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Overview

The Chapter 380 Economic Development Agreement (Agreement”) between the City of
Austin (“City”) and EGP Management, L.L.C. (Attachment 1) was executed June 13, 2003,
having been authorized by Resolution 20030515-004 (Attachment 2). The First Amendment
(Attachment 3) was executed April 2, 2004 after being authorized by Resolution 20040311-
014 (Attachment 4). In July 2004 EPG Management L.L.C. assigned the agreement to The
Domain Shopping Center, L.P. (“Owner”) (Attachment 5).

Each requirement in the agreement is identified in Part 1l of this report along with the City’s
findings regarding compliance:

A.

I 6o mMmoOoOw

Commencement of Project,

Support for Local Small Businesses,
S.M.A.R.T. Housing,

Employment Opportunities,
Financial Contributions,

Sales Tax Reports,

Permitting and Subdivision and,

Minority/Women Owned Business Enterprises.

Part 1l of this report details obligations of the Owner and the City regarding the Chapter 380
payments.
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[I. Owner Obligations

A. Commencement of Project (84.a) Owner must issue a notice to proceed to commence

construction by June 13, 2007, and diligently pursue construction of the Project.

Findings:

1.

Letters of Intent #2, #3 and #4 between Simon Property Group & Beck Group
(Attachment 6) demonstrate that approval to proceed with site preparation work was
issued on or before May 4, 2005 and approval to initiate construction was issued on
August 30, 2005.

The Domain Grand Opening brochure and collection of articles from the Austin
American-Statesman, In Fact Daily, the Daily Texan and News 8 Austin (Attachment
20) demonstrate that the Domain opened to the public on March 9, 2007, three
months ahead of the deadline to commence construction.

B. Support for Local Small Businesses (84.b) During the term, Owner is required to

designate and allocate a $1,000,000 Domain Fund from its construction budget to assist
small, local businesses to locate at the Project.

1.

2.

3.

Obligation: The Domain Fund was to be fully capitalized upon commencement of
Project construction (84.b.i).

Finding: As demonstrated by the Simon Property Group’s letter dated July 21, 2005
and the excerpt from Simon Property Group’s Board of Directors’ meeting of May 11,
2005 in 8lli(a) of the Domain Compliance Document, Simon Property Group’s Board
of Directors approved the Domain budget, including $1,000,000 to be used for the
purpose of assisting local tenants, on May 11, 2005. Letter of Intent #4 (Attachment
6) demonstrates that authorization to proceed with construction of the chilled water
system was issued August 30, 2005.

Obligation: The Domain Fund is to be used to attract and facilitate the presence of
small, locally owned businesses to the Project from Travis, Hays & Williamson
counties (84.b.ii).

Finding: Seven businesses, Bettysport Partners, L.L.C.; St. Thomas, Inc.; Tea Craft,
dba The Steeping Room; Luxe Apothetique; Ks Home Designs dba Loft;
Chocogelatier Austin Domain L.L.C. dba Viva Chocolato!; and Meridian Bliss signed
statements certifying that they are locally owned businesses whose principal places
of business are located in Travis, Hays or Williamson County (8llI(b) of Domain
Compliance Document).

Obligation: Money from the Domain Fund is to be used for each endowment fund
candidate in some or all of the following manners (84.b.iii):

a. set aside for the cost of designing/constructing interior improvements of tenant’s
premises (84.b.iii(a));

Page 2 of 11



Domain Mixed-Use Development
Compliance Report October 1, 2008
Year 1 of 20 for Chapter 380 Performance-Based Agreement

b. set aside as security (collateral) for small business loans made to a tenant
(84.b.iii(b));

c. used toward all or part of the cost of advertising for the new store location; and/or
(84.b.iii(c));

d. subsidize the rental rate required by the Project over the term of the lease
(84.b.iii (d)).

Findings:

a. The Domain Fund Summary (Attachment 8) summarizes information in redacted
copies of leases with Bettysport Partners, L.L.C.; St. Thomas, Inc.; Tea Cratft,
dba The Steeping Room; Luxe Apothetique; Ks Home Designs dba Loft;
Chocogelatier Austin Domain L.L.C. dba Viva Chocolato!; and Meridian Bliss (8lII
(d) of Domain Compliance Document) showing Landlord’s agreement to
reimburse each tenant up to a stated amount for the cost of “Tenant’s Work”.
These documents demonstrate that $1,755,813.10 was set aside for the cost of
designing and/or constructing interior improvements of tenants’ premises as
shown on the Domain Fund Summary.

b. Copies of cancelled checks in §llI(d) of Domain Compliance Document
demonstrate that $1,082,060.88 has been paid to five businesses as shown on
the Domain Fund Summary (Attachment 8):

1. Bettysport Partners, L.L.C.;

St. Thomas, Inc.;

Tea Craft, dba The Steeping Room;
Ks Home Designs dba Loft and

a M D

Chocogelatier Austin Domain, LLC dba Viva Chocolato!.

4. Obligation: Terms of tenants’ leases shall generally be for a period of five years
(84.b.iv).

Finding: Redacted copies of leases between Simon Property Group and Bettysport
Partners, L.L.C.; St. Thomas, Inc.; Tea Craft, dba The Steeping Room; Luxe
Apothetique; Ks Home Designs dba Loft; Chocogelatier Austin Domain L.L.C. dba
Viva Chocolato!; and Meridian Bliss (Attachment 9) confirm that each term is for a
ten year period.

5. Obligation: Funds used toward interior improvements, relocation costs and/or rent
reduction will typically be advanced to the tenant without a repayment obligation
(84.b.v).

Finding: Simon Property Group collected statements from Bettysport Partners,
L.L.C.; St. Thomas, Inc.; Tea Craft, dba The Steeping Room; Luxe Apothetique; Ks
Home Designs dba Loft; Chocogelatier Austin Domain L.L.C. dba Viva Chocolato!;
and Meridian Bliss (Attachment 10). Each business certified that no repayment is
expected in return for the funds provided by Simon Property Group to reimburse the
cost of constructing their interior improvements at Domain.
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6. Obligation: Owner is required to provide annual reports to the City Manager
and to the City’s Economic Growth and Redevelopment Services Office (EGRSO)
Director showing how the Domain Fund has been used the previous 12 month
period. The report is to contain a performance report section including, but not
limited to (84.b.vii)):

information on the current and long-term presence of local businesses in the
Project by tracking which businesses remain in the Project and for what period of
time;

a description of the distribution of the funds;
the balance of the funds;

analysis of performance results in terms of cumulative and long term presence of
local small businesses at the Project;

the results of exit interviews with any small local business leaving the Domain
and,

a description of advertising targeted to promote small business inclusion.

