1 - APPLICANT ENTITY

Introduction

Foundation Communities (FC) is a nationally recognized nonprofit founded in 1990 with a mission to
provide quality affordable housing and supportive services to low-income families and individuals. FC over
25 years of experience creating housing where individuals and families succeed. Our vision for strong
families and communities involves more than just providing a roof over peoples’ heads. By combining
affordable housing and free on-site services, we empower low-income residents with the tools they need
to achieve long-term stability and self-sufficiency. FC focuses on four main areas:

Opening Doors to Homes: We own and manage over 3,300 apartments across 20 properties in
Austin and 3 in the North Texas. Over 6,000 residents call our communities home. We are the
life-time owner, developer, property manager, and services provider to our Austin portfolio. We
invest upfront in high quality design, materials, green building strategies for our new properties
and invest heavily in capital repairs, maintenance, and green upgrades at our older properties.

Healthy Communities: All FC residents have access to health amenities and resources including
fitness, cooking and nutrition, food pantries, gardens, and disease management/prevention
services. We have 727 permanent supportive housing apartments where single adults who have
chronic health problems and disabilities, have been homeless, or survive on fixed incomes receive
intensive case management. To support families coming out of homelessness, we created the
Children's HOME Initiative (CHI). These 142 units, integrated throughout our family properties,
provide reduced rents and case management to help families move from crisis to long-term
stability.

Learning in a Community: On-site Learning Centers give 1,000 children of working parents
academic and enrichment support, including the Green and Healthy Kids program. 85% of
students maintain or improve their grades in our free out-of-school time programs. Adult
education is also a priority and includes job and computer skills, English as a Second Language,
and digital and financial literacy. College Hub deepens FC’'s decade-long commitment to serving
non-traditional students, providing intensive support and academic opportunities for low income
and first generation college students.

Financial Stability: Financial Centers provide free tax preparation to 30,000+ low-income
individuals each year with the help of 750 volunteers. Annual refunds amount to more than $40
million, and can equal 25% of a family’s annual income. Each year, more than 600 families
become smart consumers through financial coaching; at least 50% reduce their debt. Matched
savings plans assist families to purchase a home, attend college, or start a business. We assist
more than 1,000 students with FAFSA preparation, and help low-income students access nearly
S4 million in Pell grants and scholarships. Finally, by leveraging our certified volunteers, we enroll
5,000+ individuals in health insurance each season.

See attached for a summary of our Austin Portfolio.
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Certification of Status

See attached



David Whitley
Secretary of State

Corporations Section
P.O.Box 13697
Austin, Texas 78711-3697

Office of the Secretary of State

Certificate of Fact

The undersigned, as Secretary of State of Texas, does hereby certify that the document, Articles Of
Incorporation for FOUNDATION COMMUNITIES, INC. (file number 114499001), a Domestic
Nonprofit Corporation, was filed in this office on March 05, 1990.

It 1s further certified that the entity status in Texas is in existence.

In testimony whereof, I have hereunto signed my name
officially and caused to be impressed hereon the Seal of
State at my office in Austin, Texas on February 01, 2019.

WA Bt~

David Whitley
Secretary of State

Come visit us on the internet at http.//www.sos.state.tx.us/
Phone: (512) 463-5555 Fax: (512) 463-5709 Dial: 7-1-1 for Relay Services
Prepared by: SOS-WEB TID: 10264 Document: 865430170003
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Applicant Capacity

Walter Moreau, Executive Director. During his 25-year career, Walter has secured subsidy financing of
more than $350 million to create more than 3,300 units of service-enriched, nonprofit-owned affordable
housing, and 13 onsite learning centers. Moreau was recognized as a 2007 James A. Johnson Community
Fellow by the Fannie Mae Foundation. He was also awarded the 2005 Social Entrepreneur of the Year
Award and the 2004 Texas Houser Award. He holds a Master’s degree from UT’s LBJ School of Public
Affairs. He has been with Foundation Communities for more than 20 years.

Sabrina Butler, Director of Real Estate Development, oversees FC’s overall real estate development
portfolio with a particular focus on new development opportunities and identification/packaging of
subsidy and conventional financing for multi-family housing. Packaging includes running project
proformas, applying for the funding, bidding out equity/mortgages, coordinating closings, and ensuring
compliance with construction-related funding provisions. Sabrina joined Foundation Communities in
2017 with nearly 15 years of experience in nonprofit affordable housing and community development
finance. Sabrina has a Masters in Regional Planning.

Megan Matthews, Director of Design, and licensed Architect in the State of Texas, oversees the
programming, design, and construction management of all development projects. She focuses on green
building and sustainability issues while seeking out the best design solutions for the end users. Before
joining the Foundation Communities team, Megan worked for the architectural firm responsible for the
design of M Station, Homestead Oaks, Lakeline Station, Cardinal Point, and The Jordan at Mueller and was
on the design team for four of those communities. Megan coordinates the RFQ and bid processes for the
architect, engineers, and general contractor and is the direct link between the third party design and
construction professionals and FC’'s Development team. Megan has a Bachelor of Architecture degree
from The University of Texas at Austin.

Tillie Croxdale, Real Estate Project Manager, underwrites all new development proposals and manages
initial site analysis and due diligence. Tillie also assists the Director of Housing Finance with all phases of
each capital funding stack including preparation of funding applications (including LIHTC applications),
solicitation of mortgage and equity financing and coordination of financing closings. Tillie has a Bachelor
in Architecture, a Master in Real Estate Finance and nine years’ experience in the affordable housing field.

Anna Lake-Smith, Development Project Manager, works with the Development team to take projects
through feasibility, design, and construction, including coordinating with the Sustainability, Property, and
Asset Management teams. Anna brings a wide range of design experience, from residential interiors to
citywide planning strategies. Anna holds a dual MS in Urban Design and MS in Community/Regional
Planning from The University of Texas at Austin, and a Bachelor of Arts in Architecture from Wellesley
College.
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Applicant Experience

Project management: Megan Matthews oversees the design and construction of our communities, and
coordinates the RFQ and bid process for the architect, engineers, and general contractor. She also acts as
the direct link between the third party design and construction professionals and FC’s Development team.
She oversaw the construction of Cardinal Point and Garden terrace Phase lll last year and is currently
overseeing the construction of The Jordan at Mueller and the design of Waterloo Terrace

Market Analysis: Foundation Communities typically engages a third party firm to conduct market studies
for each of our proposed projects. The market study is ordered in the contract feasibility period. Sabrina
Butler receives bids and engages each project’s market analyst.

Site selection and Control: Walter Moreau has over 20 years of site selection experience. Sites are
selected based on a variety of factors including current funding priorities, cost of land, preservation of
affordable housing opportunities, and availability of sites in close proximity to existing FC properties. FC
contracts with a private, third party land broker to find sites add negotiate with sellers. Sabrina Butler
works with the title company to ensure all requirements are met on the buyer side and oversees the
closing on behalf of Foundation Communities.

Planning and Construction: Foundation Communities contracts with third-party general contractors and
has been privileged to work with a number of quality ones. FC invites those firms to bid on all projects
developed by Foundation Communities (in addition to other firms who might be interested). FC has an
excellent working relationship and with several general contractors.

Design, Architecture and Engineering: Megan Matthews oversees the hiring of the design and engineering
team. Typically, Megan issues an RFQ to an invited list of bidders (open to all interested parties.) The list is
narrowed down based on responses and then the FC development team including Walter, Sabrina and
Megan meet the finalists and make a selection based on presentations. FC has an excellent working
relationship with several architectural firms and civil engineers.

Legal and Accounting: All accounting is performed in-house by an accounting team led by Ann Clift, CFO.
Tax returns, audits and cost certifications for tax credit properties are contracted out to Novogradac and
Company, LLC. FC has engages a third party attorney

Federal Funding Rules: FC has extensive experience working with programs funded by HUD and their
associated federal regulations including: Federal Labor Standards, Davis Bacon Reporting, Section 3,
Affirmative Marketing, Environmental Clearances, Public Notices and Procurement Standards.

Other Funding Source Rules: FC has a great track record for using multiple funding sources on each
projects. Funding stacks often include state funds, FLHB, grants, and private fundraising.
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Statement of Confidence

Foundation Communities owns 3 properties in North Texas and contracts with a 3™ party property
management company to oversee the day-to day operations. Because we have extensive experience in
Austin, staff advised us that Statement of Confidence from other jurisdictions is not necessary.
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Financial Capacity

Foundation Communities has over 25 years of experience utilizing multiple funding tools in the
development of affordable multifamily housing. We have an excellent track-record of securing funding in
competitive allocations of 9% tax credits, Federal Home Loan Bank AHP funds, and City of Austin RHDA
funds as well as strong working relationships with multiple lenders and tax credit investors.

Tax Credits: Over the past 18 years, Foundation Communities has applied for and been awarded 9% tax
credits for 12 developments and 4% tax credits on 1 development, which utilized bonds from AHFC. The
FC development team is well-versed in the LIHTC program and application process and closely follows the
annual drafting of the Qualified Allocation Plan. FC has relationships with multiple tax credit investors and
syndicators including Enterprise Community Investment, Bank of America, Wells Fargo, Raymond James,
NEF, and BBVA Compass.

City of Austin: The City of Austin has been a major contributor on every project completed by Foundation
Communities in the past 18 years. The FC Development team follows the release of the City’s application
rules and NOFA and has a solid working relationship with City of Austin NHCD/AHFC staff.

FHLB: Foundation Communities has applied for and received 11 awards through the FHLB Affordable
Housing Program.

Lenders: Foundation Communities has excellent relationships with several lenders that allow for
competitive rates and pricing. We currently have private mortgages with Compass BBVA, Bank of
America, Wells Fargo, Capital One Bank, and Greater Texas Federal Credit Union.

Private Fundraising: FC has a very strong track-record of private fundraising and individual donations. Past
large foundation donors include Meadows, Topfer, Kendeda, Enterprise, Home Depot, St. David’s, and the
Michael & Susan Dell Foundations. In the last two years FC secured two large private foundation grants,
$2.4 million from the St. David’s Health Foundation and $2 million from the Michael and Susan Dell
Foundation, to help with construction of health and education amenities onsite at new affordable
housing developments. In the last four years, Foundation Communities has been successful in raising over
$10 million in private funds to help fund construction of 433 units.

Other: FC has also utilized TDHCA’s Multifamily Direct Loan Program (TCAP and National Housing Trust
Fund loans), and the federal Capital Magnet Fund program.
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Financial Capacity

Portfolio and Funding Sources

Project Name

Year

Type

Units

Funding Tools

Waterloo Terrace - In Permitting

2018

New

132

9% LIHTC
City of Austin - GO Bonds
FHLB San Francisco - application in 2019

Jordan At Mueller - Under Construction

2017

New

132

9% LIHTC
City of Austin - GO Bonds
FHLB San Francisco

Cardinal Point

2015

New

120

9% LIHTC
City of Austin - GO Bonds
FHLB San Francisco

Garden Terrace Phase Il

2015

New

20

TDHCA - TCAP
City of Austin - GO Bonds
FHLB San Francisco

Bluebonnet Studios

2014

New

107

9% LIHTC

TDHCA - TCAP

City of Austin - GO Bonds & HOME
FHLB San Francisco

Lakeline Stations

2014

New

128

9% LIHTC

City of Austin RHDA Program
Department of Justice Funds
Capital Magnet Fund

Live Oak Trails

2014

New

58

9% LIHTC

TDHCA - TCAP

City of Austin - GO Bonds & HOME
Department of Justice Funds
Capital Magnet Fund

Homestead Oaks

2013

New

140

9% LIHTC

City of Austin - GO Bonds
FHLB San Francisco

HUD 221(d)(4) - Mortgage

Capital Studios

2012

New

135

9% LIHTC
City of Austin - GO Bonds
FHLB San Francisco

Arbor Terrace

2011

Rehab

120

TDHCA - Neighborhood Stabilization Program
City of Austin - GO Bonds & CDBG
FHLB Atlanta

Sierra Vista

2010

Rehab

238

9% LIHTC
City of Austin RHDA Program
FHLB San Francisco

M Station

2009

New

150

9% LIHTC
City of Austin - GO Bonds
FHLB San Francisco

Garden Terrace Phase Il

2008

Rehab

15

City of Austin - HTF
FHLB San Francisco




Project Name Year | Type Units | Funding Tools
9% LIHTC

Skyline Terrace 2006 | Rehab | 100 Ijlijtygfﬁu(zl\iﬂnEHOME & HTE
FHLB San Francisco
TDHCA HOME & HTF

Spring Terrace 2005 | Rehab | 142 City of Austin - HOME & CDBG
FHLB Dallas
TDHCA - HOME

Garden Terrace Phase | 2003 | Rehab | 88 (F:SZBOfAﬁ:ZEci: - HOME & CDBG
HACA
4% LIHTC

Southwest Trails 2001 | New | 160 Ejtl;gf ,&u}_ls(tjilswsinl—?OTl(/llj ES t&F :2?:
FHLB Dallas

Trails at The Park 2000 | New 200 9% LIHTC

Trails at Vintage Creek 2000 | Rehab | 200 City of Austin - Housing Revenue Bond

Daffodil 1996 | Rehab | 40 TDHCA - RTC AHDP

Peters Colony 1995 | Rehab | 160 | TDHCA- RTC AHDP

Shadow Brook 1995 | Rehab | 403 TDHCA - RTC AHDP

Sleepy Hollow 1995 | Rehab | 128 | TDHCA - RTC AHDP

Buckingham Duplexes 1991 | Rehab | 166 | TDHCA - RTC AHDP

Sierra Ridge 1991 | Rehab | 149

Crossroads 1990 | Rehab | 92 City of Austin - GO Bonds




1 - APPLICANT ENTITY

IRS Certification of Non-profit Status

See attached



Interna! Revenue Service
Department of the Treasury

P. O. Box 2508
Date: August 24, 2004 Cincinnati, OH 45201
Foundation Communities, Inc. Person to Contact:
3036 South First Street Janet M. Duncan 31-07676
Austin, TX 78704-6391 Customer Service Specialist

Toll Free Telephone Number:
8:00 a.m. o 6:30 p.m, EST

877-823-5500

Fax Number:
513-263-3756

Federa! Identification Number:
74-2563260

Group Exemption Number:
7171

Dear Sir or Madam:
This is in response to your request of July 6, 2004, regarding your organization’s tax-exempt status.

In May 1990 we issued a determination letter that recognized your organization as exempt from federal income
tax. Our records indicate that your organization is currently exempt under section 501(c)(3) of the Internai
Revenue Code.

Our records indicate that your organization is also classified as a public charity under section 509(a)(2) of the
Internal Revenue Code.

Based on the information supplied, we recognized the subordinates named on the list your organization
submitted as exempt from federal income tax under section 501(c)(3) of the Code.

Our records indicate that contributions to your organization are deductible under section 170 of the Code, and

that you are qualified to receive tax deductible bequests, devises, transfers or gifts under section 2055, 2106 or

2522 of the internal Revenue Code.

if you have any questions, piease cail us at the ieiephone number shown in ihe heading of inis ietier.
Sincerely,

o e

Janna K. Skufca, Director, TE/GE
Customer Account Services
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Financial Audit

See attached
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Board Resolution

See attached



SECRETARY’S CERTIFICATE OF ADOPTION
OF RESOLUTION BY BOARD OF DIRECTORS
OF FOUNDATION COMMUNITIES

I, David Hart, certify that I am the duly qualified and acting Secretary of the Board of
FOUNDATION COMMUNITIES, INC., a duly organized and existing Texas non-profit corporation (the
"Corporation").

1 do hereby certify that said Corporation is duly organized and existing under the laws of the State
of Texas; that all franchise and other taxes required to maintain its corporate existence have been paid when
due and no such taxes are delinquent; that no proceedings are pending for the forfeiture of its Certificate of
Formation or for its dissolution; that it is duly qualified to do business in the State of Texas and is in good
standing in such state; and that there is no provision of the Certificate of Formation or Bylaws of said
Corporation limiting the power of the Board of Directors to pass the resolutions set out below and that the
same are in conformity with the provisions of said Certificate of Formation and Bylaws.

Attached as Exhibit “A” is a true and correct copy of the resolutions adopted by unanimous consent
of the Board of Directors of the Corporation at our legaily held meeting on February JZ-H(QOD.

ADOPTED this 174 day of FUarY_, 2019

Dot P AT

DAVID HART, Secretary Foundation Communities
Board of Directors




EXHIBIT A
RESOLUTION OF THE BOARD OF DIRECTORS OF FOUNDATION COMMUNITIES, INC.

[to be attached)



RESOLUTION
BOARD OF DIRECTORS OF
Foundation Communities, Inc.

