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1o  Members of the Economic Develo%hf-@b‘i’n%iﬁgé s
Tennell Atkins (Vice-Chair), Dwaine Caraway, Jerry R. Allen,
Sheffie Kadane, Ann Margolin, Linda Koop, Steve Salazar

susject Economic Development Committee
Tuesday, February 22, 2011, 9:30 - 11:30 a.m.
1500 Marilla Street, City Hall, Room 6ES, Dallas, Texas 75201

AGENDA

1. Approval of February 7, 2010 Minutes of the Economic Development Committee

2. Atmos Complex Redevelopment — Karl Zavitkovsky, Director
Amendments to Development Agreement Office of Economic Development
with Hamilton Atmos, LP - Downtown (Estimated time 20 minutes)

Connection TIF District
3. City of Dallas Regional Center (CDRC) Karl Zavitkovsky, Director
Update Office of Economic Development
(Estimated time 20 minutes)

4. Upcoming agenda item for February 2011
» Summary of FY 2010 Activity in Dallas TIF Districts — TIF Annual Report ltems

! i g —— ’

Ron Natinsky, Chair
Economic Development Committee

C: The Honorable Mayor and Members of the City Council A.C. Gonzalez, Assistant City Manager
Mary K. Suhm, City Manager Forest Turner, Assistant City Manager
Deborah Watkins, City Secretary Jil A. Jordan, P.E., Assistant City Manager
Tom Perkins, City Attorney Jeanne Chipperfield, CFO, OFS
Craig Kinton, City Auditor Karl Zavitkovsky, Director, OED

Judge C. Victor Lander, Administrative Judge Municipal Court Helena Stevens-Thompson, Asst. to the CMO
Ryan S. Evans, First Assistant City Manager

Dailas — Together. we do it better



A closed session may be held if the discussion on any of the above agenda
Items concerns one of the following:

1.

Contemplated or pending litigation, or matters where legal advice is
requested to the City Attorney. Section 551.071 of the Texas Open

Meetings Act.

The Purchase, exchange, lease or value of real property, it the
deliberation in an Open Meeting would have a detrimental affect on the
position of the City in negotiations with a third person. Section 551.072 of
the Texas Open Meetings Act.

A contract for a prospective gift or donation to the City, if deliberation in an
Open Meeting would have a detrimental affect on the position of the City
in negotiations with a third person. Section 551.073 of the Texas Open

Meetings Act.

Personnel matters involving appointments, employment, evaluation,
reassignment, duties, discipline or dismissal of a public officer or
employee or to hear a complaint against an officer or employee. Section
551.074 of the Texas Open Meetings Act.

The deployment or specific occasions for implementation of security
personnel or device. Section 551.076 of the Texas Open Meetings Act.

Deliberations regarding Economic Development negotiations. Section
551.087 of the Texas Open Meeting Act.



DRAFT

Economic Development

Commitiee

Meeting Record
February 7, 2011

The Economic Development Committee meetings are recorded. Agenda materials and
audiotapes may be reviewed/copied by contacting the Office of Economic Development, Staff

Coordinator at 214-670-1686.

Meeting Date: February 7, 2011

Committee Members Present:
Ron Natinsky

Tennell Atkins

Dwaine Caraway

Sheffie Kadane

Ann Margolin

Steve Salazar

Jerry Allen

Linda Koop

Other Council Members Present:

Delia Jasso
David Neumann

Meeting Start time: 9:31 AM

Staff Present:

AC Gonzalez, Assistant City Manager, City
Managers Office

Karl Zavitkovsky, Director, Office of
Economic Development

Lee McKinney, Assistant Director, Office of
Economic Development

Theresa O’Donnell, Director, Sustainable
Development & Construction

David Cossum, Assistant Director,
Sustainable Development & Construction

Other Presenters:

1. Approval of January 7, 2011 Minutes of the Economic Development Committee

Presenter(s):

Action Taken/Committee Recommendation(s): Motion made to approve the minutes with

the correction of the January 18,

on the agenda.
Motion made by: Mr. Kadane

2011 meeting and not the December 6, 2010 date posted

Motion seconded by: Mr. Allen

Item passed unanimously: X Item passed on a divided vote:

ltem failed unanimously:
Follow-up (if necessary):

Item failed on a divided vote:

2. Kroger Grocery Store: New Market Tax Credit Transaction

Presenter(s): Lee McKinney, Assistant Director, Office of Economic Development

Action Taken/Committee Recommendation(s): Motion made to recommend item to

council for approval.
Motion made by: Mr. Atkins

Item passed unanimously: X
Item failed unanimously:

Follow-up (if necessary):

Motion seconded by: Mr. Caraway
Item passed on a divided vote:

ltem failed on a divided vote:




Economic Development Committee
January 7, 2010
Meeting Record — Page 2 of 2

Councilmember Atkins requested population density, mean income and other retailer
evaluation criteria (1-5 mile radius) for grocery store location.

Councilmember Natinsky asked to confirm with Kroger their usual pattern for surrounding
demographics.

Councilmember Salazar requested to clarify which employees gets full benefits.
Councilmember Kadane requested how much tax credit allocation is remaining and what it
translates to in cash.

Councilmember Koop requested information regarding the % of below poverty line hires
and hires from surrounding neighborhoods and also wanted to set up a process to track this
information. CM Koop further inquired abut the underwriting criteria utilized to determine
how much tax credit allocation individual projects should receive.

3. Amendment to Digital Billboard Requlations: Status Update
Presenter(s): David Cossum, Assistant Director, Sustainable Development &
Construction

Action Taken/Committee Recommendation(s): No action taken. Updated briefing.

Motion made by: Motion seconded by:
item passed unanimously: Item passed on a divided vote:
Item failed unanimously: Item failed on a divided vote:

Follow-up (if necessary):

Councilmember Natinsky requested an up-to-date, compiled document with where we are
today and follow-up with San Antonio (and other markets) on status of their pilot programs.
Councilmember Atkins requested the names of the SSDAC Committee and the bylaws.
Councilmember Koop requested information on what other cities have done addressing
the 3 to 1 ratio & outcomes and information on aesthetics of nicer brick structures.

4. Upcoming agenda items for February 2011
e On February 9, 2011 the City will consider (1) Purchase Agreement; (2) acquisition;
and (3) acceptance of charitable donation from Union Pacific Railroad Company of
approximately four miles of abandoned, unimproved railroad right-a-way, between
Rylie and Cloverhill Roads for the Kleberg Trail Corridor project — Not to exceed
$310,000 ($300,000 plus closing costs not to exceed $10,000) — Financing:
Public/Private Partnership Funds ($260,000) and 2003 Bond Funds ($50,000)

Action Taken/Committee Recommendation(s): Motion made to recommend item to
council for approval with the correction of the $260,000 and not the $26,000 posted on the

agenda.
Motion made by: Mr. Atkins Motion seconded by: Ms. Koop
Item passed unanimously: X ltem passed on a divided vote:
Item failed unanimously: Item failed on a divided vote:

Follow-up (if necessary):

Meeting Adjourned: 11:34 AM

Approved By: Ron Natinsky, Chair
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CITY OF DALLAS
February 17, 2011

Members of the Economic Development Committee:
Ron Natinsky (Chair), Tennell Atkins (Vice-Chair), Jerry R. Allen, Dwaine
Caraway, Sheffie Kadane, Linda Koop, Ann Margolin, Steve Salazar

Atmos Complex Redevelopment — Amendments to Development Agreement
with Hamilton Atmos, LP - Downtown Connection TIF District

On Tuesday, February 22, 2011 Economic Development Meeting, you will be
briefed on the Atmos Complex Redevelopment — Amendments with Hamilton
Atmos, LP — Downtown Connection TIF District. A copy of the briefing is attached.

Should ypu have any questions, please contact me at (214) 670-3314.

A istnt City Manager

C: The Honorable Mayor and Members of the City Council
Mary K. Suhm, City Manager
Deborah Watkins, City Secretary
Tom Perkins, City Attorney
Craig Kinton, City Auditor
Judge C. Victor Lander, Administrative Judge Municipal Court
Ryan S. Evans, First Assistant City Manager
Forest Turner, Assistant City Manager
Jilt A. Jordan, P.E., Assistant City Manager
Jeanne Chipperfield, Chief Financial Officer
Karl Zavitkovsky, Director, Office of Economic Development
Hammond Perot, Assistant Director, Office of Economic Development
Helena Stevens-Thompson, Assistant to the City Manager

Dallas Together — we do it better



Atmos Complex Redevelopment — Amendments to
Development Agreement with Hamilton Atmos, LP -
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Downtown Connection TIF District

Economic Development Committee
February 22, 2011

Office of Economic Development
WWW.DALLAS-ECODEV.ORG
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Purpose

- Provide background information on the previous Atmos Complex
development agreement with Hamilton Atmos LP.