Findings:

a.

The Domain Fund Allocation report in §lll(c) of the Domain Compliance
Document includes the opening date of each assisted business. (Meridian Bliss
is scheduled to open in November 2008; the other six businesses have already
opened.) Each assisted business that has opened remains open, and The
Domain Fund Annual Report acknowledges that no exit interviews need to be
conducted.

The Domain Fund Allocation report in 8lli(c) of the Domain Compliance
Document includes a description of the distribution of the funds.

The Domain Fund Allocation report in 8§lll(c) of the Domain Compliance
Document includes the balance of the funds.

The Domain Fund First Annual Report in §lll (e) of the Domain Compliance
Document states that "there are seven executed leases with local tenants"; that
the businesses "are operating in first class tenant spaces with merchandise and
service commensurate with the quality of the other retailers at The Domain"; and
that "[lJocal participation will be encouraged in other phases of our Projects but
are not required" (sic).

None of the businesses who benefited from the Domain Fund have left the
Domain, therefore no exit interviews are required. On July 21, 2008 and again
on September 9, 2008 the City photographed the six businesses that have
opened (Attachment 12). Those six are Bettysport Partners, L.L.C.; St. Thomas,
Inc.; Tea Craft, dba The Steeping Room; Luxe Apothetique; Ks Home Designhs
dba Loft and Chocogelatier Austin Domain L.L.C. dba Viva Chocolato!. The
seventh, Meridian Bliss, is not open as of the date of this report.
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f.  The Domain Fund Annual Report - First Revision - (Attachment 11) includes a
description of solicitation efforts targeted to promote local business inclusion at
the Domain.

7. Obligation: Exit interviews are to be conducted with small local businesses leaving
the Domain as long as there is a balance in the Domain Fund (84.b.viii).

Finding: The City confirmed on July 21, 2008 and again on September 9, 2008, and
documented with date-stamped photographs (Attachment 12) that Bettysport, St.
Thomas, The Steeping Room, Luxe Apothetique, Loft and Viva Chocolato! are still in
business at the Domain.

C. S.M.A.R.T. Housing (84.c): Owner must issue a notice to proceed to commence by
June 13, 2009 and diligently pursue construction of at least 300 residential units.

1. Obligation: The Project’s residential units must comply with S.M.A.R.T. Housing
guidelines with a potential exception of not meeting the ¥z mile minimum distance
from the nearest transit route, provided Owner has used reasonable efforts to fully
comply with all S.M.A.R.T. Housing requirements (84.c).

Findings:

a. InaFebruary 21, 2008 letter to Residences at the Domain, the City
acknowledged that 390 housing units had been completed (81V (a) of Domain
Compliance Document).

b. On September 14, 2007 the City confirmed that the 416 unit multifamily housing
development at Domain met the S.M.A.R.T. Housing standards at the pre-
submittal stage (8IV (b) of the Domain Compliance Document). The same
document identifies the additional approvals needed and the phases at which
they must be obtained in order to demonstrate compliance with Austin Energy's
Green Building Program and with the S.M.A.R.T. Housing accessibility and
transit-oriented standards. A copy of the project's three-star rating from the
Green Building Program on June 12, 2007 is also included in 8IV(b) of the
Domain Compliance Document, as is a January 18, 2008 statement from the City
that the initial 390 apartments passed final accessibility inspection.

c. Correspondence from the City of Austin Neighborhood Housing and Community
Development Department dated February 21, 2008 confirmed that Residences at
the Domain is currently in compliance with applicable affordability requirements
(8IV(a) of the Domain Compliance Document).

2. Obligation: At least 10% of the housing units much be affordable for households at or
below 65% of Median Family Income (MFI) who spend no more than 30% of their
income on housing, provided sufficient economic development contributions are
available from Travis County to reimburse Owner for economic impact or reducing
affordability level from 80% MFI to 65% MFI and parties have agreed on the value of
the economic impact (84.c).
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Findings:

a. Simon Property Group provided a copy of the Chapter 381 Economic
Development Agreement between EGP Management, LLC and Travis County
and the amendment to the agreement (8XI(b) of the Domain Compliance
Document). According to the recitals in the amendment, EGP Management, LLC
assigned the agreement to Simon Property Group. According to 87.1 of the
agreement, Simon Property Group will receive contributions from Travis County
up to the net present value of $5,000,000 when discounted at an annual rate of
7.5%. According to 87.2, each annual payment will be equal to 50% of the
difference between the Ad Valorem taxes paid on the Reimbursement Year value
less the taxes paid on the Effective Date value, up to the maximum payment
amount defined in §7.1.

b. The City of Austin Neighborhood Housing and Community Development
Department issued a July 16, 2008 statement (Attachment 13) concurring with
Simon Property Group's calculation of the economic impact of reducing the
affordability level from 80% MFI to 65% MFI at $1,373,096.

D. Employment Opportunities (84.d): Owner is obligated to have created at least 1,100
permanent jobs at the Project upon completion of all phases of the project. If project is
phased, full-time equivalent jobs are to be created on the basis of 0.0016 jobs per
square foot constructed, exclusive of residential uses.

Finding: Since the project is phased, the minimum number of FTE’s required is based on
the total area of retail and restaurant buildings constructed. According to the Tenant
Employment Reports (TER’s) in 8V (b) of the Domain Compliance Document
(summarized in Attachment 14), 1,791 employees were employed at Domain between
March 2007 and January 2008. 7 of the 73 tenants who provided TER’s were selected
for comparison to Texas Workforce Commission (TWC) reports submitted for the period
of the Tenant Employment Reports. These seven employers included one anchor
tenant, four businesses with between 24 and 109 employees and two businesses with
fewer than 20 employees.