Foundation Village

WHEREAS, Foundation Communities, Inc., a non-profit Community Housing Development
Organization (the “Corporation”), has determined that the actions set out in the following resolutions
reasonably may be expected to benefit, directly or indirectly, the Corporation;

RESOLVED, that the Corporation, whether by and through itself or by and through a specific
purpose entity created for such and under common control with Corporation, upon the Corporations
receipt of an award of the 2019 competitive 9% housing tax credits, acquire certain real property
commonly known as 11704 and 11706 N Lamar Blvd, Austin, TX 78753 (the “Property”, as further
described on Exhibit A attached hereto) in accordance with the terms of that certain Commercial
Contract — Improved Property dated December 6, 2018 between Tran Group, LLC (“Seller”) as
seller and Corporation as purchaser (the “Acquisition”);

RESOLVED, that either WALTER MOREAU, as Executive Director of the Corporation (the
“ED”) or Julian Huerta, as Deputy Executive Director (the “DED”) may in his/her sole discretion
execute all documents to effectuate the Acquisition;

RESOLVED, that the Corporation apply for a loan for acquisition and/or construction costs, from
the Austin Housing Finance Corporation in Rental Housing Development Assistance Funding for
a proposed affordable housing, rental community to be constructed on the Property;

RESOLVED, that whether concurrently with or after Closing, the Corporation secure up to
$6,500,000 of loan funds from the Austin Housing Finance Corporation (the “Lender”) and pledge
the Property and other related assets as collateral therefore, all on such terms and conditions as the
ED or DED of the Corporation may in his/her sole discretion, deem necessary or desirable, and that
the Corporation execute any and all pertinent loan documents required by Lender in connection
therewith, confirming and ratifying its liability under said loan, all on such terms and conditions as
the ED or DED of the Corporation may, in his/her sole discretion, deem necessary or desirable;

RESOLVED, that the grant by the Corporation of liens on the Property described above may also
secure any and all other indebtedness now or hereafter owing to Lender;

RESOLVED, that the Corporation act in the future to take any and all actions necessary to renew,
extend or otherwise modify the terms of the above referenced loan and any other loan from Lender,
all on such terms and conditions and for such consideration as the ED or DED of the Corporation
may in his/her sole discretion, deem necessary or advisable;

RESOLVED, that the ED or the DED of the Corporation be, and he/she is hereby, authorized,
empowered, and directed to execute, acknowledge, and deliver, for and on behalf and in the name
of the Corporation, such loan applications, assumption agreements, affidavits, assignments, bills of
sale, promissory notes, deeds of trust, financing statements, security agreements, guaranties,
pledges, loan documents and other instruments, containing such terms and conditions as the ED or
the DED may in his/her sole discretion, deem necessary or desirable, and that the attestation by the
Secretary of the Corporation and the affixation of the seal of the Corporation shall not be necessary;



RESOLVED, that any instruments executed in connection with the above described transactions
may contain such effective dates, whether prior to or after the date of adoption of these resolutions
as set forth below, as the ED or the DED of the Corporation may in his/her sole discretion, deem
necessary or advisable; and

RESOLVED, that any and all transactions by any of the officers or representatives of the
Corporation with Lender and Seller prior to the adoption of these resolutions be, and they are
hereby, ratified and approved for all purposes.

Adopted and approved by the Board of Directors onthe  12th  day of February, 2019.

FOUNDATION COMMUNITIES, INC.

Michelle Wallis, Chair
Board of Directors of Foundation Communities, Inc.



EXHIBIT A
Legal Description of Property

Lot 7, Frank Stark Subdivision, a subdivision in Travis County, Texas, according to the
map or plat thereof, recorded in Volume 4, Page 199, Plat Records of Travis County, Texas.
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Team Information

Role Info Contact MBE WBE NP
FC N Lamar Housing, LP Walter Moreau, Executive Director
Owner 3036 S. 1°t Street (512) 610-4016
Austin, TX 78704 walter.moreau@foundcom.org
Foundation Communities, Inc. Walter Moreau, Executive Director
Developer 3036 S. 1st Street (512) 610-4016 X
Austin, TX 78704 walter.moreau@foundcom.org
Hatch + Ulland Owen Architects Tom Hatch, Partner
Architect 1010 East 11th Street (512) 474-8548
Austin, Texas 78702 tomhatch@huoarchitects.com
Civilitude Fayez Kazi, President
Engineer 1210 Rosewood Ave (512) 761-6161 X
Austin, Texas, 78702 fayez@civilitude.com
Eﬁkéy Slack Lawrence & Comerford, Cathleen Slack, Partner
Attorney 6836 Austin Center Blvd., Suite 100 Lzlzzc)kg;'iofgck o
Austin, Texas 78731 oY )
Foundation Communities, Inc. Ann Clift, CFO
Accountant 3036 S. 1st Street (512) 610-4032 X
Austin, TX 78704 ann.clift@foundcom.org
General Contractor TBD
Construction Lender TBD
Lenders TBD
Betco Housing Lab Lora Myrick, Principal
Tax Credit Consultant 812 San Antonio, Suite L-14 (512) 785-3710 X
Austin, Texas 78701 lora@betcohousinglab.com
Foundation Communities, Inc. Walter Moreau, Executive Director
Property Manager 3036 S. 1st Street (512) 610-4016 X
Austin, TX 78704 walter.moreau@foundcom.org
Foundation Communities, Inc. Walter Moreau, Executive Director
Supportive Services 3036 S. 1st Street (512) 610-4016 X

Austin, TX 78704

walter.moreau@foundcom.org
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Experience

Foundation Communities has over 25 years of experience contracting for and overseeing the construction
and rehabilitation of affordable housing. Nine of our existing communities were new construction
projects financed with tax credits with one community under construction opening in summer of 2019
and another in permitting opening summer of 2010. The remaining fourteen communities in our
portfolio were purchased as existing properties and greatly improved with renovations, green spaces and
playscapes, learning centers, landscaping, signage, lighting and green building features (solar panels and
rain water harvesting). We have experience with the design and construction of structures that are zero
lot VMU, 4-story elevator, 3-story walk up, and renovations of apartment complexes, hotels, nursing
homes, and duplexes. We have a great track record of gaining neighborhood support, zoning changes,
completing construction within tax credit deadlines, and achieving green certifications with AEGB, LEED,
and Enterprise Green Communities.

Hatch + Ulland Owen Architects is an Austin based architectural firm focused on sustainable and socially-
responsible design. Foundation Communities was been working with them for over a decade and has
contracted with them to design 5 of our recent developments: M Station, Homestead Oaks, Lakeline
Station, Cardinal Point, and the Jordan at Mueller. They are experienced with our model of housing plus
services, commitment to sustainable building, tax credit requirements and deadlines, and city of Austin
permitting, and design requirements. Founded in 1978, they have a wealth of experience with
commercial and residential design, including 65 Whole Foods Markets across the country and the
downtown headquarters; Threadgill’s; Thundercloud Subs; Twin Oaks Branch Library; McKinney Roughs
Nature Park; Mueller community homes, and most recently Antone’s.

Civilitude Over the last nine years, Civilitude has provided design surveying, civil engineering, and/or
construction services at 14 Foundation Communities properties, four GNDC properties, 2 LifeWorks
properties, 1 Green Doors property and 1 AHA property in partnership with HACA. Their experience with
TDHCA tax credit and City GO Bond funded projects, centrally located office, integrated design approach
and success with permitting site plans, and exemptions through the City of Austin uniquely position
Civilitude to continue to serve the vulnerable population in the Austin community.

Rigby Slack Lawrence + Comerford, PLLC is an Austin-based law firm with a focus on real estate acquisition,
development, leasing, and financing. Founding partner Cathleen Slack and her team have enjoyed
assisting Foundation Communities with the acquisition of real estate and development for several
projects, as well as acquisition and construction financing. The firm also provides over thirty years of
combined experience navigating title and survey matters for Foundation Communities.

Betco Housing Lab is a full service housing development consulting firm, established in 2011. The firm
specializes in the securing of funds for the development of affordable housing via programs such as
Housing Tax Credits (9% and 4%), HOME, Federal Home Loan Bank and other public funds. They have
applied for and received awards throughout the state of Texas and in all metropolitan cities, such as
Dallas, Houston, Ft.Worth, and San Antonio. BETCO has eight properties in its portfolio where it is the
managing member or HUB partner in the General Partner.
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Experience

Foundation Communities performs all leasing, maintenance, accounting, compliance and other property
management functions for its 20 Austin properties. Foundation Communities earns property
management and asset management fees that help support the overall nonprofit mission. The success of
Foundation Communities” property management is demonstrated through its low vacancy (2% in 2018),
high rent collection (99% in 2018), ability to keep all properties consistently performing within their
operating budgets, completion of capital repairs of over $535/unit, and a relatively high percentage of
move outs going to homeownership (20% in 2017).

FC monitors portfolio health, tracks each project monthly, compares actual performance to budget
assumptions, and aggregates detailed performance metrics at the portfolio level for review by the CFO.
All projects are producing their targeted cash flow and reserves established by the Board. FC has a well-
funded Central Reserve and robust Asset Management program to keep properties in good condition and
eliminate unforeseen capital/repair expenses that would undermine FC’s organizational and financial
strength. Below are the resumes of our key property management personnel.

Vicki McDonald, Director of Real Estate Operations, oversees the income and assets of the FC portfolio.
She has over 30 years of experience in owning and managing multifamily, office and retail developments.
For 25 years, she owned and operated Vista Properties, a real estate firm specializing in the management,
leasing and brokerage of income producing assets. Vicki is the link between the development team and
property management as well as filling in on project management as the pipeline demands.

Desiree Golden, Director of Family Property Management, oversees 17 family properties within the FC
portfolio as well as the Compliance Department. She works closely with District Managers on day to day
operations along with evaluating the ongoing financial performance of each property. Desiree has over
29 years of experience in Property Management (10 years with FC) and has her CAM and CAPS
designations from NAA.

Valicia Nichols, Director of Compliance, is well-versed in guidelines and regulations for FC's compliance
programs, such as Low Income Housing Tax Credits (LIHTC), HOME, HUD Section 8 Voucher, Housing
Trust Fund, Neighborhood Stabilization Program (NSP), Section 811 and older programs, e.g., Affordable
Housing Program (AHP). She maintains FC’s good standing with compliance agencies, e.g., TDHCA (state);
City of Austin; Federal Home Loan Banks of Atlanta, Dallas and San Francisco; and syndicators such as
Wells Fargo, Bank of America, and Enterprise.
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Compliance Reports

See attached for compliance reports for our Austin developments that are monitored by the city. Per city
staff direction, we did not include compliance reports for our North Texas developments because our
good track record in the City of Austin is sufficient evidence of experience.



City of Austin

Neighborhood Housing and Community Development
P.O. Box 1088, Austin, TX 78767 -1088
(512) 974-3100 ¢ Fax (512) 974-3112 ¢ www.cityofaustin.org/ housing

August 23, 2018

Cacki Young
Bluebonnet Studios
2301 South Lamar Blvd
Austin, TX 78704

Re.: 2018 Rental Housing Development Assistance (RHDA) Monitoring
Foundation Communities — Bluebonnet Studios

Dear Ms. Golden:

On August 22, 2018, on-site monitoring of Bluebonnet Studios was conducted by
Blueprint Housing Solutions, a contractor for the City of Austin. The monitoring included
physical inspections of selected units. The purpose of the monitoring was to assess
compliance with federal and local regulatory requirements set forth in the Rental
Housing Development Assistance Program Loan Agreement (the “Loan Agreement”)
with the Austin Housing Finance Corporation (AHFC).

| am pleased to inform you that all units passed inspection and Bluebonnet Studios is
compliant with the terms of the loan agreement.

If you have any questions or need additional information, please contact me at (512)
974-3148 or Chase.Clements@austintexas.gov.

Regards,

Chase Cloments

Chase Clements
Financial Manager
NHCD, City of Austin

The City of Austin is committed to compliance with the American with Disabilities Act.
Reasonable modifications and equal access to communications will be provided upon request.



City of Austin

Neighborhood Housing and Community Development
P.O. Box 1088, Austin, TX 78767 -1088

(512) 974-3100 ¢ Fax (512) 974-3112 ¢ www.cityofaustin.org/ housing

August 16, 2018

April Harper
Property Manager
Capital Studios

309 East 11" Street
Austin, TX 78702

Re.: 2018 Rental Housing Development Assistance (RHDA) Monitoring
Capital Studios

Dear Ms. Harper:

On August 2, 2018, on-site monitoring of Capital Studios was conducted by Blueprint
Housing Solutions, a contractor for the City of Austin. The monitoring included physical
inspections of selected units. The purpose of the monitoring was to assess compliance
with federal and local regulatory requirements set forth in the Rental Housing
Development Assistance Program Loan Agreement (the “Loan Agreement”) with the
Austin Housing Finance Corporation (AHFC).

| am pleased to inform you that all units passed inspection and Capital Studios is
compliant with the terms of the loan agreement.

If you have any questions or need additional information, please contact me at (512)
974-3148 or Chase.Clements@austintexas.gov.

Regards,
féaw 5/&/@;{0‘&

Chase Clements
Financial Manager
NHCD, City of Austin

XC:  Tracy Moczygemba, Foundation Communities

The City of Austin is committed to compliance with the American with Disabilities Act.
Reasonable modifications and equal access to communications will be provided upon request.



City of Austin

Neighborhood Housing and Community Development
P.O. Box 1088, Austin, TX 78767 -1088
(512) 974-3100 ¢ Fax (512) 974-3112 ¢ www.cityofanstin.org/ housing

October 4, 2018

Christmas Ovalle

Property Manager
Cardinal Point Apartments
11015 Four Points Drive
Austin, TX 78730

Re.: 2018 Rental Housing Development Assistance (RHDA) Monitoring
Foundation Communities — Cardinal Point Apartments

Dear Christmas:

On September 26, 2018, on-site monitoring of Cardinal Point Apartments was
conducted by Blueprint Housing Solutions, a contractor for the City of Austin. The
monitoring included physical inspections of selected units. The purpose of the
monitoring was to assess compliance with federal and local regulatory requirements set
forth in the Rental Housing Development Assistance Program Loan Agreement (the
“Loan Agreement”) with the Austin Housing Finance Corporation (AHFC).

| am pleased to inform you that all units passed inspection and Cardinal Point is compliant
with the terms of the Loan Agreement.

If you have any questions or need additional information, please contact me at (512)
974-9379 or Jenilee.Ramirez@austintexas.gov.

Regards,
Uenitoe Famivez

Jenilee Ramirez
Financial Analyst IV
NHCD, City of Austin

The City of Austin is committed to compliance with the American with Disabilities Act.
Reasonable modifications and equal access to communications will be provided upon request.



City of Austin

Neighborhood Housing and Community Development
P.O. Box 1088, Austin, TX 78767 -1088

(512} 974-3100 ¢ Fux{312) 974-3112 ¢ www.cityofaustin.erg/ honsing

May 22, 2017

Lydia Arbizu
Community Manager
Crossroads Apartments
8801 McCann Drive
Austin, TX 78757

Re.: 2017 Rental Housing Development Assistance (RHDA) Monitoring
Crossroads Apartments, 8801 McCann Dr., Austin, TX 78757

Dear Ms. Arbizu:

On May 22, 2017, Neighborhood Housing and Community Development (NHCD) conducted a
remote monitoring of records for the above referenced location(s) and on May 16, 2017, a physical
inspection of selected units was conducted. The purpose of the monitoring was to ensure
compliance with local and federal regulatory requirements set forth in your RHDA loan agreement
with the Austin Housing Finance Corporation (AHFC) dated June 17, 2009.

{ am pleased to inform you that Crossroads Apartments is compliant with all requirements set forth
in the AHDA Loan Agreement.

If you have any questions or need additional information, please contact me at 512-974-3110 or
Susan.Kinel@austintexas.qov.

Regards,

A III// :
Kﬁf LabA e
Susan Kinel

Contract Management Specialist
Neighborhood Housing and Community Development

XC: Kristina Thompson, Foundation Communities
Tracy Moczygemba, Foundation Communities
Chase Clements, NHCD

Enclosure: Physical Inspection Report

The City of Austin is committed to compliance with the American with Disabilities #let.
Reasonable madifications and equal access lo communications will be provided upon reguest.
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City of Austin

Neighborhood Housing and Community Development
P.O. Box 1088, Austin, TX 78767 -1088

(312) 974-3100 ¢ Fax (512) 9743112 ¢ www.cityofanstin.orgf housing

May 24, 2017

Lila Wilds

Community Manager
Homestead Oaks Apartments
3226 W. Slaughter Ln.
Austin, TX 78748

Re.: 2017 Rental Housing Development Assistance (RHDA} Monitoring
Homestead Oaks Apartments, 3226 W. Slaughter Ln., Austin, TX 78748

Dear Ms. Wilds:

On May 17, 2017, Neighborhood Housing and Community Development (NHCD) conducted an on-
site monitoring of records for the above referenced location(s) and on May 23, 2017, a physical
inspection of selected units was conducted. The purpose of the monitoring was to ensure
compliance with local and federal regulatory requirements set forth in your RHDA loan agreement
with the Austin Housing Finance Corporation (AHFC) dated August 13, 2014.

