CENTER CITY HOUSING

STATE OF TEXAS §
§ INCENTIVE POLICY AGREEMENT
§
§

OF THE CITY OF SAN ANTONIO
COUNTY OF BEXAR

This Center City Housing Incentive Policy Agreement (hereinafter referred to as this“Agreement")is

made and entered into by and among the City of San Antonio (the “CITY”), a municipal corporation
of the State of Texas, acting by and through its City Manager or her designee and MISSION DG,
LLC (hereinafter referred to as “DEVELOPER”) and whom together may be referred to as the

“Parties”.

RECITALS

WHEREAS, DEVELOPER is engaged in an economic development project that will be located
within the city limits of San Antonio that will consist of the construction of TWO HUNDRED AND
FIFTY (250) market-rate rental housing units to be located at 222 Mitchell Drive, San Antonio, TX

78210 (the “Project Site™), as more specifically described in Exhibit A; and

WHEREAS, once completed, the Project is anticipated to result in the investment of approximately
TWENTY-SIX MILLION TWO HUNDRED SIXTEEN THOUSAND TWOHUNDRED SIXTY-

ONE DOLLARS AND 0 CENTS ($26,216,261.00) in real property improvements, less land
acquisition costs, within the boundaries of the City Council District 3; and

WHEREAS, DEVELOPER is seeking economic incentives from the CITY to undertake and
complete the Project; and

WHEREAS, the CITY has identified funds to be made available to DEVELOPER in the form of a
economic development program grant and certain fee waivers (the “Incentives”) for use in
undertaking and completing the Project in accordance with the terms and conditions of this

Agreement; and

WHEREAS, pursuant to Chapter 380 of the Texas Local Government Code and Section311.010(b)
and Section 311.010 (h) of the Texas Tax Code, the CITY is authorized to grant and loan funds to
promote state or local economic development and to stimulate business and commercial activity in the

municipality; and

WHEREAS, the City Council has authorized the City Manager or her designee to enter into this
Agreement in accordance with the City’s Center City Housing Incentive Policy (the “Policy”),
Exhibit B, as approved by City Ordinance No.2012-06-21-0501, passed and approved on June 21,
2012, to grant and loan certain funds as described herein and to waive certain fees; NOW

THEREFORE:

The Parties hereto severally and collectively agree, for the consideration herein set forth, and by the
execution hereof are bound, to the mutual obligations herein contained and to the performance and

accomplishment of the tasks hereinafter described:



ARTICLE I. AGREEMENT PURPOSE

DEVELOPER shall undertake the Project which is anticipated to promote local economic
development and to stimulate business and commercial activity in the City of San Antonio. The
CITY is supporting the Project through this Agreement to provide Incentives to be used to defray
costs associated with the Project.

ARTICLE II. AGREEMENT PERIOD

This Agreement shall commence upon the Effective Date listed on the signature page and shall
terminate upon the earlier of: (A) December 31, 2031; (B) the full-payment of Incentives by CITY to
DEVELOPER, as limited by this Agreement and subject to funding availability; or (C) termination
of this Agreement as otherwise provided herein (the “Term”).

ARTICLE III. PROJECT REQUIREMENTS

A. The Project.

1 Investment. DEVELOPER shall invest approximately TWENTY-SIX MILLION
TWO HUNDRED SIXTEEN THOUSAND TWO HUNDRED SIXTY-ONE DOLLARS
AND 0 CENTS ($26,216,261.00) (the “Minimum Investment”) in an economic development
project that will be located within the city limits of San Antonio that will consist of the
construction of two hundred and fifty (250) rental housing units and 1,800 square feet of
commercial office space located at the Project Site (the “Project”). The Minimum
Investment shall include expenditures in: land acquisition; design; base building construction
costs; public improvement costs; taxes and insurance; administrative and financing costs; and
DEVELOPER fees, as described in DEVELOPER’s CCHIP Application, Exhibit C.

2, Construction. DEVELOPER shall commence construction and demolition, if
applicable, at the Project Site on or before January 30, 2017 (“Commencement Date”), and
shall use commercially reasonable efforts to complete construction no later than January 30,
2019 (the “Completion Date”), subject to Force Majeure as defined in this Agreement. The
Commencement Date shall be determined by the issuance of a building permit for the Project
Site and CITY’s receipt of correspondence from the general contractor for the Project
certifying that construction has commenced. The Completion Date shall be determined by the
issuance of a Certificate of Occupancy for the Project Site by CITY, not to be unreasonably
withheld.

a. DEVELOPER shall provide progress reports to City on the Project and
Project Site on a quarterly basis from the Commencement Date through the
Completion Date (the “Construction Period™). In addition to the quarterly progress
reports, should CITY request an interim progress report during the Construction
Period, DEVELOPER shall provide such progress report within fifteen (15) business
days.

V832615 ) CCHIP Agreement — St John’s Seminary



b. DEVELOPER shall comply with all applicable Federal, State and local laws
and regulations, including federal Environmental Protection Agency (EPA), Texas
Department of State Health Services (TDSHS) and Texas Commission on
Environmental Quality (TCEQ) rules and regulations and all other regulations and
laws relating to the environment, Asbestos Containing Materials (ACM), Hazardous
Substances or exposure to ACM and Hazardous Substances as applicable and shall
develop and operate the Project in accordance with the terms and conditions of this
Agreement.

c. No streets, sidewalks, drainage, public utility infrastructure, or other public
improvements (“Public Improvements™) with a lien still attached may be offered to the
CITY for dedication. If any lien or claim of lien, whether choate or inchoate
(collectively, any “Mechanic’s Lien™) is filed against DEVELOPER regarding the
Public Improvements on the Project by reason of any work, labor, services or
materials supplied or claimed to have been supplied by, or on behalf of,
DEVELOPER, or any of its agents or Contractors, DEVELOPER shall cause the
same to be satisfied or discharged of record, or effectively prevent the enforcement or
foreclosure against the Project’s Public Improvements by injunction, payment,
deposit, bond, court order or otherwise.

d. DEVELOPER is responsible for complying with all applicable City Code
provisions, including provisions of the Unified Development Code, enforced pursuant
to the CITY’s subdivision platting authority, and as amended, including, but not
limited to, those provisionsrelated to drainage, utilities, and substandard public street
rights-of-ways for development and construction of the Project including the Public
Improvements. In addition, DEVELOPER shall exercise commercially reasonable
efforts to follow the Urban Neighborhood recommendations of the applicable Master
Plan, if any, and shall consider incorporating low impact development strategies for
water quality, storm water and drainage where appropriate for the Project. This
Agreement in no way obligates City to approve any subsequent permits or requests
for the Project as DEVELOPER is still responsible for acquiring all necessary permits
and/or approvals as needed for the Project.

3. IfaProject is a market rate rental project it is required to maintain 10% of'its housing units
at the Project’s first year rental rate per square foot, adjusted for inflation in accordance with the
Consumer Price Index (CPI) for the 0300 South Urban area, for the term of the Grant.

ARTICLE 1V. ECONOMIC DEVELOPMENT PROGRAM INCENTIVES

The Incentives offered by the CITY to the DEVELOPER in this Agreement shall be in
compliance with the Policy in effect as of the Effective Date of the Agreement, which Policy may be
amended from time to time. Should the Incentives provided in this Article exceed the maximum
amount authorized in the Policy, then that award shall be automatically amended to provide only the
amount authorized by the Policy.
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Economic Development Program Incentives. CITY is providing DEVELOPER with Incentives in a
cumulative amount of approximately, but not limited to, TWO MILLION TWO THOUSAND
THREE HUNDRED AND FIFTEEN DOLLARS AND 0 CENTS ($2,002,315.00), as summarized
in the attached CCHIP Agreement Term Sheet, Exhibit D.

No disbursement of Incentives, other than fee waivers, shall be made until the following:
(a) Execution of the Agreement by all Parties; and

(b) Receipt of evidence of the issuance of a building permit from the CITY of San
Antonio for the Project’s location on or prior to the Commencement Date; and

(c¢) Commencement of construction on the Project to be evidenced by the submission and
receipt of a letter confirming commencement by the general contractor to CITY on or
prior to the Commencement Date; and

(d) Receipt by the CITY of evidence in the form of a letter from a qualified financial
institution confirming DEVELOPER has funds available on deposit or under an
existing credit facility or construction loan sufficient to complete the Project on or
prior to the Commencement Date.

A. Annual Real Property Tax Reimbursement. Subject to the terms and conditions of this
Agreement and the Payment Conditions (defined below), for each tax year commencing with the
Initial Reimbursement Tax Year and then continuing annually for a total of fifteen (15) consecutive
tax years throughout the remainder of the Term of this Agreement, CITY shall provide
DEVELOPER, following submission of a tax invoice by DEVELOPER indicating full payment of
all taxes owed by DEVELOPER on the Project, an annual grant for the Term of this Agreement in
the cumulative amount of approximately, but not limited to, ONE MILLION THREE HUNDRED
TWENTY-SEVEN THOUSAND AND FIFTY-FIVE DOLLARS AND 0 CENTS ($1,327,055.00).

(a) The amount of the annual grant (the “Annual Incremental Property Tax Reimbursement”)
shall be equal to 62.6% of:

(1) theactual amount of real property taxes paid to CITY withrespect to the Project Site
for the immediately preceding Tax Year, less the amount of real property taxes paid
to City with respect to the Project Site for the tax year ending December 31, 2014
(the “Base Year”) Exhibit E.

a. The “Initial Reimbursement Tax Year” shall be defined as the first tax year in
which actual project completion occurs, for which reimbursement under this
section can be sought.

b. The “Base Year” shall be defined as the immediately preceding tax year from the
date of execution of this agreement.
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(b) Obligation to Pay Taxes. It is understood that DEVELOPER shall continue to pay all
taxes owed on the Property Site as required by law. Taxes owed shall be determined by
the Bexar County Appraisal District. Prior to the CITY disbursing funds under this
Agreement, DEVELOPER must provide to CITY evidence indicating that all taxes owed
by DEVELOPER on the Property Site have been paid in full for the tax year for which
payment of the Annual Incremental Property Tax Reimbursement is sought, subject to
DEVELOPER's right to protest taxes as permitted by law. If, during the Term of this
Agreement, DEVELOPER allows its ad valorem taxes due on the Property Site to
become delinquent and fails to timely and properly follow the legal procedures for the
protest and/or contest of the taxing value, then the CITY’s remedies under this
Agreement shall apply.

B. Fee Waivers. CITY is providing DEVELOPER with Fee Waivers in the cumulative amount
of SIX HUNDRED SEVENTY-FIVE THOUSAND TWO HUNDRED AND SIXTY DOLLARS
AND 0 CENTS ($675,260.00). The cumulative amount represents both City fee waivers in the
approximate amount of SEVENTY-FIVE THOUSAND TWO HUNDRED SIXTY DOLLARS AND
0 CENTS ($75,260.00) and SAWS fee waivers in the approximate amount of SIX HUNDRED
THOUSAND DOLLARS AND 0 CENTS ($600,000.00). The Fee Waivers are administrative in
nature and are effective as of the date they are issued as reflected in the attached Fee Waiver

Transmittal, Exhibit F.

ARTICLE V. CITY OBLIGATIONS

A In consideration of full and satisfactory performance of activities required by this Agreement,
CITY will pay DEVELOPER in accordance with Article [V above.

2] CITY will not be liable to DEVELOPER or any other entity for any costs incurred by
DEVELOPER in connection with this Agreement.

ARTICLE VI. RETENTION AND ACCESSIBILITY OF RECORDS

A DEVELOPER shall maintain the fiscal records and supporting documentation for
expenditures of Incentives associated with this Agreement. DEVELOPER shall retain such records
and any supporting documentation for the greater of: (1) five [S] years from theend ofthe Agreement
period; or (2) the period required by other applicable laws and regulations.

