them. Green Extreme Homes requests reimbursement of the cost of
demolition and clearance of the structures to make the site economically feasible for the development of 40 or
more units of workforce housing. This development agreement formalizes the terms and conditions of the
reimbursement.

List of Supporting Documents: Other Departments, Boards, Commissions or Agencies
Resolution

Development Agreement

Exhibits
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A Resolution of the City Council of the City of Plano, Texas, approving the terms and conditions
of a development agreement by and between the City of Plano, Texas and Green Extreme Homes
for providing funding for project costs associated with development of workforce housing on 1.5
acres of land located at the southwest corner of G Avenue and 14th Street; authorizing its
execution by the City Manager or his authorized designee; and providing an effective date.

WHEREAS, the City is authorized pursuant to the Tax Increment Financing Act, Texas Tax
Code, Chapter 311, as amended, to enter into agreements with a developer of real property in a Tax
Increment Finance District for the purposes of providing funding for project costs associated with the
development including demolition of buildings and environmental remediation on the real property; and

WHEREAS, the City Council has been presented a proposed development agreement by and
between the City of Plano, Texas and Green Extreme Homes, a copy of which is attached hereto as
Exhibit “A” and incorporated herein by reference; and

WHEREAS, upon full review and consideration of the Agreement and all matters attendant and
related thereto, the City Council is of the opinion that the terms and conditions thereof should be
approved, and the City Manager or his authorized designee, should be authorized to execute the
Agreement on behalf of the City of Plano.

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

Section 1. The terms and conditions of the Agreement, having been reviewed by the City

Council of the City of Plano and found to be acceptable and in the best interests of the City of Plano and
its citizens, are hereby in all things approved.

Section Il.  The City Manager or his authorized designee is hereby authorized to execute the
Agreement and all other documents in connection therewith on behalf of the City of Plano, substantially
according to the terms and conditions set forth in the Agreement.

Section I1l.  This Resolution shall become effective immediately upon its passage.

DULY PASSED AND APPROVED THIS THE 23RD DAY OF JULY, 2012.

Phil Dyer, MAYOR

ATTEST:

Diane Zucco, CITY SECRETARY

APPROVED AS TO FORM:

Diane C. Wetherbee, CITY ATTORNEY
n/ord/res/Res-Park Blvd&15.doc



STATE OF TEXAS

(Voo Vep]

COUNTY OF COLLIN 8

DEVELOPMENT AGREEMENT BETWEEN THE CITY OF PLANO, TEXAS AND
GREEN EXTREME HOMES

This Development Agreement (“Agreement”) is entered into by and between the City of Plano, a
Texas home rule municipal corporation of Collin County, Texas (the “City”), acting by and
through its duly authorized officers, and Green Extreme Homes, a Texas non-profit corporation
(“Green Extreme”).

RECITALS:

WHEREAS, the City is authorized pursuant to the Tax Increment Financing Act, Texas
Tax Code, Chapter 311, as amended, to enter into agreements with a developer of real property
in a Tax Increment Financing District for the purposes of providing funding for project costs
associated with the development including demolition of buildings and environmental
remediation on the real property; and

WHEREAS, Green Extreme shall redevelop approximately 1.5 acres located at the
southwest corner of G Avenue and 14th Street as shown in Exhibit “A” attached hereto (“the
Property”) to provide workforce housing which will require demolition of existing buildings and
environmental remediation on the Property; and

WHEREAS, Green Extreme’s redevelopment of the Property shall be in substantial
compliance with a memorandum of understanding between the Texas State Affordable Housing
Corporation and Green Extreme, attached hereto as Exhibit “B” and a draft site plan prepared by
Green Extreme and attached hereto as Exhibit “C” (which memorandum of understanding and
draft site plan, together with all additions, changes and amendments thereto approved by and
between the parties, is referred to in this Agreement as the “Development”); and

WHEREAS, the proposed Development is located in Tax Increment Financing District
No. 2 (TIF 2) and funding the demolition of existing buildings and environmental remediation at
the Property through the revenue derived by TIF 2 in accordance with the Tax Increment
Financing Act, Texas Tax Code, Chapter 311, as amended, will promote redevelopment in the
area; and

WHEREAS, the Development is consistent with the goals and objectives as set forth in
Downtown Plano, A Vision and Strategy for Creating a Transit Village which was adopted by
the City Council by Resolution No. 99-5-14, dated May 10, 1999 and the Consolidated Housing
and Community Development Plan for 2010-2014 which was adopted by the City Council by
Resolution No. 2010-3-6, dated March 8, 2010; and

WHEREAS, the Development will contribute important direct and indirect economic
and social benefits to the City including, but not limited to, the creation of workforce housing in
close proximity to the DART railway station; and
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WHEREAS, the City has determined that reimbursing Green Extreme for the costs of
demolition of existing buildings and environmental remediation at the Property will incentivize
redevelopment of the Property for workforce housing in accordance with the terms and
conditions set forth in this Agreement and will further the objectives of the City, will benefit the
City and the City’s inhabitants and will promote local economic development and address a need
for affordable housing in the City.