All deficiencies noted in the physical inspection were corrected while the inspector was still on
location. Therefore, | am pleased to inform you that Homestead Oaks Apartments is compliant with
all requirements set forth in the BHDA Loan Agreement,

If you have any questions or need additional information, please contact me at 512-974-3110 or
Susan.Kinel @ austintexas.qov.

7

Regards,

I| I|
£r ) fof
141 AL J‘f\;{d/{,]t_i;_
Susan Kinel

Contract Management Specialist
Neighborhood Housing and Community Development

XC: Kristina Thompson, Foundation Communities
Tracy Moczygemba, Foundation Communities
Chase Clements, NHCD

Enclosure: Physical Inspection Report

The City of Austin is commitied to compliance with the American with Disabifities A,
Reasonabile modifications aud equal access to communications will be provided upon reguest.
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City of Austin

Neighborhood Housing and Community Development
P.O. Box 1088, Austin, TX 78767 -1088
(512) 974-3100 ¢ Fax (512) 974-3112 ¢ www.cityofanstin.org/ bousing

Decernber 1, 2016

Tiek Johnson

Property Manager
Garden Terrace

1015 W. Wm. Cannon Dr.
Austin, TX 78745

Re.: 2015 Rental Housing Development Assistance (RHDA) Monitoring
Garden Terrace, 1015 W. Wm. Cannon, Austin, TX 78745

Dear Ms. Johnson:

On August 16, 2016, Neighborhood Housing and Community Development (NHCD)
conducted an on-site review of records for the above referenced location(s) and a
physical inspection of selected units. The purpose of the monitoring was to assess
compliance with local regulatory requirements set forih in the Rental Housing
Development Assistance Program Loan Agreement (the “Loan Agreement”) with the
Austin Housing Finance Corporation (AHFC).

All findings and concerns have been corrected and addressed. | am pleased to inform
you that Garden Terrace is now compliant with the terms of the loan agreement.

If you have any questions or need additional information, please contact me at (512)
974-3110 or Susan.Kinel@austintexas.gov.

Regards,

v

Susan Kinel
Neighborhood Housing and Community Development

XC: Tracy Moczygemba, Foundation Communities
Chase Clements, NHCD

The City of Austin is committed to compliance with the American with Disabilities Act.
Reasonable modifications and equal access to communications will be provided upon request.



City of Austin

Neighborhood Housing and Community Development
P.O. Box 1088, Austin, TX 78767 -1088
(512) 974-3100 ¢ Fax (512) 974-3112 ¢ www.cityofanstin.org/ housing

September 12, 2018

Desiree Golden
Property Manager
Lakeline Station
13635 Rutledge Spur
Austin, TX 78717

Re.: 2018 Rental Housing Development Assistance (RHDA) Monitoring
Foundation Communities — Lakeline Station

Dear Ms. Golden:

On August 27, 2018, on-site monitoring of Lakeline Station was conducted by Blueprint
Housing Solutions, a contractor for the City of Austin. The monitoring included physical
inspections of selected units. The purpose of the monitoring was to assess compliance
with federal and local regulatory requirements set forth in the Rental Housing
Development Assistance Program Loan Agreement (the “Loan Agreement”) with the
Austin Housing Finance Corporation (AHFC).

| am pleased to inform you that all units passed inspection and Lakeline Station is
compliant with the terms of the loan agreement.

If you have any questions or need additional information, please contact me at (512)
974-3148 or Chase.Clements@austintexas.gov.

Regards,

Chase Cloments

Chase Clements
Financial Manager
NHCD, City of Austin

The City of Austin is committed to compliance with the American with Disabilities Act.
Reasonable modifications and equal access to communications will be provided upon request.



City of Austin

Neighborhood Housing and Community Development
P.O. Box 1088, Austin, TX 78767 -1088

(512) 974-3100 ¢ Fax (512) 974-3112 ¢ www.cityofanstin.org/ housing

August 15, 2018

Jennifer Hicks
Property Manager
Live Oak Trails
8500 W Highway 71
Austin, TX 78735

Re.: 2018 Rental Housing Development Assistance (RHDA) Monitoring
Foundation Communities - Live Oak Trails

Dear Ms. Hicks:

On August 7, 2018, on-site monitoring of Live Oak Trails was conducted by Blueprint
Housing Solutions, a contractor for the City of Austin. The monitoring included physical
inspections of selected units. The purpose of the monitoring was to assess compliance
with federal and local regulatory requirements set forth in the Rental Housing
Development Assistance Program Loan Agreement (the “Loan Agreement”) with the
Austin Housing Finance Corporation (AHFC).

| am pleased to inform you that all units passed inspection and Live Oak Trails is
compliant with the terms of the loan agreement.

If you have any questions or need additional information, please contact me at (512)
974-3148 or Chase.Clements@austintexas.gov.

Regards,

Chase Cloments

Chase Clements
Financial Manager
NHCD, City of Austin

The City of Austin is committed to compliance with the American with Disabilities Act.
Reasonable modifications and equal access to communications will be provided upon request.



Ci of us’

Neig orhoo Housing and Community Development
P O. Box 1088, Austin, 78767 -1088

(512) 974-3100 ¢ Fax (512) 974-3112 ¢ www.cityofanstin.org/ housing

August 13, 2013 VIA POSTAL MAIL

Rachel Johnson

Property Manager

M Station Apartments

2906 E. Martin Luther King Jr. Blvd.
Austin, TX 78722

Re.: 2013 Rental Housing Development Assistance Monitoring (RHDA)

M Station Apartments — Foundation Communities
Dear Ms. Johnson:

On June 28, 2013 Neighborhood Housing and Community Development (NHCD) conducted an
on-site administrative review and a physical inspection of referenced location. Physical re-
inspections were conducted August 9, 2013. The purpose of the monitoring was to ensure
compliance with local and federal regulatory requirements set forth in your RHDA loan
agreement with the Austin Housing Finance Corporation (AHFC).

The following items were reviewed during the NHCD monitoring review:

Affirmative Fair Housing Marketing Plan;

Tenant selection criteria and policy;

Annual audited financials report (2012) including management letter;

Fair Housing logo on forms, flyers, and documents available to clients;
Waiting Lists and Wait List Policy;

Review of randomly selected resident files for income eligibility / recertification;
Review of randomly selected resident files for adherence to policies;
Insurance coverage; and

HQS Inspections.

LA R R R R B BN 2

<

M Station Apartments, as of August 9, 2013 is compliant with the terms of the RHDA Loan
Agreement between M Station Apartments and AHFC.

Staft is available for technical assistance and training for both the property staff and for the
administrators of M Station Apartments. If you have any questions or need additional
information, please contact me at 512-974-3110 or Susan.Kinel @ci.austin.tx.us.

Th nk you!

Susan Kinel
Sr. Contract Complianc Specialist
Neighborhood Housing and Community Development

XC: Sandra Lumley, Property Director, Foundation Communities
Tracy Moczygemba, Compliance Director, Foundation Communities
Diana Domeracki, Community Development Administrator, NHCD

The City of Austin is committed to compliance with the  erican with Disabilities Act.
Reasonable modifications and equal access to communications will be provided upon request.



City of Austin

Neighborhood Housing and Community Development
P.O. Box 1088, Austin, TX 78767 -1088
(512) 9743100 ¢ Fux (312} 9743112 # wpww.cifyofunstin.org/ housing

June 30, 2017

Adriana Vallejo
Community Manager
Sierra Vista Apartments
4320 S. Congress Ave.
Austin, TX 78745

Re.: 2017 Rental Housing Development Assistance (RHDA) Monitoring
Sierra Vista Apartments, 4320 S. Congress Ave., Austin, TX 78745

Dear Ms, Vallejo:

On May 18, 2016, Neighborhood Housing and Community Development (NHCD) conducied an on-
site review of records for the above referenced location{s) and on May 31, 2017, a physical
inspection of selected units was conducted. The purpose of the monitoring was to ensure
compliance with local and federal regulatory requirements set forth in your RHDA loan agreement
with the Austin Housing Finance Corporation (AHFC) Dated April 10, 2010.

| am pleased to inform you that Sierra Vista Apartments is now compliant following the correction
of the administrative deficiency and reinspection of the physical inspection deficiencies detailed in a
letter dated June 5, 2017.

If you have any guestions or need additional information, please contact me at 512-974-3110 or
Susan.Kinel @ austintexas.qgov.

Regards,
/'
,J{{.dﬂlf <4
Susan Kinel

Contract Management Specialist
Neighborhood Housing and Community Development

XC: Tracy Moczygemba, Foundation Communities
Kristina Thompson, Foundation Communities
Chase Clements, NHCD

Enclosure: Final Physical Inspection Report

The City of Anstin is committed to compliance witly the American with Disabilities Act.
Reasonable modifications and equal access to communications will be provided upon request.
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City of Austin

Neighborhood Housing and Community Development
P.O. Box 1088, Austin, TX 78767 -1088
(512) 974-3100 ¢ Fax (512) 974-3112 ¢ www.cityofanstin.org/ housing

August 16, 2018

Robbin Polter

Property Manager
Skyline Terrace

1212 W. Ben White Blvd.
Austin, TX 78704

Re.: 2018 Rental Housing Development Assistance (RHDA) Monitoring
Skyline Terrace

Dear Ms. Polter:

On August 31, 2018, on-site monitoring of Skyline Terrace was conducted by Blueprint
Housing Solutions, a contractor for the City of Austin. The monitoring included physical
inspections of selected units. The purpose of the monitoring was to assess compliance
with federal and local regulatory requirements set forth in the Rental Housing
Development Assistance Program Loan Agreement (the “Loan Agreement”) with the
Austin Housing Finance Corporation (AHFC).

| am pleased to inform you that all units passed inspection and Skyline Terrace is
compliant with the terms of the loan agreement.

If you have any questions or need additional information, please contact me at (512)
974-3148 or Chase.Clements@austintexas.gov.

Regards,
féaw 5/&/@;{0‘&

Chase Clements
Financial Manager
NHCD, City of Austin

XC:  Tracy Moczygemba, Foundation Communities

The City of Austin is committed to compliance with the American with Disabilities Act.
Reasonable modifications and equal access to communications will be provided upon request.
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Neigh or oo Housing a d Com unity Develop ent
P.O. Box 1088, Austin, TX 78767 -1088

(512) 974-3100 ¢ Fax (512) 974-3112 ¢ www.cityofanstin.org/ housing

September 26, 2013 VIA POSTAL MAIL

Sara Portillo

Property Manager
Southwest Trails Apartments
8405 Old Bee Caves Road
Austin, TX 78735

Re.: 2013 Rental Housing Development Assistance Monitoring (RHDA)
Dear Ms. Portillo:

On June 26, 2013, Neighborhood Housing and Community Development (NHCD) conducted
an on-site review of records for the above referenced location(s). The purpose of the monitoring
was to ensure compliance with local and federal regulatory requirements set forth in your
RHDA loan agreement with the Austin Housing Finance Corporation (AHFC).

The following items were reviewed during the NHCD monitoring review:

Affirmative Fair Housing Marketing Plan;

Tenant selection criteria and policy;

Annual audited financials report (2011) including management letter;

Fair Housing logo on forms, flyers, and documents available to clients;

Waiting Lists and Wait List Policy;

Review of randomly selected resident files for income eligibility / recertification;
Review of randomly selected resident files for adherence to policies;

Insurance coverage; and

Physical Inspections.

L K K JNE N K SR R 2

L 4

Southwest Trails Apartments is now compliant with the terms of the RHDA Loan Agreement
between Southwest Trails Apartments and AHFC.

All FINDINGS have been corrected and all CONCERNS addressed.

Staff is available for technical assistance and training for both the property staff and for the
administrators of Southwest Trails Apartments. If you have any questions or need additional
information, please contact me at (512) 974-3110 or Susan.Kinel @ci.austin.tx.us.

Regards,

Susan Kinel

Sr. Contract Complianc Specialist

Neighborhood Housing and Community Development

Attachment(s)

XC: Sandra Lumley, Property Director, Foundation Communities

Tracy Moczygemba, Compliance Director, Foundation Communities
Diana Domeracki, Community Development Administrator, NHCD

The City of Austin is committed to compliance with the American with Disabilities Act.
Reasonable modifications and equal access to communications will be provided upon request.



City of Austin

Neighborhood Housing and Community Development
P.O. Box 1088, Aunstin, TX 78767 -1088

(512) 974-3100 ¢ Fax (512) 9743112 ¢ www cityofanstin.orgf honsing

November 8, 2016

Akilah Huang
Property Manager
Spring Terrace
7101 N. IH-35
Austin, TX 78752

Re.: 2015 Rental Housing Development Assistance {RHDA)} Monitoring
Spring Terrace Apartments, 7101 N. IH-35, Austin, TX 78752

Dear Ms. Huang:

On August 17, 2016, Neighborhood Housing and Community Development {NHCD) conducted an
on-site review of records for the above referenced location(s) and a physical inspection of selected
units. The purpose of the monitoring was to ensure compliance with local and federal regulatory
requirements set forth in the RHDA loan agreements with the Austin Housing Finance Corporation
(AHFC).

The following items were reviewed during the NHCD monitoring review:

Affirmative Fair Housing Marketing Plan;

Tenant selection criteria and policy;

Annual audited financial report (2015) including management letter;

Fair Housing logo on forms, flyers, and documents available to clients;
Waiting Lists and Wait List Policy;

Review of randomly selected resident files for income eligibility / recertification;
Review of randomly selected resident files for adherence to policies;
Insurance coverage; and

Physical Inspections.

L K B I B R R

The above referenced project is compliant with the terms of the RHDA Loan Agreement with AHFC.
All units subject to the physical inspection conducted by TDHCA are compliant.

The following items are CONCERNS. Concerns are less serious conditions that if not addressed
and if allowed to persist, may result in more extensive or frequent monitoring or elevate to a finding,
if warranted. These conditions must be addressed as soon as possible.

o Community Rules — Inconsistency in the “Weapons™ and “Carrying Handguns Onsite”
policies within the document. Please revise these paragraphs and submit for review.
Revised “Community Rules” received. No further action required.

The City of Austin is committed lo compliance with the American with Disabilities Aet,
Reasenable modifications and equal access to communications will be pravided upen request.



Spring Terrace, Resulis Cont.

If you have any questions or need additional information, please contact me at 512-974-3110 or
Susan.Kinel@austintexas.gov.

Regards,
! /’
tad(Kie
Susan Kinel

Sr. Contract Compliance Specialist
Neighborhood Housing and Community Development

XC: Tracy Moczygemba, Foundation Communities
Chase Clements, NHCD
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Project Description

Foundation Village is the new construction of 88 units of Family Supportive Housing that will build on
Foundation Communities' (FC) successful housing-plus-services model, proven so effective for families
and individuals with specialized needs, low-incomes, and housing instability. Foundation Village will
provide affordable, attractive homes with wraparound services that include case management, education,
counseling, and emergency financial assistance. The location of Foundation Village is ideal due to the
variety of amenities the residents will have access to and the number of employment opportunities
within minutes of the proposed development and the ability for residents to utilize public transportation
that is approximately 1/2 mile away and has buses every 15 minutes.

This apartment complex is designed as (2) four-story elevator-served residential buildings and a community
building designed to accommodate a learning center, leasing office, support services offices, and a potential
childcare facility. The site will also include a laundry room, basketball court, dog park, playground, outside
space with picnic tables and BBQ grills, and surface parking around the buildings. The on-site learning center
will provide free, supportive service programs that will educate, support and improve the health and
financial standing for residents of Foundation Village.

e Describe the proposed tenant population, income levels, and services, if any, to be provided to or
made available to residents.

Foundation Village will serve families with children that have very low and extremely low incomes
and are homeless, on the verge of homelessness, and in need of specialized and specific non-
medical services in order to maintain independent living. We are reserving 20% for families with
incomes below 30% AMFI, 30% for families below 40% AMFI, and the remaining 50% for families
below 50% AMFI. We will house 88 families at any given time and anticipate serving 30 — 50
school age kids at our learning center. Though the level of support needed is expected to vary by
resident profile, case management services will be available to all.

e Indicate the number of units reserved for Housing Choice Voucher holders (Section 8).
Section 8 vouchers will be accepted at Foundation Village.

¢ Indicate the number of units that are or will be made accessible and adaptable for persons with
mobility, sight or hearing disabilities.

10% of the total units (9) will be made accessible for persons with mobility impairments using
Section 504 and Fair Housing Accessibility as guidelines. 2% of total units (2) will be made
accessible for persons with hearing and visual impairments. In addition, all ground floor units will
be made adaptable to persons with mobility disabilities.

o |f applicable, demonstrate the Project’s compatibility with current Neighborhood Plan.

The site is not located within a City of Austin Neighborhood Planning Area.



Summarize the key financials of the project, clearly indicating the total project cost, the amount and
intended use of AHFC/NHCD funds being requested, and the amount(s) and provider(s) of other
funding and the status of those funding commitments.