B. DEVELOPER shall, following reasonable advance written notice from the CITY, give the
CITY, its designee, or any of their duly authorized representatives, access to and the right to examine
all material records related to the cost of Project (the "Records") and the expenditure of the
Incentives. CITY’s access to the Records will be limited to information needed to verify that
DEVELOPER is and has been complying with the terms of this Agreement. Any information that is
not required by law to be made public shall be kept confidential by the CITY. DEVELOPER shall
not be required to disclose to the CITY any information that by law DEVELOPER is required to
keep confidential. Should any good faith dispute or question arise as to the validity of the data
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provided, the CITY reserves the right to require DEVELOPER to obtain an independent firm to
verify the information. This certified statement by an independent firm shall be provided at the sole
cost of DEVELOPER. The rights to access the Records shall continue as long as the Records are
retained by DEVELOPER. Failure to provide reasonable access to the Records to authorized CITY
representatives shall be cause for CITY to provide notice of intent to suspend or terminate this
Agreement as provided for herein, or any portion thereof, for reason of default. Notwithstanding
Section A above, all Records shall be retained by DEVELOPER for a period of five (5) years after all
performance requirements are achieved for audit purposes until such audits or other administrative,
civil or criminal matters including, but not limited to, investigations, lawsuits, administrative inquiries
and open record requests are completed.

ARTICLE VII. MONITORING

The CITY reserves the right to confirm DEVELOPER's compliance with the terms and conditions of
this Agreement. The CITY will providle DEVELOPER with a written report of the monitor's
findings. If the monitoring report notes deficiencies in DEVELOPER's performances under the terms
of this Agreement, the monitoring report shall include a listing of requirements for the correction of
such deficiencies by DEVELOPER and a reasonable amount of time in which to attain compliance.
Failure by DEVELOPER to take action specified in the monitoring report within a reasonable amount
of time may be cause for suspension or termination of this Agreement, in accordance with Articles

VIII and IX herein.
ARTICLE VIII. DEFAULT/CURE PERIOD/SUSPENSION

A, Notwithstanding the provisions of Chapter 2251 of the Texas Government Code, inthe event
DEVELOPER fails to comply with the terms of this Agreement such non-compliance shall be deemed
adefault. CITY shall provide DEVELOPER with written notification as to the nature of the default
(the “Notice of Default”) and grant DEVELOPER a sixty (60) day period from the date of CITY"s
written notification to cure such default (the “Cure Period™). Should DEVELOPER fail to cure the
default within the Cure Period, CITY may, upon written notification (the “Notice of Suspension’),
suspend this Agreement in whole or in part and withhold further payments to DEVELOPER. Such
Notice of Suspension shall include: (1) the reasons for such suspension; (2) the effective date of such
suspension; and, (3) in the case of partial suspension, the portion of the Agreement to be suspended.

B. In the case of default for causes beyond DEVELOPER’s reasonable control, which cannot
with due diligence be cured within the Cure Period, CITY may, in its sole discretion, extend the Cure
Period provided that DEVELOPER shall: (1) immediately upon receipt of Notice of Detault advise
CITY of DEVELOPER's intention to institute all steps necessary to cure such default and the
associated time frame; and (2) institute and thereafter prosecute to completion with reasonable

dispatch all steps necessary to cure same.

(@] A suspension under this Article VIII may be lifted only at the sole discretion of the CITY
upon a showing of compliance with or written waiver by CITY of the term(s) in question.
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D. CITY shall not be liable to DEVELOPER or to DEVELOPER's creditors for costs incurred
during any term of suspension of this Agreement.

ARTICLE IX. TERMINATION

A. Should DEVELOPER fail to timely meet the Commencement Date for the Project in
accordance with Article 1I1.A.2 above, at CITY’s sole discretion, and with 30 days notice to
DEVELOPER, CITY may terminate the Agreement, in which instance any and all Incentives offered
to DEVELOPER by CITY shall extinguish.

B. CITY shall have the right to terminate this Agreement for cause should DEVELOPER fail to
perform under the terms and conditions herein, or should DEVELOPER fail to cure a default after
receiving written notice of such default with sixty (60) days opportunity to cure. CITY may, upon
issuance to DEVELOPER of written notice of termination (the “Notice of Termination”), terminate
this Agreement for cause and withhold further payments to DEVELOPER. A Notice of Termination
shall include: (1) the reasons for such termination; and (2) the effective date of such Termination.

e Should CITY terminate this Agreement for cause, then CITY shall have the right to recapture
any and all disbursed funds made under, as applicable, the Economic Development Program Annual
Incremental Property Tax Reimbursement. CITY shall be entitled to the repayment of the recaptured
funds within sixty (60) calendar days from the date of the Notice of Termination.

D. In addition to the above, this Agreement may be terminated by written agreement of the
Parties as follows:

1. By the CITY (with the consent of DEVELOPER) in which case the two parties shall
agree upon the termination conditions, including the repayment of funds and the
effective date of termination; or

o

By the DEVELOPER upon written notification to CITY, setting forth the reasons of
such termination, a proposed pay-back plan of all funds disbursed, and the proposed
effective date of such termination.

Notwithstanding the foregoing, DEVELOPER shall not be relieved of'its obligation to repay any and
all disbursed funds made under this Agreement, nor shall DEVELOPER be relieved of any liability to
CITY for actual damages due to CITY by virtue of any breach by DEVELOPER of any terms of this

Agreement.

B Other Remedies Available. The City shall have the right to seek any remedy at law to whichit
may be entitled, in addition to termination and repayment of funds, if DEVELOPER defaults under
the material terms of this Agreement and fails to cure such default within the cure period set forth

above.

ARTICLE X. NOTICE
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Any notice required or permitted to be given hereunder by one Party to the other shall be in writing
and the same shall be given and shall be deemed to have been served and given if: (a) delivered in
person to the address set forth herein below for the Party to whom the notice is given; (b) placed in
the United States mail with postage prepaid, return receipt requested, properly addressed to such
Party at the address hereinafter specified; or (c) deposited, with fees prepaid, into the custody of a
nationally recognized overnight delivery service such as FedEx, addressed to such Party at the
address hereinafter specified. Any notice mailed in the above manner shall be effective two (2)
business days following its deposit into the custody of the United States Postal Service or one (1)
business day following its deposit into the custody of such nationally recognized delivery service, as
applicable; all other notices shall be effective upon receipt. From time to time, either Party may
designate another address for all purposes under this Agreement by giving the other Party no less than
ten (10) calendar days advance written notice of such change of address in accordance with the

provisions hereof.

If intended for CITY, to: City of San Antonio
Attn: Director
Center City Development Office
P.O. Box 839966
San Antonio, TX 78283-3966

If intended for DEVELOPER to: Mission DG, LLC
Attn: Michael Wibracht
454 Soledad, Suite 300
San Antonio, TX 78205

ARTICLE XI. SPECIAL CONDITIONS AND TERMS

Employment. DEVELOPER, in accordance with Chapter 2264 of the Texas Government Code,
agrees not to knowingly employ any undocumented workers at the Project during the Term of this
Agreement. [f DEVELOPER is convicted of a violation under 8 U.S.C. Section 1324a (f), then
DEVELOPER shall repay the CITY the Incentives paid under this Agreement for the tax year(s)
covered under this Agreement during which such violation occurred. Such payment shall be made
within 120 business days after the date DEVELOPER is notified by the CITY of such violation. The
CITY, in its sole discretion, may extend the period for repayment herein. Additionally,
DEVELOPER shall pay interest on the amounts due to CITY at the rate periodically announced by
the Wall Street Journal as the prime or base commercial lending rate, or if the Wall Street Journal
shall ever cease to exist or cease to announce a prime or base lending rate, then at the annual rate of
interest from time to time announced by Citibank, N.A. (or by any other New York money center
bank selected by the CITY) as its prime or base commercial lending rate, from the date of such
violation notice until paid.

ARTICLE XH. CONFLICT OF INTEREST
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A. DEVELOPER shall ensure that no employee, officer, or individual agent of CITY shall
participate in the selection, award or administration of a subcontract supported by funds provided
hereunder if a conflict of interest, real or apparent, would be involved. Such conflict of interest
would arise when: (1) the employee, officer, or individual agent; (2) any member of his or her
immediate family; (3) his or her partner; or, (4) any organization which employs, or is about to
employ any of the above, has a financial or other interest in the firm or person selected to perform the
subcontract and the relationship calls for payments to be made to such subcontractor on terms which
are greater than those which are customary in the industry for similar services conducted on similar
terms. DEVELOPER shall comply with Chapter 171, Texas Local Government Code as well as the

CITY’s Code of Ethics.

B. City may terminate this Agreement immediately if the DEVELOPER has offered, conferred,
or agreed to confer any benefit on a City of San Antonio employee or official that the City of San
Antonio employee or official is prohibited by law from accepting. Benefit means anything reasonably
regarded as pecuniary gain or pecuniary advantage, including benefit to any other person in whose
welfare the beneficiary has a direct or substantial interest, but does not include a contribution or
expenditure made and reported in accordance with law. Notwithstanding any other legal remedies, the
City may obtain reimbursement for any expenditure made to the DEVELOPER resulting from the
improper offer, agreement to confer, or conferring of a benefit to a City of San Antonio employee or

official.
ARTICLE XIII. NONDISCRIMINATION AND SECTARIAN ACTIVITY

A As a condition of entering into this Agreement, DEVELOPER represents and warrantsthat it
will comply with the CITY’s Commercial Nondiscrimination Policy, as described under Section III.
C. 1. of the SBEDA Ordinance 2010-06-17-0531. As part of such compliance, DEVELOPER shall
not discriminate on the basis of race, color, religion, ancestry or national origin, sex, age, marital
status, sexual orientation, or on the basis of disability or other unlawful forms of discrimination in the
solicitation, selection, hiring or commercial treatment of subcontractors, vendors, suppliers, or
commercial customers funded in whole or in part with funds made available under this Agreement,
nor shall DEVELOPER retaliate against any person for reporting instances of such discrimination.
DEVELOPER shall provide equal opportunity for subcontractors, vendors and suppliers to
participate in all of its public sector and private sector subcontracting and supply opportunities,
provided that nothing contained in this clause shall prohibit or limit otherwise lawful efforts to remedy
the effects of marketplace discrimination that have occurred or are occurring in the CITY s relevant
marketplace. DEVELOPER understands and agrees that a material violation of this clause shall be
considered a material breach of this Agreement and may result in termination of this Agreement,
disqualification of DEVELOPER from participating in City contracts, or other sanctions as provided
by applicable law. This clause is not enforceable by or for the benefit of, and creates no obligation to,

any third party.

B. None of the performances rendered by DEVELOPER under this Agreement shall involve, and
no portion of the Incentives received by DEVELOPER under this Agreement shall be used in support
of, any sectarian or religious activity, nor shall any facility used in the performance of this Agreement
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be used for sectarian instruction or as a place of religious worship.

C. DEVELOPER shall, to the best of its knowledge and belief, include the substance of this
Article in all agreements entered into by DEVELOPER associated with the funds made available

through this Agreement.

ARTICLE XIV. LEGAL AUTHORITY

A Each Party assures and guarantees to the other that they possesses the legal authority to enter
into this Agreement, to receive/deliver the Incentives authorized by this Agreement, and to perform

their obligations hereunder.

B The person or persons signing and executing this Agreement on behalf of each Party or
representing themselves as signing and executing this Agreement on behalf of a Party, do hereby
guarantee that he, she or they have been duly authorized to execute this Agreement on behalf of that
Party and to validly and legally bind that Party to all terms, performances and provisions herein set
forth.

C. CITY will have the right to suspend or terminate this Agreement in accordance with Articles
VIII or IX if there is a dispute as to the legal authority of either DEVELOPER or the person signing
this Agreement, to enter into this Agreement, any amendments hereto or failure to render
performances hereunder. DEVELOPER is liable to CITY for all Incentives it has received from
CITY under this Agreement if CITY suspends or terminates this Agreement for reasons enumerated

in this Article.

ARTICLE XV. LITIGATION AND CLAIMS

A DEVELOPER shall give CITY immediate notice in writing of any action, including any
proceeding before an administrative agency, filed against DEVELOPER arising out the performance
of any activities hereunder. Except as otherwise directed by CITY, DEVELOPER shall furnish
immediately to CITY copies of all pertinent papers received by DEVELOPER with respect to such
action or claim. DEVELOPER shall notify the CITY immediately of any legal action, known to
DEVELOPER, filed against the DEVELOPER or any subcontractor thereto, or of any known
proceeding filed under the federal bankruptcy code to which DEVELOPER or any subcontractoris a
party. DEVELOPER shall submit a copy of such notice to CITY within 30 calendar days after
receipt. No Incentives provided under this Agreement may be used in the payment of any costs
incurred from violations or settlements of, or failure to comply with, federal and state regulations.
The above notwithstanding, DEVELOPER is not required to notify CITY of claims or litigation
which arise out of DEVELOPER's operations on the Project, including, without limitation, landlord
tenant disputes, personal injury actions (e.g., slip and falls), and other operational activities or

relationships.