NOW THEREFORE, in consideration of the mutual covenants and obligations herein,
the parties agree as follows:

SECTION 1.
GREEN EXTREME’S OBLIGATIONS

A Green Extreme shall perform the following obligations:

1. Maintain the memorandum of understanding with the Texas State
Affordable Housing Corporation attached hereto as Exhibit “B” (the “memorandum of
understanding”) for the duration of this Agreement. Green Extreme shall notify the City
immediately upon any termination of the memorandum of understanding during the Term of this
Agreement.

2. Maintain the ground lease for the Property with the Texas State
Affordable Housing Corporation for the purpose of construction and development of affordable
housing (the “ground lease”) for the duration of this Agreement. A copy of the ground lease has
been provided to the City of Plano and is kept on record in the City’s Planning Department.
Green Extreme shall notify the City immediately upon any termination of the ground lease
during the Term of this Agreement.

3. Apply and obtain approval for rezoning of the property pursuant to the
City’s Zoning Ordinance to allow residential zoning which will accommodate the Development.

4. Complete and obtain approval of a preliminary site plan as required by the
City’s Zoning Ordinance.

5. Obtain all necessary permits from the City, which shall not be
unreasonably withheld, conditioned or delayed by the City to begin construction of the
Development no later than August 31, 2012. Construction shall be deemed to have begun when
Green Extreme actually commences site work (i.e., demolition, grading or clearing) on the
Property.

6. On or before, December 31, 2012, complete the surface and subsurface
demolition of the existing buildings and improvements on the Property, at its sole cost and
expense, including but not limited to environmental remediation, grading, and clearing in
preparation for construction of the Development at the Property.

7. On or before December 31, 2014, complete the design, construction and
installation of all improvements for the new Development at the Property, at its sole cost and
expense, and which when completed shall have at least forty (40) new units of housing (the “new
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housing units”) for which eighty percent (80%) of the new housing units shall be offered for rent,
lease or sale as housing according to the affordability threshold requirements pursuant to Section
7 of the memorandum of understanding between the Texas State Affordable Housing
Corporation and Green Extreme, attached hereto as Exhibit “B”. The completion date shall be
determined by the date of the Final Building Inspection, as delineated in the City’s Building
Inspections Department records, for the building at the Property containing the 40™ new housing
unit (the “Completion Date”).

SECTION 2.
CITY’S OBLIGATIONS AND REIMBURSEMENT

A. Subject to Section 2(B) below, the City shall reimburse Green Extreme for
“Project Costs” (as defined hereafter) in an amount not to exceed One Hundred Fifty Thousand
Dollars ($150,000.00) provided, however, that such reimbursement shall exclude “Overhead
Costs” (as defined hereafter).

1. “Project Costs” means:

I actual costs for surface and subsurface demolition of the existing
buildings and improvements on the Property, including but not limited to
environmental remediation and grading in preparation for construction of
the project; and

ii. relocation of electrical and communication lines and facilities on
the property or adjacent public rights of way, including without limitation,
any payments made to entities affiliated with or related to Green Extreme,
to the extent that such payments do not exceed what is reasonable and
customary for such services.

2. “Overhead Costs” means:
I overhead and management fees,
ii. financing charges,
iii. marketing costs,
iv. legal fees, and

V. payments made to entities affiliated with or related to Green
Extreme to the extent such payments made to entities affiliated with or
related to Green Extreme exceed what is reasonable and customary for
such services.

B.  Upon completion of the demolition and environmental remediation at the Property
pursuant to Section 1(A)(6) herein, Green Extreme shall notify the City in writing of the
completion and submit proof of payment, including receipts or invoices, for the Project
Costs to the City Manager or his designee. If the City agrees that the demolition and
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environmental remediation is complete and that the project costs are reasonable and
customary for such services, payment shall be made to Green Extreme within thirty (30)
days of the notice from Green Extreme to the City required herein. The City shall not
make payment to any contractors or subcontractors of Green Extreme directly but shall
only reimburse Green Extreme subsequent to their payment of the Project Costs and
completion of the demolition and environmental remediation.

C. All payments for Project Cost reimbursement to Green Extreme under this
subsection shall be payable solely from Tax Increment Financing District No. 2 funds as
provided by law and shall not be obligated for payment from the City’s general fund or
any other City fund unrelated to the Tax Increment Financing District No. 2 fund.

SECTION 3.
FORCE MAJEURE

It is expressly understood and agreed by the parties to this Agreement that if the
substantial completion of the construction of any the Development and Public Improvements
contemplated hereunder is delayed by reason by war, civil commotion, acts of God, inclement
weather, governmental restrictions, regulations, or interferences, delays caused by the franchise
utilities, fire or other casualty, court injunction, necessary condemnation proceedings, or acts of
the other party, its affiliates/related entities and/or their contractors, the party so obligated or
permitted shall be excused from doing or performing the same during such period of delay, so
that the time period applicable to such design or construction requirement shall be extended for a
period of time equal to the period such party was delayed.