The total cost to construct Foundation Village is approximately $23,192,594. The sources of funds
for this project include:

o City of Austin, in the amount of $5,500,000 in RHDA funds requested under the current
application. This current request will be used for acquisition and hard and/or soft costs.
We request these funds from the City to be in the form of a deferred forgivable loan with
a loan term of 40 years.

o LowIncome Housing Tax Credits (LIHTC) Investor Equity, in the amount of approximately
$14,398,560 ($1,500,000 annual allocation). The 9% tax credits will be used for
construction costs. A pre-application was submitted on January 9, 2019 and a final
application will be submitted on March 1, 2019. Awards are announced by TDHCA at the
end of July 2019.

o Owner Equity in the amount of $1,045,042. Foundation Communities will commit it’s
own funding as a bridge for private fundraising that will be pursued as the project is
developed. The equity will be in the amount of a private loan that is cash flow contingent
once the property is operational.

o Multifamily Direct Loan Fund (MFDL) from the State, likely sourced by federal National
Housing Trust Fund dollars, in the amount of $2,000,000. The loan structure is
expected to be deferred payable, with a 35 - 40 year term.

o No Mortgage - TDHCA does not allow permanent foreclosable debt on supportive housing
tax credit developments

If the property is occupied by residents at the time of application submission, specify that along with
the following additional information: Include details on the type of structure (multi-family or single-
family), number and size of units in square feet.

The property is currently occupied by 3 residential tenants and 1 commercial tenant. The 3
residential structures are all stand alone single family structures of varying size: 928 SF, 1,120 SF,
and 1,705 SF. The commercial structure is 5,340 SF and is DBA Austin Appliance Rebuilders.

Indicate whether the project meets the requirements of the City’s Vertical Mixed-Use (VMU)
Ordinance, or is in a Planned-Unit Development (PUD) or Transit Oriented Development (TOD) or
any other City of Austin density bonus program.

This site is not located within a PUD, TOD, VMU zoning area, or density bonus area.

Indicate how the project will meet S.M.A.R.T. Housing requirements.

A'S.M.A.R.T. Housing application was submitted to the City of Austin on January 18, 2019
demonstrating that the project meets SMART housing requirements. The site is located within %
mile of a bus stop, not located within a floodplain, and not located in close proximity to a pipeline,
railroad tracks, or former landfill. The project will provide reasonably priced rental units for more
than 5 years, and will be designed to meet accessibility and visitability requirements and AEGB
standard rating.
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Market Study

Market Study is pending
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Cityof Austin Good Neighbor Policy

Property owners and Neighborhood Organizations will be notified as part of the zoning change
application process.
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S.M.A.R.T Housing

See attached for SMART Housing verification letter



City of Austin

P.O. Box 1088, Austin, TX 78767
wwiw.cilyafansiin.org/ housing

Neighborhood Housing and Community Development Department

February 11, 2019

5.M.A.R.T. Housing Certification-
Foundation Communities, Inc. —=Foundation Village — N Lamar Blvd — Project ID 640

TO WHOM IT MAY CONCERN:

Foundation Communities, Inc. (development contact: Walter Moraeu: 512-610-4016;
walter.moreau@foundcom.org) is planning to develop the Foundation Village, an 88 unit multi-
family development at 11704 and 11706 N Lamar Blvd, Austin TX 78753. The project is subject
to a 5 year affordability period after issuance of certificate of occupancy, unless project funding
requirements are longer. '

The applicant has submitted evidence that they have contacted the Gracywood’s Neighborhood
Association President. The applicant indicated they are in the process of addressing
neighborhood residents concerns.

Neighborhood Housing and Community Development (NHCD) certifies the proposed project
meets the S.M.A.R.T. Housing standards at the pre-submittal stage. Since 100% of the units will
serve households at or below 50% MFI, the development will be eligible for 100% waiver of fees
listed in Land Development Code, Chapter 25-1-704, as amended or other fees waived under a
separate ordinance. The unit mix is as follows: 20% of the units {18 units) will serve
households at or below 30% Median Family Income {MFI); 30% of the units (26 units) will serve
households at or below 40% Median Family Income {MFi); and 50% of the units (44 units) will
serve households at or below 50% Median Family Income (MFI). The expected fee waivers
include, but are not limited to, the following fees:

Capital Recovery Fees Site Plan Review Land Status Determination
Building Permit Misc. Site Plan Fee Building Plan Review
Concrete Permit Construction Inspection Parkland Dedication (by
Electrical Permit Subdivision Plan Review separate ordinonce)
Mechanical Permit Misc. Subdivision Fee

Plumbing Permit Zoning Verification

Prior to issuance of building permits and starting construction, the developer must:

e Obtain a signed Conditional Approval from the Austin Energy Green Building Program stating
that the plans and specifications for the proposed development meet the criteria for a Green
Building  Rating. (Contact Austin Energy Green Building: 512-482-5300 or

reenbuilding@austinenergy.com).

* Submit plans demonstrating compliance with the required accessibility or visitability standards.



Before a Certificate of Occupancy will be granted, the development must:

e Pass a final inspection and obtain a signed Final Approval from the Green Building Program.
(Separate from any other inspections required by the City of Austin or Austin Energy).

e Pass a final inspection to certify that the required accessibility or visitability standards have been
met.

* An administrative hold will be placed on the building permit, until the following items have been
completed: 1) the number of affordable units have been finalized and evidenced through a
sealed letter from project architect and/or engineer, 2) a Restrictive Covenant stating the
affordability requirements and terms has been filed for record at the Travis County Clerk Office.

The applicant must demonstrate compliance with S.M.A.R.T. Housing standards after the after the
certificate of occupancy has been issued or repay the City of Austin, in full, the fees waived for this
S.M.A.R.T. Housing certification.

Please contact me by phone 512.974.3128 or by email at Sandra.harkins@austintexas.gov if you need
additional information.

Y

Sandra Har ins, Pro;ect Coordinator
Neighborhood Housing and Community Development

Cc: Rosa Gonzales, AE Ellis Morgan, NHCD Jonathan Orenstein, AWU
Melanie Montez, ORS Mashell Smith, ORS
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MOU With ECHO

Foundation Village is not at this time commiting COC units. However, FC is having conversations with
ECHO about a potential partnership for referrals.
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General Services

A description of the services to be provided to residents and/or clients.

Foundation Village will serve families with children that have very low and extremely low incomes and are
homeless, on the verge of homelessness, and in need of specialized and specific non-medical services in
order to maintain independent living. Every resident will have access to support services designed to
meet the unique needs of the family or individual, such as increase income, improve employment
options, reduce debt, improve credit, build healthy parent/child relationships, better understand one’s
relationship with money, lessen reliance on welfare benefits, and secure a level of success designed for
long-term sustainability. Two full time case managers will be available on site. Though the level of support
is expected to vary across target income groups, every resident will have access to services. Below are
additional details on the services that will be offered.

e Children’s Home Initiative —20% of units will be set-aside for families making less than 30% of
AMFI and will receive services through the Children’s HOME Initiative (CHI) Program, an
established FC program model that has been serving homeless families across Austin since 2003.
These families are typically the most vulnerable and have an array of barriers to becoming and
remaining stably housed, such as evictions and broken leases, negative credit histories, and
limited income. By participating in the CHI program, these families have access to an on-site Case
Manager on a weekly basis, for a 24-month period. In one-on-one sessions with the CHI Case
Manager, that are both intensive and comprehensive, families will self-determine their path
forward and establish unique goals and action steps toward improving their sustainability.
Furthermore, each family will have access to a Career Case Manager, Parent Empowerment
Specialist, and Financial Stability Advisor—all full-time positions dedicated to the CHI program.
Even after the 24-month period of intensive engagement, these households will continue to have
access to support services at the property on an as-needed basis to ensure ongoing stability and
success.

o Family Case Management— With a target population of families that are homeless and at risk of
homelessness, Foundation Communities has designed an additional services program for
Foundation Village that will provide case management support for families outside of the CHI
program. FC expects that at least half of residents will have need for regular services supports.
These families will be supported by a full-time Family Case Manager, with individual needs
determining the intensity of engagement. The same level of service can be provided indefinitely
or can change over time in response to the family’s needs. A monthly meeting schedule will be
encouraged initially. Depending on the family and their needs, the work may appear similar to
services offered through the CHI Program, and the Family Case Manager may additionally provide
referrals as needed for deeper career guidance, parenting support, and financial education.

o free Afterschool and Summer Program— All children living on-site will have access to Foundation
Communities’ free afterschool and summer programs, which offer academic assistance,
enrichment activities, fitness activities, nutrition lessons, and support services. We provide a
structured, supervised environment with rewarding, hands-on educational, cultural, artistic, and
recreational activities for youth ages 5-14 designed to develop important social skills and improve
educational performance. FC maintains a strong relationship with nearby schools and partners



with teachers to help each child succeed. We also provide free, nutritious snacks and lunches
during the summer.

Childcare Facility— Foundation Communities in conversation with Open Door Preschool about
developing a childcare facility at Foundation Village that offers educationally and developmentally
appropriate services for the younger non-school agers at affordable rates and during typical
working hours of the target population, including night and weekend hours. This would build
upon FC’s successful partnership with Open Doors at M Station that provided a preschool on site
with reduced rates for residents.

Adult Classes— Foundation Communities believes it is important to offer “at your door” education
opportunities to adults, especially families that may have limited access to child care outside of
work hours that would allow for attendance at off-site programs. Actual offerings will depend on
resident needs but may include classes in English as a Second Language, computer skills, and
Financial Literacy.

Health Initiatives— A variety of programming focused on health and wellness will be offered, and
tailored to the specific needs of the target population and residents. This will include access to
healthy food through an on-site food pantry, healthy cooking classes, Zumba and other exercise
classes, and periodic health fairs that bring a variety of providers on-site for health screenings,
immunizations, and similar services.

Foundation Communities offers the following free off-site services to residents and the community at our
Community Financial Centers located in North Austin at 5900 Airport Blvd and South Austin at 2600 W
Stassney.

Financial Coaching - Residents will have the opportunity to meet individually with a trained
volunteer on a variety of personal finance issues which may include a credit report review,
creating a credit repair plan or a debt reduction plan, establishing a household budget,
establishing a Safety Net Savings Account, exploring ways to reduce expenses, or setting financial
goals. Financial Coaching sessions may be a single one hour session up to eight hours of
individual sessions, depending on the situation.

Microenterprise - Community Tax Centers provide services to self-employed and small business
owners with five employees or fewer (including the owner), helping them to file their taxes and
educating them about tax and liability implications and best practices.

College Savings - Trained staff are available at the Community Tax Centers and financial aid events
to help students complete the Free Application for Federal Student Aid (FAFSA) to obtain grants
and loans for college. We also conduct scholarship workshops and have one-to-one scholarship
mentoring.

Tax preparation — Residents will be able to get their taxes prepared for free at our Community
Financial Centers (CFCs). Our IRS-trained and certified volunteers prepare over 20,000 tax returns
annually and ensure that clients who are eligible for credits such as the Earned Income Tax Credit
(EITC) and the Child Tax Credit (CTC) receive those benefits. The refunds for the tax returns we
prepare put more than $35 million back into the economy.
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General Services

The number and types of residents/clients expected to be served annually.

Foundation Village will house and have services available for 88 families at any given time and we
anticipate serving 30 — 50 school age kids at our learning center. We are reserving 20% for families
with incomes below 30% AMFI, 30% for families below 40% AMFI, and the remaining 50% for families

below 50% AMFI.
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General Services

Developer’s experience and qualifications in providing the services to be offered

Foundation Communities, as the primary supportive service provider at Foundation Village, has over 25
years of experience in the provision of supportive services to its residents. Supportive services are an
integral part of all Foundation Communities properties, and are included in the planning process for every
new community from inception. FCis considered a national leader in the provision of service-enriched
housing.

All Foundation Communities service programs are developed to meet the particular needs of residents.
Each program area utilizes a Theory of Change approach to identify the particular resident outcomes that
are desired, the resources that will be required and how progress towards outcomes achievement will be
measured and evaluated. Foundation Communities utilizes and contributes to best practices in the fields
of education, health, trauma-informed case management and financial stability. Because our programs
have a long and consistent record of achieving positive resident outcomes, numerous foundations and
public agencies provide funding to establish and grow our programs.

The majority of supportive services at Foundation Village will be provided by Foundation Communities
staff and volunteers. We do, however partner with more than fifty nonprofits and community groups to
provider additional services. Some significant partnerships include: Breakthrough Austin, Caritas of
Austin, Safe Place, Life Works, Travis County CPS, Communities for Recovery, and Project Transition.



4 - PROJECT PROPOSAL

General Services

Resumes of key personnel who will be actively involved in the delivery of services

Julian Huerta — Deputy Executive Director. Julian provides leadership for all Foundation Communities’
resident and community services. He develops and directs education, financial stability and supportive
housing programs that serve more than 30,000 working poor families and homeless adults annually.
Julian brings over 25 years’ experience in program development, nonprofit administration and
fundraising.

Mario Cortez — Director of Family Supportive Housing. Mario has 15 years of experience working with
homeless and low-income populations, and holds a Masters in Social Work. Prior to joining Foundation
Communities, he spent 3 years developing the Keep Austin Housed AmeriCorps project. He Co-Chairs the
Social Services Case Management Network & the Housing Stability Committee of the Basic Needs
Coalition, sits on the Executive Committee of the Basic Needs Coalition, and leads planning for Stand Up
and Be Counted. Mario oversees all supportive housing programs.

Marisela Montoya — Director of Education for Foundation Communities. Marisela graduated from the
University of Texas with a degree in Psychology. For 17 years, she has worked overseeing and
implementing programs for youth and adults, including 8 years with Austin ISD as a program director and
program specialist (Community Education; At Risk Youth Programs; afterschool, teen, and adult education
programs). She has been with Foundation Communities for 10 years, first as Lead Learning Center
Coordinator, and now as Director of Education. She holds a certificate in Nonprofit Leadership and
Management from Austin Community College and Texas Association of Nonprofit Organizations.

Erika Leos — Financial Coaching and Savings Program Manager. Erika oversees Foundation Communities’
financial coaching and education programs, along with savings initiatives that help residents save money
for emergencies and for acquiring assets and achieving long-term financial goals. She earned a
Bachelor’s of Business Administration from the University of Texas at Austin in 2002.

Emmanuel Zapata — Adult Education Coordinator. Mr. Zapata has led Foundation Communities” Adult
Education program for the last six years. His focus is on providing ESL and Computer/Digital Literacy
classes at FC Family Learning Centers.

Kori Hattemer — Director of Financial Programs. In this capacity, she oversees Foundation Communities'
free tax preparation, college support services, one-on-one financial coaching, and money management
classes. Prior to joining Foundation Communities, Kori was the Associate Director of Savings & Financial
Capability at CFED. Kori received her Master of Public Affairs degree at the University of Texas, where she
also completed her undergraduate degree.

Brianna McDonough—College Hub Manager. Brianna oversees effective implementation and
coordination of College Hub services. College Hub services include wraparound college support, like one-
on-one college coaching and planning, financial aid application assistance, scholarship administration, the
Succeed program, and a two-semester humanities course called Free Minds. Brianna establishes and
maintains partnerships with area high schools, colleges, universities, and community-based organizations,
and she supervises and coaches College Hub team members. Brianna graduated with her M.A. in
Educational Psychology from the University of Texas at Austin and has since worked as an adviser,
counselor, student affairs professional, and nonprofit advocate for students of all ages.



Aaron Delao—Director of Health Initiatives. Aaron joined Foundation Communities in 2018. He brings
more than a decade of experience as a nonprofit leader. Previously, Aaron worked at CommuUnity Care
Health Centers and Volunteer Healthcare Clinic. He has led community needs assessments, opened new
clinics within Travis County, and built collaborations across community organizations to create much-
needed programming in the Public Health arena. Aaron holds a B.A. in Government from the University of
Texas at Austin, a Master’s in Public Administration from the University of Texas Pan American (now Rio
Grande Valley) in Edinburgh, and is a certified Health Promotor/Community Health Worker in the State of

Texas.
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Financial Capacity of Service Provider

Funding for the supportive services come from a combination of grants and fundraising from private
foundations, corporations and individuals. This is the same method used to fund the supportive service
programs at all our existing properties. Foundation Communities has strong relationships with the donor
community, a well-funded Central Reserve, and maintains a healthy portfolio, with all projects producing
their targeted cash flow and reserves established by the Board. However, in the event of operating
deficits at Foundation Village, the Board has made an irrevocable commitment to fund any operating
deficits throughout the term of the affordability period.