B. DEVELOPER acknowledges that CITY is a political subdivision of the State of Texas and is
subject to, and complies with, the applicable provisions of the Texas Tort Claims Act, as set out in the
Civil Practice and Remedies Code, Section 101.001 ef seq., and the remedies authorized therein
regarding claims and causes of action that may be asserted by third parties for accident, injury or
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death.
C. This Agreement shall be interpreted according to the Constitution and the laws of the State of

Texas. Venue of any court action brought directly or indirectly by reason of this Agreement shall be
in Bexar County, Texas.

ARTICLE XVI. ATTORNEY’S FEES

A In the event DEVELOPER should default under any of the provisions of this Agreement and
the CITY should employ attorneys or incur other expenses for the collection of the payments due
under this Agreement or the enforcement of performance or observance of any obligation or
agreement on the part of DEVELOPER herein contained, DEVELOPER agrees to pay to the
reasonable fees of such attorneys and such other expenses so incurred by the CITY.

B. In the event CITY should default under any of the provisions of this Agreement and the
DEVELOPER should employ attorneys or incur other expenses for the collection of the payments
due under this Agreement or the enforcement of performance or observance of any obligation or
agreement on the part of CITY herein contained, CITY agrees to pay to the DEVELOPER
reasonable fees of such attorneys and such other expenses so incurred by the DEVELOPER.

ARTICLE XVII. CHANGES AND AMENDMENTS

A Except as provided below, any alterations, additions, or deletions to the terms of this
Agreement shall be by amendment hereto in writing and executed by all Parties to this Agreement.
Any amendments to this Agreement which change or increase any of the Incentives to be provided
DEVELOPER by CITY must be approved by CITY ordinance.

B It is understood and agreed by the Parties hereto that performance under this Agreement shall
be rendered in accordance with the laws and rules governing the Economic Development Program as
set forth in Texas Local Government Code Chapter 380, and the terms and conditions of this

Agreement.

(08 Any alterations, additions, or deletions to the terms of this Agreement required by changes in
state law or regulations are automatically incorporated into this Agreement without written
amendment hereto, and shall become effective on the date designated by such law or regulation.

ARTICLE XVIII. SUBCONTRACTING
A DEVELOPER shall use reasonable business efforts to ensure that the performance rendered
under subcontracts entered into by DEVELOPER complies with all terms and provisions of this

Agreement as if such performance were rendered by DEVELOPER.

B. DEVELOPER, in subcontracting any of the performances hereunder, expressly understands
that in entering into such subcontracts, CITY is not liable to DEVELOPER's subcontractor(s).

C. DEVELOPER assures and shall obtain assurances from all of its contractors where applicable,
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that no person shall, on the grounds of race, creed, color, disability, national origin, sex or religion, be
excluded from, be denied the benefit of, or be subjected to discrimination under any program or
activity funded in whole or in part under this Agreement.

ARTICLE XIX. DEBARMENT

By signing this Agreement, DEVELOPER certifies that it will not award any Incentives provided
under this Agreement to any party which it knows to be debarred, suspended or otherwise excluded
from or ineligible for participation in assistance programs by the CITY.

ARTICLE XX. RIGHTS UPON DEFAULT

It is expressly understood and agreed by the Parties hereto that, except as otherwise expressly
provided herein, any right or remedy provided for in this Agreement shall not preclude the exercise of
any other right or remedy under any other agreements between DEVELOPER and the CITY or under
any provision of law, nor shall any action taken in the exercise of any right or remedy be deemed a
waiver of any other rights or remedies. Failure to exercise any right or remedy hereunder shall not
constitute a waiver of the right to exercise that or any other right or remedy at any time.

ARTICLE XXI. ASSIGNMENT

A This Agreement is not assignable by any Party without the written consent of the non-
assigning Parties. Notwithstanding the foregoing, DEVELOPER may assign this Agreement to a
parent, subsidiary, affiliate entity or newly created entity resulting from a merger, acquisition or other
corporate restructure or reorganization of DEVELOPER. In such cases, DEVELOPER shall give
CITY no less than thirty (30) days prior written notice of the assignment or other transfer. Any and
all future assignees must be bound by all terms and/or provisions and representations of this
Agreement as a condition of assignment. Any attempt to assign the Agreement without the
notification and subsequent consent of CITY, if consent is required under this Article, shall release
CITY from performing any of the terms, covenants and conditions herein. Any assignment of this
Agreement in violation of this Article shall enable CITY to terminate this Agreement and exercise its
rights under Article IX of this Agreement.

B: Any restrictions in this Agreement on the transfer or assignment of the DEVELOPER’s
interest in this Agreement shall not apply to and shall not prevent the assignment of this Agreement to
a lending institution or other provider of capital in order to obtain financing for the Project. In no
event, shall the CITY be obligated in any way to said financial institution or other provider of capital.
The City shall only issue checks or any other forms of payment made payable to the DEVELOPER.

ARTICLE XXII. ORAL AND WRITTEN AGREEMENTS
All oral and written agreements among the Parties to this Agreement relating to the subject matter of

this Agreement that were made prior to the execution of this Agreement have beenreduced to writing
and are contained in this Agreement.
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ARTICLE XXIII. AUTHORIZED RELIEF FROM PERFORMANCE (Force Majeure)

The CITY may grant temporary relief from any deadline for performance of any term of this
Agreement if the DEVELOPER is prevented from compliance and performance by an act of war,
order of legal authority, act of God, or other unavoidable cause not attributed to the fault or
negligence of the DEVELOPER. The burden of proof for the need for such relief shall rest upon the
DEVELOPER. To obtain relief based upon force majeure, the DEVELOPER must file a written
request with the CITY. CITY will not unreasonably withhold its consent.

ARTICLE XXIV. INCORPORATION OF EXHIBITS

Each of the Exhibits listed below is incorporated herein by reference for all purposes as an
essential part of the Agreement, which governs the rights and duties of the Parties.

Exhibit A
Exhibit B
Exhibit C
Exhibit D
Exhibit E
Exhibit F

V(32613

Legal Description of Property

Center City Housing Incentive Policy

Developer’s CCHIP Application

CCHIP Agreement Term Sheet

Evidence of Base Year Ad Valorem Property Taxes
Fee Waiver Transmittal

Signatures appear on next page.
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WITNESS OUR HANDS, EFFECTIVE as of

(the “Effective Date”):

(O%JW 8 | ,2015

Accepted and executed in three duplicate originals on behalf of the City of San Antonio pursuant to
Ordinance Number 2012-06-21-0501, dated June 21,2012, and by DEVELOPER pursuant to the

authority of its Managing Partner.

CITY OF SAN ANTONIO,
a Texas Municipal Corporation

Tz

Lori Houston
Assistant City Manager

APPROVED AS TO FORM:

flafli

/47 CITY ATTORNEY

v032615

DEVELOPER:
MISSION

Mic}?(el Wibracht
President

CCHIP Agreement — St John’s Seminary
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Bexar CAD - Property Details Page 1 0f2

Account

Property ID: 155186 Legal Description:  NCB 3975 BLK 1 LOT 11 (.2500) & P-101 (.0620)
Geographic iD: 03975-001-0110 Agent Code:

Type: Real i

Property Use Code: 099

Property Use Description: VACANT LAND

Location
Address: 222 E MITCHELL ST Mapsco: 650F2
SAN ANTONIO, TX 78210
Neighborhood: NBHD code12330 Map 1D:
Neighborhood CD: 12330
Owner
Name: ARCHBISHOP OF SAN ANTONIO  Owner ID: 1917804
Mailing Address: ST JEROME CATHOLIC CHURCH % Ownership: 100.0000000000%
7955 REAL RD
SAN ANTON!O, TX 78263-3003
Exemptions:
values
(+) Improvement Homesite Value: + S0
(+) Improvement Non-Homesite Value: + $610
(+) Land Homesite Value: + S0
(+) Land Non-Homesite Value: + $12,300 Ag/Timber Use Value
(+) Agricultural Market Valuation: + S0 S0
(+) Timber Market Valuation: + S0 S0
(=) Market Value: = $12,910
(=) Ag or Timber Use Value Reduction: - S0
(=) Appraised Value: = $12,910
(=) HS Cap: - S0
(=) Assessed Value: = $12,910
Taxing turisdiction
Owner; ARCHBISHOP OF SAN ANTONIO
% Ownership: 100.0000000000%
Total Value:  $12,910
Entity Description Tax Rate Appraised Value Taxable Value  Estimated Tax
06 BEXAR CO RD & FLOOD 0.030679 $12,910 $12,910 $3.96

http://www.bcad.org/clientdb/Property.aspx?prop_id=155186 7/21/2015



Bexar CAD - Property Details

08
09
10
11
21
57
CAD

SARIVER AUTH
ALAMO COM COLLEGE
UNIV HEALTH SYSTEM
BEXAR COUNTY

CITY OF SAN ANTONIO
SAN ANTONIO {SD

0.017500
0.149150
0.276235
0.283821
0.565690
1.382600

BEXAR APPRAISAL DISTRICT  0.000000

Total Tax Rate: 2.705675
Improvement / Building
Improvement #1: Commerciai  State Code: F1
Type Description Class CD
FEN Fence S-A
Land
# Type Description Acres Sqft
1 CMF Commercial Multi Family  0.2824  12300.00
Roll Value History
Year Improvements Land Market Ag Valuation
2015 $990 $12,300 0
2014 $610 $12,300 0
2013 $610 $12,300 0
2012 $600 $12,300 0
2011 $570 $12,300 0
2010 S0 S0 0
Deed History - (Last 3 Deed Transactions)
Deed —
# Date Type Description Grantor
1 12/17/2013 QC Quit Claim SELRICO
SERVICES INC
2 2/9/2011 Deed Deed PATRICIAN
MOVEMENT

3 12/3/1991 Deed Deed

$12,910
$12,910
$12,910
$12,910
$12,910
$12,910
$12,910

$12,910
$12,910
$12,910
$12,910
$12,910
$12,910
$12,910

Taxes w/Current Exemptions:

Taxes w/o Exemptions:

Living Area:  sqft

Exterior Wall

Eff Front Eff Depth Market Value

0.00 0.00

Value: 5610
Year
Built SCET
1880 150.0

Appraised HS Cap
13,290 S0
12,910 o
12,910 $0
12,900 S0
12,870 $0

0 S0
Grantee

ARCHBISHOP OF
SAN ANTONIO

SELRICO
SERVICES INC

PATRICIAN
MOVEMENT

$12,300

Assessed
$13,290
$12,910
$12,910
$12,900
$12,870

$0

Volume Page

16520 2189

15352 2406

5214 1530

2015 data current as of Jul 20 2015 12:55AM.
2014 and prior year data current as of Jul 12 2015 4:56PM
For property information, contact (210) 242-2432 or (210) 224-8511 or email.
For website information, contact (210) 242-25¢0.