Reports to the Texas Workforce Commission by four of the businesses supported their
TER'’s, but reports by three of the tenants did not support the TER'’s because fewer
employees were reported to the TWC for the period then was reported in the TER’s.
(See Attachment 15 for correspondence with TWC.) Three additional TER’s were
selected and the same request was made to TWC for the additional TERSs.
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E. Financial Contributions (85.d): Owner shall use reasonably efforts to seek
contributions and grants from Capital Metro Transit Authority (CMTA) and Travis County.

Findings:

1. The Chapter 381 Economic Development Agreement between Simon Property
Group and Travis County is evidence that the Owner sought and received
contributions from Travis County (8XI(b) of the Domain Compliance Document).

2. Simon Property Group also provided a copy of attorney David Armbrust's
correspondence with Capital Metro Transit Authority on behalf of Simon Property
Group (8XI(c) of the Domain Compliance Document), according to which, Simon met
with CMTA and made a proposal for financial participation in the Domain.

F. Sales Tax Reports (86): Owner is required to report quarterly to the City, based on
reports filed by Project tenants with the State Comptroller’s Office, the amount of sales
tax revenues generated from the Project for the previous calendar quarter.

Finding: As evidenced by a July 23, 2008 memorandum (Attachment 16), the City
relieved Simon Property Group of this requirement, after determining that the most
efficient method of gathering the information would be to seek a report directly from the
Texas Comptroller of Public Accounts.

G. Permitting and Subdivision (88): Prior to commencement of Project, Owner is required
to identify the exact project boundaries, not to exceed 55 acres, through a subdivision
plat application filed with City.

Finding: According to January 22, 2007 correspondence to the City from David
Armbrust, Domain was subdivided through two plats; however, as pointed out by the City
in its February 14, 2007 response, the area of the two plats exceeded the maximum
area established by the agreement. Therefore Simon initiated a resubdivision to reduce
the project area to the allowable limit (8Vii (a) of the Domain Compliance Document).
Simon Property Group provided a copy of the recorded Plat in §Vii (b) of the Domain
Compliance Document; this document confirms that the project area is 53.16 acres.

H. Minority/Women Owned Business Enterprises (M/WBE) (89): Owner is required to
use good faith efforts to cause its agents and contractors to comply with the spirit and
intent of the City’s M/WBE requirements and to retain a third party consultant
specializing in outreach to qualified M/WBE contractors and consultants.

Findings:

1. Simon Property Group provided a summary report of its Domain Outreach/Pre Bid
Presentation meetings in 8VIli(b) of the Domain Compliance Document, along with
advertisement flyers and sign-in sheets from the three meetings. In §VIli(c) of the
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Domain Compliance Document, Simon provided a Summary Report for the
Columbus Realty Outreach/Pre-Bid Presentation meeting along with an
advertisement flyer and the sign-in sheets from that meeting. The four Pre-Bid
Presentation meetings were attended by 69 individuals representing 49 businesses.
The City attached correspondence involving the City's Department of Small and
Minority Business Resources (DSMBR) (Attachment 17). DSMBR staff confirmed
that Simon Property Group’s construction contractor had provided bid packages as
part of its M/WBE outreach. DSMBR also reviewed fax logs and other
correspondence to verify that bid opportunity notices were sent to the M/WBE firms
listed on DSMBR'’s availability list within a reasonable time frame.

Simon Property Group provided a copy of their agreement with Lopez-Phelps &
Associates, a third party consultant specializing in outreach to qualified M/\WBE
contractors and consultants in §VIli(a) of the Domain Compliance Document.
Inspection of the Scope of Work confirmed that the firm was hired to perform
outreach to M/WBE contractors.
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[ll. Chapter 380 Payment

A. For the period of five years beginning on the Sales Tax Effective Date, City shall pay
Owner a Chapter 380 payment equal to 80% of the One Cent Sales Tax Revenues. The
payment shall be based on the amount of sales tax collected by the City for the 12
month period ending the preceding April 30. For a period of 15 years following the initial
five year period, City shall pay Owner a Chapter 380 payment equal to 50% of the One
Cent Sales Tax Revenues. The payment shall be based on the amount of sales tax
collected by the City for the 12 month period ending the preceding April 30 (85.b.i.).

Findings:

1. The City worked with Simon Property Group and the Texas Comptroller of Public
Accounts to identify the sales tax accounts for all the retail and restaurant tenants at
the Domain. It was found that three businesses combined their reporting for two or
more locations; those were not included in the report. One other business was
omitted because they had inadvertently declared their Domain store location “out of
business” and reported sales tax from a different location. Simon Property Group
agreed to forgo their portion of that business’ tax revenue collected between
September 2007 and April 2008.

Some businesses file quarterly, rather than monthly, sales tax returns, either
because they prepay their taxes or because they collect less than $500 per month in
sales taxes. Tax revenue collected in the third quarter (July, August and September)
of 2007 and in the second quarter (April, May and June) of 2008 was not included.

2. According to the Sales Tax Area Report received from the Texas Comptroller of
Public Accounts (Attachment 18), the sum of the tax payments to the City of Austin
for the filing period September 2007 through April 2008 for the remaining 66 Domain
retail and restaurant tenants, whose tax revenue was captured in the report, is
$1,183,704.46. The first Chapter 380 payment to Simon Property Group will be 82%
of $1,183,704.46, or $970,637.66. Within 15 days of receiving the first payment,
Simon Property Group is required to remit 2% of $1,183,704.46 or $23,674.09 to the
City for deposit to the Austin Housing Finance Corporation. The net payment to
Simon Property Group will be 80% of $1,183,704.46 or $946, 963.56.

3. Every business included in the Sales Tax Area Report (Attachment 19) is in the
Domain and has a Domain address, as shown on the Map of Domain Phase 1
Address Point GIS Layer Map (Attachment 19).

4. The first Certificate of Occupancy for Domain was issued March 7, 2007 (Attachment
7). The Sales Tax Effective Date is defined in 82 of the agreement (Attachment 1)
as the date which is 180 days after the first Certificate of Occupancy is issued. 180
days after March 7, 2007 is September 3, 2007, making September 3, 2007 the
Sales Tax Effective Date.
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B. An additional 2% of the One Cent Sales Tax Revenue shall become part of the Chapter
380 payments, increasing the percentages to 82% during the first five years and 52%
during years 6-20 (Additional Sales Tax Payment). Within 15 days of receipt, Owner
shall remit the Additional Sales Tax Payment to the City (85.b.ii).