In 2018, FC raised over S9 million to fund services at our existing 20 properties in Austin. FC hosts an
annual Welcome Home lunch, which raises approximately $1 million from individual donors to fund
support services. We also have a donor base dedicated to the support of our service programs. FC will
pursue service funding for Foundation Village from the following past donors.

e Michael and Susan Dell Foundation

e St David’s Foundation

e Rachael and Ben Vaughan Foundation

e Tomberg Foundation

e Texas State Affordable Housing Corporation
e United Way for Greater Austin

e JP Morgan Chase Foundation

e City of Austin

e Travis County

e Individual Donors
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Financial Capacity of Service Provider

Budget

Sources Year 1 Year 2 Year 3
Foundations, Corporations and Individuals | $195,000 | $200,000 | $200,000
Property Cash Flow $28,550 | $30,257 | $37,164
TOTAL SOURCES $223,550 | $230,257 | $237,164
Uses Year 1 Year 2 Year 3
CHI Case Manager S46,000 | S47,380 | $48,801
Family Case Manager S44,000 | $45,320 | $46,680
Learning Center Coordinator S44,000 | S45,320 | $46,680
Youth Program Assistants $38,500 | $39,655 | $40,845
Taxes and Benefits $30,650 | $31,570 | $32,517
Program/ Office Supplies $12,000 | $12,360 | $12,731
Training/Travel/Mileage $3,000 $3,090 $3,183
Contracted Mental Health Services S4,000 $4,120 S4,244
Direct Aid to Residents $1,400 S1,442 $1,485
TOTAL $223,550 | $230,257 | $237,164
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Maps

See Attached maps

Council District and Census Tracts

Opportunity Values

Gentrification Values

Imagine Austin Centers, Corridors & Mobility Bond Corridors
Transit

Healthy Food

Elementary Schools

Floodplains
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Real Estate Appraisal

Appraisal is pending
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Zoning Verification Letter

Zoning Verification Letter is pending
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Site Control

See attached
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TEXAS ASSOCIATION OF REALTORS®
COMMERCIAL CONTRACT - IMPROVED PROPERTY

USE OF TH'S FOAM BY PERSONS WHO ARE NOT MEMBERS OF THE TEXAS ASSOCIATION OF REALTORS® 1S NOT AUTHORIZED
©Texas Assoclation of REALTORS®, Inc, 2018

1. PARTIES: Seller agrees to sell and convey to Buyer the Properly described in Paragraph 2, Buyer agrees
to buy the Property from Seller for the sales price stated In Paragraph 3. The parties to this contract are:

Seller: Grou C ” -
(/y/w\ﬂﬁ“

Address: 126178 eld Fa T T 2
Phone: E-m - o 0. om WMV
Fax: Other:

If—IZlS
Buyer: Foundation Communities, inc. (A Texas Non-Profit Corporation), or Affiliates
Y e

Address: 3038 South First Street, Austin, TX 78704-6352

Phone: (612)810-4033 E-mall: walter.moreau@foundcom.org
Fax: Other;
2. PROPERTY: ,
A. "Property" means that real property siluated in Travis County, Texas st
11704 and 11706 North Lamar, Austin Texas 78753 {address)

and that is legally described on the attached Exhibit or as fellows:
4.436 acres (Lot 7 less SW 90 X 326 FT Stark Frank SUBD) and .6921 (SW 90 X 326 FT of Lot 7
Stark Frank SUBD)

B. Seller will sell and convey the Property together with:

(1) all bulldings, improvements, and fixtures;

(2) all rights, privileges, and appurlenances pertaining to the Property, including Seller’s right, title, and
interest in any minerals, utllities, adjacent streets, alleys, strips, gores, and rights-of-way;

(3) Seller's interast In all leases, rents, and security deposits for all or part of the Property;

(4) Seller's Interest in all licenses and permits related to the Property;

(5) Seller's interest in all third parly warranties or guaranties, If transferable, relating to the Property or
any fixturas;

(6) Seller's interest In any trade namaes, if transferable, used in connection with the Property: and

(7) all Seller's tangible personal properly located on the Property that is used In connection with the
Properly's operations except: .
Any persanal property not included in the sale must be removed by Seller prior to closing.

(Describe any exceptions, reservations, or resirictions In Paragraph 12 or an addendum.)
(If minaral rights are to be reserved en appropriate addendum should be altached.)
(If the Properly is a condominium, atfach Commercial Contract Condominium Addendum (TAR-1830) or

(TAR-1946).)
3. SALES PRICE: At or before closing, Buyer will pay the following sales price for the Property:

A. Cash portion payable by Buyeratclosing . .........covvvvnneennnn. $ 2,500,000.00

B. Sum of all financing described in Paragraph4.............covv.en. $

C. Sales price (sumof3Aand3B) ......... bs e $ 2,800,000.00
(TAR-1801) 4-1-18 Initaled for [dentification by saf/ypﬂ“?ﬂf‘ WAL Paga 1 of 14
The Whlifeld Company, 1101 8 Capliatof Trtns Hwy, Bie A+10) Anstls, TX 10746 Phona: S1L4HTME Fax: $128631717 N Lamar
Gal) Whitfeld Produced with ipForm® by ziglogix 18070 Fitasn Mia Road Fraser Michigan 48028  ywee tpd.ogle com
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11704 and 11706 North Lamar, Austin Texas 78753

8. EARNEST MONEY:
A. Not later than 3 days after the effective date, Buyer must deposit § $25,000.00 as eamest money

with Stewart Title (tite company)
al 901 8. MoPac, Ste 3-100, Austin, TX 78746__ (address) Shawna Flatcher (closer).

If Buyer fails to timely deposlt the eamest money, Seller may terminste this contract or exercise any of
Seller's other remedies under Paragraph 15 by providing written notice to Buyer before Buyer deposits
the eamest money.

6. TITLE POLICY, SURVEY, AND UCC SEARCH:
A. Tille Policy:

(1) Seller, at Seller's expense, will furnish Buyer an Owner's Pollcy of Title Insurance (the title policy)
issued by any underwriter of the titte company in the amount of the sales price, dated at or after
closing, insuring Buyer agalinst loss under the title policy, subject onty to:

(a) those tille exceptions parmitied by this contract or as may be approved by Buyer in writing; and

(b) the standard printed exceptions contained in the promulgatad form of title policy unless this
contract provides otherwise,

(2) The standard printed exceplion as to discrepancies, conflicts, or shortages in area and boundary
lines, or any encroachments or protrusions, or any overiapping improvements:
(a) will not be amended or deleted from the title policy.
(b) will be amended to read "shortages in areas” at the expense of [X]Buyer [[] setler.

(3) Within _30 days after the effeclive date, Seller will furnish Buyer a commitment for title insurance
{the commitment) including legible coples of recorded documents evidencing title exceptions. Seller
authorizes the title company to deliver the commitment and related documents to Buyer at Buyer's
address. ]

Ds
(TAR-1601) 4-1-18 Initialed for Identification by SQIIW - YA, Page 2 of 14

Producad with tipFemmd by ziplogh 18070 Fitesn Mils Hoad, Fraser, Michigen 48028 www o), 00lx com ST N Lawor
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Commercial Conlract - Improved Property concerning 11704 and 11706 North Lamar, Austip Texas 78753
B. Survay: Within __ 60 days after the effective date:

X] (1) Buyer will abtain a survey of the Properly al Buyer's expense and deliver a capy of the survey to
Seller. The survey must be made In accordance with the: (i) ALTA/NSPS Land Title Survey
standards, or (fl) Texas Society of Professional Surveyors' standards for a Category 1A survey
under the appropriate condition.

[ (2) Selter, st Sellers expense, will furnish Buyer a survey of the Properly dated after the effeclive date.
The survey must be made in accordance with the: (i) ALTA/NSPS Land Tille Survey standards, or
(i) Texas Soclely of Professional Surveyors' standards for a Category 1A survey under the
appropriate condition,

[] (3) Seller will deliver to Buyer and the tille company a true and correct copy of Seller's most recent
survey of the Property along with an affidavit required by the title company for approval of the
existing survey. If the existing survey is not acceptable o the title company, [] Seller [] Buyer
(updating party), will, at the updating party's expense, obtain a new or updated survey acceplable
to the title company and deliver the acceptable survey to the other party and the title company
within 30 days after the tile company notifies thee parties that the existing survey is not acceplable
to the fitte company. The closing date wlll be extended daily up lo 30 days if necessary for the
updating parly to deliver an acceptable survey within the time required, The other party wili
reimburse the updating party (insert amount or perceniage) of the cost of the
new or updated survey at closing, If closing occurs.

C. UCC Search:

[} 1) within days after the effective date, Seller, at Seller's expense, will furnish Buyer a Uniform
Commercial Code (UCC) search prepared by a reporting service and dated afler the effective date,
The search must identify documents that are on file with the Texas Secretary of Slate and the
county where the Property Is located that relate (o all personal property on the Properly and show,
as debtor, Seller and all other owners of the personal properly in the last 5 years.

[} (2) Buyer does not require Seller to furnish a UCC search.

D. Buver's Objections to the Commitment, Survey. and UCC Search:

(1) Within days after Buyer recelves the last of the commitment, copies of the documents
evidencing the title exceptions, any required survey, and any required UCC search, Buyer may
object to matlers disclosed In the items if: {a) the matters disclosed are a restriction upon the
Property or constitule a defect or encumbrance to title to the real or personal property described in
Paragraph 2 other than those permitted by this contract or Yiens that Seller will salisfy at closing or
Buyer will assume at closing; or (b) the items show that any part of the Property lies in a special
flood hazard area (an “A”" or "V" zone as defined by FEMA). If the commitment or survey Is revised
or any new document evidencing a litle exception is delivered, Buyer may object to any new matter
revealed In such revision or new documenl. Buyer's objsction must be made within the same
number of days staled In this paragraph, beginning when the revision or new document is delivered
to Buyer. If Paragraph 6B(1) applies, Buyer is deemed to receive the survey on the earlier of; (i) the
date Buyer actually recelves the survey; or (if) the deadline specified in Paragraph 68.

(2) Seller may, but is not obligated to, cure Buyer's timely objections within 15 days afier Seller
recelves the objections. The closing date will be extended as necessary to provide such time to
cure the cbjections. If Seller fails to cure the objections by the time required, Buyer may terminate
this contract by providing written notice to Sefler within 5 days after the time by which Seller must
cure the objections. If Buyer terminates, the earnest money, less any independent consideration
under Paragraph 78(1), will be refunded ("5
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(3) Buyer’s failure to timely object or terminate under this Paragraph 6D is a waiver of Buyer's right to
object except that Buyer will not walve the requirements in Schedule C of the commitment.

7. PROPERTY CONDITION:

A. Bresent Condlitlon: Buyer accepls the Propery in iis present condition except that Seller, at Seller's
expense, will complete the following before closing:

B. Feasibility Parlod: Buyer may terminate this contract for any reason-within by March 1, 2018 days after the
effective-date (feaslbility period) by providing Seller written notice of termination.

(%) Independent Consideration. (Chack only one box and insert amounts.)

(X] (a) If Buyer terminates under this Paragraph 7B, the earnest maney will be refunded to Buyer less

ps 2,520.00 that Seller will retain ms independent consideration Buyer's
(M’\—;ff— ted right to terminate. Buyer has lendered the independent consideration to Seller
/7 rment of the amount specified in Paragraph 5A  the title company. The Independent

is to
ad |

consideralion be credited to the sal
BIMOLIN sta s Haraqraph /g
pill not nave the right to terminate under this Paragraph 78

es price only upon closing of th
[ H = alls i a8

e sale. If no dollar

Aes{_money, B

=1

[ (b) Not later than 3 days after the effective date, Buyer must pay Seller $ as
independent consideration for Buyer's right to terminate by tendering such amount to Seller or
Seller's agent. If Buyer terminates under this Paragraph 7B, the eamest money will be refunded
to Buyer and Seller will retain independent consideration. The independent consideration

will be credited  the sales price only upon clesing of the sale.

Faraara - = Ale t z a2

ngepandent cons

(2) Egasibllity Period Extension: Prior to the expiration of the Initial feasibllity period, Buyer may extend
the feasibility period for single period of an additional days by depositing additional
earnest money In the amount of $ with the title company.

gmoun Blated in (s Paragraph o : EROSIL NG adaliional earne

S mnone

(1) During the feasibllity period, Buyer, at Buyer's expense, may complete or cause to be completed
any all inspections, studies, or assessments of the Property (including all Improvements and
fixtures) desired by Buyer.

(2) Seller, at Seller's expense, will turn on all utilities necessary for Buyer to make inspections, studies,
or assessmenls,

{3) Buyer must:
(a) employ only trained and qualified inspectors and assessors;
(b} notify Seller, in advance, of when the inspectors or assessors will be on the Property;
(c) abide by any reasonable entry rules or requirements of Seller;
(d) not interfere with existing operations or occupants of the Property; and
(e) restore the Property to its original condition if allered due to inspections, studies, or
assessments that Buyer completes or causes to be completed.

(4) Except for those matters that arise from the negligence of Seller or Seflers agents, Buyer Is

responsible for any claim, Hability, encimbsnnnn «si-~ - antion, and expenss resulting from
(TAR-1801) 4-1-18 Initialed for identification by Sel M 701_ IML , Page 4 of 14
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D.

Buyer's inspections, studies, or assessments, including any properly damage or personal injury.
Buyer will indemnify, hold harmless, and defend Seller and Seller's agents against any claim
involving a matter for which Buyer Is responsible under this paragraph. This paragraph survives
termination of this contract.

Broperty Information:

(1) Delivery of Property Information: Within 30  days after the effective date, Seller will deliver to
Buyer: (Check all that apply.)

H (a) a current rent roll of all leases affacting the Property certified by Seller as trus and correcl;
(b} coples of all current leases, including any mineral leases, pertaining to the Property, Including
any modifications, supplements, or amendments to the leases;
(c} a current Inventory of all personal property to be conveyed under this contract and coples of
any leases for such personal property;
(] (d) copies of all notes and deeds of trust against the Property that Buyer will assume or that Seller
will not pay In full on or before closing;
[0 (e) coples of ali current service, utility, maintanance, and management agreements relating to the
ownership and operation of the Property;
(f) coples of current utility capacity letters from the Property's water and sewer service provider;
(g) coples of all current warranties and guaranties relating to all or part of the Property;
(h) copies of fire, hazard, liability, and other Insurance policies that currently ralate to the Property;
(1) copies of all leasing or commission agreements that currently relate to the 1enants of all or part
of the Property;
E () acopy of the “as-bullt’ plans and specifications and plat of the Property;
(k) coples of all invoices for utilities and repairs incurred by Seller for the Property in the 24 months
immediately preceding the effective date;
() acopy of Seller's income and expense statement for the Froperty from
to :
[] (m)copies of all previous environmental assessments, geotechnical reports, studies, or analyses
made on or relating lo the Property;
H (n) real and personal praperty tax statements for the Property for the previous 2 calendar years;
(0) Tenant reconciliation statements including, operating expenses, insurance and taxes for the

Property from to ; and
(X (p) Phase One Environmental Study (if avallabie)
Survey (if avallable)

(2) Retum of Property Information: If this contract terminates for any reason, Buyer will, not later than
10 days sfter the termination date: (Check all that apply.)
X (a) retum to Seller all those items described In Paragraph 70{1) that Seller delivered to Buyer in
other than an electronic format and all coples that Buyer made of those jtems;
lelete or destroy all elecironic verelons of those items describad in Paragraph 7D{1) that Seller

Ds
(M\ 75~ lelivered to Buyer or Buyer capled in any format; and

— leliver {o Seller copies of all inspection and assessment reports related lo the Property that

WW 77 "7 Buyer completed or caused to be completed.

E.

{TAR-1801) 4-1-18 Initialed for Identification by Selle

This Paragraph 7D(2) survives termination of this contract.

: Until closing, Seller: (1) will operate the Property in the same manner
as on the effeclive date under reasonably prudent business standards; and (2) will not transfer or
dispose of any part of the Property, any Interest or right in the Property, or any of the personal property
or other items described in Paragraph 2B or sold under this contract, After the feasibility period ends,
Seller may not enter intc amend, or terminate any other contract that affects the operations of the
Property without Buyer's writlen approval, (ns
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8. LEASES;

A. Each written lease Seller is to assign to Buyer under this contract must be in full force and effect
according to Its terms. Ssller may not enter into any new lease, fail to comply with any existing lease,
or make any amendment or modification to any existing lease without Buyer's written consent, Seller
must disclose, in writing, if any of the following exIst at the time Seller provides the leases to the Buyer
or subsequently occur before closing:

(1) any failure by Seller fo comply with Sefler's obligations under the leases;

(2) any circumstances under any lease that entitle the tenant to terminate the lease or seek any offsets
or damages;

(3) any non-occupancy of the leased premises by a tenant;

(4) any advance sums pald by a tenant under any lease;

(5) any concessions, bonuses, free rents, rebates, brokerage commissions, or other matters that affect
any lease; and

(6) any amounts payable under the leases that have been assigned or encumbered, except as security
for loan(s) assumed or taken subject to under this contract.

B. Estoppel Cerificates: Within __ 80 days after the effective date, Seller will deliver to Buyer estoppe!
certificates signed not earlier than January 1, 2019 by each tenant that lsases space
In the Property, The estoppel certificates must include the certifications contalned in the current version
of TAR Form 1938 - Commerclal Tenant Estoppel Cerdificate and any additional information requested
by a third party lender providing financing under Paragraph 4 If the third party lender requests such
additional informatlon at least 10 days prior to the earliest date that Seller may deliver the signed
estoppel certificates.