sbase last update

4 ons TI20/018 1 6L AR
:gont 7/20/2C15 12:55 AM

http://www.bcad.org/clientdb/Property.aspx?prop id=155186

Page 2 of 2

$2.26
$19.26
$35.66
$36.65
$73.03
$178.49
$0.00

$349.31
$349.30

Prod. Value
S0

Deed
Number

20140009649

20120027276

7/21/2015



Bexar CAD - Property Details Page 1 of 2

Account
Property 1D: 155184 Legal Description:  NCB 3975 8:1 L: 1-4,6-10,17- 24,29, N IRR PT 25,E IRR
384 OF A29,A-31A, & ADJ 16'STRIP
Geographic ID: 03975-001-0011 Agent Code:
&
Type: Real
Property Use Code: 5000
Property Use Description: EXEMPT - TOTAL EXEMPT
Location
Address: 222 E MITCHELL ST Mapsco: 650E2
SAN ANTONIO, TX 78210
Neighborhood: NBHD code12320 Map ID:
Neighborhood CD: 12320
Owner
Name: ARCHBISHOP OF SA Owner ID: 2178285
Mailing Address: PO BOX 100 FM 1346 % Ownership: 100.0000000000%
ST HEDWIG, TX 78152
Exemptions: EX-XV
Vatues
(+) Improvement Homesite Value: + S0
(+) Improvement Non-Homesite Value: + S0
(+) Land Homesite Value: + S0
(+) Land Non-Homesite Value: + $1,225,130 Ag/ Timber Use Value
(+) Agricultural Market Valuation: + N S0
(+) Timber Market Valuation: + S0 S0
(=) Market Value: = $1,225,130
(=) Ag or Timber Use Value Reduction: — S0
(=) Appraised Value: = $1,225,130
(—) HS Cap: - S0
(=) Assessed Value: = $1,225,130
Taxing Jurisdiction
Owner: ARCHBISHOP OF SA
% Ownership: 100.0000000000%
Total Value: $1,225,130
Entity Description Tax Rate Appraised Value Taxable Value Estimated Tax
06 BEXAR CORD & FLOOD 0.030679 $1,225,130 N $0.00

http://www.bcad.org/clientdb/Property.aspx?prop_id=155184 72172015



Bexar CAD - Property Details

Page 2 of 2

08 SA RIVER AUTH 0.017500 $1,225,130 S0 $0.00
09 ALAMO COM COLLEGE 0.149150 $1,225,130 S0 $0.00
10 UNIV HEALTH SYSTEM 0.276235 $1,225,130 S0 $0.00
11 BEXAR COUNTY 0.283821 $1,225,130 S0 $0.00
21 CITY OF SAN ANTONIO 0.565690 $1,225,130 S0 $0.00
57 SAN ANTONIO ISD 1.382600 $1,225,130 S0 $0.00
CAD BEXAR APPRAISAL DISTRICT  0.000000 $1,225,130 S0 $0.00
Total Tax Rate: 2.705675
Taxes w/Current Exemptions: $0.00
Taxes w/o Exemptions: $33,148.04
L]
improvement / Building
No improvements exist for this property.
Land
# Type Description Acres Sqft Eﬁ:)nt EDf;pth \I\//I;:L';et \F;;(;Sé
1 COB Commercial Office Building  12.5000 544500.00 0.00 0.00 $1,225,130 Ne
Roll Value History
Year Improvements Land Market AgValuation Appraised HSCap Assessed
2015 S0 $1,225,130 0 1,225,130 S0 $1,225,130
2014 S0 $1,225,130 0 1,225,130 S0 $1,225,130
2013 S0 $1,225,130 0 1,225,130 S0 $1,225,130
2012 S0 $718,740 0 718,740 S0 $718,740
2011 S0 $718,740 0 718,740 S0 $718,740
2010 S0 $718,740 0 718,740 S0 $718,740
Deed History - (Last 3 Deed Transactions)
# g:,?: Type  Description Grantor Grantee Volume Page l[\)lﬁ?:ber
1 6/9/2011 OTHER  Other PATRICIAN ARCHBISHOP OF 15010 0909 20110106516
MOVEMENT SA
2 1/26/1971  Deed Deed PATRICIAN 6487 0906 O
MOVEMENT
3 Deed Deed PATRICIAN 6487 0906 O
MOVEMENT

2015 data cuirent as of Jul 20 2015 12:55AM.
2014 and prior year data current as of Jul 12 2015 4:56PM
For property information, contact (210) 242-2432 or (210) 224-8511 or email.
For website information, contact {210) 242-2500.

Website version: 1.2.2.7

Datanase last up

tated on: 7/20/2015 1255 AM

http://www.bcad.org/clientdb/Property.aspx?prop id=155184

) N Hardds Computer Corporation

7/21/2015
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EXHIBIT B



City of San Antonio
Center City Housing Incentive Policy
(Approved by City Council June 21, 2012)

Section 1. Background and Eligibility:

In spring 2011, the Centro Partnership San Antonio initiated the creation of a Downtown
Strategic Framework Plan. In an effort to ensure the execution of the Framework Plan, the
Center City Development Office created the Center City Implementation Plan.

The Center City Implementation Plan provided recommendations on how to best implement
the Downtown Strategic Framework Plan through increased public investment, creation of a
housing finance strategy, coordinated management, and regulation of development. The
Implementation Plan recommended that the City establish a predictable housing incentive
system for housing in the Center City. Such a system would assist in normalizing land
values, provide greater certainty, increase the speed of approvals, and reduce the risk
associated with infill development. Therefore, the Center City Development Office
developed the Center City Housing Incentive Policy (CCHIP).

The CCHIP incorporates the goals and objectives of the Implementation Plan and provides
greater incentives to housing projects within the Targeted Growth Areas identified in the
Downtown Strategic Framework Plan and prioritizes the Downtown Core. The Policy
encourages historic rehabilitation, adaptive reuse, brownfield’s redevelopment, and transit
oriented development. Finally, the policy rewards good urban design and encourages
mixed use and mixed income development and redevelopment.

The CCHIP applies to multi-family rental and for sale housing projects (Projects) within the
Community Revitalization Action Group (CRAG) Target Area. Eligible Projects will receive
City Fee Waivers, SAWS Impact Fee Waivers, Real Property Tax Reimbursement Grants,
Inner City Incentive Fund Loans, and Mixed Use Development Forgivable Loans based on

the terms outlined in the CCHIP.
Section 2. Definitions:

Adaptive Reuse — The reuse of a building or structure, usually for a purpose different from
the original. The term implies that certain structural or design changes have been made to
the building in order for it to function in its new use.

Brownfields Redevelopment - Abandoned or underutilized properties where expansion,
renovation or redevelopment is complicated by real or perceived environmental

contamination.

Community Use - A Project that includes one or more of the following community-serving
amenities: a plaza or open space that is accessible to the public and designed and
maintained to the City's urban design standards; ground-floor retail space for neighborhood-
supporting retail; office or other commercial space offered to non-profit organizations; or
educational, health, recreational, or other essential neighborhood services.




Community Revitalization Action Group (CRAG) - defined as the San Antonio city limits
prior to 1940, which is a 36 square mile area, with the center being the dome of the San
Fernando Cathedral. Hildebrand Avenue to the north, Division Street to the south, Rio
Grande Street to the east, and 24th Street to the west.

High-rise Residential Development — A Project that is at least 75 feet.

Historic Rehabilitation - The process of returning a property to a state of utility, through
repair or alteration, which makes possible an efficient contemporary use while preserving
those portions and features of the property that are significant to its historic,
architectural and cultural values. :

3

Inner City Reinvestment/Infill Policy (ICRIP) — A Policy of the City of San Antonio to promote
growth and development in the heart of the City, specifically in areas that are currently
served by public infrastructure and transit, but underserved by residential and commercial
real estate markets. It is the intent of this policy to coordinate public initiatives within
targeted areas in order to stimulate private investment in a walkable urban community that
are the building blocks of a sustainable region. The ICRIP identifies a range of public
incentives, including regulatory, procedural, and financing incentives.

Low Impact Development (LID) - Site development features such as rain gardens,
bioswales, pervious pavement and other methods provide a functional use of vegetation or
permeable surfaces to retain storm water and filter its pollutants before the water is diverted

to a storm water collection system.

Market-Rate Housing — A Project in which more than 85% of the units are priced for rental
or sale subject to market conditions, without temporary or permanent pricing restrictions.

Mixed Income Housing — A Project in which at least 15% of the housing units are priced for
rental or sale to households or persons at or below 80% of the Area Median Income.

Project — A multifamily rental or for sale housing development within the CRAG that creates
multiple new housing units (1) on a single lot; OR (2) at a density of at least 16 housing
units per acre.

Structured Parking - Parking facilities that are constructed in or as part of a Project. Does
not apply to surface parking.

Student Housing — A Project in which the majority of the housing units are occupied by full
time students registered at an accredited post secondary institution.

Targeted Growth Areas - The Downtown Strategic Framework Plan identified 8 Targeted
Growth Areas for housing redevelopment. These areas are well positioned for residential
growth and mixed use development based on an assessment of market momentum,
physical capacity for growth, and proximity to areas with established neighborhood
character. The 8 Target Growth Areas include Midtown/River North, Downtown Core, Cesar
Chavez/Hemisfair Corridor, Near River South, Medical District, Civic Core, Near East Side,

and Near West Side.

[\



Transit Oriented Development - A Project designed to maximize access to public transport.
Often incorporates features to encourage transit ridership.

Section 3. Geographic Area

The level of incentives provided by the CCHIP is based on the Project’s location within the
CRAG (Exhibit A). The level of incentive will increase if the Project is within 1 of the 8
Targeted Growth Areas’. The 8 Targeted Growth Areas include Midtown/River North,
Downtown Core, Cesar Chavez/Hemisfair Corridor, Near River South, Medical District, Civic
Core, Near East Side, and West SiQe Multimodal/UTSA (Exhibit B).

In an effort to simplify the Policy, the Targeted Growth Areas have been re-classed into 4
Incentive Tiers.  Exhibit C illustrates each of the 8 Targeted Growth Areas and the 4
Incentive Tiers and also includes a boundary description for each area.

1. Tier 1 — Downtown Core

2. Tier 2 — Near West Side, Near East Side, Civic Core, Cesar Chavez/Hemisfair,
Medical District, Civic Core, and Near River South

3. Tier 3 — River North

4. Tier 4 - Midtown

Section 4. Fee Waivers

Projects within the CRAG will receive City Fee Waivers as permitted by the Inner City
Reinvestment Infill Policy.

Projects within the CRAG will receive a SAWS Fee Waiver equal to 100% of their SAWS
water and impact fees. The SAWS Fee Waiver is contingent upon funding availability.
SAWS allocates funding on an annual basis for this incentive program.

Section 5. Real Property Tax Reimbursement Grant

Projects within the CRAG will receive a Real Property Tax Reimbursement Grant (Grant).
The City’s real property tax increment generated as a result of the Project is the funding
source of the Grant. If a Projectis within a Tax Increment Reinvestment Zone it will receive
a rebate up to 100% of the previous year’s real property tax increment remitted to the City
over a period of time that is determined based on the Projects geographic location or type.
The rebate is based on the City’s participation level in the Tax Increment Reinvestment
Zone where the Project is located. If a Project is not within a Tax Increment Reinvestment
Zone it will receive a rebate of 66% of the previous years real property tax increment
remitted to the City over a period of time that is determined based on the Project’s
geographic location or type.

The period over which the Grant will be disbursed will be either 10 or 15 years depending
on the Project’s geographic location or type. A Project will receive a Grant that is disbursed
for 10 years if it is located within the CRAG. A Project will receive a Grant that is disbursed
for 15 years if it is located within 1 of the 4 Tiers or if it is an Adaptive Reuse or Brownfields
Redevelopment Project in the CRAG.



Additionally, if the Project qualifies for a Historic Tax Exemption or Historic Tax Credit per
the Office of Historic Preservation. The Tax Rebate Grant and the Tax Credit or Exemption
will be used together when possible in order to maximize the incentive.

If a Project is a market rate rental project it is required to maintain 10% of its housing units
at the Project’s first year rental rate per square foot, adjusted for inflation in accordance with
the Consumer Price index (CPI) for the San Antonio-New Braunfels MSA, for the term of the

Grant.

Section 6. Inner City Incentive Fund Lo?n

Projects within 1 of the 4 Tiers qualifies for an Inner City Incentive Fund Loan (Loan) if the
Project meets certain Categories. Project Categories include the following:

Mixed Income

Community Use

Adaptive Reuse’

Brownfield Redevelopment

Historic Rehabilitation

High-rise Residential Development

Student Housing

Transit Oriented Development within % mile of the West Side Multi-Modal Center or
Robert Thompson Transit Center

80 N [ ¢ s (01 1O oy

The total Loan amount is calculated per housing unit and varies based on the Tier that a
Project is located in and is as follows:

Tier 1 — A Project in Tier 1 will receive $3,000 per housing unit for each of the
Categories it meets and will not exceed $6,000 per housing unit.

Tier 2 — A Project in Tier 2 will receive $1,500 per housing unit for each of the
Categories it meets and will not exceed $3,000 per housing unit.

Tier 3 - A Project in Tier 3 will receive $1,000 per housing unit for each of the
Categories it meets and will not exceed $2,000 per housing unit.

Tier 4 — A Project in Tier 4 will receive $500 per housing unit for each of the
Categories it meets and will not exceed $1,000 per housing unit.

If the Project meets the Mixed Income or Student Housing Category it must remain Mixed
Income or Student Housing for the term of the Real Property Tax Reimbursement Grant.

Additionally, a Project qualifies for a Loan bonus equal to $1,000 per housing unit if it
includes structured parking that accommodates the housing units and $500 per housing unit
if it incorporates Low Impact Development features. The per unit Loan bonus amount is the

same for all Tiers.