Finding: In the future, compliance will be verified for the previous payment received.

C. For a period of 20 years beginning on the Ad Valorem Tax Effective Date, the City shall
pay Owner a Chapter 380 payment equal to 25% of the increase in the Ad Valorem Tax
over the ad valorem tax that would be due on the value of the Property and
improvements as of May 1, 2003, which is deemed to be $235,228 per acre (85.c).

Findings:

1. The Ad Valorem Tax Effective Date is defined in §2 of the agreement (Attachment 1)
as the first January 1st following the issuance of a Certificate of Occupancy for the
Project or first phase. The first Certificate of Occupancy for Domain was issued
March 7, 2007 (Attachment 7), therefore January 1, 2008 is the Ad Valorem Tax
Effective Date.

2. Taxes on the January 1, 2008 valuation of the property are not due until January
2009. The first Chapter 380 payment will be based solely on sales tax revenue.

D. The total Chapter 380 payments to be paid to Owner during the term of this agreement
shall not exceed the equivalent of $25 million calculated on a net present value basis
when discounted at an annual rate of 7.5%. The payments shall be adjusted over time
to reflect net present value of such amount as of May 1, 2003 so that Owner will receive
an amount of money equivalent to the value of its Chapter 380 payments calculated in
the year 2003. Except as set forth in 84.c, if Owner receives economic development
contributions from Capital Metro Transit Authority and/or Travis County, the maximum
payment amount shall be reduced accordingly by up to $7,500,000, calculated on a net
present value basis, using an annual discount rate of 7.5%.(85.d).

In accordance with (84.c), Owner may recoup the economic impact of reducing the
affordability level from 80% MFI to 65% MFI through economic development
contributions from Travis County. Funds received from Travis County shall be applied
first to this purpose then to reducing the maximum payment amount (85.d).

Finding: No payment has been made to date. Beginning in 2009, the net present value
of the payment made to date against the cap of the net present value of $25 million less
funds received from Travis County in excess of $1,373,096, the agreed upon cost of
reducing the affordability level from 80% MFI to 65% MFI will be calculated.
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IV.Summary and Conclusion

Compliance Status Summary

Owner Obligation Compliance Status

Commencement of Project Compliant

Support for Local Small Businesses
Capitalization Compliant
Attract small, locally owned businesses Compliant
Use of Domain Fund Compliant
Lease Terms Compliant
No repayment obligation Compliant
Annual reports Compliant

Exit interviews

S.M.A.R.T. Housing

Not applicable

Requirements Compliant

Affordability Compliant
Employment Opportunities Compliant
Financial Contributions Compliant
Sales Tax Reports Compliant
Permitting and Subdivision Compliant
Minority/Women Owned Business Enterprises

Spirit and Intent Compliant

Third party consultant Compliant

Chapter 380 Payment

Effective Date

Date of 1% Chapter 380 Payment

Sales Tax: September 3, 2007
Ad Valorem Tax: January 1, 2008

October 30, 2008
October 30, 2009

Conclusion: The City’s compliance review finds that Simon Property Group is in
compliance with all performance requirements.
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CITY OF AUSTIN/ENDEAVOR REAL ESTATE GROUP,
" or its affiliates

CHAPTER 380
- ECONOMIC DEVELOPMENT AGREEMENT

This Chapter 380 Economic Development Agreement (“Agreement”) is made and
entered into by and between EGP MANAGEMENT, L.L.C., a Texas limited liability company,
its successors and assigns (“Owner”) and the CITY OF AUSTIN, TEXAS, a home rule city and
municipal corporation (“City”).

RECITALS
WHEREAS, City has adopted Resolution No.e30% f",o({:attached as Exhibit “A”

» (“Resolution”), establishing and anthorizing the City Manager to make economic development

grants to Owner in recognition of the positive economic benefits to the City through Owner’s
efforts to develop approximately forty-two (42) acres not to exceed fifty five (55) acres of land
out of the area more particularly described on the attached Exhibit “B” (“Property™) as a mixed
use project containing residential and non-residential uses; and

WHEREAS, the City desires to offer incentives to Owner over a period of time which
will enable Owner to develop the Property in a manner proposed by Owner;

WHEREAS, such property is within City’s Desired Development Zone, will provide
rental upits in compliance with the City’s S.M.A.R.T. Housing Program, will assist small local
businesses, will add significant new revenues to the City’s tax base and will create jobs which
will help stimulate the overall local economy; and

NOW, THEREFORE, in consideration of the mutual benefits and promises and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the City and Owner agree as follows:

1. Authority, The City’s execution of this Agreement is authorized by Chapter 380
of the Texas Local Government Code and the Resolution and constitutes a valid and binding
obligation of the City. Owner’s execution and performance of this Agreement constitutes a valid
and binding obligation of Owner in the event Owner proceeds with the development of the
Property. The City acknowledges that Owner is acting in reliance upon the City’s performance of
its obligations under this Agreement in making its decision to commit substantial resources and
money to develop the Property.

2. Definitions.

“Ad Valorem Tax Effective Date” is the first January 1st following the issuance of a
certificate of occupancy for the Project or the first phase if constructed in phases (defined
below). '

163040-8 05/29/2003




“Ad Valorem Tax Revenues” means the amount of property taxes coliected by the City
on real property owned or leased by Owner, a portion of which will be repaid to Owner in the
form of Chapter 380 Payments. With respect to property leased by Owner, property tax revenues
include that portion of annual tax, prorated on a daily basis, which is attributable to the period in
which Owner was the lessee of such property.

“Chapter 380 Payment(s)” means the amount paid by the City to Owner under the
Program (defined below).

“Effective Date” is the date this Agreement is signed by the City and Owner.

“One Cent Sales Tax Revenues” means that portion of Sales Tax Revenues (defined
below) resulting from the imposition of a one percent municipal sales tax, such as that presently
in effect pursuant to Texas Tax Code §321.101(a) and §321.103. If the City ever elects to charge
less than a one percent (1%) sales tax but is allowed by law to collect a sales tax of one percent
(1%) or more, then instead of being based on actual collections, One Cent Sales Tax Revenues
attributable to sales tax collected shall be deemed to be computed as'if the City did elect to
charge a one percent sales tax.