SECTION 4.
TERM

The term of this Agreement shall begin on the date of execution by the last signatory
hereto as indicated on the signature page of this Agreement and end upon the complete
performance of all obligations by parties to this Agreement unless sooner terminated herein (the
“Term”).

SECTION 5.
EVENTS OF DEFAULT

A default shall exist if either party fails to perform or observe any material covenant
contained in this Agreement. A party shall immediately notify the defaulting party in writing
upon becoming aware of any change in the existence of any condition or event which would
constitute a default by the defaulting party under this Agreement. Such notice shall specify the
nature and the period of existence thereof and what action, if any, the notifying party requires or
proposes to require with respect to curing the default. The defaulting party shall have thirty (30)
days to cure after receiving written notice of default from a party.
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SECTION 6.
REMEDIES

If a default shall continue, after thirty (30) days' notice to cure the default, the non-
defaulting party may, at its option, terminate the Agreement and/or pursue any and all remedies
it may be entitled to, at law or in equity, in accordance with Texas law, without the necessity of
further notice to or demand upon the defaulting party.

The non-defaulting party may, at its option, provide written extension for additional
time to cure if the defaulting party proceeds in good faith and with due diligence to remedy and
correct the default, provided that the defaulting party has commenced to cure such default within
30 days following notice.

SECTIONT7.
ASSIGNMENT

This Agreement may not be assigned without the express written consent of the non-
assigning party, except that Green Extreme may assign this Agreement without obtaining the
City’s consent (a) to one of its wholly owned affiliates, or (b) to any person or entity that directly
or indirectly acquires, through merger, sale of stock, purchase or otherwise, all or more than
ninety (90) percent of the assets of Green Extreme as long as the Company gives sixty (60) days
prior written notice to the City and the assignee executes an agreement with the City to be bound
to all the terms and conditions of this Agreement and be responsible for any default(s) that
occurred prior to or after the assignment.

For any assignment not covered by (a) or (b) in the preceding paragraph, Green Extreme
must obtain the prior approval of the City through its City Manager and the assignee must agree
to be bound to all the terms and conditions of this Agreement and to accept all liability for any
default that occurred prior to and/or after the assignment.

Any assignment agreement must be furnished in a form acceptable to the City and be
provided at least thirty (30) days prior to the effective assignment date. City agrees to notify the
potential assignee of any known default, but such notification shall not excuse defaults that are
not yet known to the City.

SECTION 8.
NOTICES

Any notice required by this Agreement shall be deemed to be properly served if deposited
in the U.S. mails by certified letter, return receipt requested, addressed to the recipient at the
recipient’s address shown below, subject to the right of either party to designate a different
address by notice given in the manner just described.
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If intended for the City:

City of Plano, Texas

Attention: Mr. Bruce D. Glasscock
City Manager

1520 Avenue K

P.O. Box 860358

Plano, TX 75086-0358

With a copy to:

City of Plano, Texas

Attention: Ms. Diane C. Wetherbee
City Attorney

1520 Avenue K

P.O. Box 860358

Plano, TX 75086-0358

If intended for Green Extreme:

Green Extreme Homes

Jean Brown, Executive Director
2320 King Arthur Blvd
Lewisville, TX 75056

SECTION 9.
NO JOINT VENTURE

It is acknowledged and agreed by the parties that the terms of this Agreement are not
intended to and shall not be deemed to create a partnership or joint venture among the parties.
Neither party shall have any authority to act on behalf of the other party under any circumstances
by virtue of this Agreement.

SECTION 10.
APPLICABLE LAWS

This Agreement is made subject to the provisions of the Charter and ordinances of City,
as amended, and all applicable laws of the State of Texas.

SECTION 11.
VENUE AND GOVERNING LAW

This Agreement is performable in Collin County, Texas and venue of any action arising

out of this Agreement shall be exclusively in Collin County, Texas. This Agreement shall be
governed and construed in accordance with the laws of the State of Texas.
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SECTION 12.
SEVERABILITY

In case any one or more of the provisions contained in this Agreement shall for any
reason be held to be invalid, illegal, or unenforceable in any respect, such invalidity, illegality, or
unenforceability shall not affect any other provision thereof and this Agreement shall be
considered as if such invalid, illegal, or unenforceable provision had never been contained in this
Agreement.

SECTION 13.
COUNTERPARTS

This Agreement may be executed in any number of counterparts, each of which shall be
deemed an original and constitute one and the same instrument.

SECTION 14.
ENTIRE AGREEMENT.

This Agreement is the entire Agreement between the parties with respect to the subject

matter covered in this Agreement. There is no other collateral oral or written agreement between
the parties that in any manner relates to the subject matter of this Agreement

SECTION 15.
AMENDMENT
This Agreement may only be amended by the mutual written agreement of the parties.

SECTION 16.
CAPTIONS

The captions to the various clauses of this Agreement are for informational purposes only
and shall not alter the substance of the terms and conditions of this Agreement.

SECTION 17
RECITALS

The recitals to this Agreement are incorporated herein.