- Review the proposed amendments to the Atmos Complex project and
development agreement and TIF funding for the project.

- Obtain Economic Development Committee’s approval of the
Consideration of the proposed development agreement amendments
by City Council on March 9, 2011.

i‘o,) Office of Economic Development
City of Dallas WWW.DALLAS-ECODEV.ORG
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City of Dallas

Downtown Connection TIF District

Background

The Downtown Connection TIF District
was created June 2005

The district’s Project Plan and
Reinvestment Zone Financing Plan was
approved August 2005, as amended

The district will expire December 31,
2035, or when approximately $431
million in TIF increment has been
collected (NPV of 189.8 million)

The district was established to fund
public capital improvements in the core
of Downtown essential for development
of key spaces and buildings as well as
provide TIF assistance for projects
creating a greater density and critical
mass of development within the Main
Street core area

Office of Economic Devlent
WWW.DALLAS-ECODEV.ORG

Downtown Connection TIF District

as-EcoDev.org




Q
g

o |2
&
8

Downtown Connection TIF District
TIF Budget

Projectec ement Revenues to Retire a Obligatia
Category TIF Budget? Allocated3 Balance

Catalyst Projects: - Environmental remediation, demolition,
historic fagcade, restoration, street/utility improvements &
streetscape improvements, land acquisition, and non project
costs, including, but not limited to machinery, equipment,
materials and supplies $68,000,000 $68,000,000 $0
Redevelopment of Vacant/Underutilized Downtown
Buildings - Environmental remediation, interior/exterior
demolition, historic facade restoration, street/utility
improvements land acquisition, TIF grants, affordable
housing $161,302,132 $94,853,252 $66,448,880
Uptown/Downtown connection improvements $0 $0 $0
Park and plaza design and acquisition $3,151,460 $0 $3,151,460
Affordable Housing? $3,000,000 $2,000,000 $1,000,000
Retail Initiative/Streetscape Improvements $4,170,432 $1,985,000 $2,185,432
Downtown Area Plan $515,000 $512,464 $2,5306)
Administration and Implementation $8,278,645 $423,435 $7,855,210
Debt Service (Interest Only) $150,363,000] $150,363,000 $0
Total Project Costs $398,780,669] $318,137,151 $80,643,518

LTIF Budget shown above in total dollars; TIF Project Plan shows the budget in net present value.
2The Affordable Housing line item has been reduced by the amount of money allocated to the Continental

project

SThe Allocated total shown for the Redevelopment of Vacant/Underutilized Downtown Building line item reflects the

total TIF District's committent to projects currently in the Reimbursement Queue




Atmos Complex/Forest City/ Hamilton Atmos
Background

In 2005, the Atmos Complex was donated to the City of Dallas at no cost
and transferred to Forest City as part of the Mercantile redevelopment
deal.

* On August 2005, City Council approved a Development Agreement with
Forest City to redevelop the Mercantile Block, the Continental Building
and the Atmos Complex.

 The agreement called for the Atmos Complex to be redeveloped by
Forest City (or Forest City would cause the Complex to be
redeveloped by another developer) into 202 residential units, 5,000
SF of retail space and 220 parking spaces.

* On October 22, 2008, City Council amendments to the Mercantile
Agreement allowed Forest City to convey the Atmos Complex to
Hamilton Properties, Inc. (d.b.a. Hamilton Atmos, LP) for
redevelopment.

@ Office of Economic Development
City of Dallas WWW.DALLAS-ECODEV.ORG



Atmos Complex Development Agreement
Background

On October 22, 2008, City Council authorized a development agreement
with Hamilton Atmos, LP for the redevelopment of the Atmos Complex in
an amount not to exceed $12,560,401 plus interest up to $10,439,599 for

a total incentive amount, including interest, not to exceed $23,000,000.

« The Hamilton Atmos, LP development agreement called for the
Atmos Complex to be redeveloped into 225 luxury residential units,
10,000 SF of retail space and 282 parking spaces.

* On February 11, 2009, City Council authorized the sale of the Atmos
Complex from Forest City to Hamilton Atmos through a stock purchase.

@ Office of Economic Development
City of Dallas WWW.DALLAS-ECODEV.ORG



Atmos Complex Project

« Why the Approved 2008 Project Did Not Work
» The proposed project was unable to obtain bank financing

« Why the Proposed Amendments to the Project Work
» Development of the project in two phases:
» Improves financing options for the project

» Breaks the project into manageable phases with separate
funding sources for each phase (See Appendices A & B)

« Changing the product mix and creating more affordable housing
units enabled the developer to:

* Apply for and be awarded Low Income Housing Tax Credits

* Meet all requirements of the Section 108 Loan Program,
alleviating the need to apply for time consuming waivers

» Improve financing prospects for Phase Il of the project (mixed
income residential units)



Atmos Complex Project

Project Location

» The project is located in the core
of downtown and bounded by
Jackson Street to the North,
Wood Street to the South,
Harwood Street to the East and
St. Paul Street to the West

 The complex is adjacent to the
Continental Building, the Statler
Hilton, and within one Block of
the Main Street Garden Park and
Mercantile Building

* The project is located
approximately .3 miles from the
St. Paul Light Rail Station and is
in close proximity to the potential
alignments of the D2 Line

Atmos Complex
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Atmos Complex Project

* Project Description

* Renovation of the five properties (four
vacant buildings) that make up the Atmos
Complex

* 1900 Jackson Street — existing vacant
122,777 square foot building with
basement parking

* 1916 Jackson Street — vacant lot

« 301 S. Harwood Street — existing
vacant 86,596 square foot historic
building

* 1915 Wood Street — existing vacant
66,272 square foot historic building

+ 1815 Wood Street -  existing
vacant114,790 square foot building
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* The project is proposed to be developed
in two Phases, with the following
development totals

» 230 residential units (affordable and
market)

» 252 parking spaces
« 170 affordable residential units

Di"‘) ¢ Minimum private investment of $32

million

City of Dallas




Atmos Complex Project

Project Description — Development
Phases

e Phase |

» 107 affordable residential units to be
located in the 1900 Jackson building
« 52 parking spaces to be located in
the basements of 1900 Jackson and
1815 Wood buildings
» Streetscape for the entire complex
will be completed with Phase |
* Repair of all first floor windows and
store fronts of the four buildings that
make up the complex
* Residential amenities for Phase |
* pool
« outdoor party deck
» grill areas for the residents
+ leasing office and fitness
center will be located on the
ground floor of the 1900
Jackson building
« Phase | will start construction by
June 1, 2011 with completion by
February 28, 2013

\/
D * Proposed TIF funding for Phase | is
City of Dallas $3,250,000 plus interest



Atmos Complex Project
Phase | Funding

Multiple funding sources make up Phase | of the project (See
Appendix A for funding amounts)

» Low Income Housing Tax Credits
» Affordable Housing Grant from Housing Department

* North Central Texas Council of Government Sustainable
Development Grant for a portion of the streetscaping costs
associated with the entire project

 Downtown Dallas Grant
« Developer Equity

* TIF funding would not normally be applied to Low Income Housing Tax
Credit projects

* Phase | of the Atmos Complex Project would not be feasible but for
TIF Assistance to:

« Cover the gap created by the discount attributable to Low Income
Housing Tax Credit Program

» Provide additional assistance for the enhanced streetscape
w completed in Phase | for the entire Complex (See Appendix C)
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Atmos Complex Project

Project Description — Development
Phases

Phase Il

123 affordable and market rate units to
be located in the two historic buildings
301 S. Harwood Street and 1915
Wood Street

63 affordable units (51% of total units)

Approximately 9,500 square feet of
retail/commercial/flex space on the
ground floor of the buildings

200 parking spaces to be located on
floors 1 through 8 of the 1815 Wood
building

Refurbished motor court on 1916
Jackson Street

Phase Il construction is slated to begin
by June 1, 2015 with completion by
December 31, 2016

Hamilton Atmos, LP has applied for a
Section 108 Loan in the amount of
$11,750,000 for this phase of the
project

Proposed TIF funding for this phase
$11,750,000 plus interest to serve as a
rLepayment source for the Section 108
oan

PACKSON STREET

EXISTING




Atmos Complex Project
Phase |l Funding

Multiple funding sources make up Phase Il of the project (See
Appendix B for funding amounts)

» Construction Bank Loan
» Historic Tax Credits

» Section 108 Loan
 Downtown Dallas Grant
« Developer Equity

* Phase Il of the Atmos Complex Project would not be feasible but for
TIF Assistance to:

« Serve as the repayment source for the Section 108 Loan used for
gap financing of the project

i"" | 3
City of Dallas



Atmos Complex Project
Proposed Amendments

Summary of Proposed Amendments

Approved Proposed Amendments
Developer Hamilton Properties, Inc. d/b/a same
Hamilton Atmos LP
Residential Units 225 230
Parking Spaces 282 252
Retail Space 9,500 sq. ft. Same

Affordable Housing

23 Affordable Units
(10% of total)

170 Affordable Units
(74% of total)

TIF Incentive

A maximum TIF Base Funding of
$12,560,401.