8, BROKERS:
A. The brokers lo this sale are:
o Princinal Brokar: Southwest Strategles Cooperating Broker: The Whitfield Company
W‘”UL Agent. Gall M. Whitfield
Auoress: iz yyast Avenua, Ste 200 Address 1101 §. Caplitol of Texas Hwy, Ste A-101
Austin, TX 78701 Austin, TX 78746
ps Phnne & Fay: 1R12)458.8153 Phone & Fax: {612)476-9900
- ¢ . E-malt galifmthewhitfloldco.com
M\ 7 Licsnse to.: 0316233
Principal Broker: (Check only one box) Cooperating Broker represents Buyer,

represents Seller only.
represents Buyer only.
is an inlermedtary betwsen Seller and Buye ,

B. Fees: (Check only (1) or (2) below.)
(Complete the Agreement Betwean Brokers on page 14 only if (1) is selecled,)

(1) Seller will pay Principal Broker the fee specified by separate written commission agreement
between Principal Broker and Seller. Principal Broker will pay Cooperating Broker the fee specified
in the Agreement Between Brokers found below the parties' signatures to this contract

L] (2) Atthe closing of this sale, Sefter will pay; — os
(TAR-180%) 4-1-18 Initialed for Identification by Sell M‘?ﬂ!‘- [T Page 6 of 14
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be . r a total cash fee of: Coop atin Broker a total cash fee of: { M"fﬂ
%\70‘— % of the sales price. 0 % of the sales price. . |
- : —5ee % eci |
VAT Lo
The cash fees will be pald in Travis County, Texas, Seller authorizes

the title company to pay the brokers from the Seller's proceeds at closing.

NOTICE: Chapler 62, Texas Properly Code, authorizes a broker to secure an eamed commission
with a lien against the Properly.

C. The parties may not amend this Paragraph 8 without the written consent of the brokers affected by the
amendment.

10. CLOSING:

A. The date of the closing of the sale (closing date) will be on or before the later of:
{1) days after the expiration of the feasibility period.

August 30, 2019 (spacific dale).

(2) 7 days after objections made under Paragraph 6D have been cured or walved.
B. If either party fails to close by the closing date, the non-defaulting party may exercise the remedies ("5

Paragraph 15. Y e

4

C. Alclosing, Seller will execute and deliver to Buyer, at Seller's expense, a [ Jgeneral & ecial warranty
deed. The deed must include a vendor's lien if any part of the sales price is financed. The deed must
convey good and indefeasible title to the Property and show no exceplions other than those permitted
under Paragraph 6 or other provisions of this contract, Seller must convey the Property:

(1) with no llens, assessments, or Uniform Commercial Code or other securlly interests against the
Property which wiil not be satisfied out of the sales price, unless securing loans Buyer assumes;

(2) without any assumed loans in default; and

(3) with no persons in possession of any part of the Properly as lessees, tenants al sufferance, or
trespassers except tenants under the written leases assigned to Buyer under this contract,

D. Atclosing, Seller, at Selier's expense, will also deliver to Buyer:

(1) tax statements showing no delinguent taxes on the Property;

(2) a bl of sale with warranties to title conveying title, free and clear of all liens, fo any personal
property defined as part of the Property in Paragraph 2 or sold under this contract;

(3) an assignment of all leases to or on the Property;

(4) to the extent that the following items are assignabls, an assignment to Buyer of the following items
as they relate to the Property or its operations:

(a) licenses and permits;
(b) service, utility, malntenance, management, and other contracts; and
(c) warranties and guaranties;

(5) & rent roll current on the day of the closing certlfied by Seller as {rue and correct:

(6) evidence that the person executing this contract is legally capable and authorized to bind Seller;

(7) an afiidavit acceptable to the title company stating that Seller Is not a forelgn person or, If Seller is
a forelgn person, a written authorization for the title company to: (i) withhold from Seller's proceeds
an amount sufficlent to comply with applicable tax law; and (li) deliver the amount to the (nternal
Revenue Service together with appropriate tex forms; and

(8) any notices, statements, certificates, affidavits, releases, and other documents requred by this
contract, the commitment, or law necessary for tha closing of the sale and the Issuance of the title
policy all of which must be completed and executed by Seller as necessary.

E. At closing, Buyer will:
(1) pay the sales price in good funds acceptf

Ds
- v
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1.

(2) deliver evidence that the person executing this contract Is legally capable and authorized to bind
Buyer;

(3) sign and send to each tenant In the Praperty a written statement that:
(a) acknowledges Buyer has recelved and Is responsible for the tenant's security deposit; and

(b} specifies the exact dollar amount of the sacuﬁlcr deposit;
(4) sign an assumption of all leases then in effect: an

(6) execute and dellver any nofices, stalements, cerlificates, or other documents required by this
contract or law necessary to close the sale.

F. Unless the parties agree otherwise, the closing documents will be as found in the basic forms in the
currenl edition of the State Bar of Texas Real Estate Forms Manua! without any additional clauses,

POSSESSION: Seller will deliver possession of the Property to Buyer upon closing and funding of this sale
in lis present condition with any repalrs Seller is obligated to complete under this contract, ordinary wear
and tear excepted, Any possession by Buyer before closing or by Seller after closing that is not authorized
by a separate writlen lease agreement Is a landlord-tenant at sufferance relationship between the parties.

12. SPECIAL PROVISIONS: The following special provisions apply and will control in the event of a conflict

13.

with other provisions of this contract. (If special provisions are contained In an Addendum, identlfy the
Addendum here and reference the Addendum In Paragraph 22D,)

Buyer at Buyers expense may obtain a Phase One Environmental Repont, Seller will cooperate with
the Buyar to fill out reports and allow access to the Property in connection therewith, subject to
Seller's prior approval, which shall not be unreasonably conditioned, withheld or delayed.
Notwithstanding any other provision of this Contract, Buyer shall have no obligation to purchase
the Property, and no transfer of title to tha Buyer may occur, unless and until the Texas department
of Housing and Community Affairs (the “Department") has provided the Buyer and/or the Seller
with a written notifications that:

Contlnued... See Addendum Special Provisions 1

SALES EXPENSES:

A. Seller's Expenseg: Seller will pay for the following at or before closing:
(1) releases of existing llens, other than thosa lisns assumed by Buyer, Including prepayment penatties
and recording fees;
(2) release of Seller's lozn liability, if applicable;
(3) tax statements or certificates;
(4) preparalion of the deed and any bill of sale;
(6) one-half of any escrow fee;
(6) costs to record any documents to curs title objections that Seller must cure; and
(7) other expenses that Seller will pay under other provisions of this contract.

B. Buvers Expenses: Buyer will pay for the following at or before closing:
(1) all loan expenses and fees;
(2) preparation fees of any deed of trust;
(3) recording fees for the deed and any deed of trust;
(4) premiums for flood and hazard insurance as may be required by Buyer's lender;
(6) one-half of any escrow fee; and
(6) other expanses that Buyer will pay under other provisions of this contract.

14. PRORATIONS:
A. Prorations:
(1) Interest on any assumed loan, taxes, rents, and any expense reimbursements from tenants will be
prorated through the closing date. DS
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B.

(2) If the amount of ad valorem taxes for the year in which the sale closes is not avallable on the
closing dale, taxes will be prorated gn the basis of taxes assessed in the previous year. If the taxes
for the year in which the sale closes vary from the amount prorated at closing, the parties will adjust
the prorations when the tax statements for the year in which the sale closes become available. This
Paragraph 14A(2) survives closing.

(3) if Buyer assumes a loan or Is taking the Property subject to an existing lien, Seller will transfer all
reserve deposits held by the lender for the payment of taxes, insurance premiums, and other
charges to Buyer at closing and Buyer will reimburse such amounts to Seller by an apprapriate
adjustment at closing.

Rollback Taxes: If Seller's use or change in use of the Properly before closing resulls in the
assessment of additional taxes, penallies, or Interest (assessments) for periods before closing, the
assessments will be the obligation of Seller. If this sale or Buyer's use of the Property afler closing
results in additional assessments for periods befare closing, the assessments will be the obligation of
Buyer. This Paragraph 148 survives closing,

. Rent and Security Deposits: At closing, Seller will tender to Buyer all security deposlts and the following

advance payments recelved by Seller for periods after closing: prepald expenses, advance rental
payments, and other advance payments paid by tenanis. Rents prorated to one party but received by
the other party will be remitted by the reclpient to the party to whom it was prorated within 5 days after
the rent is received. This Paragraph 14C survives closing.

16, DEFAULT:

A

W

If Buyer falls to comply with this contract, Buyer Is In default and Sefler, as Seller's sole remedy(ies),
may terminate this contract and recelve the earnest money, as liquidated damages for Buyer's fallure
except for any damages resulting from Buyer's Inspections, sludies or assessments in accordance with
Paragraph 7C{4) which Seller may pursus, or

(Check if applicable)

enforce speclfic performance, or seek such other relief as may be provided by law.

If, without fault, Seller is unable within the ime allowed fo deliver the estoppel ceriificates, survey or the

commitment, Buyer may:

(1) terminate this conlract and receive the earnest money, less any independent consideration under
Paragraph 7B(1), as liquidated damages and as Buyer's sole remedy; or

(2) extend the time for performance up to 15 days and the closing will be extended as necessary.

Except as provided in Paragraph 15B, if Seller fails to comply with this contracl, Seller is in default and

Buyer may:

(1) terminate this contract and receive the earnest money, less any independent consideration under
Paragraph 7B(1), as liquidated damages and as Buyer's sole remedy; or

(2) enforce specific performance, or seek such other relief as may be provided by law, or both.

16. CASUALTY LOSS AND CONDEMNATION:

A.

If any pari of the Property Is damaged or destroyed by fire or other casualty after the effactive date,
Seller must restore the Property to its previous condition as soon as reasonably possible and not later
than the closing date, If, without fault, Seller Is unable to do so, Buyer may:

(1) terminate this contract and the eamest money less any Independent consideration under
Paragraph 78(1), wili be refunded to Buyer;

(2) extend the time for performance up to 15 days and closing will be exiended as necessary; or

(3) accept at closing: (i) the Property in its damaged condition; () an assignment of any insurance
proceeds Seller is entitied to receive along with the Insurer's consent to the assignment; and (ili) a
credit to the sales price in the amount of === 55~~~ *-~-"*- “inder the policy for the loss.
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B. If befare closing, condemnation proceedings are commenced against any part of the Property, Buyer
may:

(1) terminate this contract by providing written notice to Seller within 15 days after Buyer Is advised of
the condemnation proceedings and the earmest money, less any independent consideration under
Paragraph 78(1), will be refunded 1o Buyer; or

(2) appear and defend the condemnation proceedings and any award will, at Buyer's election, belong
to: (a) Seller and the sales price will be reduced by the same amount; or (b) Buyer and the sales
price will not be reduced.

17. ATTORNEY'S FEES: If Buyer, Seller, any broker, or the tille company is a prevailing party In any legal
proceeding brought under or with relation to this contract or this transaction, such parly is entitled to
recover from the non-prevailing parties all cosis of such proceeding and reasonable attorney’s fees, This
Paragraph 17 survives termination of this contract.

18. ESCROW:

A. At clasing, the earnest money will be applied first to any cash down payment, then to Buyer's closing
costs, and any excess will be refunded to Buyer. If no closing occurs, the title company may require
payment of unpald expenses incurred on behalf of the parties and a written release of liability of the
titte company from all parties

B. If one party makes wrilten demand for the eamest monay, the title company will give notice of the
demand by providing to the other party a copy of the demand. If the title company does not receive
written objection to the demand from the other party within 15 days after the date the title company
sent the demand to the other party, the litle company may disburse the earnest money to the pary
making demand, reduced by the amount of unpaid expenses incurred on behalf of the party recelving
the earnest money and the title company may pay the same to the creditors.

C. The title company will deduct any independent consideration under Paragraph 7B(1) before disbursing
any earnest money to Buyer and will pay the independent consideration to Seller.

D. Ifthe title company complies with thls Paragraph 18, each party hereby releases the title company from
all claims related to the disbursal of the earnest money.

E. Notices under this Paragraph 18 must be sent by certified mall, return recelpt requested Notices to the
title company are effective upon receipt by the title company.

F. Any party who wrongfully falls or refuses to sign a refease acceptable to the title company within 7 days
after receipt of the request will be liable to the other party for: (i) damages; (ii) the samest money; (iii)
reasonable attorney's fees; and (iv) all costs of suit,

G. [XlSeller []Buyer intend(s) to complete this transaction as a part of an exchange of like-kind properties
in accordance with Section 1031 of the Internal Revenue Code, as amended. All expenses in
connection with the contemplated exchange will be paid by the exchanging party. The other party will
not incur any expense or liabllity with respect to the exchange. The parties agree to cooperate fully and
in good faith to arrange and consummate the exchange so as to comply to the maximum extent
feasible with the provisions of Seclion 1031 of the Internal Revenue Code. The other provisions of this
contract will not be affected In the event the contemplated exchange falls to occur.

19. MATERIAL FACTS: To the best of Seller's knowledge and belief. {Check only one box.)

A. Seller is not aware of any material defects to the Property except as stated In the attached Commercial
rty Condition Statsment (TAR-1408).

Ds
(M‘I”U‘_ It as otherwise provided in this contract, Seller is not aware of:
vo7 = subsurface; struclures, pits, waste, springs, or Improvements:
(2) any pending or threatened litigation, cond/—"° anl affecting the Property;
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20.

X

21,

22,

(3) any environmental hazards or conditions that materfally affect the Property;

{4) whether the Properly is or has been used for the storage or disposal of hazardous materials or
toxic waste, a dump slte or landfill, or any underground tanks or contalners;

(5) whether radon, asbestos containing materials, urea-formaldehyde foam insulation, lead-based
paint, toxic mold {lo the extent that it adversely affects the heslth of ordinary occupants), or olher
pollutants or contaminants of any nature now exist or ever existed on the Property;

(8) any wetfands, as defined by federal or state law or regulation, on the Property;

(7) any threatened or endangered species or their habitat on the Property;

(8) any present or past infestation of wood-destroying insecls in the Property's improvemenis;

(9) any contemplated material changes to the Property or surrounding area that would materfally and
detrimenitally affect the ordinary use of the Property;

(10)any material physical defects in the improvements on the Properiy; or

(11)any condition on the Propsrty that violates any law or ordinance.

(Describe any exceptions to (1)-(11) in Paragraph 12 or an addendum.)

NOTICES: All notices between the parfies under this contract must be in writing and are effective when
hand-delivered, malled by certified mail return recelpt requested, or sent by facsimile transmission to the
parties addresses or facsimile numbers stated in Paragraph 1. The parties will send copies of any nofices
{o the broker representing the party to whom the notices are sent.

A. Seller also consents to receive any nolices by e-mail at Seller's e-mail address stated in Paragraph 1.
B. Buyer also consents to receive any nofices by e-mall at Buyer's e-mail address stated In Paragraph 1,

DISPUTE RESOLUTION: The parties agree to negotiate in good faith in an effort to resolve any dispute
related to this conltract that may arise. If the dispute cannot be resalved by negotlation, the parties will
submit the dispute to mediation before resorting to arbltration or litigation and will equally share the cosls
of a mutually acceptable mediator. This paragraph susvives termination of this contract. This paragraph
does not preciude a pariy from seeking equltable rellef from a court of competent jurisdiction.

AGREEMENT OF THE PARTIES:

A. This contract is binding on the parties, their helirs, executars, representatives, successors, and
permitted assigns. This contract is to be construed In accordance with the laws of the State of Texas. If
any term or condition of this contract shall be held ta be Invalid or unenforceable, the remainder of this
contract shall not be affected thereby.

o

This contract contains the entire agreement of the parties and may not be changed except in writing.

o

If this contract is executed in a number of identical counterparts, each counlerpart is an original and all
counterparts, collectively, constitute one agreement.

Addenda which are part of this conlract are; (Check all that apply.)

(1) Properly Description Exhibit identified in Paragraph 2;

(2) Commerclal Contract Condominium Addendum (TAR-1 930) or (TAR-1846);

(3) Commercial Contract Financing Addendum (TAR-1 931);

(4) Commercial Property Condltion Statement (TAR-1408);

(5) Commerclal Contract Addendum for Special Provisions (TAR-1840);

(6) Addendum for Seller's Disclosure of Infarmation on Lead-Based Paint and Lead-Based Paint
Hazards (TAR-1908);

(7) Notice io Purchaser of Real Property in 2 Water District (MUD);

(8) Addendum for Coastal Area Property (TAR-1915); :

(8} Addendum for Property Located Seaward of the Gulf Intracoastal Waterway (TAR-1918);

(10)information About Brokerage Services (TAR-2501); and

(11)Information About Minera! Clauses in Contract Forms (T, AR-2508); and

=]

| I

Lt Bl T 1]

(12)

(— DS ) .
(TAR-1801) 4-1-18 inflizled for Identification by sﬁ{ M“?’ﬁ W Page 11 of 14
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Commercial Contract - improved Property concerning 14704_and 11706 North Lamar, Austin Taxas 78753

(Nole: Counsel for the Texas Association of REALTORS® (TAR) has determined that any of the foregoing sddenda which ara
promulgated by the Texas Real Estate Commission (TREC) or published by TAR are appropriste for use with this form.)