SECTION 18.
AUTHORIZATION

Each party represents that it has full capacity and authority to grant all rights and assume
all obligations that are granted and assumed under this agreement.
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SECTION 19.
AUTHORIZED TO BIND

The persons who execute their signatures to this Agreement represent and agree that they
are authorized to sign and bind their respective parties to all of the terms and conditions
contained herein.

This Agreement shall be effective upon the last date on which all parties have executed this
agreement.

ATTEST: CITY OF PLANO, TEXAS, a
home-rule municipal corporation

Diane Zucco, CITY SECRETARY Bruce D. Glasscock, CITY MANAGER
Date:

APPROVED AS TO FORM:

Diane C. Wetherbee, CITY ATTORNEY

ATTEST: GREEN EXTREME HOMES, a Texas non-profit
corporation

By:
Name: Name:
Title: Title:

Date:
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ACKNOWLEDGMENTS

STATE OF TEXAS )
)

COUNTY OF COLLIN )

This instrument was acknowledged before me on the day of
, 2012, by Bruce D. Glasscock, City Manager, of CITY OF PLANO,
TEXAS, a home rule municipal corporation.

Notary Public, State of Texas

STATE OF TEXAS )
)
COUNTY OF COLLIN )
This instrument was acknowledged before me on the day of
, 2012, by ; , of GREEN EXTREME

HOMES, a Texas non-profit corporation..

Notary Public, State of Texas
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EXHIBIT "A"

SITUATED in the State of Texas, County of Collin and City of Plano, being part of the Joseph Klepper Survey,
Abstract No. 213, being all of Lot 9 and part of Lot 10 of J. F. Kendricks 1st Addition, an addition to the City of
Plano as recorded in Volume 23, Page 494 of the Collin County Map Records, said lots further described in
Volume 563, Page 425, Volume 564, Page 219, Volume 582, Page 565, Volume 3174, Page 777 and Volume
3174, Page 780 of the Collin County Land Records with sald premises being more particularly described as
follows:

BEGINNING at a Roome ¥2" capped iron rod found marking the northeast corner of Lot 10C of said Addition as
recorded under County Clerk No. 2008-1118001340140 of the Collin County Land Records and being an Interior
corner of the herein described premises;

THENCE with the north line of Lot 10C and a south line of said premises, North 89°34'04" West, 86.38 feet to a
Roome 2" capped iron rod found in the west line of Lot 10, the east right-of-way line of “F" Avenue and marking
the northwest corner of Lot 10C and the most westerly southwest corner of the herein described premises;

THENCE with the east right-of-way line of "F" Avenue, the west line of Lot 10 and the most westerly west line of
said premises, North 01°11'02" East, 66.04 feet to an "X" found in concrete marking the intersection of the east
right-of-way of "F" Avenue with the south right-of-way of 14th Street, the northwest corner of Lot 10 and the
most northerly northwest corner of the herein described premises;

THENCE with the south right-of-way line of 14th Street, the north line of said premises and the north line of Lots
9 & 10, South 89°00'50" East, 424.05 feet to an "X" found in concrete marking the intersection of the south right-
of-way of 14th Street with the west right-of-way of "G" Avenue, the northeast corner of Lot 9 and the northeast
corner of the herein described premises;

THENCE with the west right-of-way line of "G" Avenue, the east line of Lot 9 and said premises, South 01°07'33"
West, 191.72 feet to an "X" found marking the southeast corner of Lot 9, said premises and the northeast corner
of Lot 12D of said Addition as recorded under County Clerk No. 2008-0819001007820 of the Collin County Land
Records;

THENCE departing said west right-of-way line, along the north line of Lot 12D, the south line of Lot 9 and & south
line of sald premises, West, passing at 206.13 feet a 1" iron rod found marking the northwest corner of Lot 12D
and the northeast corner of a 1,926 acre tract as recorded in Volume 4169, Page 2737 of the Collin County Land
Records and continuing for a total distance of 276.16 feet to a Roome 2" capped iron rod found marking the
most southerly southwest corner of said premises, a corner of said 1.926 acre tract and the southeast corner of
Lot 10D as recorded under County Clerk No. 2008-1118001340140 of the Collin County Land Records;

THENCE with a west line of said premlses and the east line of Lot 10D, North, 67.57 feet to a 2" iron rod found
marking an interior corner of said premises and the northeast corner of Lot 10D;

THENCE with the a south line of said premises and the north line of Lot 10D, South 89°29'36" West, 58.47 feet to
a Roomeé 2" capped iron rod found marking a southwest-corner of said premises and the southeast corner of the
aforementioned Lot 10C;

THENCE with a west line of said premises and the east line of Lot 10C, North 00°30'24" West, 65.25 feet to the
point of beginning and containing 67,234 square feet or 1.54 acres of land.

Note: The Company is prohibited from insuring the area or quantity of the land described herein. Any statement
In the above legal description of the area or quantity of land is not a representation that such area or quantity is
correct, but is made only for informational and/or identification purposes and does not override 1téem 2 of
Schedule B hereof.