Shared queue for reimbursement.

Interest accrual at TIF Bond Rate.
Maximum incentives not to exceed
$23 million.

A maximum TIF Base Funding of
$15,000,000.

Modified queue for reimbursement.
(See Appendix E)

Same
Same

Building Permit

October 20, 2010

Phase | - June 1, 2011
Phase Il — June 1, 2015

Expected Completion

February 28, 2013

Phase | — same
Phase Il — December 31, 2016

NI

14



Atmos Complex Project
Proposed Amendments (continued)

Summary of Proposed Amendments

Approved Proposed Amendments
Penalty Payment FC Atmos Cross Defaulted w/ FC
Merc and FC Continental Plus same
Hamilton Atmos LP
15t Payment Due 10/26/07 $250,000 (Paid by FC) same
2"d Payment Due 10/26/09 $250,000 (Paid by FC) same
31 Payment Due 04/20/11  $250,000 June 1, 2011

Property Reversion to the
City

If not redeveloped, at 10/26/10 or
anytime prior upon full remittance of
unpaid balance of penalty fees.

If Phase | does not obtain a Building Permit by
06/01/11, and complete construction by
02/28/13, at the City’s request, all five

properties in the Atmos Project will be deeded

from FC Atmos Inc. to the City. Once the Phase
| Building Permit is obtained, FC Atmos Inc will
deed the West Building to Atmos LIHTC LLC
with no reversionary rights. If the Phase ||
project does not receive a Building Permit by
06/01/15, and complete construction of Phase I
by 12/31/16, at the City’s request FC Atmos Inc.

will deed the North, South and Middle (floors 1

through 8) building to the City of Dallas.

Maintenance and
Indemnity Obligations

FC Atmos (plus Hamilton Atmos) shall
maintain all obligations until building
permits are obtained or property
reverts to City, whichever occurs
sooner.

same

15



Strategic Importance of Atmos Complex
Project

The complex is located within the downtown core

« The project will add approximately 170 affordable housing units to
downtown helping to diversify its housing stock.

» Provides enhanced streetscaping as well as activity on the street for
streets adjacent to the complex.

« Two historic buildings and two additional vacant buildings will be
restored/renovated

« Strengthens redevelopment efforts in the Main Street Garden Park
area.

* Maintains current downtown development momentum

i"" | 6
City of Dallas



Recommendations and Next Steps

Staff requests Committee approval and recommendation for approval by City Council
for the following Amendments to the Hamilton Atmos, LP Development Agreement to
be considered at the March 9, 2011 Council meeting:

Development of the Atmos Complex in 2 Phases;

Increase total number of units from approximately 220 units to 230 units (107 units
for Phase | and 123 units for Phase Il);

Increase the total number of affordable housing units from 23 units to 170
affordable units (107 affordable units for Phase | and 63 affordable units in Phase

I1);

Change the deadline to receive a building permit for the complex from February
28, 2013 to February 28, 2013 for Phase | and December 31, 2016 for Phase II;

Change TIF funding from $12,560,401 plus interest for a maximum total incentive
not to exceed $23,000,000 to $15,000,000 plus interest for a maximum total
incentive not to exceed $23,000,000; (See Appendix D for Conditions of Funding)

Change the due date for the remaining option fee payment from April 20, 2011 to
June 1, 2011;

Change the method of reimbursement to reflect the TIF District's Increment
gllocati)on Policy and Reimbursement Queue. (See Appendix E — Reimbursement
ueue

Office of Economic Development
WWW.DALLAS-ECODEV.ORG

17



. Appendix

Q
g
9.|_—|
E@
8



Phase |

Q
g

o |2
&
8

Appendix A — Sources and Uses

Phase | - 107 Affordable Units

Funding Sources

Low Income Housing Tax Credit Equity

Low Income Housing Tax Credit Bank Loan
Affordable Housing Grant (Housing Dept./City
Center TIF District)

North Central Texas Council of Government Grant
Downtown Dallas Grant

Developer Equity

Total Sources

Uses

Land & Building Acquisition

Hard Costs

Indirect Costs

Developer Fees

Construction Interest/Finance Costs
Costs to Split w/amenities

Site Work & First Floor middle
Reserves

Total Uses

Amount
$10,691,906
$2,402,677

$1,500,000
$500,000
$50,000
$950,000
$16,094,583

$1,015,000
$8,538,499
$2,274,084
$2,200,000
$597,000
$500,000
$750,000
$220,000
$16,094,583

19
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Appendix B — Sources and Uses

Phase Il - 123 Mixed Rate Units &
Retail/Commercial/Flex Space

Funding Sources

Construction

Loan

Historic Tax Credit Equity

Downtown D

allas Grant

Section 108 Loan
Developer Equity
Total Sources

Uses
Land & Build
Hard Costs

ing Acquisition

Indirect Costs
Developer Fees

Construction

Interest/Finance costs

Section 108 Interest Reserve

Reserves

Costs to Split
Site Work & First Floor Middle
Commercial Space Cost

Total Uses

Amount
$9,081,784
$2,439,679

$50,000
$11,750,000
$1,500,000
$24,821,463

$15,777
$17,023,733
$2,441,953
$3,000,000
$950,000
$900,000
$490,000
($250,000)
($750,000)
$1,000,000
$24,821,463

20



Appendix C — Atmos Complex
Site/Landscape Plan
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Appendix D — Atmos Complex Project Amendments
Conditions for Funding

As a condition of funding, Hamilton Atmos, LP will be required to:
Phase |

. Develop a minimum of 87,000 square feet of affordable; residential space
(approximately 107 affordable residential units) 100% of Phase | total units

. All units shall be deemed affordable for a minimum of 30 years;

. Invest a minimum of $12,000,000 for Phase | (hard and soft construction
related costs and public improvement costs);

. Obtain a building permit for Phase | by June 1, 2011;
. A minimum of 52 parking spaces shall be provided with Phase |;

. Construct public and private improvements that conform in design and
materials shown in elevations and site plans approved by Downtown
Connection TIF District Board and Design Review Committee including
streetscape improvements;

. Execute an operating and maintenance agreement for public infrastructure
improvements associated with the Phase | of the project by the earlier of
completion and acceptance by the City or February 28, 2013;

22



As a condition of funding, Hamilton Atmos, LP will be required to:

Appendix D — Atmos Complex Project Amendments
Conditions for Funding (Continued)

Comply with M/WBE process and Fair Share goals established by the City’s

Business Inclusion and Development Fair Share policies and Downtown Connection

TIF District with a goal of 25% participation for the TIF eligible public improvement
construction and 25% for the private improvement construction and meet all
reporting requirements;

Obtain a Certificate of Occupancy for Phase | of the Project by February 28, 2013;

Submit quarterly project status reports (once every three months, from the
construction start date to receipt of final certificate of occupancy) to the Office of
Economic Development staff

Market residential units pursuant to an affirmative fair housing marketing plan
approved by the City;

Phase Il

Construction of a minimum of 115,000 square feet of affordable and market rate
residential space (approximately 123 residential units);

A minimum of 46,000 square feet (approximately 63 units) shall meet affordable
requirements, 51% of Phase Il total units;

The number of affordable units in Phase Il is contingent on Phase Il of the Project
obtaining a Section 108 Loan from the City of Dallas for $11,750,000;

23
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As a condition of funding, Hamilton Atmos, LP will be required to:

Appendix D — Atmos Complex Project Amendments
Conditions for Funding (Continued)

All affordable units shall be deemed affordable for a minimum of 15 years;

Invest a minimum of $21,000,000 for Phase Il (hard and soft construction
related costs and public improvement costs);

Develop a minimum of 9,500 square feet of ground floor shell
retail/commercial/flex space;