Rate on the Loan is a fixed rate equal to the one year LIBOR Rate on the date the loan is
executed plus 75 basis points with interest compounding annually through the repayment in
year 7. The Loan will be disbursed upon proof of the following: (1) receipt of a building

4



permit and (2) project financing. However, Loans are contingent upon available funding.
City Council allocates Inner City Incentive Funds (ICIF) through the annual budget process.

Section 7. Mixed Use Forgivable Loan

A Project will receive an 0% Inner City Incentive Fund Forgivable Loan for retail and
commercial tenant finish-out improvements in an amount equal to $20 per square foot of
total first floor retail and $10 per square foot of total commercial office space. 20% of the
entire Forgivable Loan amount will be forgiven annually over a 5 year period provided the
space is leased for at least 80% of the term and that the Forgivable Loan is a direct pass-
through to the initial tenant of the space to be used exclusively for tenant finish-out
improvements. However, Forgivable Loans are contingent upon available funding. City
Council allocates Inner City Incentive Funds through the annual budget process.

Section 8. CCHIP Exceptions
Any exceptions to the CCHIP require City Council approval.

Section 9. CCHIP Review and Term

The City will initiate a housing study for the CCHIP area every three years to inventory the
total number of housing units, monitor the rental rates and sales values, and identify any
necessary adjustments to the policy. Unless the City Council extends and or amends the

terms of the CCHIP it will expire on July 1, 2016.
Section 10. Recapture Provisions

CCHIP Agreements will include a provision for the recapture of the incentives (e.g. grants
and loans) in the event Agreement terms and requirements are not met. These recapture
provisions will survive any subsequent assignment of the Agreement.

Section 11. Administration of the CCHIP
The Center City Development Office will administer the CCHIP.

Section 12. Legal Documents

The legal documents used to officiate this policy include the CCHIP Application and the
CCHIP Incentive Agreement as described in Exhibits D and E. The City Attorney’s Office, in
conjunction with the City Manager or her designee, may negotiate additional terms of the
agreement as long as those terms do not change the total incentive amount. The City
Manager or her designee will be the signatory of the agreement.
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EXHIBIT B
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EXHIEIT C

Street Boundaries for Housing Growth Areas

Tier |

Urban Core

The area bounded by Navarro St. from Soledad St., southeast to E. Martin St. continuing
southeast along 3" St. to Bonham St., east along Houston St. to IH 37 / US Hwy 281,
south to E. Market St., north and west along E. Market St. to S. Alamo St., south to E.
Nucva St., west to S. Flores St., north to Commerce St., west to Camaron St., north to W,
Martin St., east to Soledad St., and north to Navarro St.

Tier 2

Medical District

The area bounded by W. Cypress St. from Howard St., east to McCullough Ave., south to
E. Quincy St., west to Lexington Ave., south to Dallas St., west to Navarro St., north to
Soledad St., south to Martin St., west to Camaron St., south to W. Houston, west to N.
Medina St., north to N. Frio St continuing as Perez St. to the IH 10 / IH 35 Junction,
northeast along IH 35 to San Pedro Ave., north to W. Elmira St., east to Howard St., and
north to W. Cypress St.

Near West Side

The area bounded by W. Martin St. from N. Colorado St., east to N. Medina St., south to
W. Houston St., east to IH10/ IH35, south to Guadalupe St., west to Alazan Creek, north
and west to S. Colorado St., and north to W. Martin St.

Civic Center

The area bounded by IH10 / IH35 from W. Houston St., east to Camaron St., south to W.
Commerce St., east to N. Flores St., south to W. Nueva St., east to Dwyer Ave., south to
Old Guilbeau St., west to S. Flores St., south to Cesar Chavez Blvd., west to IH10 / IH35,
and north to W. Houston St.

Near East Side

The area bounded by N. Cherry St. from Sherman St., south to Nolan St., east to N.
Mesquite St., south to E. Durango Blvd., west to lowa St., west to Hoefgen Ave., north to
Parsons, west along Parsons to IH37 / US Hwy 281, north along IH37 / US Hwy 281 to
E. Jones Ave., east across Austin St. and the Union Pacific Railroad tracks to Sherman

St., and east to N. Cherry St.



EXHIBITC

Hemisfair and Cesar Chavez Corridor

The area bounded by E. Nueva St. from Dwyer Ave., east to S. Alamo St., north to E.
Market St., eastto IH37 /US Hwy 281, south to Leigh St.. west along Leigh St. to Labor
St.. north to Lavaca St., west to Matagorda St.. southwest to Camargo St., east to San
Arturo St., south to Callaghan Ave., east to Canal St., south to Leigh St., cast to Eager
St.. south to Sadie St., east to Labor St.. south to Carolina St., west to Cedar St., north to
Pereida St., west to Mission St., north to S. Alamo St., east to Beauregard St., west 1o
Madison St., northeast to Turner St.. west to King William St., north to Washington St.,
southwest along Washington St. to Tuimer St., west to Washington St., southwest to E.
Arsenal St., west to S. Main Ave., north to Old Guilbeau St., east to Dwyér Ave., and
north to E. Nueva St.

Near River South

The area bounded by Guadalupe St. from [H10 / IH35, east to S. Flores St., south to W.
Guenther St., east to S. Main Ave., south to S. Alamo St., east then north along S. Alamo
St. to the San Antonio River, southeast along the San Antonio River to the Union Pacific
Railroad, east to S. St. Mary’s St., south to Mission Rd., west and south along Mission
Rd. to JH10 / US Hwy 90, west to Steves Ave., north to Probandt St., north to Simon St.,
west to S. Flores St., south to W. LaChapelle St., west to Nogalitos St., south to W.
Zavalla St., west to [H10 / IH35, and north and east along [H10 / IH35 to Guadalupe St.

Tier 3

River North

The area bounded by IH 35 N from McCullough Ave, north and east to the US Hwy 281
Junction, south along US Hwy 281 to E. Houston St., west to 3" St., north and west along
3" St. continuing west as Martin St. to Navarro St., north and west to Dallas St., east to
Lexington Ave., north to E. Quincy St., east to McCullough Ave., and north to IH 35 N.

Tier 4

Midtown
The area bounded by E. Mulberry Ave from US HWY 281, east to Tendick St., south to

Brackenridge Ave., west to the eastern boundary of parcel 1079569, south to the northern
boundary of parcel 148441, east along the northern boundaries of parcels 148442 —
148453 1o N. Pine St, south to Army Blvd, west to Haywood Ave., south to Cunningham
Ave, west to Broadway, south along N. Alamo St to E. Josephine St, south along Austin
St. to [H 35, west to N. St. Mary's St., north and east to US Hwy 281, and west and north
along US Hwy 281 to E. Mulberry Ave.



Center City Housing Incentive Policy (CCHIP) Scoring Matrix

fMinimuns eligibility: Project must be located in the CRAG and create at least o housing units (1) on a single lot or {2) at a density of 16 units per acre. See table below

for additional eligibility requirements.

|F sEiie: Warver of City of San Antanio ‘ees and faae
Ve 2rs ~ a0
© awers SAWS impact fees mpact fees
Lacated n CRASG only 10 years
Arnual rebate to develuper ¢f taxes paxd to
Tax Rembursgment e City on tne improvad value of the None ¢ Locatedriniincentivel Thég 2 vonrs
3rant” cropenly. Rebate percentage based on ! e 2GR
TIRZ partic:pairon.™
Brownfield or Adaptive Reuse ‘5 yesrs
praiect located n the CRAG RS
Incentve One Category Two or kiare Categories
. Tier $2,000 $8,000
ooV iyeanicantealcnmec|per Lacated in an Incentive Tier AND
ICIF Loan tiabit Tl ! atecipes ciassified in at kast one project Tiei 2 $1.500 $3,000
housing unit e 2
& category
Teer 2 $1,300 $2,000
Tier 4 $500 $1,060
Lovw interest. 7 i o Lacated in an Incentive Tier AND Includes structured parking $1.000
ow interest, 7-year loan cal ed per ¢
ICIF Loan Banus hohlls:rj:ixe;n f7yearfoanicaleunteoipe inciudes structured parking AND/@R
T includes lov. impact deveiapment featires | incjudes low impact development 2500
= X . . Incentive Tier AND indl Includes retall space $20 per square foot
Mixed-Use Forgiveable |G%. E-year forgiveable loan for tenant finish{ ~05a1ed 0 an Incentive TiemANDiincludes EUIRETiSAUe '
i setail andior commercial office space en
Loan out improvements. firstf .
irst floor. Includes commercial office space §10 per square foot

* Hiswric Exemption Tax Credit, if applicable, to be applied in paraliel - no taxes in years 1-5. £0% taxes in years 6-10. Tax Reimbursement Grant will rebate any payment marde over
the hase during years 1-75, as appicable based on project location. Project must maintain first year rental rate for 10% of untts throughout grant term.

** Projects nat located in a TIRZ wsould receive a rebate of 56% of tha taxes paid to the City. TIRZ projects would be rebated based on participation level of the TIRZ.
“** Loan rate is fixed equal to the one year LIB@R rate plus 75 basis points, vath interest compounding annually.

«*1+ Project Categories: Mied Income, Community Use. Adaptive Reuse, Brownfield Redevelopment, Histonc Rehabilitation, High-rise Resicential Deveiopment, Student Housing,
Transit-oriented Development within 114 mile of the West Side Multi-modal Center or Robert Thompson Transit Center.

T+ Forgveable over 5 years at 20% per year. Loan proceeds must pass-through (o tenant and space must remain leased for at least 80% of the term.

02072013
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CITY OF SAN ANTONIO

CENTER CITY Center City Housing Incentive
DEVELOPMENT OFFICE Program (CCHIP) Application

Applicant Information
Name:Michael Wibracht

Company:Mission DG, LLC

Project Role: Maﬁf

Address, City, ST, z1p: 454 Soledad, Suite 300, San Antonio, TX

Phone: (210)  Fax: Email:

Project Information
Project Owner / Developer: Mission DG, LL C

Other Associated Entities and Roles: 210 Development Group, LLC

@ ) TR e

Project Narnef St. JOhn'S Seminary

Project Site Address:

Start Date: 1w% Completion Date: W
I S /0' 1 O OO g~ 20 !'(1
Cost of public improvements: ~ $VY-
Estimated total project cost: §26,2 16,261.00 (including public improvements)
Housing units created: 290 (W] Rentals [ ] For Sale
Housing units per acre: 225
Target rental price per square foot: $ 1.50 / Target sales price per square foot: §__
Square feet of retail space: 0 Square fect of commercial office space: 1,800

Estimated number of new jobs to be created, if any:

Geographic Location
Project must be located in the CRAG. Additional consideration will be given to projects in one of the four

subareas targeted for multi-family development.
[] _Located in CRAG and Tierl: Urban Core

fErLocated in CRAG and Tier 2: Near River South, Hemisfair/Cesar Chavez, Near East Side, Near West

‘Side, Civic Core, Medical District

[ ] Located in CRAG and Tier 3: River North

[ ] Located in CRAG and Tier 4: Midtown

E{ Located in CRAG only and no Tier

[] Located in a Tax Increment Reinvestment Zone (TIRZ), specifically: None

V110513

Tie. President




Project Categories

(W] Historic Rehabilitation [] Brownfield Redevelopment
[ ] Mixed Income (80%-100% AMI) [ ] High-Rise Residential Development
() Adaptive Reuse [ ] Student Housing

[ ] Community Use
(] Within % mile of Robert Thompson Transit Center or West Side Multi Modal Center

. Other Project Features

[ ] Low Impact Development (] Structured Parking

(W] Mixed Use (at minimum: first floor retail/office)

Site Information

City Council District #: 3 Current Zoning: MF-33

Bexar County Appraisal District Information (www.bcad org)
Property ID#: 155184 Acreage: 12.5

Current Value: Land: $1,225,130.00 Improvements: $

Additional Information

1. Has the project owner/developer or any of its affiliates been cited, currently under investigation, or have
litigation pending for any violations of Federal, State, County and/or City laws, codes or ordinances?