EXHIBIT B

MEMORANDUNM OF UNDERSTANDING PURSUANT TO THE AFFORDABLE
COMMUNITIES OF TEENAS PROGRAM BETWELN

TENASSTATE AFFORDABLE HOUSING CORPORATION
AND
Gireen Lxtreme Homes

Dated: May 11, 2012

WHEREAS, Texas State Affordable Housing Corporation is a public non-profit corporation
organized and created under the laws of the Stte of Texas (heremnafter referred to as the
“Corporation”) organized for purposcs thar have been determined by the Internal Revenue Service
to be exempt from tax under Secuon 501(c)(3) of the Internal Revenue Code of 1986, as amended;
and

WHIEREAS, The Corporanion’s purpose in awarding all goods, resaurces and/or funds governed by
this agreement is generally to promore the public health, safery and welfare through the provision of
adequate, safe and sanitary housing primanly for individuals and families of low, very low and
extremely low income mn the State of Texas, and to perform acnvines and services related 1o this
purpose and for other purposes as sci forth in §2306 subchapter Y of the Texas Government Code

(the “Act”); and

WHERIZAS, Green Extreme Homes 15 a non-profit corporation established pursuant 1o the laws
of the State of Texas (hereinafrer referred 1o as the “Local Partner”);

WHERLLAS, the parnes wish to enter into this Memorandum of Understanding (the “Agreement”)
whereby they will cooperate in achieving common chanrable and humanianan objectives n
accordance with the rerms herein and pursuant ta the palicies of the Corporation (the “Policies™)
under its Affordable Communities of Texas Program (the “ACT Program™): and

NOW THEREFORE, m consideration of the covenants and obligations herein contned, and
subject to the rerms and conditons hereinafter stated, the parties hereby agree as follows:

1. Purpose. I'he purpose of the Agreement is 1o acquire the Development, as defined in
Artachment A, to creare affordable housing for low and moderate ncome houscholds, Al
real property assoctated with the Development will be owned by the Corporunon for the
term ol any ground lease or land trust agreemcnt, m either case to be defined heremnafter as
the “Ground Lease”, assocared with this Agreement, or any future agreements berween the
Corporation and Lacal Partner, or any other qualified houschold or entity acceprable 1o the
Corporanion.

2 Agreement. This Agreement provides the basic terms and condiions of the relanonship
between the Corporation and Local Partmer for the purpose of acquining, rehabilitaung,
constructing and/or developing the Development. This Agreement shall be subjecr 1o any
and all federal and state smrurory hmitatons placed on the Corporanon, mcluding, bur not
hmited to the Acr and the Policies as approved, revised and ranfied by the Corporaton’s
Board of Directors from ume o ume. This Agreement 15 subject 1o termination and
amendmenr according ro the provisions listed herein, and does not represent a commitment
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of funds 1o the Local Parmer on behalf of the Corporation, unless otherwise noted in this
Agreement.

Term of Agreement. Subject ta Sectton 18 hereof, the term of this Agreement shall be five
(5) vears. This Agreement shall automancally renew for an addinonal five (3) vears, and
CONMNUE (0 TENEW Cvery five vears of as long as both partes agrec, or unul the Ground l.ease
hetween both parnies s rerminated.

Responsibilities of Parties. [nder this Agreement, the Local Parmer has agreed to
participate in the Affordable Communines of Texas land trust program {the “ACT Land
Trust™). The ACT Land Trust requires that bath parties carry out their respective dunies and
responsibilities in order o fulfill the charitable purpose of this Agreement:

a. Corporation’s Responsillides,

. Approve and publish ro the Corporation’s website, with assistance from Local
Partner, a plan for redevelopment and revitalizadon of the Development;

. Negovate option agreements, sales contracts or other forms of real properry
contracts, 1o acquire the Development;

u. Assist Local Parmer with the collection of due diligence martenals necessary 1o
complere acquisition and redevelopment planning for the Development;

. Commur, from the Corporanon’s own financial resources, an amount not to cxeced
SOUL000 for the acqusinon of the Development site;

v. Hold title 1o the Development for the term of any ground lease that s execured by
both parties upon acquisinon of the Development:

v1. ‘Lhe Corporanon shall manage audit and performance measurement reviews required
under any contract, grants or other financial agreements used in conjuncuon with the
acquisiion and redevelopment of the Development under which the Carporation s
the lead applicant or awardee; and

vi. Provide rechmical assistance to the Local Partner regarding planning, finanang and
redevelopment of the Development.

b, Local Paciner’s Responsibilities:

1. Conduet or cause to be completed and pay for all acuvines necessary for the review
and due diligence of the Development prior to the acquisinon of the Development;

i.  Research, apply for and manage any and all financial resources 10 be used by the
Local Partner during the redevelopment of the Development:

. Commit the necessary finandial resources o complete all due diligence and
acquisition activities as may be needed:

w. Prepare a plan for redevelopment of the Development with the assistance of the
Corparanon;

v. Conduct a [casibility analyss, apply for financing 1o renovate or redevelop, and
manage the process of redevelopment of the Development;

vi. Provide written noufication to the Corporanon prior to the commencement of any
wark complered by the Loeal Parmer or its contractors, ro maintain ncquirml‘l
properties, repair major mechanical systems, correct structural deficiencies, or any
other repairs and construction acovity. Al work, repairs, renovanons or athor
construction activities commenced by the Local Pagroer or i1s confracrors must

a
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adhere to the Corporanon’s Construction Thresholds, as defined by the Palicies;

vil. Manage the markenng, hsung, and sale or renmal of the Development n accordance
with the Policies and any addinonal restrictions required by the funding sources used
to redevelop the Development;

vui Retain and make available for review by the Corporavon all documents, letters or
records regarding the review, mspecnon or redevelopment of the Development the
Development under this \greement, and transfer copies ol all such documems,
letters or records o the Corporanon upon terminaton or expication af this
Agreement, as provided for hereing

x. I'mck and report to the Corporaton, demographic, economic and other stansucal
dara on homebuyers or renters as necessary and in accordance with the Policies and
the funding sources used 1o redevelop the Development under this Agreement: and

5. lixecute any documenmation necessary to complete the Development inoa omely
manner, including, but not lmired 10 the Ground Lease, shared apprecianon
documents, land use restricnon agreements, and any other applicable documenration
pertaining to the acquisiuon, rehabiliauon and sale of the property as needed by the
(e nrps.xr.\tiun.

Exclusive Right to Redevelop. The Corporation, acting in the role of Land Trust
Admimstrator, shall exceute a Ground Lease agreement with Local Paniner. The Ground
Lease shall grant the Local Parmer access 1o the Development to complete subihzanon,
demolinon, construction and other necessary functions o redevelop the property as
provided for in this Agreement. The Ground Lease Agreement shall grant the Local Partner
an exclusive right to redevelop the Development, in accordance with this Agreement and the
Carporation’s Policies, for a reasonable pertod as determined by the Corporation and the
local Partner. In the event the Local Partner ceases to exist in its current form, loses its
nonprofit certification, chooses to ferminate this Agreement, or fails 10 complete the
redevelopment of the Development in a omely manner, the Corporation shall be authonzed
1o redevelop the Development itsell and without the mvolvement of the Loeal Parter..

Redevelopment Standards. Local Parter shall rcdc\'dul‘1 the Dcvclupmcm m accordance
with the Corporation’s Construction Standards as defined in the Policies i additon ro the
following criteria:

The redevelopment of the Development must advance the chantable mission of the
Carporation, in the sole and absolute determunation of the Corporation;

The redevelopment of the Development must be financially feasible, in the sole and absolute
derermination of the Corporation;

The redevelopment of the Development must be located in an area that provides access w
good educanon, employment, rranspormtion and other community services, n the sole and
absolute determination of the Corporation: and

The redevelopment of the Development muse have a plan thar guaraniees access 1o safe,

decent and atfordable housing for low-ncome, very low income or extremely low income
Texans, in the sole and absolure determunanon of the Corporation.

Val®?
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Affordability Threshold. The redevelopment and use of the Development through this
Agreement must meet the Corporation’s smtutory requirements for affordability (the
“Affordability Threshold”). Ar a mimmum, the Affordability Threshold requires the
follow 'mg'

At least 80% of all units to be renred or leased are affordable to houscholds carming 8074 or
less than the area median income for County where the Development is locared.

At least 80%0 of all unies wo be sold, shall be sold o qualified low-income houschalds carmimg
A0% or less than the arca median income for the Counry where the Development is locared.

The area median income shall be determined by family size based on higures produced
annually by the United States Department of Housing and 'rban Development.

Al houscholds that meet the Affordability Threshaold of (2) or (b) above, as applicable,
ubove shall be considered qualified houscholds (“Qualified Households™).

Recorded Enforcement Documents.  To msure the fulfillment of the \fTordabihin
Threshold the Corporadon will file a deed restricnion or land use restriction agreement (each
a “LURA™) n the real properry record rhat defines limitations on resale, occupancy and
other concerns of the Development. Deed restmenons and LURAs will be filed as non-
foreclosuble instruments,

Recapture Provisions. The Local Partner understands that funding provided by the
Corporauon o acqure or hold propernies will be subject to recapture provisions the
Corporation shall provide the Local Parmer with a recapture agreement (the “Recapture
Agreement”) derailing the requirements and terms of any recaprure provisions. The
Corporation shall have an exclusive nght to set the terms and conditions of the Recaprure
\greement for the Development under this Agreement.

Insurance During Construction. P'nor to commencement of any work on the
Development |, the Local Iartner shall submit appropriate written evidence from aself, or
from any contractors hired by the Local Partner, of appropriate builder's nsk msurance,
hability and property insurance and worker’s compensation msurance.  The Carporation
shall be bsted as an “Addinonal Insured™ on any relevant insurance policies carried by the
l.ocal Partner or any contractors hired by the Local Parmer on an the Development
including, bur not limwted ro, any peneral liabiliey or property insurance, bulders sk
insurance and other types of msurance benefimng the Development, but not workers
compensation insutance.