“Program” means the economic development program established by the City pursuant
to Texas Local Government Code Chapter 380 and under the Resolution to promote local
economic development and stimulate business and commercial activity within the City.

“Project” is Owner's planned development of the Property which shall consist of a
"Class A" urban village. The Domain Urban Village Project is anticipated to include
approximately 500,000 — 670,000 square feet of some or all of the following uses: lifestyle
shopping, restaurants, entertainment, grocery, medical office, hotel and/or recreation space and a

minimum of 300 S.M.A.R.T. Housing units. The Project will include wide sidewalks in the

retail-pedestrian areas . (standard sidewalks along traffic thoroughfares where required),
significant public open space with outside pedestrian amenities, such as: benches, landscape
features, fountains or water features, dining areas and a combination of surface and structured
parking.

“Project Area” is the area within the Property which will be developed for the Project.

“Sales. Tax Effective Date” is the date which is one hundred eighty (180) days after
Owner’s receipt of the first certificate of occupancy for the Project or the first phase, if
constructed in phases.

“Sales Tax Revenues” means the amount of sales tax collected by City arising from the
Project, a portion of which will be paid to Owner in the form of Chapter 380 Payments. Sales
Tax Revenues consist of two (2) components:

a. “Sales Tax Collected” — The City’s share of all sales tax collected from or
atributable to the Project; and

b. “Sales/Use Tax Paid” - Any sales/use tax paid by Owner which results in
sales/use tax revenue to the City.
2
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The term “Sales Tax Revenues” shall include any taxes authorized by the State in the
future which are intended to replace sales or use tax revenues currently available to the City.

3. Term. This Agreement shall become enforceable upon execution by the City and
Owner and shall be effective on the Effective Date. Owner and the City shall confirm the
Effective Date in writing once it has occurred. This Agreement shall terminate upon the earlier
to occur of (i) twenty (20) years after the Ad Valorem Effective Date or the Sales Tax Effective
Date, whichever is later or (if) Owner’s receipt of the total Chapter 380 Payments equal to the
Maximum Payment Amount (defined in Section 5d). In recognition of the fact that Chapter 380
- ‘Payments by necessity are calculated and paid after taxes have been assessed and paid to the
City, and therefore always run in arrears, the term of this Agreement shall be deemed to include
any payments otherwise due and payable to Owner which extend beyond the original term of the
Agreement.

4. Owner Obligations. In consideration of the City’s participation in the Program, if
Owner proceeds with the Project, Owner agrees that the following performance guidelines shall
be met:

a. Commencement of Project. Owner shall issue a notice to proceed to a
contractor to commence construction of the Project no later than four (4) years after the Effective
Date and shall diligently pursue such construction. In the event that Owner fails to commence
construction of the commercial portion of the project within such four (4) year period, Owner
shall reimburse City for anty Chapter 380 Payments received by Owner prior to such date and this
Agreement shall terminate and be of no further effect.

b. Support for Small Local Businesses. During the term of this Agreement,
Owner will use One Million Dollars ($1,000,000) of the total Chapter 380 Payments to assist
small local businesses to locate at the Project. The small, local business fund for The Domain
(“Domain Fund™) will operate under the following parameters:

i The Domain Fund shall be fully capitalized upon commencement
of construction of the Project.

il The funds shall be used to attract and facilitate the presence of
small, locally-owned businesses to The Domain from Travis,
Williamson and Hays Counties.

1. The funds shall be generally used for each endowment fund
candidate in some or all of the following manners:

* To be set aside for the cost of designing/constructing the
interior improvements of a tenant’s premises, and/or

* To be set aside as security (collateral) for small busmess
loans made to a tenant, and/or

* To be used toward all or part of the cost for advertising the
new store location, and/or
3

163040-8 05/29/2003




iv.

vi.

vii.

* To subsidize the rental rate required by the Project over the
terms of the lease.

The terms of the leases shall generally be for a period of five (5)
years.

Funds used toward interior improvements, relocation costs and/or
rent reduction will typically be advanced to the tenant without a
repayment obligation.

Assessment of allocation of funds, credit risk, lease terms, tenant’s
use and compatibility within the project will be at the discretion of
Owner.

The Domain Fund activities and performance measures/outcomes
may be monitored by the City Manager for compliance with the
above parameters. Owner shall provide an annual report to the
City Manager and to the director for Economic Development
showing how the Domain Fund has been utilized in accordance
with iii above for the preceding twelve (12) month period. The
annual report shall contain a performance report section including
but not limited to, information on the current and long-term
presence of local businesses in the Project by tracking which
businesses remain in the Project and for what period of time, a
description of the distribution of funds, a description of advertising
targeted to promote small business inclusion and the balance of
funds. The report shall include the results of exit interviews with
any small local business leaving The Domain. Exit interviews
shall be conducted so long as there is a balance in the Domain
Fund. Performance results shall be analyzed in terms of
cumulative and long-term presence of small and local businesses at
the Project. Any balance remaining in the Domain Fund at the end
of the term of this Agreement shall be returned to the City.

c. S.M.A.R.T. Housing. Owner shall issue a notice to proceed to a

contractor to commence construction of a minimum of three hundred (300) residential units
within six (6) years after the Effective Date and shall diligently pursue such construction. The
Project’s residential units will qualify under the City’s current “S.M.A.R.T. Housing” guidelines,
set forth on the attached Exhibit “C”, with a potential exception of not meeting the 1/4™ mile
minimum distance from the nearest transit route. (Owner agrees to use reasonable efforts to fully
comply with program, however not doing so in this area is not considered an event of default).
At least ten percent (10%) of the units shall meet the affordability guidelines. In the event that
Owner fails to commence construction of the S.M.A.R.T. Housing within such six (6) year
period, Owner shall reimburse City for any Chapter 380 Payments received by Owner prior to
such date and this Agreement shall terminate and be of no further effect.
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In order to make the ten percent (10%) of the units that comply with the affordability
guidelines even more affordable to lower wage earners, Owner shall further reduce the
affordability index from eighty percent (80%) of the median wage to sixty-five percent (65%).
Owmer shall be allowed to recoup the economic impact on the Project resulting from this
reduction through economic development contributions received from Travis County, if any.
Any funds received from Travis County shall first be used for this purpose and then the
remainder shall be applied to reduce the Maximum Payment Amount, subject to the provisions
set forth in Section 5d. Owner shall not be obligated to make this reduction unless economic
development contributions are available from Travis County in an amount sufficient to reimburse
Owner for the economic impact of this reduction and the parties have agreed upon the value of
the economic impact,

d. Employment Opportunities. Upon completion of all phases of the Project,
" at least eleven hundred (1100) permanent jobs will have been created at the Project. In the event
the project is phased, full time equivalent jobs will be created on a basis .0016 jobs per square
foot constructed, exclusive of residential uses.