W No [ ] Yes (please indicate nature/status of the violations on additional page(s))

2. SAWS Impact Fees (if seeking waiver)

Estimate of water and sewer impact fees: § 718,250. 0 (must obtain written estimate from
SAWS)

Projected time to install water/sewer services: (season and year) Q1206

3. Other than City incentives, what are the funding sources for the project?

(W] Equity ] Housing Tax Credits
(W] Conventional Bank Financing (] HUD Loans
[ ] Other:

Required Attachments
@ Cover letter describing project and summarizing details. Explain project features and categories marked above.
[i] Corporate Information (history, urban development experience, etc.)
[i] Site plans and renderings
li] SAWS Impact Fee Estimate (Contact SAWS @) 210-233-2009)

E’ Project Proforma

V110513




Project Categories

(W] Historic Rehabilitation (] Brownfield Redevelopment
[ ] Mixed Income (80%-100% AMI) [] High-Rise Residential Development
(W] Adaptive Reuse [] Student Housing

[ ] Community Use
[ ] Within % mile of Robert Thompson Transit Center or West Side Multi Modal Center

Other Project Features

L3

[] Low Impact Development [ ] Structured Parking

(W] Mixed Use (at minimum: first floor retail/office)

Site Information

City Councll District #: 3 Current Zoning: MF-33

Bexar County Appraisal District Information (www.bcad org)
Property ID#: 155184 Acreage: 12.5

Current Value: Land: $1,225,130-00 Improvements: $

Additional Information

1. Has the project owner/developer or any of its affiliates been cited, currently under investigation, or have
litigation pending for any violations of Federal, State, County and/or City laws, codes or ordinances?

(W] No [ ] Yes (please indicate nature/status of the violations on additional page(s))

2. SAWS Impact Fees (if seeking waiver)

Estimate of water and sewer impact fees: $71 8,250.00 (must obtain written estimate from
SAWS)

Projected time to install water/sewer services: (season and year) Q12016

3. Other than City incentives, what are the funding sources for the project?

(W] Equity [] Housing Tax Credits
(M) Conventional Bank Financing [ ] HUD Loans
[ ] Other:

Required Attachments
[E Cover letter describing project and summarizing details. Explain project features and categories marked above.
[i] Corporate Information (history, urban development experience, etc.)
E] Site plans and renderings
[i] SAWS Impact Fee Estimate (Contact SAWS (@) 210-233-2009)
[i] Project Proforma

2 V110513




CCHIP INCENTIVE ESTIMATOR

St John's Seminary

Project Input
Location
Incentive Tier NONE
Located ina TIRZ NO
TIRZ Participation Level 0%
Type
Brownfield or Adaptive Reuse YES
Project Categories Met 2
Details
Base Value 1,238,040
Projected End Value 26,216,261
Number of Housing Units 250
Office Space (SF) 1,800
Retail Space (SF) 0
Stuctured Parking NO
LID NO
INCENTIVE CALCULATION

City Fee Waiver 3 75:260) yzer Efithy

SAWS Fee Waiver . 718,250 |jser Entry ONLY OFFERING $600,000
Tax Reimbursement Grant _ 1,327,055
JCIRLoan .o oot i o ¢

ICIFIIToan Bonus z

Mixed Use Loan : "
TOTAL CCHIP INCENTIVES 2,120,565

Applicable Tax Rate .0035419
Applicable Tax Rebate Term 15




Plan Fee Estimator

Page 1 of ]

PLAN FEE ESTIMATOR

Commercial/Residential: COMMER /| Tree Option:{Description: _
- - Al Has no Protected, Significant, Heritage, or
Type of Work: ! NEW Vi Historic trees
) . — Has protected trees, but this work will in no
Tree Affidavit Option: A2 v, A2 way cause damage to or the destruction of
— . ; said trees
e , =
#ofAcrestjt25 | R Exempt/Vested from the 1997 Tree
B A3 h .
. S Preservation Ordinance
Jakuation:! { - :
Yaluation: (26216261 _ | Y Has Protected, Significant, Heritage or
Historic trees that will be removed
PAID Preservation fees paid and a previous plan has
been approved for this site.

Note: Although every attempt is made e ensure the accuracy of these calculations, they should be usad as sstimates
only. For estimates on medtiple commercial buildings, please caif 267-0143.

| Estimate Fees | ' Reset |
= =t

Minimum Fees Due at Time of Submission:

Minimum Fees Due for Permit Issuance:

N Fee

Fae=ivipt Aniount

PLAN REVIEW FEE $15,226.90
TREE CANOPY - COMMERCIAL $300.00
REVIEW FEE COMMER TREE PRESERV $100.00
;\}EEIS%/;://IT FEE COMMER TREE $900.00
TECH SURCHARGE $456.81
DEV SVC SURCHARGE $456.81
TOTAL: §17.440.52

httne/huahanne] canantanin cav/nlanfeeestimator/Index.asox

FFee Tvpe Fee Amount
PERMIT FEE BUILDING $52,844.00
LANDSCAPE FEE $1,702.46
TECH SURCHARGE $1,636.39
DEV SVC SURCHARGE $1,636.39
TOTAL: $57.819.24
ToAA
#75, 45727
5/19/2015



P. O. Box 2449
San Antonio, TX 78298

SERVICE COST ESTIMATE

SAN ANTONIO WATER SYSTEM

Date 05/01/2015 Applicant N Mission DG, LLC
Mailing Address PO Box 830926, San Antonio. TX 78283
Phone No. 210-354-3705 Type of Business Residential Housing
L3
Service Address Lot Number Block Number NCB No.
Map No. ICL/OCL
Service Level Low Plat #
[ Service 1 I r Service 2 I l Service 3

Size

Size 125 Edu's Size
Water Impact Fees 424,375.00
Wastewater Impact Fees 293,875.00

(If Applicable)

Service Line Fees

Lateral Fees

Additional Fees

(Local Benefit, Pro-Rata, Fire Flow, etc.)
$ 718,250.00 $

Total Service Cost Estimate [ $ 718,250.00]

Remarks: Water: 125 edu's x $3,395.00 = $424,375.00

Wastewater: 125 edu's x $2,351.00 = $293.875.00

This is a preliminary estimate, and no plans were reviewed

All installation charges shall be in accordance with current San Antonio Water System Regulations for water

and wastewater service. This estimate is not intended to be an invoice for fees due to SAWS for

water/wastewater service. Final costs may include other fees not identified in this estimate.



454 Soledad, Suite 300 | San Antonio, TX 78205
www.210dg.com

May 1, 2015

Center City Development & Operations Department
ATTN: Aurora Perkins

PO Box 839966

San Antonio, TX 78283

RE: St. John’s Seminary CCHIP Application

Dear Ms. Perkins,

Located on the vibrant South Side of San Antonio’s downtown core, the proposed project would
rehabilitate the site of the former St. John’s Seminary College. Said project is adjacent to the historic
Mission Concepcion, which is nominated for approval as a World Heritage UNESCO site, and would
convert the seminary into a mixed-use development with approximately 250 Class-A, market rate rental
units. This would help satisfy a severe shortage of Class-A, moderately priced housing within this
submarket.

As outlined, the St. John’s Seminary project presents a truly unique opportunity to preserve the buildings
and character of a site with substantial historical and cultural significance, while delivering a mixed-use,
Class-A rental housing project which will act as a catalyst for future development and economic growth.
With easy access to 1-10, I-35, and 1-37, it is adjacent to markets that are experiencing rapid job growth,
but lacking comparable product. Within close proximity to numerous educational, governmental, and
medical facilities, absorption will be largely driven by housing demands related to Southside employers
such as the recently opened Texas A&M Campus and the Toyota Tundra plant. The site is also adjacent to
neighbors such as the historic King William district, Southtown, the Mission Reach Riverwalk, and the

trendy Blue Star Arts complex.

With the quickly expanding economy in San Antonio, the development team desires to leverage its unique
local corporate experience to create a one-of-a-kind, financially viable development centered on the
principles of smart growth and New Urbanism. The experience of Mission DG’s principals runs the
spectrum of multifamily housing and spans the U.S. from Hawaii to New Jersey. With over 6,200 units
completed nationwidg, the Development Team is eager to add St. John’s Seminary to our list of successes.

l\/llchael Wlbracht
President & Managing Partner | Mission DG, LLC*

*Mission DG, LLC is an affiliate of 210 Development Group, LLC
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ocally based in San Antonio, Mission DG is a privately owned and operated afhliate of 210 Development

Group, LLC, a vertically integrated construction and development company specializing in urban infill
and adaptive reuse projects. We have teamed up with both private and public partners to provide develop-
ment services, construction management and Public Private Partnership (P3) expertise to clients within the
private, municipal, state and federal sectors to achieve our mission of enhancing the City of San Antonio
through smart growth objectives. By maintaining the integrity of our business methods, we ensure the con-
sistent and successful delivery of all our projects. 210 DG’s corporate experience, and its principals’ personal
experience, dates back over 30 years.

MICHAEL WIBRACHT | MANAGING PARTNER

Mr. Wibracht has over 15 years in private finance and public construction projects
spanning 15 states, all while being headquartered in San Antonio. Many of these
projects were completed for various Federal Government entities with special
emphasis on design-build, adaptive reuse. He has numerous years of experience in
every phase of the construction industry. It is Mr. Wibracht's enthusiasm, innovative ..
spirit, and commitment to quality that are among the driving forces behind the
company’s continued growth and success.

MARK TOLLEY | PARTNER

Mr. Tolley has nearly 30 years of extensive experience developing mixed-use, urban infill, and smart growth
mem projects throughout the United States. Most recently, that focus has been in Central
&+ and South Texas, with emphasis here in San Antonio. With over 6,000 units
completed nationwide, his entrepreneurial spirit, passion, and dedication to
excellence are instrumental in the development and achievements of the company.
Mr. Tolley utilizes his professional experience, expertise, and creativity to bring an
~ unparalleled level of insight into the fields of acquisitions, project feasibility, design,
marketing, and investor realtions.

HENRY CISNEROS | PARTNER

Former Mayor of San Antonio and Secretary of Housing and Urban Development
under the Clinton Administration, Henry Cisneros is an avid advocate for the
communities and residents of San Antonio. He has served as President of the National __
League of Cities, Deputy Chair of the Federal Reserve Bank of Dallas, is currently an 4
officer of Habitat for Humanity International and serves as a member of the advisory
boards for the Bill and Melinda Gates Foundation and the Broad Foundation. Mr.
Cisneros remains active in San Antonio’s leadership where he is Chairman of the San ks
Antonio Chamber of Commerce and CityView Financial Corporation.

7 éggriﬁy.



MISSION DG COMPLETE PRINCIPAL PROJECT HISTORY

Project Name Type of Project Units Location
Monarch Grove Single Family Detached 79 Los Osos, CA
Tradewinds Single Family Detached 21 Redondo Beach, CA
CityPlace Lofts Single Family Attached 72! Long Beach, CA
The Premiere at City Place Multifamily 221 Long Beach, CA
Security Building Lofts Adaptive Reuse 153 Los Angesles, CA
Oak Creck Senior Villas Multifamily 57 Thousand @aks, CA
Torrance Seniors e Single Family Attached 62 Torrance, CA

1000 Ocean Single Family Attached 66 Long Beach, CA
Village Court Seniors Multifamily 112 Torrance, CA
Stonegate Senior Villas Multifamily 20 Orange, CA
Malibu Bella Mar Single Family Attached 66 Malibu, CA

The Metro Single Family Attached 121 Playa Vista, CA
Del Rey Apartments Multifamily 203 Playa del Rey, CA
The Breakers at Westport Single Family Attached 46 Playa del Rey, CA
Serenity Estates Single Family Detached 233 Lake Elsinore, CA
Bank Lofts Single Family Attached 89 San Pedro, CA
The Brockman Multifamily 80 Los Angeles, CA
Bridgeway Mills Single Family Attached 80 Playa Vista, CA
Villa Arnaz Single Family Attached 22 Beverly Hills, CA
Dupont Lofts Single Family Attached 116 Irvine, CA

City View at Signal Hill Single Family Attached 81 Signal Hill, CA
Pan American Lofts Adaptive Reuse 40 Los Angeles, CA
Brookhurst Triangle Mixed Use 800 Garden Grove, CA
Tuscany Mixed Use 121 Los Angeles, CA
Cannery Lofts Single Family Attached 93 Astoria, OR

Mix Lofts Single Family Attached 21 Silverlake, CA
West Beach Luxury Homes Single Family Detached 4 Malibu, CA

Axis Mixed Use 304 Westminster, CO
Oak Senior Housing Multifamily 59 Torrance, CA
Calabasas Seniors Multifamily 60 Calabasas, CA
Towne Lake Village Single Family Attached 72 Austin, TX

Silver Ridge Multifamily 144 San Antonio, TX
Fort Pointe Single Family Detached 300 Warrenton, OR
Whitewater Resort Single Family Detached 450 New Braunfels, TX
Oasis Single Family Detached 27 New Braunfels, TX
Judson Meadows Multifamily 28 San Antonio, TX
Thompson Place Multifamily 20 San Antonio, TX
‘The Peanut Factory Lofls Multifamily 102 San Antonio, TX
Villa Espada Apartments Multifamily 240 San Antonio, TX
Scaside Multifamily 150 Ingleside, TX

St. John's Apartments Mixed Use 219 San Antonio, TX
Aviator at Brooks City Base Multifamily 210 San Antonio, TX
Mission Drive-In Mixed Use 299 San Antonio, TX
The Reserve at Brazos Crossing Multifamily 309 Richwood, TX
Vitré Mixed Use 242 San Antonio, TX
Total: 6,314




THE PEANUT FACTORY LOFTS

Location: San Antonio, TX

Year Complete: 2015

Components: Historic Renovation, Retrofit, New Construction

Built in 1912, the Birdsong Peanut Factory 210 DG began with a
vision of converting the dilapidated peanut factory into a special
development for the neglected west side of downtown San Antonio. i.x
The building and land had &nvironmental challenges that we were |~
able to overcome as well as the historic designation of the site. The _
historic structure is being rennovated and retrofitted to house 25 I i ¢
loft style units that will utilize the original 4 sixty-foot tall silos and :
factory tower. To augment the development of this site, a combina-
tion of studios with attached garages and traditional flats have been !
built to provide a viable market raterental option for UTSA students E=
and urban professionals alike. There will be a total of 102 residential -
units and approximately 3,000 square feet of retail space.