A minimum of 25% of the retail/commercial/flex space shall be leased prior to
payment of TIF reimbursement for Phase II;

A minimum of 200 parking spaces shall be provided with Phase II;
Obtain a building permit for Phase Il by June 1, 2015;

Construct public and private improvements that conform in design and
materials shown in elevations and site plans approved by Downtown
Connection TIF District Board and Design Review Committee including any
streetscape improvements;

Execute an operating and maintenance agreement for public infrastructure
improvements associated with Phase Il of the project by the earlier of
completion and acceptance by the City or December 31, 2016;

Comply with M/WBE process and Fair Share goals established by the City’s
CB)usiness Inclusion and Development Fair Share policies and Downtown
onnection;

24
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Appendix D — Atmos Complex Project Amendments
Conditions for Funding (Continued)

As a condition of funding, Hamilton Atmos, LP will be required to:

Obtain a shell Certificate of Occupancy for the retail/commercial
space by December 31, 2016;

Obtain a Certificate of Occupancy for Phase Il of the Project by
December 31, 2016;

Submit quarterly project status reports (once every three months,
from the construction start date to receipt of final certificate of
occupancy) to the Office of Economic Development staff (format to
be provided);

Market residential units pursuant to an affirmative fair housing
marketing plan approved by the City;

25



Appendix E — Downtown Connection TIF District

TIF Reimbursement

On September 16, 2009, the Downtown Connection TIF District Board of

Directors approved a modified Queue Reimbursement method that
established a project payment priority based upon the date evidence is
provided to the City of the receipt of a building permit and executed
construction loan or receipt of final certificate of occupancy for projects
approved for TIF Reimbursement.
Downtown Connection TIF District

Reimbursement Queue
Updated January 21, 2011

Reimbursement Priority Primary TIF Maximum | Total Eligible TIF | Increment| Reimbursement
Priority’ Project Name Date Construction Status | Reimbursement Interest Reimbursement Only Status
1 Stoneleigh Hotel 5/30/2010 Completed $2,500,000 $0 $2,500,000 Yes To Be Paid
2 Hall Lone Star? 5/30/2010 Completed $2,000,000 $2,000,000 $4,000,000 No To Be Paid
3 Santa Fe IV 5/30/2010 Completed $4,296,264 $0 $4,296,264 Yes To Be Paid
4 Grand Ricchi Dallas 10/26/2010| Under Construction $8,830,000 $4,040,200 $12,870,200 No N/A
5 Joule Hotel Expansion 1/19/2011 | Under Construction | $20,658,500 $0 $20,658,500 Yes N/A
6 Continental Building? TBD Approved $13,305,700 | $4,222,588 $22,528,288 No N/A
7 Atmos Complex TBD Approved $12,560,401 | $10,439,599| $23,000,000 No N/A
8 Hall Lone Star Project - Phase |12 TBD Approved $5,000,000 $0 $5,000,000 Yes N/A
Notes:

'"The priority ranking of any project which has not been approved is subject to change pending the submittal of evidence to the City of an executed construction loan,
building permit for the project and project completion date.

2Hall Lone Star Project, Phases | and |I, is eligible to receive up to $2M in interest. The full $2M in interest is shown in Phase | of the project.

*The Total TIF Reimbursement shown for the Continental Building project includes and additional $5M in bond proceeds.
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Appendix F — Proforma Information
Project Requirements/Other Information

Atmos Complex

Total Project Cost (Phases | and II)
Phase |
Phase Il
2010 DCAD Value (Entire complex)
Personal Property

Number of Units (Total)
Number of Affordable Units
Parking Spaces (on-site)
Commercial/ Retail SF

Total Net Leasable Square Feet

$40,916,045
$16,094,583
$24,821,463
$1,108,440
$0

230
170
252

9,500
=~216,000

Office of Economic Development
WWW.DALLAS-ECODEV.ORG
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Appendix G — Proforma Information
Atmos Complex NOI — Phase |

Atmos Complex Project Pro Forma - Downtown Connection TIF District
Phase | - LIHTC Building
PROJECT DESCRIPTION: Atmos Complex
PROJECT TYPE Rental
ANTICIPATED CONSTRUCTION START DATE June 1, 2011
PROJECT SCHEDULE June 2011 - February 2013
Residential Unit Breakdown SE # of Units Total SF Construction Cost per SF
Total/Avg 830 107 88,856 $169.71
Retail Breakdown (exclude % profit) Total SF $ per SF
Total/Avg -
Project Costs Income
Hard Cost $8,538,499 1) Rental Income $810,880
Soft Cost $6,541,084 2) Other Income $18,787
Acquisition $0 Includes parking, storage and trash pick-up, etc.
Public Costs $0 3) Loss to Vacancy at 7.5% ($62,225)
Total Project Cost (no City $) $15,079,583 Gross Income $767,442
Total Project Cost without (with City $) $15,079,583 - Operating Expenses $290,877
REQUESTED TIF REIMBURSEMENTS $3,250,000 - Utilities, insur, taxes $190,899
Net Cost to Developer (after TIF reimbursement) $11,829,583 NOI $285,666
Note: rental income assumption uses stabilized rental income of approximately
$0.76 psf; other income assumption uses stabilized rate of $.02
Return on Cost Analysis
NOI/Total Project Costs
Return on Cost (no City $) 1.9%
Return on Cost (with City $) 2.4%
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Appendix H—- Proforma Information
Atmos Complex NOI — Phase Il

Atmos Complex Project Pro Forma - Downtown Connection TIF District
Phase Il
PROJECT DESCRIPTION: Atmos Complex
PROJECT TYPE Rental/Retail
ANTICIPATED CONSTRUCTION START DATE June 1, 2015
PROJECT SCHEDULE June 2015 - December 2016
Residential Unit Breakdown SE # of Units Total SF Construction Cost per SE
Total/Avg 960 123 118,045 $193.19
Retail Breakdown (exclude % profit) Total SF Construction Cost per SF
Total/Avg 10,000 $100.00
Project Costs Income
Hard Cost $17,023,733 1) Rental Income $1,961,902
Soft Cost $5,781 ,953 2) Other Income (includes parking, storage and trash pick-up, etc.) $58,144
Total Project Cost (no City $) $22,805,686 3) Retail Income $247,612
4) Loss to Rental Vacancy at 10% ($202,005)
Total Project Cost $22,805,686 5) Losst to Retail Vacancy @ 15% ($37,142)
REQUIRED CITY ASSISTANCE $11,750,000 Gross Income $2,028,511
Net Cost to Developer (after TIF reimbursement) $11,055,686
- Operating Expenses (Rental and Retail) $456,714
Return on Cost Analysis
NOI/Total Project Costs - Utilities, insur, taxes (Rental and Retail) $458,257
Return on Cost (no City $) 4.9% NOI $1,113,540
Note: rental income assumption uses stabilized rental income of approximately $1.38 psf; other income assumption
Return on Cost (with City $) 10.1% uses stabilized rate of $.04 psf; retail income uses stablized rate of $2.06 psf

i\’l’
1
City of Dallas

Office of Economic Development
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Atmos Complex - Phase |
Project Unit Mix

Appendix | — Atmos Complex
Unit Mix — Phase |

Square Number Total Monthly Rent Total
Size lan Feet of Units Sq.Ft. Rent Per SF Monthly

Studio E Affordable 606 10 6,060 $492 | $0.81 4,920
Studio E Affordable 619 10 6,190 $492 | $0.79 4,920
Studio E Affordable 667 10 6,670 $492 | $0.74 4,920
Studio E Affordable 706 10 7,060 $492 | $0.70 4,920
Studio E Affordable 724 10 7,240 $492 | $0.68 4,920
Studio E Affordable 730 6 4,380 $492 | $0.67 2,952
Studio E Affordable 794 7 5,558 $492 | $0.62 3,444
1bd 1ba 1 Affordable 730 4 2,920 $631| $0.86 2,524
1bd 1ba 1 Affordable 745 1 745 $631| $0.85 631
1bd 1ba 1 Affordable 753 1 753 $631| $0.84 631
1bd 1ba 1 Affordable 754 10 7,540 $631 | $0.84 6,310
1bd 1ba 1 Affordable 764 1 764 $631| $0.83 631
1bd 1ba 1 Affordable 980 3 2,940 $631 | $0.64 1,893
1bd 1ba 1 Affordable 1,191 10 11,910 $631| $0.53 6,310
2bd 2 ba 2 Affordable 1,156 1 1,156 $756 | $0.65 756
2bd 2ba 2 Affordable 1,168 1 1,168 $756 | $0.65 756
2bd 2ba 2 Affordable 1,266 1 1,266 $756 | $0.60 756
2bd 2ba 2 Affordable 1,321 10 13,210 $756 | $0.57 7,560
2bd 2 ba 2 Affordable 1,326 1 1,326 $756 | $0.57 756
895 | 107 88,856 $566 | $0.68 60,510