5. Chapter 380 Payments.

a. Sharing of Tax Benefits. The City shall pay to Owner portions of the Sales
Tax Revenues and Ad Valorem Revenues paid to the City from the Project in accordance with
this Section. It is the intent of the parties that the Chapter 380 Payments represent a sharing of
tax benefits which inure to the City as a result of Owner’s development of the Property.

b. Sales Tax Revenues.

i. For a period of five (5) years beginning on the Sales Tax Effective
Date, eighty percent (80%) of the One Cent Sales Tax Revenues
shall automatically become part of the Chapter 380 Payments due
and payable to Owner. For a period of fifteen (15) years following
the initial five (5) year period, fifty percent (50%) of the One Cent
Sales Tax Revenues shall automatically become part of the
Chapter 380 Payments due and payable to Owner. The Chapter
380 Payments with respect to the One Cent Sales Tax Revenues
shall be paid by the City to Owner upon the earlier to oceur of (i)
thirty (30) days after the City receives Sales Tax Revenues from
the State of Texas, or (ii) ninety (90) days following the final day
of the month in which those sales taxes were generated.

it In addition to the percentages of the One Cent Sales Tax Revenues
set forth in Section 5bi, an additional two percent (2%) of the One
Cent Sales Tax Revenues shall become part of the Chapter 380
Payments thereby increasing the percentage to eighty-two percent
(82%) during the first five (5) years of the term of this Agreement
and then fifty-two percent (52%) for years six (6) through year
twenty (20) or the end of the term of this Agreement, whichever
comes first (“Additional Sales Tax Payments”). Within fifteen

5
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(15) days of receipt, Owner shall remit the Additional Sales Tax
Payments to the City and the City shall deposit the funds in the
Austin Housing Finance Corporation or a successor entity should it
cease to exist. City and Owner acknowledge that Owner is merely
a conduit for the collection of the Additional Sales Tax Payments
and that such funds belong to the City in all respects. It is the
intention of the parties that the collection and transmittal of the
Additional Sales Tax Payments shall be revenue neutral to Owner
and are not intended to cause Owner to incur tax liability of any
nature. To the extent necessary to avoid any such tax liability in
the future, Owner and City agree to amend this Agreement
accordingly.

c. Property Tax Revenues. For a period of twenty (20) years beginning on
the Ad Valorem Tax Effective Date, twenty-five percent (25%) of the incremental Ad Valorem
Revenues shall automatically become part of the Chapter 380 Payments duve and payable to
Owner. “Incremental” means the increase in the Ad Valorem Tax over the ad valorem tax that
would be due on the value of the Property and improvements as of May 1, 2003. The parties
acknowledge that for the current tax year, the Property has been assessed as part of a larger
parcel. For purposes of this Agreement, the value of the Property and the improvements is
deemed to be $235,228 per acre as of May 1, 2003. Owner shall notify the City in writing of any
sums paid by Owner to the County tax collector in the form of city ad valorem taxes during the
term of this Agreement, (“*Ad Valorem Revenue Notice”). The Chapter 380 Payments with
respect to the incremental Ad Valorem Revenues shall be based on the amount stated in the Ad
Valorem Revenue Notice, which shall be verified by the City, and shall be repaid to Owner by
the City on an annual basis for the preceding year on or before the first day of March following
the tax year for which they were paid.

d. Payment Terms. The total Chapter 380 Payments arising during the term
of this Agreement to be paid to Owner shall not exceed the equivalent of Twenty-Five Million
Dollars ($25,000,000) calculated on a net present value basis when discounted at an annual rate
of seven and one-half percent (7.5%) (“Maximum Payment Amount”). The Chapter 380
Payments shall be adjusted over time, to reflect the net present value of such amount as of May
1, 2003, so that Owner will receive an amount of money equivalent to the value of its Chapter
380 Payments calculated in the year 2003, even though the Chapter 380 Payments will be made
to Owner at a much later date. Except as set forth in Section 4c, if Owner receives economic
development contributions with respect to the Project from the Capital Metropolitan
Transportation Authority and/or Travis County, Texas, the Maximum Payment Amount shall be
reduced accordingly; however, the maximum amount of the reduction to the Maximum Payment
Amount shall be Seven Million Five Hundred Thousand Dollars ($7,500,000.00) calculated on a

- Net Present Value basis, using an annual discount rate of seven and one-half percent (7.5%).
Any amounts payable to Owner over and above such amount by entities other than the City shall
be retained by Owner. Owner shall use reasonable efforts to seek such contributions and grants.

e. Changes in Law. If, during the term of this Agreement, state law
applicable to municipal taxation changes either in the form of sales taxes or ad valorem taxes,
and as a result, the Chapter 380 Payments differ from the amount which would have been paid to

6
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Owner under the laws in effect as of the Effective Date of this Agreement, then the parties agree
to adjust the Chapter 380 Payments using whatever discretionary taxes and revenues that are
legally available to the City which can be allocated to the Chapter 380 Payments. However, this
section is not intended to require the City to use funds from other sources which are not within
the City’s discretion to allocate to the Project, so as to achieve the same economic benefits to
both parties as would have resulted had the law not changed.

6. Sales Tax Reports. Owner shall report to the City on a quarterly basis the amount
of sales tax revenues generated from the Project for the previous calendar quarter. Such. reports
shall be based upon reports filed by the Project’s tenants with the State Comptroller’s office.
The City shall have the right to audit Owner’s reports with reasonable notice; provided, however,
such audits shall be performed in a manner to maintain the confidentiality of the information
provided by the Project’s tenants. The City shall not make or retain copies of the materials
audited.