VILLA ESPADA APARTMENTS
Location: San Antonio, TX

Year Complete: 2015

Components: New Construction

o This project, located in vibrant South Side of San Antonio, consists of
o ‘! 240 rental units on 12.1 acres and is the last major piece of approved
<= multifamily property within the 520-acre golf course master planned
] “tH Mission Del Lago community. The property directly overlooks the
Mission Del Lago Golf Course and the Mitchell Lake bird sanctuary
to the West.

Ideallylocated in an underserved market experiencing rapid job
growth, Villa Espada presented a truly unique opportunity to acquire
a shovel-ready multifamily property in a pre-branded project. The impressive growth of this area can be
largely attributed to its proximity to the Eagle Ford shale oil fields and the accompanying major services
companies; however, it is also being driven by the new Texas A&M Campus and continued expansion on
military bases throughout the surrounding area.

THE AVIATOR AT BROOKS CITY BASE
Location: San Antonio, TX

Year Complete: 2016

Components: Historic Renovation, Retrofit

Paying homage to Brooks Air Force Base and San Antonio’s military roots, The Aviator at Brooks City Base
will feature 280 residential units, one-third of which will be converted from former miliary barracks,

providing Class-A multifamily housing to serve the new University of Incarnate Word Osteopathic Medical
School, Texas A&M Business School, Mission Energy Solar Plant, and numerous Eagle Ford related energy



companies in surrounding area and throughout South Texas.
Additionally, an old military dining facility will be made into the
leasing office and community center.

Through extensive market research, the development team has
identified the South Side of San Antonio as a severely underserved
market for new, Class-A rental housing and chose Brooks because

of the transformation being championed on this former base. We
embraced this challenge as way of revitalizing these classic Modernist
structures, preserving them from demolition, and applying “smart
growth” New Urbanism principals that will provide much neede housing to this burgeoning job market.

VITRE

Location: San Antonio, TX

Year Complete: 2016

Components: Historic Renovation, Retrofit, New Construction

Once the home to the bustling Toudouze Market, Vitré,
which is the French word for window pane, will be “the
window to the Westside” The four-story project will
include 242 residential units built over a two-story, 339
lot podium parking, and 5,000 ft* of ground-level retail
e o s space. Dating back to the 1920s, the Maureaux

- g/f;{ —tr i%@g cec @t Building will be partially demolished to retain and

5 o] E - o

er e morjene e for -, S
S L - restore the southern and eastern facades based on the
T g . .
= =5 Tk original design. The ground-floor storefront and
canopy are also set to be replaced and reconstructed.

Vitré will be a partial adaptive reuse, predominatly new construction, mixed use project in San Antonio’s
Downtown Core. One block from the University of Texas at San Antonio Downtown, it will be the second
Westside project for 210 DG in San Antonio and is within the City’s Incentive Policy area.

While providing much needed Class-A, market rate rental product and commercial retail space to this
specific market area, the Vitré exterior will enhance and compliment the vibrant architecture of the
Westside, blending the historic aesthetic of the existing structure with the modern look of UTSA’s

Downtown campus.

THE RESERVE AT BRAZOS CROSSING
Location: Richwood, TX

Year Complete: 2016

Components: New Construction

With Zachry Industrial employing an estimated 5,400
new employees over the next five years, The Reserve
at Brazos Crossing is a Class-A, 308 unit, craft worker
housing project for Zachry Industrial, Inc. located on




a 14-acre, multifamily zoned site in Richwood, Texas. The property is ideally located in the booming Lake
Jackson market, approximately 15 minutes from Freeport, and within the vicinity of numerous energy
terminals and retail establishments. Job creation occurring in Freeport and the surrounding Brazoria
County area has greatly increased due to the influx of employers operating oil production, LNG terminals,
and related refineries in the Eagle Ford shale. As a result, there is a dire need for new, high-quality housing
units for workers with Dow Chemical, Phillips 66, BASE, and other companies participating in
approximately $16,000,000,000 worth of heavy construction projected to occur from 2014 to 2016.

ST. JOHN'S APARTMENTS

Location: San Antonio, TX

Year Complete: 2017

Components: Historic Renovation, Retrofit, New Construction

In March 2014, 210 DG was selected through RFP process by the Archdiocese of San Antonio to formulate
a viable economic plan to preserve the St. John's Seminary Campus, protect its historic buildings from fur-
ther deterioration, and develop a long term structure to create an income producing asset for Archdiocese.
While the empty property presently lies within a transitional market and has substantially deteriorated in
the last three years of vacancy, it is ideally located immediately South of Downtown, and is adjacent to
markets, both to the North and South, that are presently experiencing rapid job growth. The project would
encompass the entire 13.6 acre former St. John's Seminary School site next to Concepcion Sports Park and
Mission Concepcion. Located in vibrant South Side, it is a short walk to the recently opened Mission Reach
section of the RiverWalk, the King William Historic Distric, and Downtown San Antonio. The $22MM plan
will included approximately 219 market rental units, and will have all the amenities expected in a Class-A
residential project.

Phase 1 will utilize smart growth, adaptive reuse principles to revitalize the aged and vacant campus build-
ings. With project design by the world-renowned firm, Moule & Polyzoides, the exiting chapel structure will
be reutilized as a community arts center, gallery space, and café. Phase 2 of the project will be comprised of
newly constructed Class-A units in complimentary two and three story wings located East of the existing
historic complex. This project would provide much needed new urbanist, courtyard style, market rate, live/
work apartments for area educators, employers, and residents in need of moderately priced, well-designed
rental housing. A dual benefit would be the preservation and reutilization of historical structures that are
important to the heritage of the Catholic Church in San Antonio and the City, in general.




SAN ANTONIO BUSINESS JOURNAL

JULY 18, 2014

~ REAL ESTATE i

Peanut

S
(L-R) Mark Tolley, vice president and director of residential services and
Michael Wibracht, president of 210 Development Group LLC

play developments is a lofty goal.

But progress is being made.

One bit of evidence of how far
San Antonio has come in its efforts
to revitalize downtown is the Pea-
nut Factory Lofts.

The “decade of downtown” has
become a rallying cry of city and
business leaders.

That San Antonio’s center city
could move from being a touristhub
into thriving mix of live, work and

Factory Lot

210 Development Group LLC
was able to look beyond the shell
structures that remained of the old
Birdsong Peanut Factory, to see the
potential for an exciting urban com-
munity that would mix elements of
theold - likethe silos that still grace
the former factory site — with ele-
mhents of new development.

The Peanut Factory Lofts also
underscores the largerimpact of the
urban developments taking shape
in San Antonio. It’s not just about
creating cool new places for people
to live. Players like 210 Developers
are breathing new life in structures
that had outlived their relevance,
and were left to the elements to
slowly decay.

But it is the commitment of
city officials to their downtown
that has made projects like Pea-
nut Factory Lofts, possible, says
Michael Wibracht, who is presi-
dent and managing partner of 210
Developers.

“We have had a wonderful work-
ing relationship with the city of San
Antonio throughout — from permit-
ting to production,” he says.

Projects like the Peanut Factory
Lofts represent the true spirit of San
Antonio — one that pays homage to
what came before, even as the work
continues to create the city of the

| future.
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Peanut Factory Lofts | g S5

From peanuts to people — this old abandoned peanut
factory in downtown San Antonio will be completely
transformed into a 102-unit, market rate complex.
The silos in the existing building will feature 8 round
units. The peanut factory will have 14 loft units as well as a
"~ 3,000-plus-square-foot penthouse on the top floor.
The new addition will feature 15 townhomes with
attached garages and 64 flats.
This $13 million project broke ground in October 2013
and is slated for completion in December 2014.

What makes it significant?: This is
the first major new development for
downtown San Antonio’s West Side
since UTSA. It is the first Class-A market
rate apartment complex available to
students on the West Side. The peanut
factory has been abandoned since 1985.
It was a haven for drug users. We are saving a historic
structure.

Whatmade it challenging?: Converting the existing
concrete silos into apartments.

B

pe -A“—lﬁ—“‘*ﬂj } What _made it surprising?; All of the wond_erful _
2 = B compliments we have received for developing this
a = difficult project.
EIE What made it fun?: Adaptively re-utilizing the peanut
. factory.

What made you proud?: Being able to combine four
separate parcels to bring a unigue vision to life.
What would you do differently today?: Purchase
the existing warehouse at the entrance to incorporate
it early in design, instead of in the middle of

' construction.

One more comment | want to make: This
development would not have happened without the
support of Lori Houston and her staff at the Central
City Development Office. We have had a wonderful
working relationship with the City of San Antonio
throughout — from permitting to production.

| Michael Wibracht, 210 Development Group LLC

This aricle appeared in ine San Anlonio Business fournal on July 18. 2014 on pane 17 11 has been reprinted by the San Antonio Business Journal
and further reproduchon by any other paity is stncily prohibited  Copyright ©2014 San Antonio Business Journal 82001H 10 West Suite 620. $3n Antonio TX 7823¢
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' CITY OF SAN ANTONIO
@ ) CENTER CITY DEVELOPMENT
& OPERATIONS DEPARTMENT

CCHIP Agreement Term Sheet

St. John's Seminary Project

Project Name and location: The St. John’s Seminary Project is located at 222 E. Mitchell Street within the
CRAG and Council District 3.

Adaptive reuse of the former St. John’s Seminary compound into a mixed-use
housing project including 250 new apartments and 1,800 square feet of office space
for a total project cost of $26,216,261. The land site is currently and will remain in
the ownership of the San Antonio Archdiocese while Mission DG will own the
public improvements. Project construction is tentatively scheduled to commence in
January 2017 and construction completed by January 2019.

Project Description:

Project Developer and POC:  Michael Wibracht with Mission DG, LLC

Incentive Package per CCHIP Amount Program Fees
CItY FEE WAIVET ..ottt ettt 75,260.00 .....ccvvevinnnn 100.00
SAWS FEE WAIVET ...ttt ettt e 600,000.00 .....cccevveuenn. 100.00

- Project qualifies for $718,250; limited funding available
- Funding not available until October 1, 2018
1,327,055.00 ....cvenenene. 2,250.00

15-year taX reimbUISEMENt GIANE ......ccoveueuerrieriririiirieetreeteereeeeeneeneeseeeeesaeneneenea
- 62.6% participation due to location in CRAG
- Historic and adaptive reuse project
- 10% of units to maintain 1* year rental rate for grant term (plus inflation)
- Excludes 2014 base value of $1,238,040
- Projected end value of $26,216,261

TOTAL INCENTIVES AND PROGRAM FEES $2,002,315.00 $2,450.00

Program fees must be paid before execution of the final incentive agreement. All funding is subject to availability at the time of
disbursement. The estimated tax reimbursement grant will be funded by the ad valorem tax increment generated by the project
over the term of the grant. City fee waivers are funded by the General Fund. SAWS Fee Waivers are funded through an annual
SAWS credit allocation. Loans are funded by the Inner City Incentive Fund and are subject to availability.