Garages Unit Mix Percentage
Surface Lot 0 Studio 63 59%
Parking Structure 54 1Bd 1Ba 30 28%
Open or Covered Stalls 0 2Bd 2Ba 14 13%
Total Parking Spaces Ratio: 0.50 54 107 100%
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Appendix J — Atmos Complex
Unit Mix — Phase Il

Atmos Complex - Phase 11
Project Unit Mix

Square | Number Total Monthly Rent Total
Size Plan Feet of Units Sq.Ft. Rent Per SF Monthly
Studio E Affordable 657 7 4,599 $847 | $1.29 5,929
Studio E 657, 1 657 $910 | $1.39 910
Studio E 663 1 663 $912 | $1.38 912
Studio E Affordable 667, 3 2,001 $847 | 127 2,541
Studio E 667, 2 1334 $902 | $1.35 1,804
Studio E 675 2 1,350 $895 | $1.33 1,790
Studio E 675 3 2,02! $920 | $1.36 2,760
Studio E 675 1 7! $925 | $1.37 925
Studio E 675 1 7! $945 [ $1.40 945
Studio E Affordable 677, 3 2,031 $847 | $1.25 2,541
Studio E 677, 2 1,354 $924 | $1.36 1,848
1bd 1ba 1 Affordable 717, 7 5,019 $885 | $1.23 6,195
1bd 1ba 1 Affordable 757, 9 6,813 $885 | $1.17 7,965
1bd 1ba 1 Affordable 763 9 6,867 $885 | $1.16 7,965
1bd 1ba 1 Affordable 803 5 4,015 $885 [ $1.10 4,425
1bd 1ba 1 852 2 1,704 $1,188 | $1.39 2,376
1bd 1ba 1 852 1 852 $1,218 | $1.43 1218
1bd 1ba 1 852 1 852 $1,238 | $1.45 1238
1bd 1ba 1 Affordable 872 8 6,976 $885 | $1.01 7,080
1bd 1ba 1 872 1 872 $1,194 | $1.37 1,194
1bd 1ba 1 Affordable 906 4 3,624 $1,061 | $1.17 4,244
1bd 1ba 1 906 4 3,624 $1,193 | $1.32 4,772
1bd 1ba 1 906 1 906 $1,203 | $1.33 1,203
1bd 1ba 1 944 2 1,888 $1,237 | $1.31 2,474
1bd 1ba 1 964 2 1,928 $1,253 | $1.30 2,506
1bd 1ba 1 964 2 1,928 $1,263 | $1.31 2,526
1bd 1ba 1 964 1 964 $1,268 | $1.32 1,268
1bd 1ba 1 979 1 979 $1,298 | $1.33 1,298
1bd 1ba 1 979 1 979 $1,323| $1.35 1323
1bd 1ba 1 979 1 979 $1,328 | $1.36 1328
1bd 1ba 1 987 1 987 $1,372| $1.39 1372
1bd 1ba 1 998 1 998 $1,351 | $1.35 1,351
1bd 1ba 1 998 1 998 $1,356 | $1.36 1,356
1bd 1ba 1 998 1 998 $1,381 | $1.38 1,381
1bd 1ba 1 1,050 2 2,100 $1,400 | $1.33 2,800
1bd 1ba 1 1,050| 1 1,050 $1,415| $1.35 1,415
1bd 1ba 1 1,050 1 1,050 $1,430 | $1.36 1,430
1bd 1ba 1 1,058 2 2,116 $1,410 | $1.33 2,820
1bd 1ba 1 1,058 1 1,058 $1,425 | $1.35 1,425
1bd 1ba 1 1,058 1 1,058 $1,440 | $1.36 1,440
1bd 1ba 1 1,074f 1 1,074 $1,431| $1.33 1431
2bd 2 ba 2 Affordable 1,169 2 2,338 $1,061 | $0.91 2,122
2bd 2 ba 2 Affordable 1,361 2 2,722 $1,061 | $0.78 2,122
2bd 2 ba 2 1,361 6 8,166 $1,628 | $1.20 9,768
2bd 2 ba 2 1,361 1 1,361 $1,658 | $1.22 1,658
2bd 2ba 2 Affordable 1,377, 2 2,754 $1,061 | $0.77 2,122
2bd 2ba 2 Affordable 1,532 2 3,064 $1,061 | $0.69 2,122
2bd 2ba 2 1,534 1 1534 $2,009 | $1.31 2,009
2bd 2 ba 2 1,534 1 1534 $2,014 | $131 2,014
2bd 2 ba 2 1,534 1 1534 $2,039 | $1.33 2,039
2bd 2 ba P 2,038 1 2,038 $2,931 | $1.44 2,931
2bd 2 ba P 2,616 1 2,616 $3,981 | $1.52 3,981
2bd 3ba P 2,814 1 2,814 $4,167 | $1.48 4,167
2bd 3ba P 2,950 1 2,950 $4,480 | $152 4,480
1,088 123 118,045 $1,181 | $1.23 145,259
\" Garages Gnit Mix Percentage 3 I
1 Surface Lot 0| Studio 26 219%)
Parking Structure 225 1Bd 1Ba % 61%|
Open or Covered Stalls 0 2Bd 2Ba 22 18%|
city of Dallas Total Parking Spaces Ratio: 1.83 225] 123 100%|



Appendix K — Atmos Complex Project
Development Team

e Hamilton Atmos, LP an affiliate of Hamilton Properties
e Larry Hamilton — Founder and CEO of Hamilton Properties
e Ted Hamilton — President of Hamilton Properties

e Hamilton Properties has successfully redeveloped other
downtown Dallas buildings such as the Davis building,
Dallas Power and Light building, Mosaic and Aloft Hotel

e John Greenan, Executive Director of Central Dallas Community
Development Corporation (non-profit affordable housing
development arm of Central Dallas Ministries)

e Central Dallas Community Development Corporation
recently completed the Citywalk @ Akard residential project
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SUBJECT

Memorandum

CITY OF DALLAS
February 17, 2011

Members of the Economic Development Committee:
Ron Natinsky (Chair), Tennell Atkins (Vice-Chair), Jerry R. Allen, Dwaine
Caraway, Sheffie Kadane, Linda Koop, Ann Margolin, Steve Salazar

City of Dallas Regional Center (CDRC) Update

On Tuesday, February 22, 2011 Economic Development Meeting, you will be
briefed on the City of Dallas Regional Center (CDRC) Update. A copy of the
briefing is attached.

Shovyld have any questions, please contact me at (214) 670-3314.

*_Assistant City Manager

C: The Honorable Mayor and Members of the City Council
Mary K. Suhm, City Manager
Deborah Watkins, City Secretary
Tom Perkins, City Attorney
Craig Kinton, City Auditor
Judge C. Victor Lander, Administrative Judge Municipal Court
Ryan S. Evans, First Assistant City Manager
Forest Turner, Assistant City Manager
Jill A. Jordan, P.E., Assistant City Manager
Jeanne Chipperfield, Chief Financial Officer
Karl Zavitkovsky, Director, Office of Economic Development
Hammond Perot, Assistant Director, Office of Economic Development
Helena Stevens-Thompson, Assistant to the City Manager

Dallas Together — we do it better



City of Dallas Regional Center (CDRC)
Update

Economic Development Committee
February 22, 2011

T

Key Focus Area

2 Economic Vibrancy




Purpose

 Review the nature of the City of Dallas Foreign Investment
Program and its primary investment vehicle, the City of
Dallas Regional Center (CDRC)

 Reinforce the value proposition of the CDRC’s Public Private
Partnership with Civitas and demonstrate how it benefits
both investors and the City

* Provide an update on CDRC progress and future prospects

N
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USCIS EB-5 Program: Investing in Opportunity

Investor makes a
USD$500,000
investment in CDRC EB-
5 investment

Investor, spouse and unmarried children under 21 receive permanent green card

N
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City of Dallas Regional Center