7. Mutual Assistance. City and Owner will do all things reasonably necessary or
appropriate to carry out the terms and provisions of this Agreement, and to aid and assist each
other in carrying out such terms and provisions in order to put each other in the same economic
condition contemplated by this Agreement regardless of any changes in public policy, the law or
taxes or assessments attributable to the Property.

8. Permitting and Subdivision. The City shall work with Owner to expeditiously
process permit applications. Prior to the commencement of construction of the Project, Owner
shall identify the exact boundaries of the Project, not to exceed 55 (fifty-five) acres out of the
Property through a subdivision plat application filed with the City.

9. Minority/Women Owned ‘Business Enterprises (“MWBE”). Owner commits to

use good faith efforts to cause its agents and contractors to comply with the spirit and intent of
the City’s MWBE requirements and to retain a third party consultant specializing in outreach to
qualified minority/women business enterprise contractors and consultants.

10.  Representations and Warranties. The City represents and warrants to Owner that
the Program and this Agreement are within its authority, and that it is duly authorized and
empowered to establish the Program and enter into this Agreement, unless otherwise ordered by
a court of competent jurisdiction. Owner represents and warrants to City that it has the requisite
authority to enter into this Agreement.

11.  Default. If either the City or Owner should default in the performance of any
obligations of this Agreement, the other party shall provide such defaulting party written notice
of the default, and a minimum period of thirty (30) days to cure such default, prior to instituting
an action for breach or pursuing any other remedy for default . If the City remains in default
after notice and opportunity to cure, Owner shall have the right to pursue any remedy at law or in
equity for the City’s breach. If Owner remains in default after notice and opportunity to cure, the
City’s remedy shall be limited to a termination of the Chapter 380 Payments which have accrued
after the date of such default. Any Chapter 380 Payment from City to Owner which is not timely
paid by City shall incur interest at the highest rate per annum allowed by the applicable law of
the State of Texas from the date such Chapter 380 Payment is due until paid

7

163040-8 05/29/2003




12.  Attorney’s Fees. In the event any legal action or proceeding is commenced
between the City and Owner to enforce provisions of this Agreement and recover damages for
breach, the prevailing party in such legal action shall be entitled to recover its reasonable
attorney’s fees and expenses incurred by reason of such action, to the extent allowed by law.

13.  Entire Agreement. This Agreement contains the entire agreement between the
parties. This Agreement may only be amended, altered or revoked by written instrument signed
by the City and Owner.

14.  Binding Effect. This Agreement shall be binding on and inure to the benefit of
the parties, their respective successors and assigns.

15.  Assignment. Except as provided, Owner may not assign all or part of its rights
and obligations to a third party without prior written approval of the City, which approval shall
not be unreasonably withheld or delayed. Notwithstanding anything to the contrary, Owner may
assign all or part of its rights and obligations without the prior consent of the City to any party
affiliated with Owner by reason of controlling, being controlled by, or being under common
control, with Owner, to a subsequent owner of all or any part of the Project, to a tenant in the
Project or to a third party lender advancing funds for the acquisition, construction or operation of
the Project.

16, Termination. In the event Owner elects not to proceed with the Project as
contemplated by this Agreement, Owner shall notify the City in writing, and this Agreement and
the obligations on the part of both parties shall be deemed terminated and of no further force or
effect. In addition, this Agreement shall terminate when Owner has been paid the Maximum
Payment Amount in full.

17.  Notice. Any notice and or statement required and permitted to be delivered shall
be deemed delivered by actual delivery, facsimile with receipt of confirmation, or by depositing
the same in the United States mail, certified with return receipt requested, postage prepaid,
addressed to the appropriate party at the following addresses:

Owner: Endeavor Real Estate Group
Attn: Bryce Miller and Kirk Rudy
1209 West Fifth Street, Suite 200
Austin, Texas 78703-5204
Ph: (512) 682-5500
Fx: (512) 682-5506
re: Domain 380 Agreement

with a copy to: Mr. David B. Armbrust
100 Congress Ave., Suite 1300
Austin, Texas 78701
Ph: (512) 435-2301
Fx: (512) 4352360
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City: City Manager
124 West 8th Street
Austin, Texas 78701
(P.O. Box 1088, Austin, Texas 78767)
Ph: (512) 499-2200
Fx: (512) 499-2832

with a copy to: City Attorney
114 West 7th Street, Fifth Floor
Austin, Texas 78701
(P.O. Box 1546, Austin, Texas 78767)
Ph: (512) 499-2175
Fx: (512) 499-2912

Either party may designate a different address at any time upon written notice to the other
party.

- 18.  Interpretation. Each of the parties have been represented by counsel of their
choosing in the negotiation and preparation of this Agreement. Regardless of which party
prepared the initial draft of this Agreement, this Agreement shall, in the event of any dispute,
however its meaning or application, be interpreted fairly and reasonably and neither more
strongly for or against any party.

19.  Applicable Law. This Agreement is made, and shall be construed and interpreted,
under the laws of the State of Texas and venue shall lie in Travis County, Texas.

20. Severability. In the event any provisions of this Agreement are illegal, invalid or
unenforceable under present or future laws, and in that event, it is the intention of the parties that
the remainder of this Agreement shall not be affected. It is also the intention of the parties of this
Agreement that in lien of each clause and provision that is found to be illegal, invalid or
unenforceable, a provision be added to this Agreement which is legal, valid or enforceable and is
as similar in terms as possible to the provision found to be illegal, invalid or unenforceable.

21.  Paragraph Headings. The paragraph headings contained in this Agreement are for
convenience only and will in no way enlarge or limit the scope or meaning of the various and
several paragraphs.

22. No Third Party Beneficiaries. This Agreement is not intended to confer any
rights, privileges or causes of action upon any third party.

23.  Exhibits. The following Exhibits “A” - “C” are attached and incorporated by
reference for all purposes:

Exhibit “A”: Resolution No.
Exhibit “B”: Property Description
Exhibit “C*: S.M.A.R.T. Housing Guidelines
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EXECUTED to be effective as of the g 5 day of JW , 2003.