Quoted incentives will be reserved for this project for up to 90 calendar days pending the execution of a CCHIP
Incentive Agreement. If an Agreement has not been executed within 90 days from the receipt of this term sheet, then all

quoted incentives will be forfeited and made available to other projects.

Approvals:

27

M' 0#/27//5

folfé\n/&%l/n: Assistant Director Date

Last saved on 7/23/2015
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Bexar CAD - Property Details

Account

Property ID: 155184 Legal Description: NCB 3975 B:1 L: 1-4,6-10,17- 24,29, N IRR PT 25, IRR
384 OF A29,A-31A, & ADJ 16'STRIP

Geographic 1D: 03975-001-0011 Agenl Code: §

Type: ' Real

Property Use Code: 5000

Property Use Description:  EXEMPT - TOTAL EXEMPT

Location
Address: 222 E MITCHELL ST Mapsco: e50E2
SAN ANTONIO, TX 78210
Neighborhood: NBHD codel12320 Map ID:
Neighborhood CD: 12320
Owner
Name: ARCHBISHOP OF SA Owner ID: 2178285
Mailing Address: POBOX 100 FM 1346 % Ownership: 100.0000000000%
ST HEDWIG, TX 78152
Exemptions: EX-XV
Values
(+) Improvement Homesite Value: + S0
(+) Improvement Non-Homesite Value: + S0
(+) Land Homesite Value: + SO
(+) Land Non-Homesite Value: + $1,225,130 Ag/Timber Use Value
(+) Agricultural Market Valuation: + S0 S0
(+) Timber Market Valuation: + S0 S0
(=) Market Value: = $1,225,130
(-) Ag or Timber Use Value Reduction: - S0
(=) Appraised Value: = $1,225,130
() HS Cap: - S0
(=) Assessed Value: = $1,225,130
Taxing Jurizdiction
Owner: ARCHBISHOP OF SA
% Ownership:  100.0000000000%
Total Value:  $1,225,130
Entity Description Tax Rate Appraised Value Taxable Value  Estimated Tax
06 BEXAR CO RD & FLOOD 0.030675 51,225,130 50 $0.00

http://www.bcad.org/clientdb/Property.aspx?prop 1d=155184 7717015



Bexar CAD - Property Details Page 2 of 2

08 Sa RIVER AUTH 0.017500 $1,225,130 SO 50.00
09 ALAMO COM COLLEGE 0.149150 $1,225,130 S0 50.00
10 URIVHEALTH SYSTEM 0.276235 $1,225,130 S0 $0.00
1l BEXAR COUNTY 0.283821 $1,225,130 SO $0.00
21 CITY OF SAN ANTQNIO 0.565630 51,225,130 S0 $0.00
57 SAN ANTONIO 1SD 1.382600 $1,225,130 S0 $0.00
CAD BEXAR APPRAISAL DISTRICT  0.000000 $1,225,130 S0 $0.00
Total Tax Rate: 2.705675

Taxes w/Current Exemptions: $0.00

Taxes w/o Exemptions: $33,148.04

No improvements exist for this property.

o Eff Eff Market Prod.
# Type Description Acres Sqgft Front Depth Valoe vidlee
1 COB  Commercial Office Building 12.5000 544500.00 0.00 0.00 $1,225,130 No

fioll Value History

Year Improvements Land Market AgValuation Appraised HS Cap Assessed

2015 N0 $1,225,130 0 1,225,130 S0 $1,225,130
2014 S0 $1,225,130 0 1,225,130 S0 $1,225,130
2013 S0 $1,225,130 0 1,225,130 S0 $1,225,130
2012 S0 $718,740 0 718,740 SO $718,740
2011 S0 $718,740 0 718,740 S0 $718,740
2010 S0 $718,740 0 718,740 S0 $718,740
Deed History - (Last 3 Deed Transactiens)
# Deed Type Description  Grantor Grantee Volume Page Deed
Date Number
1 6/9/2011 OTHER  Other PATRICIAN ARCHBISHOP OF 15010 0909 20110106516
MOVEMENT SA
2 1/26/1971  Deed Deed PATRICIAN 6487 0906 O
MOVEMENT
3 Deed Deed PATRICIAN 6487 0906 O
MOVEMENT
2038 data current 23 of Jul 26 2085 12:55AMm.
2014 and prior year data current as of Jui 12 2015 4:56PM
For preperty inforniation, contact (210) 242-2432 or (210) 224-8511 or email.
For wabsite inforination, contact (210) 242-2500.
website veision: 1.2.2.7 Datahace last updaied on. 7740 51255 AMi : N Haris Computer Corporation

7/21/2015

httn/amaw head ara/elientdh/Pranertv asnx?nron 1d=155184



Bexar CAD - Property Details Page 1 of 2

Accoutit

Property 1D: 155186 Legal Description: NCB 3975 BLK 1 LOT 11 {.2500) & P-101 (.0620)
Geographic ID: 03975-001-0110 Agent Code:

Type: , Real k

Property Use Code: 099

Property Use Description:  VACANT LAND

Lecation
Address: 222 E MITCHELL ST Mapsco: 650F2
SAN ANTONIO, TX 78210
Neighborhood: NBHD codel2330 Map ID:
Neighborhood CD: 12330
Owner
Name: ARCHBISHOP OF SAN ANTONIO  Owner ID: 1917804
Mailing Address: ST JEROME CATHOLIC CHURCH % Ownership: 100.0000000000%
7955 REAL RD
SAN ANTONIO, TX 78263-3003
Exemptions:
Values
(+) Improvement Homesite Value: + S0
(+) Improvement Non-Homesite Value: + $610
(+) Land Homesite Value: + S0
(+) Land Non-Homesite Value: + $12,300 Ag/Timber Use Value
(+) Agricultural Market Valuation: + S0 S0
(+) Timber Market Valuation: + N0 S0
(=) Market Value: e $12,910
(-) Ag or Timber Use Value Reduction: - S0
(=) Appraised Value: & $12,910
(—) HS Cap: - S0
(=) Assessed Value: = $12,910
Taxing furisdiction
Owner: ARCHBISHOP OF SAN ANTONIO
% Ownership: 100.0000000000%
Total Value: ~ $12,910
Entity Description Tax Rate Appraised Vaiue Taxabie Value Estimated Tax
06 BEXAR CO RD & FLOOD 0.03067S $12,910 $12,910 $3.96

http://www.bcad.org/clientdb/Property.aspx?prop 1d=155186 7/21/2015



Bexar CAD - Property Details

CAD

SA RIVER AUTH
ALAMO COM COLLEGE
UNIN HEALTH SYSTEM
BEXAR COUNTY

CITY OF SAN ANTONIO
SAN ANTONIO ISD

BEXAR APPRAISAL DISTRICT

Total Tax Rate:

1.017500
0.149150
0.276235
0.283821
0.565690
1.382600

0.000000

2.705675

$12,910
$12,910
§12,910
$12,910
$12,910
$12,910
$12,910

§ 935

12,910
$12,910
512,910
§12,910
$12,910
$12,910
$12,910

Taxes w/Current Exemptions:

Taxes w/o Exemptions:

Living Area:  sqft

Eff Front Eff Depth Market Value
$12,300

S0
SO
S0
S0
S0
50

Improvement #1:  Coonnercial  State Code:  F!
Type Description Class CD  Exterior Wall
FEN Fence S-A
# Type Description Acres  Sqft
1 CMF  Commercial Multi Family 0.2824 12300.00 0.00 0.00
Year Improvements Land Market AgValuation Appraised HS Cap
2015 $990 $12,300 0 13,290
2014 $610 $12,300 0 12,910
2013 $610 $12,300 0 12,510
2012 $600 $12,300 0 12,900
2011 $570 $12,300 0 12,870
2010 Ne S0 0 0
& - {Last 2 Deed Transactions)
Deed -
# Date Type Description Grantor Grantee
1 12/17/2013 QC Quit Claim SELRICO ARCHBISHOP OF
SERVICES INC SAN ANTONIO
2 2/9/2011 Deed Deed PATRICIAN SELRICO
MOVEMENT SERVICES iNC
3 12/3/1991 Deed Deed PATRICIAN
MOVEMENT

L3

Value: $610

Year
Built SEFT
1980 150.0

Assessed
$13,290
$12,910
$12,910
$12,900
$12,870

s0

Volume Page

16520 2189
15352 2406
5214 1530

2015 data curvent as of 1yl 26 2035 1 2:55AM.

2014 and prior year data cuirent as of Jul 12 2015 2:56PM
For propeity information, contacat {210) 242-2-132 o {210) 224-8511 o email,
For wabsite information, contact (210 242-2380.

torl ape ZIONONE | ET ALS

httn:/fww head.ore/clientdb/Pronertv.asnx?nron id=155186

§73.03
$178.49
$0.00

$349.31
$349.30

Prod. Value
$0

Deed
Number
20140009649
20120027276

0

O M Hard Commuatar Corns 3ting

7/21/2015
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icrip ADMIN -~ Welcome Aurora

Submitied Date £3

3/25/2014 3:27:50 PM  3/26/2015

1

. SR¥ES rnot
ilable until V!
jQctober 1, I018. ]

£ Clam Date

L]

SAWS Waived Amount: |

City Waived Amount: 75260

oW

tzlus Dats

i'_Approv\_ [ 1:46:55 AM « City

Page 1 of 2

SAWS
"~ Council Approved
! !Special Expiration
_EDD Project
~ CCHIP Project
[ Other CCDO Project

L

|_ B-ack To Homé- 1

ICRIP Fee Waiver Form Information WaiverId For 842.

APPLICANT INFORMATION
Project Owner

Developer Type

Other Developer Type:

APPLICANT POINT OF CONTACT

Project Role:
Other Project Role:
Name:

Title:

Company Name:
Applicant Address:
City:

State: |

Zip Code:

Phone:

Fax:
Email:

PROJECT INFORMATION/DESCRIPTI
Project Address

: 1210 Development Group,

: {ForProfit

Developer

|
I
[Michael Wibracht |

|President |

;(21_6 Development Group]
[PO Box 830926 |

lSan Antonio

|
|
b 1
|

78283

ON
: {222 E Mitchell St San An]

City Council District

Property/Parcel ID

Acreage

Proposed Land Used of Project
Other Proposed Land Used of Project

Housing Units Created

htto://wpiis01/Icripadmin/SummaryDetailPage.aspx?Waiverld=842& AT=0

!
:[155184
:|13.5 |

i i:Mlxed Use

g i262

City Status: ACTIVE
SAWS Status: KA

10/22/2015



Page 2 of 2

Project Description:

Proposed Level of Investment: $21,187,129.00

Project Start Date: 12/30:201
Project Completion Date: 8_/30/201f
Current Zoning of Project Site: MF 23
Applied for Other Incentive?: Yes'® No
If so, what Dept(s)?: N
SAWS Sewer and Water Impact Fee?: ®Yes No
SAWS Amount: $600.000.00
Request Submitted By: Web User i
Request Submitted Date: 3/25/2014 3:27:50 PM
Last Modified By: 135133
Last Modified Date: 8/3/2015 10:08:17 AM
Request Status: Approved
Status Date: 7/31/2015 11:46:55 AM
Status Reason: CCHIP agreement approved and executed. SAWS not available untit October 1, 2018.
SAWS Waived Amt:
SAWS Waived Date:
SAWS Who Waived:
City Waived Amt: $75,260.00
City Who Waived: 135133
City Waived Date: 7/31/2015 11:43:20 AM
Council Approved: No
Est. Claim Date: 3/26/2015
City Approved: Yes
SAWS Approved: No
City Expiration Date: |8/30/2017 |

No attachment record was found.

SAWS Expiration Date: |
Special Expiration: No
EDD Project: No
CCHIP Project: Yes
Other CCDO Project: No

Topyright & 2032 City of San Antonie

ADA Compliance | Telecemmuting
Public Informatian/Open Records | Privacy Policy and Disclaimer

http://wpiis01/Icripadmin/SummaryDetailPage.aspx?Waiverld=842& AT=0 10/22/2015