- L - - Ty —
* The CDRC is the official EB-5 Regional Center of the etk
City of Dallas. \ S, Quizenstlp
Services
e The entire City of Dallas was approved as a
“Designated Regional Center” by the United States
Citizenship and Immigration Service (USCIS) on o
September 8, 2009. e e s
Dallas. Tenas TS081
ol e Bavpaataa B Diesdgmuiiend 4s @ Repuital Crivbtd
—_ Apphariis) Kbl Bty
ke iy of Dialley Me gl Comtet
“... USCIS hereby designates Popoa kg peon 14 g v 13 ueaip o B e (U o6t O o
. . [haBis Repinasd Distar
Clty Of DaIIaS Reglonal Center Busrd o in rewiorss andl srahpus of your proposl, and off poar responee it USCTS Raque Fot Tvsdens,
as a Regional Center within e e e
the Immigrant Investor Pilot R
Program ” The ity of Dallis Regions] Cenier diall hawe & googrighi: wope whith Sdbedes it ensite City of Dalln, Torua
e OIS OF INVESTREENT ACTIVITY;
Ay depicied in U cvedeedr e, e pret sl peogal s thet cooraamds srulyin, the Bl Cosict will
e Lﬁ:::rwjrm activries buissnn drvelopmant ischeding rquiny furding foece g
B 3 Tt Ratggmcatiil Cenicer oot K- % Brrmud grans parposars sl Faiui. @ seaimemn. @is falw fedfidd Melsll S erpie in
 Through the CDRC, qualified foreign nationals can e e e s e
. . . . 1 delased Beakfing Con LHESSE TN
obtain legal U.S. residency in return for an investment e M

in a job-creating project in Dallas.

-
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Regional Center Benefits

U.S. Citizenship = REDUCED IMMIGRATION RISK CRDC reduces
and Immigration immigration risk by crediting investors with direct and
Services indirect job creation.

= REDUCED INVESTMENT RISK CDRC reduces
investment risk by permitting limited partnership
investments that can be managed by investment
professionals.

= ACCEPTANCE OF REGIONAL CENTERS 95% of EB-5
investors use the Regional Center program.

City of Dallas

Office of Economic Development
www.Dallas-EcoDev.org




The CDRC Sets the Standard

2007
The Beginning

In mid-2007, the City of Dallas began researching the regional center program.

Many regional center platforms were not structured with the best interest of the investor in mind.

2007 — 2009

The Research The managers of many regional centers had very little investment or immigration experience.

Most regional centers had little true government participation other than promoting the projects.

The City of Dallas learned from others’ mistakes and created a regional center unlike any other in the

The Result
market.

=

City Ownership, Partnership and Investment

The CDRC Sets

the Standard 2. Independent, Institutional-Quality Management

3. Unrivaled Immigration Expertise

City of Dallas

Office of Economic Development
www.Dallas-EcoDev.org




The CDRC Sets the Standard

* City Ownership, Partnership and Investment

* The City of Dallas has a vested interest in the success of the CDRC - it owns the
CDRC and frequently co-invests in projects.

e The CDRC is positioned to develop investment opportunities that align with the City’s
economic development goals.

* The City benefits from its partnership in the CDRC by attracting low-cost foreign capital
investments in job-creating enterprises.

* Independent, Institutional-Quality Management

* CDRC is managed by Civitas Capital Management, LLC, a professional, independent
investment manager.

e Civitas performs rigorous institutional-quality financial analysis of each project,
screening investments to ensure they meet job creation requirements and preserve
investors’ capital.

* This unique public-private partnership between the City and Civitas elevates the
quality of investment opportunities offered by the CDRC.

* Unrivaled Immigration Expertise

* The CDRC has assembled a team of immigration experts to ensure compliance with
EB-5 program requirements.

N
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A Partnership in Economic Development

* The public-private partnership between the City of Dallas and Civitas sets the CDRC apart from
other Regional Centers:

Civitas provides independent investment analysis and proprietary transaction pipeline

B

City of Dallas

civitas -

City provides transaction pipeline, and often co-invests through incentives

. 4

’ Investor Benefits: l
= Expedited “Green Card” process (6-8) months vs. many years with other programs
= FEducational benefits including access to nationally recognized public schools and state universities,
at In-State rates
= |nvestors and dependents free to come and go as legal residents without a permanent residency
requirement
= |nvestment in 4! largest and fastest growing U.S. Metro Area with many additional attractive
business opportunities
= City of Dallas program sponsorship with independent program management and investor
representation by Civitas

City of Dallas

Office of Economic Development
www.Dallas-EcoDev.org




Progress Update

e $15M senior loan committed to Encore Enterprises by a
limited partnership of 30 investors

- Finar)cgs creation of a call center and will create a minimum of 300
new jobs

 (3) projects totaling $21.5M have been underwritten and
will be fully subscribed by 3/31/11.
- 43 investors

- Restaurant chain renovation/expansion, historic hotel renovation
and 260 unit multifamily project

- Aggregate project costs of $91M
- 612 estimated new jobs created

e Term sheets are under negotiation for (6) transactions
totaling $144.5M

. Rl/l_ost active current investor markets are China, Mexico and
igeria

N
City of Dallas ¢!

Office of Economic Development
www.Dallas-EcoDev.org




Looking Forward

Deal pipeline is active and growing

Projected ongoing annual deal volume in the range of $100-
15 I%/I.quuates to 200-300 investors and 2-3,000 new jobs
create

Networking and strong partnership relationships are critical
elements to the development of investor appetite

Key sales points are: City sponsorship/promotional
iInvolvement, independent deal underwriting/investor
representation by Civitas; and investments located in thriving
Dallas market.

Significant opportunity to promote additional foreign
Investment

R
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Appendices

e Attributes of the Dallas Metro Area
 EB-5 Investment Process

 CDRC Advisory Board

e Civitas Management Team

-
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Appendix | — Dallas Means Business

 TAX INCENTIVES Dallas has no city income tax
and Texas has no state income tax.

e JOB CREATION Dallas has created 100 jobs per
day
for the last 50 years.

« Eddmanton
. «Caigary = Saskatoon
* PRO-BUSINESS The Dallas area is home to 46 o S
Fortune 1,000 companies. Dallas has 269 _ S
corporate headquarters of firms that employ at b
least 1,000 persons globally. s o .
— O o Tork
= Sai Francties 3 &
* INTERNATIONAL Foreign trade passing through int fgih Pty S
the Dallas Customs District totaled $52.9 billion L eats,
in 2008, representing a 46% increase over five duares i,
years. + M
Montereys Mg
 LOCATION Located in the center of the U.S., e -
Dallas is a critical hub for transportation and PO o e e s Vora Oruz
logistics. Every major North American market is ]
accessible in four hours or less by air. Acapuios”
S
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Appendix | — Dallas Means Family

= EDUCATION 25 colleges and universities enroll more
than 275,000 students in the Dallas region. Dallas
also has 100+ preparatory and 125+ exemplary or
recognized public schools.

= ARTS AND CULTURE With the largest urban arts
district in the U.S., Dallas boasts a new state-of-the-
art performing arts center, which includes
architecturally significant venues such as the Nasher
Sculpture Center, the Meyerson Symphony Center,
the Winspear Opera House, the Wyly Theater and the
Dallas Museum of Art.

L ——

E‘_ = = e

City of Dallas
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Appendix | — Dallas Means Family

= SPORTS AND ENTERTAINMENT Some of America’s
most popular professional sports teams call the
Dallas region home, including the NBA’s Dallas
Mavericks and the NFL's Dallas Cowboys. The city
attracts internationally acclaimed performers and
features an exciting live music and entertainment
scene.

= SHOPPING/CUISINE Dallas has the highest number of
shopping centers and restaurants per capita in the
United States.

City of Dallas

Office of Economic Development
www.Dallas-EcoDev.org




Appendix | — Dallas Means Family

HOME PRICES COMPARISON
L r—— e HOMES PRICES The price of a typical
s  CRRRRRIE ‘nt 2,400 square foot, 4 bedroom home in

Dallas is $330,000. The same home
o would cost $1.34 million in Los Angeles,
£500K S1 million in New York, and $768,300 in
I Chicago.
S250K

LOW COST OF LIVING The salary
equivalent of an annual income of
S50,000 in Dallas is $109,751 in New

DALLAS CHICAGD  MEW YORE LOs
AMGELES FFANE‘JS-CD

SALARY COMPARISON . .
e - York, $90,582 in San Francisco, and
T .
L A $81,164 in Los Angeles..
$100K
STSK
$50K I I
DALLAS CHICAGO LO5 SAN WNEW YORK
AMGELES FRAMCISCOD
o
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= HEALTHCARE The healthcare industry is larger in North
Texas than in 31 other U.S. states. Two Dallas-area
hospitals are ranked among the best in the country in the
fields of cancer, gynecology, Kkidney disease,
endocrinology, orthopedics and respiratory disorders.