E. Buyer X]may [Jmay not assign this contract. If Buyer assigns this conlract, Buyer will be relieved
of any future liabliity under this contract only if the assignee assumes, In writing, all of Buyer's
obligations under this contract.

23. TIME: Time is of the essence in this contract. The parties require strict compliance with the times for
performance. If the last day to perform under a provision of this contracl falls on a Saturday, Sunday, or
legal holiday, the time for performance is extended until the end of the next day which Is not a Saturday,
Sunday, or legal holiday.

24, EFFECTIVE DATE: The effective date of this contract for the purpose of performance of all obligations is
the date the title company receipls this contract after all parties execute this contract.

25. ADDITIONAL NOTICES:

A. Buyer should have an abstract covering the Property examined by an attorney of Buyer's selection, or
Buyer should be furnished with or obtain a title policy,

B. Ifthe Property is situated In a wiility or other statutorily created district providing water, sewer, dralnage,
or flood control facilities and services, Chapler 49, Texas Water Code, requires Seller lo deliver and
Buyer to sign the slatutory notice relating to the tax rate, bonded indebtedness, or standby fees of the
district befors final execution of this contract. .

C. Notice Required by §13.257, Water Code: “The real praperty, described below, that you are about to
purchase may be located in a certificated waler or sewer service area, which Is authorized by law to
provide water or sewer service to the properties In the cerificated area. If your properly is located in a
certificated area there may be special cosis or charges that you will be required to pay before you can
racelve water or sewer service. There may be a period required to construct lines or other facilities
necessary to provide water or sewer service to you property You are advised to determine I the
property is in a certificated area and contact the utility service provider to determine the cost that you
will be required to pay and the period, if any, that is required to provide water or sewer service to your
property. The undersigned purchaser hereby acknowledges receipt of the foregoing notice at or before
the execution of a binding conlract for the purchase of the real properly described in the notice or at
closing of purchase of the real property.” The real property Is described in Paragraph 2 of this contract.

D. If the Property adjoins or shares a common boundary with the tidaily Influenced submerged lands of
the stale, §33.135, Texas Natural Resourcas Code, requires a nollce regarding coastal area property
to be included as part of this contract (the Addendum for Coastal Area Properiy (TAR-1915) may be used)

E. If the Property is located seaward of the Guif Intracoastal Walerway, §61.025, Texas Natural
Resources Code, requires a notice regarding the seaward location of the Pro erty o be included as
part of this contract ?lhe Addendum for Properly Localed Seaward of the Gulf Intracoastal Waterway
(TAR-1916) may be used).

F. If the Property Is located outside the limits of a municipality, the Property may now or later be included
in the extra-territorlal jurisdiction (ETJ) of a municipality and may now or later be subject to annexation
by the municipality. Each municipality maintains a map that depicts its boundarles and ETJ. To
determine If the Property Is located within a municipality's ETJ, Buyer should contact all municipalities
located in the general proximity of the Property for further Information.

G. If apartments or other residential units are on the Property and the units were built before 1878, federal
law requires a lead-based paint and hazard disclosure statement to be made part of this contract {the
Addendum for Seller's Disclosure of Information on Lead-Based Palnt and Lead-Based Paint Hazards
(TAR-1806) may be used). Ds

(FAR-1801) 4-1-18 Inhialed for dentifcation by Setd /72~ TS~ UM | Page 12 of 14
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Commercial Contract - Improved Property conceming 11704 _and 11706 North Lamar, Auslin Texas 70763

H. Sectlon 1858.154, Occupations Code requires Seller to provide Buyer a copy of any mold remediation
certificale [ssued for the Property during the 5 years preceding the date the Seller sells the Property.

l.  Brokers are not qualifiad to perform properiy inspections, surveys, engineering studies, environmenta
assessments, or inspeclions to determine compliance with zoning, governmenial ‘regulations, or laws.
Buyer should seek experts to perform such services. Buyer should review local building codes,
ordinances and other applicable laws to determine their effect on the Property. Selaction of experts,
inspectors, and repairmen is the responsibllity of Buyer and not the brokers. Brokers are not qualified
to determine the credit worthiness of the parties.

J. NOTICE OF WATER LEVEL FLUCTUATIONS: If the Property adjoins an impoundment of water,
including a reservoir or iake, constructed and maintained under Chapter 11, Water Cods, that has a
storage capacily of at least 5,000 acre-feet at the impoundment’s normal operaling level, Seller hereby
notifies Buyer: “The waler level of the Impoundment of water edjoining the Property fluctuates for
varlous reasons, including as a result of: (1) an entily lawfully exercising is right to use the water stored
in the impoundment; or (2) drought or flaod conditions.”

K. LICENSE HOLDER DISCLOSURE: Texas law requires a real estate license holder who is a
party 1o a transaclion or acting on behaif of a spouse, parent, child, business entity In which
the license holder owns more than 10%, or a trust for which the license holder acts as a
trustee or of which the lcense holder or the license holder's spouse, parent or child is &
beneficlary, to nolify the other party in writing before entering into a contract of sale, Disclose if
applicable: .

28, CONTRACT AS OFFER: The exacution of this contract by the first party conslitules an offer to buy or sell
the Property. Unless the other party accepts the offer by 5:00 p.m., In the time zone in which the Property
Is located, on __December 3, 2018 _, the offer will lapse and become null and vold.

READ THIS CONTRACT CAREFULLY. The brokers and agents make no representation or
recommendation as to the legal sufficlency, legal effect, or tax consequences of this document or
transaction. CONSULT your attorney BEFORE signing.

Foundation Communitles, inc. {A Texas Non-Profit

Saller: ‘Tran Gray > ) Buyer:Comoration), or Affhlates
Y i

By: DocuSigned by:’ , . .
By {signature): m By (slgnatura).
foip-T~ —
Printed Name BOT4BATZ1BFB472... Prinled Name W Moreay

Titla Title Expcutiva Diractor Foundation Communities, Inc.
8y By ./ .

By (signature): By (sipnaturs) —

Printed Name. Printed Name Wallar Moreau

Tille: Title Executive Blractor Foundation Communities, nc.
(TAR-1B01%) 4-1-18 Page 13 of 14
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AGREEMENT BETWEEN BROKERS
{use only if Paragraph BB(1) is effaciive)

Principal Broker agrees to pay {Cooperating Broker) a
fee when the Principal Broker's fee Is received. The fee lo be pald to Cooperating Broker will be:
$

1 OF
% of the sales price, or
% of the Principal Broker's fee,

The title company Is authorized and directed to pay Cooperating Broker from Principal Broker's fee at closing,

This Agreement Between Brokers supersedes any prior and agreements for compensation between
brokers.
Principal Broker; Cooperaling Broker:
By: By.
B ATTORNEYS
Seller's atlomay: Buyer's altomey: Smith-Roberison
Cathlaen Slack
Address: Address: 221 W 6th St
Austin TR ___78701-3400

Phone & Fax: Phone & Fax: {612)226-5800
E-mall: E-mall:cslack@smith-robartson.com__
Seller's attorney requests copies of documents, Buyer's attorney requests copies of documents,
notices, and other information; notices, and other informalion:

the title company sends to Seller the title company sends to Buyer.

Buyer sends to Seller, Seller sends to Buyer.

ESCROW RECEIPT

The title company acknowledges receipt of:
A. the contract on this day _December 6, 2018 (effective dale);

B. eamest money In the amount of § in the form of
on .
Tille company: _Stewart Title of Austin, LLC Address: 901 S. Mopace, Bldg. 11, Suite 100
_Austin, TX 78746
By Phone & Fax: _512-225-5819 O 512-225-5831 F
Assigned file number (GF#): GF 327106 E-maf.__mperales@smith-robertson.com
{TAR-1801) 4-1-18 Page 14 of 14
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ADDENDUM

PROPERTY:

1) Special Provisions
A ithas com leted a federall re ui ede vronme talravewa dits re ues re seoffeder |

funds has been approved and, subject to any other Contingencles in this Contract,
i. the purchase may proceed, or
il. the purchase may proceed only if certain conditions to address issues In the environmental

raview shall be satisfied before or after the purchase of the properly;: or
{B] it has been determined that the purchase Is exempt from federal environmental review and a

request for release of funds Is not required. The Department shall use its best efforts to conclude
the environmental review of the property expeditiously.

Bu era reesto a Bu er'sagent Gail M. Whitfield} .5% of sales price 12, acosng W/\

brokers total fee to 3%. o
/P18

Date: 12/5/2018 Date: /]| LS)IY
DocuSigned by: H y

Signature soremarat Bég?;;”ef" Signature

Date: Datea:

Signature Signature

Addendum

The Whlificld Company, 1301 5 Capltal of Terns ey, Str A+19) Awithe, TX T80 Phone 51340 Fex SR2IMY 117 NLamar
Gal Whitfrld Procured with HipForm® by pplogis 18070 Fileen Mia Road, Fraser Michigon 48620 iy riol eoly g
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11/2/2015
@ Information About Brokerage Services

o) Texas Jaw requires oll rasl eslale licensees to give the foliowing Information ebout
brokerage services lo prospeciiva buyers, lenanls, sellers and landiords.

TYPES OF REAL EGTATE LICENSE HOLDERS:

® ABROKERIs responsibls for all brokerape ncilvities, Including acta parfonmad by seles agents sponeorad by the broker,
“ A BALES AGENT must be sponsared by & brokar and works with cllents on bahsif of the brokar,

A BROKER'S MINIMUM DUTIES REQUIRED BY LAW (A cllent [s the parson of parly that the broker represants):
®  Futthe Inlerasls of tha cliant sbove all aihars, Including the broker's cwn intsrasts;

*  Inform the ciiant of any matsal infermalian about the priparty or Uansaction recolved by the broker;

¢ Anawer the client's questions and present any offer to o countar-affer from the cllenit; and

*  ‘Troatet pariles to a real esiale transaction honestly and faldy.

A LICENSBE HOLUER CAN REPRESENT A PARTY IN A REAL EBTATE TRANSACTION:

AB AGENT FOR OWNER (BELLER/LANDLORD): Tha broker bacomes the property ownar's aganl through en agresment with the owrner,
usually In & written listing 1o sell o property management agreement. An owner's agen! must parform tha brokers minlmum duties
above end must infonn the owner of any matedal Information aboul the properdy or irensacion known by the egent, Including
Information disclosed to the agept or subagent by the buyer or buyer's sgant,

AS AGENT FOR BUYER/TENANT: ‘The broker becomes the buysifanant's agant by agraeing 1o represent the buyet, usually through &
wiition represenietion agreament. A buyer's agent must perform the broker's minkmum dullas above and muat Inform the buysr of eny

materfal Information about the properly or transaclion known by the egent, including Information disclosed 1o the agent by the sefier or
soller'a agant.

A8 AGENT FOR BOTH - INTERMEDIARY: To act as an Intermedinry batwoen the partien the brokar must firsl ebialn the written
egrasmant of each party to the kansaction. The wrilen egreamenl mus! stala who will pay the broker and, in consplcuous bold of
undsriined print, so! forth the broker's obligations rs an inlermediary, A broker who acls as an Inlarmediary:
*  Must treat off parties to (he transaction impartatty and falry;
®  Mbay, wilh tha parties’ wilen conaent, sppolnt & diffarent Fcanse holder sssociated with the broker lo each pardy (owner and
buyer) to communicale with, provide opinfons end advice to, end carry oul the Instrucilons of sach perly to the trensacilon,
*  Must nol, unless speciicatly authorized in wiiting to do so by the party, disclose:
o thal the owner will aceepl & price less Bisn Uha wiittan asking price;
o  thal the buyeritenan! wiif pay a price graater than the price submilted In o wrillen offer; and
© eny colncidenial Information of any other Information thal & parly specificaky Instnicts the broker in wiiling not to
diaclone, untass required 1o do so by law,

AB BUBAGENT: A licanse hokder acis aa & subagenl when elding a buyer In a transaclion without an ogreement ta represent the
buyer. A subagent can assist the buyer but does not represent the buyer and must placs tha Interests of the owner first,

TO AVOID DISPUTES, ALL AGREEMENTS BEYWEEN YOU AND A BROKER S8HOULD BE iN WRITING AND CLEARLY EBTABLISH:
®  Tha broker's dulles and respanstbliities to you, and your cbiigeticns under tha represantation agresment.
¢ ¥Who will pay the broker for servicen provided Lo you, when paymant will ba mada and how the payment will be calculaled,

LICENSE HOLDER CONTACT INFORMATION: This notice is being provided for Information pirposes. [t does not create sn obligation for
you to use the broker's services. Please acknowladge raceipt of this notice balow and relain & copy for your records.

Gall Whithield DBA The Whitfleld Company — tlithewhitfleldeocom (5124708900

Licensad Broker /Breker Firm Name or License No. Emall Phone

Primary Assumed Business Name 78.9000

Gall Whitfleld —tlifthewhitieldoo.com . _ (512)476-0000

Dasignelad Brokar of Firm License No. Emell Phone

HMarcus Whitfield ~512828 __ __  mapus@thewhitfieldcocom (51214769900

Lizensed Buparvisor of Salas Agant/ Licensa No, Emall Phona

Assoclale . DS

Belas Agert/Assaclale’s Name ~78 4 Emal Phone

- WM W'? ezt e
Buyer/Tenant/Sauoyomnviu inman Da

Regulated by the Texas Real Estate Commission information avallable at www.trestexas.gov

IABS 1.0 Dale

“The WhintheM Company, 1183 B Caplisd of Trzne Wwy, Btg A+101 Ansila, TX TWHE Phena: $124T8.9008 Fax: $12402.2707 Unfermatiom shovwt
Gall WhNficld Produced win tipfore® by tologhs 10010 Fiftees bt Ruad, Fraser, Michioen §0020 e 2ol oots covm






LEASE CANCELLATION AGREEMENT AND
WAIVER OF RIGHT OF FIRST REFUSAL

This LEASE CANCELLATION AGREEMENT AND WAIVER OF RIGHT OF FIRST
REFUSAL (this “Agreement”) is made and entered into this 8" day of January, 2019
(“Agreement Effective Date”) by and between FOUNDATION COMMUNITIES, INC., whose
address is 3036 S. First St., Austin, Texas 78704 (“Foundation”), and REAGAN NATIONAL
ADVERTISING OF AUSTIN, INC., a Delaware corporation whose address is 7301 Burleson,
Austin, Texas 78744 (“Lessee”).

RECITALS

l. By that certain Lease dated January 11, 2002, by and between James F. Davis,
Marie Smith, Ronald L. Davis and Bobby L. Davis, predecessors-in-interest to Tran Group, LLC
(“Lessor”) and Lessee (the “Lease Agreement”), Lessor leased to Lessee certain real property
located at 11704 North Lamar, Austin, Travis County, Texas (the “Property”).

2. Lessee had a right of first refusal under the Lease Agreement to purchase the
Property (“Lessee’s ROFR”).

3. Lessor and Foundation are parties to that certain Commercial Contract —
Improved Property dated December 6, 2018 (the “Contract”), pursuant to which Lessor intends
to convey and Foundation (or an affiliate) intends to purchase the Property.

4. The Contract was subject to Lessee’s ROFR.

5. Foundation and Lessee desire to cancel the Lease Agreement effective upon
(a) Lessor and Foundation closing on the purchase and sale of the Property (the “Closing”);
(b) Foundation and Lessee executing and recording that certain Easement Agreement of even
date herewith by and between Foundation and Lessee (the “Easement Agreement”), the form of
which is attached hereto as Exhibit A; and (c) the Easement Agreement being recorded
subsequent to the recording of the deed executed pursuant to the Contract, but prior to recording
of any other document related to the Property, including but not limited to any deed of trust or
mortgage (collectively, the “Preconditions”).

6. Lessee desires to waive Lessee’s ROFR as to the Contract, effective upon
satisfaction of the Preconditions.

AGREEMENTS

NOW, THEREFORE, in consideration of the release, termination and grants of easement
referenced above, and other good and valuable consideration, the receipt and sufficiency which
are hereby acknowledged by each party, the parties agree as follows:

1. At or before the Closing, Foundation and Lessee will execute the Easement
Agreement and record it as set forth in Recital 5 above.

{067.00212053.1}
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2. Effective upon the Agreement Effective Date, and in reliance upon the agreement
and promises of Foundation made herein, Lessee waives its ROFR as to the Contract.

3. Effective upon the date of satisfaction of the Preconditions {the “Termination and
Waiver Dale”), the parties hereby mutually agree (o terminate and cancel the Lease Agreement.

4. The parties hereto, as of the Termination and Waiver Date, hereby release each
other of and from any liability or responsibility arising out of the Lease Agreement.