Discrimination. [lach parry subject to this Agreement shall not permut diserinunation
against members of Qualificd Houscholds on the basis of thar gender, race, rehgnon, color,
familial status, national origin, ancestry, creed, pregnancy, marital or parental starus, sexual
orientation, or physical, mental, emotional or learming disability.

Release of Individual Units. The release of any wndividual unit from the Development to a
household, whether a Qualified Houschold or nor, shall require submussion of the
approprate mcome cerufication documents and approval by the Corporaton, and as further
defined in the Ground | .easc.
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a.

Project Monitoring. The Corporanon requires that the Development undergo a regular
review to determine that the project continues to meet the threshold criteria and goals of the
AL Program. The Corporanon may require an asset management or asset oversight review
be completed on an annual, semi-annual or other periodic length of tme, on all properties
rented, leased or otherwise managed by the Local Partner but nor sold o a4 Qualificd
Housebald, as determined by the Corporation, The Corporanion shall ser its fee for annual

asset oversight and comphance acovines m the Ground Lease agreement.

Disposition Restrictions. The Corporation may require the local Parmer and/or a
Qualified Household, as applicable, through a Recorded Enforcement Document, Ground
lLease or urher appropriate documentation, to covenant and agree not to sell, mransfer or
otherwise dispose of an acquired praperty prior o the expiration of the Recorded
Lnforcement Document or other period required 0 writing by che Corporaton (other than
pursuant (o the lease of rental unis 1o Qualified Houscholds) without (1) complying wirh any
applicable provisions of any Recorded Enforcement Document or any other relevant
documents of the Corporation {(which may allow a sale of a Qualificd Project to anather
Qualified Houschold possibly subject 1o a ground lease agreement or otherwise) and (i)
obtamning the prior wnrten consent of the Corporation.  Such consent of the Corporation
shall be granted or withheld in 1ts sole and absolue diserenon. Any such sale, rransfer or
other dispostion of a Qualified Project n violatan of this Section 17 shall be aull and void
and of no force and cffecr.

Additional Financing. This Agreement does not represent an intent or comnurment by the
Corporation to provide any other finaneing or other funds to the Local Partner for
rchabilitation, construcrion or other purpose not exphicitly idenrnfied in this Agreement.

Transfer and Assignment. This \greement mav not be tansferred or assigned 1o any
other entity by the Local Partner withour the prior wrirten consent of the Corporarion,
which consent may be withheld i the Corporanon’s sole and absolute diseretion.

Waiver of Trial by Jury. The Corporation and Local Partner each (i) agrees not to clect a
trial by jury with respect to any issue arising out of this Agreement or the relavonship
berween the parties, as Corporation and the Local Partner, thar 1s trable of nghe by a jury
and (b) waives any right to trial by jury with respect 1o such issue to the extent thar any such
nght cxists now or in the future. This waiver of right to trial by jury 1s separarely given by
each parry, knowingly and volunmarly with the benefir of comperent legal counsel.

Termination. This \greement may be terminared ar the Corporanon’s option upon thirty
{30) days within notice to the Loeal Partnes upon the occurrence of any of the following

cyenis:

The Loeal Parmer makes an assignment for the benefit of its crednors, admits in writing s
mability to pay irs debs as they become due, files a petition of bankruprey or is adjudicared
as bankrupt or msolvent, or files a peridon seeking any reorganization, arrangement,
compositon, readjustment, liquidaton, dissolution or similar relict under any prescit ot
future statute, law or regulation;

If any material statement or representaton made by or on behalf of the Local Partner to the

Corporavon shall prove to be unrrue, or if the Local Partner or anv Guarantor shall have
withheld any marenal informarion incidenr therero;

A



c. I there shall be 2 matenal adverse change, as determined by the Corporation, in the financial
conditon or business operations of Local Parner;

d. If local Parmer fils 1o comply with any obliganon hercunder or to sansfy all of the
condinons of this Agreement and the Policies in a amely manner:

¢. The Local Partner fals o mamntain s existence as a non-profit corporation m the same or
stmilar form it was when it executed this Agreement; or

f. The Local Parmer uses any funds provided by or through the Corporation in any manner
inconsistent with the charitable mussion of the Corporation or the purposes of this
Agreement and the Pohaes. In the event that termination of the contract occurs, the Local
Partner shall either buy out any exisung ground leases, or the Corporaton will buy our the
improvements to any properiies on which an existing ground lease stands, at an amount
deemed reasonable by both the Local Partner and Corporation.

19. Endre Agreement.  This Agreement represents the enfire agreement between the parties
herero with respect 1o the subject matter hereof and supersedes all prior oral and wntien
agreements.

2. USA Patriot ACT Compliance. \s a condmon of this Agreement, Laocal Martner shall

cerufy thart (1) it 18 not acting, directly or indirectly, for or on behalf of any person, group,
entity, or nanon named by any Execunve Order or the United States Treasury Department
as a terrorst, “Specially Designared Nadonal and Blocked Person,” or ather banned or
blocked person, entity, nanion, or ransaction pursuant ro any law, order, rule, or regulation
that 1s enforced or admimistered by the Ofhice of IForeign \ssets Control: and (1) i 1s not
engaged in this transacnon, direetly or indireetly on behalf of, or instigating or facilitating
this transaction, directly or indirectly on behalf of, any such person, group, ennry, or nanon.