Appendix | — Dallas Is the Future

= QUALITY OF LIFE Dallas is consistently ranked among the
best places to live in the U.S.

= Dallas #1 City for Culture - Fast Company
= Dallas #2 Major City - Relocate America

= Dallas #3 Most Charity Conscious - Charity
Navigator

= Dallas #4 Best City for Recent College Graduates -
Apartments.com

= PARKS AND CLIMATE There are more than 100 lakes
and parks in the region and 22 golf courses in Dallas
7 : proper. Dallas boasts an average daily low of 55 degrees
L Al and average daily high of 76 degrees.
S
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Appendix Il - EB-5 Investment Process

__ Process Begins

Process continues

-
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Appendix Il - EB-5 Investment Process

Investor’s attorney submits I-526 application to USCIS

3-6 Months & ) 4

APPROVED: Escrow account releases DECLINED: Escrow account returns
$500,000 to partnership account 100% of $500,000 to investor

Investor files application for immigrant visa or adjustment of status

2-6 Months ‘%{,

21-24 Months \%?

Investor's attorney submits [-829 application to USCIS for unconditional (permanent)
green card (21-24 months after receiving conditional green card)

6 Months & <

APPROVED: Conditional status of green card
1s removed and green card becomes permanent

DENIED: Investor files appeal

City of Dallas

Office of Economic Development
www.Dallas-EcoDev.org




Appendix lll - CDRC Advisory Board

* Rafael M Anchia, Chairman
Texas State Representative; Partner, Hanes and Boone, LLP

e J. McDonald Williams, Vice Chairman

Former Chairman and Chief Executive Officer, Trammel Crow Company; Director, Tenet Healthcare
Corporation

* Richie L. Butler
Partner and Senior Vice President, CityView; Former Managing Partner, Solomon Partners

e James W. Keyes
Chief Executive Office, Blockbuster, Inc.; Former Chief Executive Officer, 7-Eleven, Inc.

e Brett Lawson
Former National Managing Partner for Strategic Initiatives, Tatum, LLC; UK Chartered Accountant

*  Michael J. Sorrell
President, Paul Quinn College

* Tamela Thornton
Principal with ESmith Legacy, Inc; Senior Director, Development at YUM Restaurants International

R
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Appendix IV - Civitas Management Team

o Jason T. Barnes, Chairman

Jason Barnes is responsible for strategic planning and business development. He is corporate finance attorney with Strasburger &
Price, LLP, with deep experience in capital markets, specifically private equity and alternative investments.

J Daniel J. Healy

Daniel Healy is responsible for general management of Civitas Capital Management, LLC. Healy has more than 13 years of
investment management and consulting experience. He is a former partner with Royalton Real Estate Capital, LLC and the former
executive vice president of Highland Capital Management, LP, where he served as chief compliance officer for an affiliated FINRA-
member securities broker-deal.

. James C. Crigler, il

James Crigler is responsible for transaction sourcing and evaluation. Crigler has more than 10 years of private equity investment
and corporate finance experience with Highland Capital, LP, Royalton Real Estate Capital, LLC and MCM Associates, a New York-
based hedge fund.

. Gabriel A. Hidalgo

Gabriel Hidalgo is responsible for supervision of investment analysis and asset management. Hidalgo has more than 10 years of
institutional real estate investment management experience with CSG Investments, Beal Bank and Macfarlin Capital Partners, LP.

o Tina R. Hou

Tina Hou is responsible for management of the firm’s relationships with investors. Hou has more than seven years of private
wealth management and consulting experience with JP Morgan Chase, UBS and Commonwealth International Consulting.

o Caitlin E. Rhodes

Caitlin Rhodes is responsible for the firm’s financial reporting, audit and tax functions, including investor reporting. Rhodes has
more than seven years of internal financial management experience, which includes private equity accounting experience with
Lehman Brothers.

R
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Memorandum

DATE

TO

SUBJECT

W
i

CITY OF DALLAS
February 17, 2011

Members of the Economic Development Committee:
Ron Natinsky (Chair), Tennell Atkins (Vice-Chair), Dwaine Caraway, Jerry R.
Allen, Sheffie Kadane, Linda Koop, Ann Margolin, and Steve Salazar

Summary of FY 2010 Activity in Dallas TIF Districts — TIF Annual Report items,
February 23, 2023 Council Agenda

Background

During FY 2010 most of the seventeen (17) TIF Districts experienced increased activity;
however, property value growth compared to prior years in many districts continues to
be negatively impacted by the economy. Growth in property values compared to the
base year of the districts is still very strong. Overall taxable real property value in TIF
Districts increased by 1.2% ($70,595,494) from last year compared to a 4.2% decline
for the City as a whole. Five of seventeen districts increased in value over last year with
the largest increases in Fort Worth Avenue, 5.5%; Design District, 4.6%; Southwestern
Medical, 4.5%; Downtown Connection, 2.3%: and Davis Garden, 2.2%.

Overall TIF District property value growth since inception thru 2010 is 92.4%. For the
six TIF Districts created between 1988 and 1998, overall value has grown by 133%.
The State-Thomas TIF, since it is officially closed, is excluded from the district totals.
As of 2010, the property value growth in State-Thomas TIF exceeded $339 million or

714% from inception.

The Sports Arena TIF District had the highest rate of overall growth rate, 2,654% above
the base year. The Cityplace TIF District, now maturing, had a 934% increase from the
base year. Newer TIF Districts created after 2005, had an overall value growth of 72%.
Among those that had the highest increases were the Downtown Connection (174%),
Vickery Meadow (96.2%), and Design District (95.8%) TIF Districts.

Total TIF expenditures or allocations of $549 million leveraged over $4.8 billion in
added or anticipated property value in TIF Districts since the inception of each TIF
District. For every TIF dollar committed, $9 was returned in private investment. This
return does not include the amount of increased sales tax, hotel/motel taxes and
personal property taxes, nor does it include the taxes paid to the various taxing
jurisdictions, including the Dallas Independent School District (DISD). We estimate the
amount of additional taxes paid to DISD for increased property value in Dallas TIF
Districts is nearly $31 million for the fiscal year 2010 alone.
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TIF District Property Value Growth from Inception to 2010

TIF District Initial (Base) Zoouf'::b"' 201%:::""’ 22001009 v Igt;tjgl(x/:
(% Change) | Change)

TIF Districts created between 1988-1998
Cityplace $45,065342| $475212,083| $465877,751]  -2.0% 933.8%
Oak Cliff Gateway $38,570,128| $104,580.616  $99.454586]  4.9% 157.9%
Cedars $35.300,760|  $87,846,392]  $82,076,573] 6.6% 132.5%
City Center $866,044,996| $1,250,305,641| $1,192,207,047|  -4.6% 37.7%
Farmers Market $27706,851| $107,234.681| $103,812469]  -32% 274.7%
Sports Arena $16.423.773|  $502,380,963| $452,278,039] -10.0% | 2653.8%
Subtotal $1.029,111,850] $2,527,569,376| $2,395,706,465]  -5.2% 132.8%
TIF Districts created after2005 = e '
Design District $141,852,062| $265554,203| $277,681,275|  4.6% 95.8%
Vickery Meadow $161.270,320] $333,379,592| $316.464,010 5.1% 96.2%
ZZ(";DUW%E:Z:;Z:Z::: $67.411,054| $120,888,531] $126280275]  4.5% 87.3%
A $564,917,317| $1,512,292,589| $1,546,421,036]  2.3% 173.7%
Deep Ellum (Zone A-B) $113,885,770| $163,916,711] $151970,751]  -7.3% 33.4%
Grand Park South $44,850,019|  $53,016,806| $50,818,993]  4.1% 13.3%
Skillman Corridor $335,957,311| $412,642,619| $403965705]  -2.1% 20.2%
Fort Worth Avenue $86,133,447|  $97,671,825{ $103,068602]  5.5% 19.7%
Davis Garden (Zone A-B) $137,834,597 $156,040,688| $159,534,343 2.2% 15.7%
TOD TIF (all subdistricts) $201,052,231 ~|  $195677,517 n/a 2.7%
Maple-Mockingbird $184,005,009| $189,047,915| $175027,467]  -7.4% 4.9%
Subtotal $2,039,169,137| $3,304,451,569| $3,506,909,974]  6.1% 72.0%
Total All Districts $3.068,280,987| $5,832,020,945] $5902,616439f  1.2% 92.4%

Notes: State-Thomas TIF legally expired 12/2008 and no longer officially reporting
Cityplace TIF no fonger collecting increment with 2009 tax year

Districts with Zone A & B reflect original boundary (Zone A) plus accounts added with different base yr (Zone B)
TOD TIF boundary was amended substantially making comparisions between 2009 and 2010 values difficuit.