5. Lessee, after the Termination and Waiver Date, shall file a Short Form Lease
Cancellation Agreement in the form of Exhibit B attached hereto.

6. This Agreement is binding upon the heirs, personal representatives, successors
and assigns of the parties hereto. Foundation shall have the right to execute the Easement
Agreement through an affiliate entity that takes title to the Property upon Closing of the
Contract.

Dated as of the date first referenced above.

LESSEE:

RFSING OF AUSTIN, INC.,

FOUNDATION:

By: FOUNDATION COMMUNITIES, INC.
a Texas non-profit corporation

By: %AM
alter Moreau, Executive Director

{067.00212036.2}
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EXHIBIT A

EASEMENT AGREEMENT

[SEE ATTACHED]

{067.00212053.1}
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EASEMENT AGREEMENT

This Easement Agreement (this “Agreement”) is made and entered into this  day of

, 2019, by and between , a Texas

(“Grantor”), and REAGAN NATIONAL ADVERTISING OF AUSTIN, INC., whose address is
7301 Burleson Rd., Austin, Texas 78744 (“Grantee”).
RECITALS

A. Grantor is the owner of certain property located in Travis County, Texas, and
more particularly described on Exhibit “A” attached hereto (the “Property”).

B. Grantee is the owner of an outdoor advertising sign and all supporting structures,
devices, connections, appurtenances, replacements, rights of use, conforming rights, non-
conforming rights, registrations, applications, permits, grand-fathering and other rights related
thereto (collectively the “Sign”) located within the easternmost 45 feet of the Property (the
“Easement Property”).

C. Grantor desires to grant Grantee an easement for outdoor advertising purposes
related to Grantee’s outdoor advertising business, including but not limited to the location,
construction, maintenance, operation, replacement and removal of the Sign on the Easement
Property in accordance with the terms of this Agreement.

TERMS OF AGREEMENT
For $10.00 and other good and valuable consideration, the receipt and sufficiency of

which are hereby acknowledged, Grantor and Grantee agree as follows:

{067.00212053.1}
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Grant of Fasement.

(a) Grantor hereby grants to Grantee a non-exclusive perpetual
easement on the Easement Property for outdoor advertising and related utilities,
including but not limited to the purpose of owning, operating, maintaining,
replacing, repairing and servicing the Sign for outdoor advertising and associated
facilities (including, but not limited to, utilities, supports, mounts, cables and
equipment, supporting structures, devices, connections, wireless or other
communications equipment and facilities, including transmitting and receiving
antennas as well as any other appurtenances related thereto) with multiple faces
and/or electronic displays as may be desired by Grantee; provided, however,
Grantee shall be prohibited from permitting any advertising on such Sign that
contains or references any alcohol, sexually-oriented businesses, any illegal
activities, pornographic materials, or gambling facilities or operations. All
supporting structures, devices, connections, supports, communication facilities
and appurtenances related thereto, including but not limited to its Sign, which are
now or hereafter located on the Property are hereafter referred to as the “Sign.”

(b) Grantor also hereby grants to Grantee an easement over the
Easement Property for access to and from its Sign for the operation, maintenance,
repair, dismantling, replacement, removal, alteration, improvement, illumination
and use of the Sign. The Easement includes the right to place, maintain, replace
and operate within the Easement Property electrical and control equipment (and

attached communications and telecommunications equipment) as may be desired

Page 2



by Grantee in the location such equipment is located on the date of this
Agreement.

(©) Grantor acknowledges that Grantee retains all right and title to and
ownership of the Sign, including without limitation, the structure, base, faces and
supporting members and all associated fixtures, equipment and appurtenances.
Grantee hereby reserves and retains, and Grantor hereby covenants and agrees
Grantee shall retain, the right to all rent, revenue, income and profits derived from
or related to the operation of the Sign and the rental, licensing or leasing thereof.
Grantee may remove any of the Sign’s minor and major components from the
Property at any time for maintenance or replacement; provided, however, Grantee
may not partially disassemble the Sign without immediate intent to repair and
replace.

2. Covenants of Grantor. Grantor irrevocably covenants to allow the continued

operation of the Sign in the Easement Property in accordance with the terms of this Agreement
and agrees not to take or permit any actions which would reduce or curtail the effectiveness of
the use of the Easement Property for outdoor advertising purposes, including without limitation
the following:

(a) Installing or constructing buildings, fences, signs or any other structures
on the Easement Property which obstruct or materially impair access to, or impair the
use, communication with, or visibility of the Sign for outdoor advertising purposes and/or
related equipment;

(b) Planting, or allowing the growth of, trees, shrubs or other vegetation

which would obstruct or materially impair, or over time grow to a height that would

{067.00212053.1}
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materially obstruct or impair the use, access to, communication with, or visibility of the
Sign or related equipment from Lamar Boulevard or any subsequent name or replacement
thereof (“Lamar Boulevard”) or obstruct or impair access thereto;

(©) Contesting any variances, petitions or applications sought by Grantee
relating to the use of the Easement Property for outdoor advertising in compliance with
the terms of this Agreement;

(d) Parking cars or allowing cars to be parked in such a way as to obstruct or
materially impair access to the Sign for maintenance, servicing, replacement or repair;

(e) Storing any items on the Property or allowing the accumulation of garbage
on the Property such that accessibility to the Sign is obstructed or materially impaired;

® Erecting any other signs on the Easement Property which obstruct or
materially impair the use, access to, communication with, or visibility of the Sign for
outdoor advertising purposes from Lamar Boulevard or obstruct or impair access thereto,
or erecting any other signs on the Property which advertise off-premises activities,
whether or not such other signs obstruct or impair the visibility of the Sign;

(2) Taking any deliberate action which impedes Grantee’s ability to exercise
any rights granted to Grantee herein;

(h) Removing, dismantling, raising or lowering, either temporarily or
permanently, the Sign at any time; and

(1) Terminating, removing, dismantling, interfering, disrupting, or in any way
denying power to the Sign; provided, that neither Grantor nor Grantee shall be liable for

any power interruptions caused by the utility provider or force majeure events.

{067.00212053.1}
Page 4



Grantor recognizes and acknowledges that a violation of any provision hereof shall cause
irreparable damage to Grantee for which damages may be difficult to calculate. Therefore,
Grantee shall be entitled to a Temporary Restraining Order and/or Injunction from a court of
competent jurisdiction to protect against any violation or attempted violation of this Agreement
by Grantor and to post bond for such Temporary Restraining Order or Injunction in an amount
not to exceed $1,000.

3. Grantee’s Right to Remove Obstructions. Grantor hereby grants unto Grantee the

right to remove any material obstructions on the Easement Property to the visibility or access to
the Sign, including without limitation the right to trim and remove trees, and to take such other
actions as reasonably necessary to be able to operate, maintain, repair, replace and service the
Sign.

4. Casualty. In the event the Sign is partially or totally destroyed or damaged by
casualty, including without limitation, fire, flood, or other natural disaster, Grantee shall have the
right at Grantee’s election to rebuild the Sign in substantially the same condition and location
that existed prior to the casualty.

5. Covenants of Grantee. Grantee covenants and agrees to the following:

(a) it shall bear and promptly pay without the imposition of any lien or charge
on or against all or any portion of the Easement Property, all costs and expenses incurred
by Grantee in connection with the operation and maintenance of the Sign. Grantor and
Grantee hereby acknowledge and agree that if any lien is filed against the Property as a
result of the Easement or Grantee's activities in the Easement Property, Grantor shall

promptly notify Grantee and Grantee shall have thirty (30) days from said notification to
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cure or Grantee shall be in default of this Agreement. In that event Grantor shall have the

right to exercise all of its remedies pursuant to this Agreement, at law and in equity.

(b) Grantee shall maintain, at its expense, and keep in force at all times during
the term of this Agreement, a policy of comprehensive general public liability insurance,
including a contractual liability endorsement, and personal injury liability coverage, from
a reputable insurer, which shall include coverage against claims for any injury, death or
damage to persons or property occurring on, in or about the Easement Property with a
combined single limit of not less than $2,000,000 with respect to the Easement Property
and Grantee's use therein. Grantor shall be named as additional insured on such insurance
policies. Upon entering into this Agreement, and from time to time upon Grantor’s
reasonable request, Grantee shall furnish to Grantor a certificate of insurance evidencing
the foregoing coverages.

6. Term. The easement granted pursuant to this Agreement and the covenants of
Grantor and all other terms hereof shall run perpetually. Grantee may terminate this Agreement
at any time by giving Grantor thirty (30) days written notice. Grantee may remove the Sign’s
minor and major components from the Easement Property at any time either before or after
termination of this Agreement so long as otherwise in compliance with the terms of this
Agreement.

7. Liens. Grantor represents and warrants that (a) it is the lawful owner of the
Property; and (b) Grantee’s rights pursuant to this Agreement shall be superior to any liens,
mortgages, deeds of trust or other encumbrances placed or allowed to be placed against the

Property.
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8. Condemnation. In the event all or any part of the Easement Property is
condemned or sought to be condemned, Grantee shall be entitled, in its sole discretion, to one or
more of the following: (a) to contest the condemnation; (b) to relocate its Sign to a portion of the
Easement Property not acquired, or if inadequate area exists within the remaining Easement
Property, then in an area that does not interfere with Grantor’s improvements on the Property or
the use or operation of such improvements as a multi-family housing development or traffic
circulation thereon; (c) to terminate this Agreement; (d) to receive compensation from the
condemnor for the value of Grantee’s interest in the Easement Property and Sign acquired and
for the reduced value of Grantee’s interest in the Easement Property and Sign not acquired
(whether located on the Property or not) which results from the acquisition; and (e) to recover
from the condemnor to the maximum extent otherwise allowable by law. “Condemned” and
“condemnation” shall be construed to include any transfer of possession, title or right relating to
the Property, or any portion thereof, in favor of or for the benefit of any entity having the power
of eminent domain, including, but not limited to, sale or lease. No right of termination set forth
anywhere in this Agreement may be exercised by or for the benefit of any entity having the

power of eminent domain.

9. Successors and Assigns. This Agreement, including but not limited to the
covenants of Grantor set forth in Section 2 above, shall constitute a covenant running with the
land and shall be binding upon Grantor and its successors and assigns in the Property, or any
portion thereof, and the provisions hereof shall be specifically enforceable against Grantor and
its successors and assigns, regardless of whether such parties have actual notice of the provisions
hereof. Without limiting the foregoing, Grantee shall have all remedies available at law or in

equity to enforce this Agreement, including suits for damages and/or specific performance. In
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the event Grantee seeks an injunction based upon Grantor’s breach, it is specifically agreed that
no bond in excess of $1,000 shall be required.

10. Assignment by Grantee. Grantor agrees that Grantee may transfer, sell or assign

its rights under this Agreement to any person or entity whomsoever without notice to Grantor, so
long as such assignee assumes all obligations under this Agreement.

11. Cooperation with Grantee.  Grantor will reasonably cooperate with any

reasonable request by Grantee regarding the execution of any applications, permits or authority
requests by any governmental authority for the construction, operation, maintenance,
replacement, repair or removal of a sign.

12.  Reservation of Rights. All right, title and interest in and to the Easement Property

under this Agreement, which may be used and enjoyed without interfering with the rights
conveyed by this Agreement are reserved to Grantor; provided, however, that Grantor shall not
enact or maintain any buildings or vegetation which may cause damage to or interfere with the
Sign within the Easement Property. Grantor shall have the right to grant
additional easement rights in the Easement Property provided Grantee’s prior written consent is
obtained, which consent shall not be withheld, conditioned or delayed if such does not interfere
with, or otherwise adversely affect any of Grantee's rights herein.

14. Default. Grantee shall not be in default hereunder unless written notice of such
default is provided to Grantee and Grantee is given thirty (30) days to cure such default. If such
failure cannot reasonably be cured within such thirty (30) day period, the length of such period
shall be extended for the period reasonably required therefore if Grantee commences curing such
failure within such thirty (30) day period and continues to act to cure such failure with

reasonable diligence and continuity.
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15. Miscellaneous. This Agreement is to be governed by and interpreted under the
laws of the State of Texas. If any of the provisions of this Agreement are deemed to be not
enforceable, in whole or in part, the remaining provisions shall be enforceable notwithstanding
the invalidity of any other provision. Any provision not enforceable in part shall be enforceable
to the extent valid and enforceable. This Agreement may be executed in multiple counterparts,
the sum of which shall constitute one original and complete document.

Executed by Grantor and Grantee on the dates of their respective acknowledgements

below to be effective the date of the last such acknowledgement.
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GRANTOR:

, LP,

a Texas limited partnership

By: , LLC
a Texas limited liability company, its General Partner

By: FOUNDATION COMMUNITIES, INC.
a Texas corporation, its Manager

By:

Walter Moreau, Executive Director
GRANTEE:
REAGAN NATIONAL ADVERTISING OF AUSTIN, INC.,

a Delaware corporation

By

William K. Reagan II, President
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STATE OF TEXAS §
§
COUNTY OF TRAVIS §

Before me, the undersigned authority, on this day personally appeared Walter Moreau,
Executive Director of Foundation Communities, Inc. a Texas corporation, as Manager of
LLC, a Texas limited liability company as General Partner for
, LP, a Texas limited partnership, known to me to be the person whose
name is subscribed to the foregoing instrument and acknowledged to me that he executed the
same for the purposes and consideration therein expressed on behalf of said partnership,
company and corporation.

b

Given under my hand and seal of office this day of ,20109.

Notary Public - State of Texas

STATE OF TEXAS §

§

COUNTY OF TRAVIS §
Before me, the undersigned authority, on this day personally appeared William K.
Reagan II, President of Reagan National Advertising of Texas, Inc., a Delaware corporation,
known to me to be the person whose name is subscribed to the foregoing instrument and

acknowledged to me that he executed the same for the purposes and consideration therein
expressed on behalf of said corporation.

Given under my hand and seal of office this day of ,2019.

Notary Public - State of Texas
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EXHIBIT “A”

Lot 7, FRANK STARK SUBDIVISOIN, a subdivision in Travis County, Texas, according to the
map or plat of record in Volume 4, Page 199, Plat records of Travis County, Texas.
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EXHIBIT B

SHORT FORM LEASE CANCELLATION AGREEMENT

This Short Form Lease Cancellation Agreement (this “Agreement’) is made and entered
this  day of , 2018 by and between
(as successor-in-interest to Tran Group, LLC, “Lessor”), and REAGAN NATIONAL
ADVERTISING OF AUSTIN, INC. (“Lessee”).

RECITALS

1. By that certain Lease Agreement dated January 11, 2002 (the “Lease”), James F.
Davis, Marie Smith, Ronald L. Davis and Bobby L. Davis, predecessors-in-interest to Lessor,
leased to Lessee certain real property located at 11704 North Lamar, Austin, Travis County,
Texas (the “Property”), as evidenced by that certain Memorandum of Lease recorded under
Document No. 2002014900 of the Official Public Records of Travis County.

2. Lessor and Lessee have mutually agreed to terminate and cancel the Lease as
further set forth herein.

NOW, THEREFORE, in consideration of the promises and the covenants and agreements
herein set forth, and other good and valuable consideration, the receipt and sufficiency which are
hereby acknowledged by each party, the parties agree as follows:

Lessor and Lessee hereby agree to terminate and cancel the Lease, effective
, (the “Termination Date”).

This Short Form Lease Cancellation is binding upon the heirs, personal representatives,
successors and assigns of the parties hereto.

This Lease Cancellation does not release, affect, impair or modify that certain recorded
Easement Agreement regarding the Property executed by Lessor and Lessee.
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Dated as of the date first referenced above.
LESSOR:

, LP,

a Texas limited partnership

By: , LLC
a Texas limited liability company,
its General Partner

By: FOUNDATION COMMUNITIES, INC.
a Texas corporation, its Manager

By:

Walter Moreau, Executive Director

LESSEE:

REAGAN NATIONAL ADVERTISING OF AUSTIN, INC.,
a Delaware corporation

By:

William K. Reagan II
President
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STATE OF TEXAS §

§

COUNTY OF §
Before me, the undersigned authority, on this day personally appeared Walter Moreau,
Executive Director of Foundation Communities, Inc., known to me to be the person whose name

is subscribed to the foregoing instrument and acknowledged to me that he executed the same for
the purposes and consideration therein expressed on behalf of said corporation.

Given under my hand and seal of office this day of January, 2019.

Notary Public - State of Texas

STATE OF TEXAS §

§

COUNTY OF §
Before me, the undersigned authority, on this day personally appeared William K.
Reagan II, President of Reagan National Advertising of Austin, Inc. known to me to be the
person whose name is subscribed to the foregoing instrument and acknowledged to me that he

executed the same for the purposes and consideration therein expressed on behalf of said
corporation.

Given under my hand and seal of office this day of January, 2019.

Notary Public - State of Texas
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5 — PROPERTY

Phase | ESA

Phase | ESA is pending



5 — PROPERTY

State Historical Preservation Officer Consultation

Not applicable
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