21. Amendments. This Agreement may be changed or amended only by a wnirnten agreement,
signed by both parues.

22 Liability. ALTHOUGH THIEL LOCAL PARTNER UNDERSTANDS AND HERERY
ACKNOWLEDGES 'THAT THE ACTS AND ACTIVITIES TO BLE ENGAGED IN
AND PERFORMED BY THE LOCAL PARTNER UNDER THIS AGREEMENT MAY
POTENTIALLY SUBJLECTT RECIPIENT, ITS OFFICERS, DIRECTORS, EMPLOYTIES
AND AGENTS TO T RISK OF SERIOUS INJURY, ILLNESS OR EVEN LIFLE-
THREATENING CONDITIONS, THIE LOCAL PARTNER HEREBY INDEMNIFIES
THIEL CORPORATION FOR ANY DAMAGES OR CINJURY THAT MAY BE
SUSTAINED  IN  CONNECTION WITH OR  AS A RESULT QFF THFE
PERFORMANCE BY THE LOCAL PARTNER, ITS OFFICERS, DIRECTORS,
EMPLOYEES AND AGENTS OF THE 1LOCAL PARTNER'S DUTIES  AND
RESPONSIBILITIES - UNDER - THIS - AGREEMENT  AND  AGREES  AND
UNDERSTANDS THAT THIE CORPORATION SHALL HAVE NO LIABILITY
WHATSOEVER FOR ANY SUCH DAMAGLE OR INJURY, INCLUDING, BUT NOY
PIMITED TO, THE GROSS NEGLIGENCE OF THE CORPORNATION.

19
L

Not a Partnership. No person performing any of the work or services described hereunder
on behalf of the Local Parmer shall be considered an officer. agent, servant or employee of
the Corporanon, nor shall any such person be enttled o any benefits available or granted o
emplovees of the Corporanon.
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Notices. Any notice given under this Agreement shall be in wnting and shall for all
puposes be deemed to be fully given by a party if sent, by first class mail with proper
postage prepaid or by wvernight courier, to the other party at its address indicated below.
Ihe date of the mailing or pick up by the overnight courier shall be deemed o be the dare
on which such nonce was piven. Farher party may change i1s address for the purpose of this
Agreement by giving the other party writen nonice of 1ts new address. The parnes” current

addresses appear below.

If too Corpornon:

Texas State Mffordable Housing Corporation
220M) ast Maran Luther King Jr. Blvd,
Austin, Texas 78702

Phone #: (512) 477.3555

[*ax #: (512) 477-3557

If to Local Parmer:

Green Exteme Homes

2320 King Arthur Blvd

I ewisville, TN 73056

Phone: 972-899-4240

l*ax: 972-899-4247
Governing Law. The ryhes and obliganons of the parues hereunder shall be governed by
and construed in accordance with the laws of the State of Texas, and any dispure arising
hercunder shall be subjecr 1o the unsdicnon of the counts of rhe [Unired States of Amenca
or the State of Tesxas situng i Travis County, Texas,

Headings. The secion and pamagraph headings in this Agreemenr are mserted  for
convenience only and shall not affect in any way the meaning ar interpretadon of rhis
Agreement.

Severability. If any term or provision of this Agreement or the applicanion thereol 1o any
party hereto or eireumstance shall to any extent be invalid or unenforceable, the remainder
of this Agreement, or the applicaton of such rerm or provision 1o any parny hereto or
circumstances other than those as o which 1t s mnwvalid or unenforeeable, shall pot be
affected thereby, and each rerm and provision of this Agreement shall be valid and
enforceable to the fullest extent permitted by law.

Counterparts. This Agreement may be executed in any number of counterparts and by the
different partes hereto on sepamte counterparts, each of which, when so executed, shall be
deemed an orginal, bur all such counterparts shall consmrute bur one and the same
nsrrument.

Addendums, All addendums artached hereto are incorporated heremn and made a part of
this Agreemenr in all respects.

Sigmature Page Follows
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IN WITNESS WHEREOEF, the undersigned  parties have  caused  thar  duly
representtives o execute this Agreement effective as of the date first above written

TEXAS STATE AFFORDABLE HOUSING CORPORATION, a lcuas

corparation o
/ /V 7
,"" [ —-—’—'/

7 )
Name: me‘x"d Long ~ 7/
I T
t
Title: President

Green Extreme Homes, a ‘l'exas non-profit corporation

Name:

Title: I xecutive Director

LET A

authorized

nog-profi



Attachment A
Property Description
e Development consists of two legal lors as described below.

Lot 1: Beng 1.23 = /- acres of land and improvements located in the Southwest Quadrant of 14¢h
Streer and Avenue G

Lot 2: Being (1L31 + /- acres of land and improvements located at the Southeast Comer of 14th Srrect

and Avenue IF

Yt 9
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