Dallas-Together, we do it better
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Although most new taxable value growth in TIF Districts is captured to fund public
improvements in those Districts, there has been some added benefit to the City's
general fund. The Cityplace TIF District reached its budget cap early, has stopped
collecting increment, and is estimated to contribute $3,353,875 to the City for tax year
2010. New general fund revenue associated with the now closed State-Thomas TIF
District is excluded from the totals but is estimated to contribute $3,080,194 to the City
this tax year. Districts created in 2005 and later have varied City participation ranging
from 55-80% of total taxes and some have delayed increment collection in the initial
years, allowing some new growth into the general fund. Total increment shown below
includes both the estimated City contribution and any contributions from other
participating taxing jurisdictions. For older TIF districts, there was more participation
from other taxing entities whereas those districts created since 2005 have primarily had
only City and County participation. Estimated 2010 and projected 2011-2012 increment
collection and new general fund revenue is shown below:

Estimated TIF District Increment Collection and Added General Fund Revenue

Tax Year cli)tzv(v:::: ::1& Non-Downtown Total All

Connection TIFs TIFs : Dlstricts
2010 Total Increment $11,026,601 $13,015,596] = $24,042,197
2010 (City) Increment $9,307,116 $8,208,526| - $17,515,642
2010 new City General Fund $1,034,124 $4,073,503|  $5,107,627
2011 Projected Total Increment $11,265,543 $13,805,358| $25,070,901
2011 Projected (City) Increment $9,508,516 $8,998,996| $18;507,513
2011 Projected new City Gen. Fund $1,056,502 $4,215,196| $5,271,698
2012 Projected Total Increment $11,605,535 $10,896,825 $22,502,359
2012 Projected (City) Increment $9,795,091 $7,447,340 . $‘17%242’430
2012 Projected new City Gen.Fund $1,088,343 $4,329,951] - $5.418,295

Total increment is estimated TIF collections for all participating taxing jurisdictions.
City Increment is the estimated City contribution to the TIF Funds.

New City General Fund is the estimated added revenue from increased properly value above the base value
not captured by TIF Funds.

TIF Districts have also been catalysts for improving the real estate market in areas that
were lagging, drawing new residents into the City’s core and DART station areas, and
creating new mixed-use neighborhoods. As of FY 2010, approximately 16,841 new
residential units were completed in the City's eighteen TIF Districts (including State-
Thomas), an additional 732 are under construction, and another 15,386 units are

Dallas-Together, we do it better
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planned. Over 6.5 million square feet of new or redeveloped retail, office, and other
commercial space has been completed in the seventeen TIF Districts. Over 617,000
square feet of commercial space is under construction and another 4.2 million square
feet of space is planned. New hotel construction includes 3,069 completed rooms and

another 748 rooms planned.

During FY 2010, an estimated 652 dilapidated multi-family units were demolished in the
Fort Worth Avenue and Vickery Meadow TIF Districts. In the prior year, 327 dilapidated
units were demolished in the Davis Garden TIF District. Redevelopment of the former
apartment sites in the Fort Worth Avenue TIF District is part of development plans for
the La Reunion multi-phased project and a future library site in the Vickery Meadow TIF

District.

The following table summarizes new development in downtown and non-downtown TIF
Districts. The two downtown TIFs, City Center and Downtown Connection, comprised
17.6% of constructed or planned residential units, 24% of commercial space and 71%

of completed or planned hotel rooms.

New Residential and Commercial Development in TIF Districts

City Center & Non- o
Downtown Total All-
Development . Downtown K
Connection Districts
TIFs TiFs R
Residential Units S
Completed| 5,180 11,661 - = 16,841
Under Construction| 122 610 732
Pnannegl 502 14,884] 15,386
Resid. Total 5,804 27,155 32,959
Commerial (retail,
office, other com.)
Square Footage A
Completed| 2,075,845 4,450,465] 6,526,310
Under Construction| 0 617,895  617,895]
Planned 698,225 3,499,293 ‘41197,51§
Com. Total 2,774,070 8,567,653 11,341,723
Hotel Rooms -
Completed] 2,691 378 - 3,069
Under Construction 0 0 -0
Planned 32 716 74
Hotel Total 2,723 1,094 3,817

Construction activity in TIF Districts is on-going and despite current economic
conditions several new projects are planned and approved for TIF incentives. Major
TIF-related projects that completed construction in FY 2010, with a combined value
nearly $358 million are shown in the following table and took place in several districts.

Dallas-Together, we do it better



TIF District FY 2010 Summa

February 17, 2011
Page 5 0f 6

City Council also authorized development a
City’s seventeen TIF Districts. These antici

of $258 million at completion.

ry — Annual Reports

Major TIF-Related Projects Completed or Approved in FY 2010

greements for eight new projects in the
pated projects will have an estimated value

Project | District ] Description | Value* " TTIF investment
Completed in FY 2010 : : ' o : :
Alta 1900 Lofts Design District [214 resid. units $22 350,000 $4,402,000
Downtown 170 hotel rooms; 4,000 sf
Santa Fe Lofts IV Connection retail $10,227.540 $4,296,264)
Downtown
St Ann's Court Connection 320,000 sf office $48,501,000 $0
Downtown 296 resid. units; 330,000
Granite/Gables Connection sf office $200,000,000 $0
Downtown
CitywWalk Connection 209 resid. units $6,090,040
The Arts Apartment by [Downtown
JPI Connection 228 resid. units $39,000,000 $0
Fort Worth
Avalon at Kessler Park |Avenue 198 resid. units $22,000,000 $6,500,000
55 resid. units; 3,720 sf
The Shelby TOD retail $9,491,400 $0
Approved in FY 2010 :
6,300 sf office/retail; 5,100
Kessler Theater Davis Garden |sf entertainment venue $1,358,293 $199,643
Taylor Farms Davis Garden [160 resid. units $21,691,600 $2,071,197
Hillside West Davis Garden [130 resid. units $16,635,808 $1,600,000
Downtown 32 hotel rooms; 20,700 sf
Joule Hotel Expansion |Connection retail $85,814,000 $20,658,550
Oak Cliff 256 resid. units; 4,000 sf
Zang Triangle Gateway retail $32,000,000 $5,500,000
54 resid. Units. TIF
Maple- funding for adjacent
Reserve at Stutz Rd Mockingbird Streetscape $14,000,000 $98,200
193 resid. units; 14,737 sf
Lancaster Urban Village [TOD retail $25,940,028 $8,492 273

*Values reflect current DCAD market value for completed projects or estimated value for those planned

State law requires the preparation of an annual report for each TIF District that
summarizes the activities of each area. The state requirements for this report are
minimal. In order to better explain the progress of each TIF District, staff has created a
report that shows additional information. The reports include the following information:

Mission Statement for the TIF District
e Accomplishments to Date

Dallas-Together, we do it better
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e Project Status — Type and amount of new development by project including
private investment, new residential units, commercial space created, TIF
investment, completion (or expected completion) date
Other District-wide initiatives, where applicable
Map of the TIF District
Taxable value and increment revenue summary - what is the captured
appraised value for the District and the expected increment collection
Objectives and Success Indicators for the TIF District

¢ Summary of City Council actions related to the TIF District

e TIF Project Plan budget status — projected increment revenues to retire TIF fund
obligations, expenditures, and the total plan budget
M/WBE patrticipation in TIF Contracts
Bond sales and repayment, where applicable
FY 2011 Work Program

The Annual Reports, upon adoption by City Council, will be submitted to the other

taxing jurisdictions participating financially in each District and to the Texas Attorney
General and state Comptroller.

Financing

No cost consideration to the City.

Recommendation

Staff recommends City Council approval of all the TIF Annual Reports.

C: The Honorable Mayor and Members of the City Council
Mary K. Suhm, City Manager
Deborah Watkins, City Secretary
Thomas Perkins, Jr., City Attorney
Craig Kinton, City Auditor
Judge C. Victor Lander, Administrative Judge Municipal Court
Ryan S. Evans, First Assistant City Manager
Forest Turner, Assistant City Manager
Jill A. Jordan, P.E., Assistant City Manager
Jeanne Chipperfield, Chief Financial Officer
Karl Zavitkovsky, Director of Office of Economic Development
Hammond Perot, Assistant Director, Office of Economic Development
Helena Stevens-Thompson, Assistant to the City Manager
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