163040-8 05/29/2003

EGP MANAGEMENT, L.L.C.

a Texas limited liability company
By: Z/ /Zv;é

Printed Name: I/\Z/’/L'/ Fvity
Title: L/, /

Date: ‘Cﬁ.)m !33 MB

CITY OF AUSTIN, TEXAS,
a home rule city and municipal corporation

By: J\J&M \mm

, City Manager,

‘\—%OVED as to f7m 7

f‘“ , City Aﬁ«fmey

10




EXHIBIT A

RESOLUTION NO. 030515-04

"WHEREAS, the development of a proposed mixed-use project containing
residential and non-residential uses, known as “The Domain,” generally bounded
on the north by Duval Road, on the west by Loop 1, on the south by Braker Lane,
and on the east by Burmet Road, will provide substantial economic benefits to the
City by adding to the City’s ad valorem tax base, attracting significant new sales tax
revenues into the City, revitalizing an underdeveloped industrial/manufacturing
area, creating a substantial number of new jobs, providing SMART Housing
opportunities, and providing financial assistance to small local businesses and
adding significant new tax revenues to Capital Metro and the Austin Independent

School District; and

WHEREAS, the SMART Housing component of the project will include
10% of the residential units being made available as reasonably priced units,
.helping to maintain a base of housing within Austin that is available to Austin

- workers with a range of incomes; and

WHEREAS, mixed use development of the kind proposed in The Domain is
unlikely to occur without a public/private partnership, and the proposed

development is likely to attract business from inside and outside the Austin area;

and .




WHEREAS, the proposed incentives and estimated return of tax revenue are

calculated and based solely on the commercial portion of the project; and

WHEREAS, a proposed $1,000,000 assistance fund for small businesses to
be located at the project will help to foster and maintain small businesses in the

area; and

WHEREAS, The Domain is located in the City’s Desired Development

Zone; and

WHEREAS, the City Council has determined that the commercial impact (01
The Domain will be a catalyst for economic development benefiting the entire
community, will promote local economic development, and will stimulate business
and commercial activity in the municipality; and

WHEREAS, Chapter 380 of the Texas Local Government Code authorizes
local economic development programs, and the proposed incentives constitute an
economic development program of the City, and promote the public purpose of
economic development; NOW, THEREFORE, |

BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF AUSTIN:

1.  The City Council adopts the above recitals as findings. ()




The City Manager is directed and authorized to negotiate and execute the
Economic Development Agreement with the developer, Endeavor Real
Estate Group or its affiliate (“Endeavor™), in substantially the form attached
as Exhibit A to this resolution, under the authority of Chapter 380 of the

Local Government Code, with additional provisions as follows:

a. The City Manager is directed to negotiate an additional provision
requiring that Endeavor will use good faith efforts to cause their agents
and contractors to comply with the spirit and intent of the City’s Minority
and Women Business Enterprise ordinance and retain a third party
consultant specializing in outreach to Minority/Women Business

Enterprise contractors and consultants.

b. The City Manager is directed to negotiate an additional provision to
increase the annual sales tax revenue rebate by 2% for each year of the
rebate, and require that the additional 2% be deposited with the Austin
HouSing Finance Corporation for use in providing affordable housing.
This requirernent is made with the goal of increasing the contribution of
this economic development project to affordable housing in the City
order to promote the availability of housing to citizens with a range of |

~ incomes, which is a public purpose of the city and which promotes
economic development by enabling workers of all incomes to live

affordably in Austin.




c. The City Manager is directed to negotiate a provision requiring that in
order to make the ten percent (10%) of the units that comply with the
affordability guidelines even more affordable to lower wage earners,
Owner shaﬂ further reduce the affordability index from eighty percent
(80%) of the median wage to sixty five percent (65%). The Owner shall
be allowed to recoup'the economic impact on the Project resulting from
this reduction through economic development coniributions received
from Travis County, if any. Any funds received from Travis County
shall first be used for this purpose and then the remainder shall be
applied to reduce the Maximum Payment Amount, subject to t%w( 3
provisions set forth in Section 5d of the draft Economic Developmerit”
Agreement. Owner shall not be obligated to malke this reduction unless
economic development contributions are available from Travis County
in an amount sufficient to reimburse Owner for the economic impact of

this reduction.

d. The City Manager is directed to amend page 4, b. iii or vii of the draft
Economic Development Agreement to require the annual report for
monitoring the agreement to include the description of the distribution of
funds, descﬁption of advertising targeted to promote small business
inclusion and the balance of funds; and to include provisions to allow for
an exit interview with any small and local business leaving the Domain

project after having located theré; and further page 4, No. vii, the ﬁl‘




sentence should read, "The Domain Fund activities and performance
measures/outcomes will be monitored by the City Manager for
compliance with the above parameters. Performance results should be
analyzed in terms of cumulati{fe and long term presence of small and

local business at the Domain.”

ADOPTED: May 15,2003  ATTEST:

Shirley A. Brown
City Clerk

LACLWAGQ\GLA\mdmmiscecouncilitems\s-15-20031 705 Domain final res




A DRAFT VERSION OF THE AGREEMENT IS ATTACHED
TO THE RESOLUTION 030515-04 FILED
AT THE CITY CLERK’S OFFICE, CITY OF AUSTIN, TEXAS




EXHIBIT B

67.473 ACRES FN NO. 03-111(MTH)

DOMAIN RETAIL MAY 14, 2003
ENDEAVOR REAL ESTATE GROUP BPI JOB NO. 1000-37.97
DESCRIPTION

OF A 67.473 ACRE TRACT OF LAND OUT OF THE JAMES ROGERS SURVEY NO.
19, SITUATED IN THE CITY OF AUSTIN, TRAVIS COUNTY, TEXAS, BEING A
PORTION OF THAT CERTAIN REMAINDER OF 234.762 ACRES OF LAND
CONVEYED TO JER AUSTIN TECH, L.P. BY DEED OF RECORD IN DOCUMENT
NO. 19939161226 OF THE OFFICIAL PUBLIC RECORDS OF TRAVIS COUNTY,
TEXAS, AND BEING A PORTION OF THAT CERTAIN 70.494 ACRES OF LAND
CONVEYED TO MULTIIAYER TEK, L.P. BY DEED OF RECORD IN VOLUME
13200, PAGE 157 OF THE REAL PROPERTY RECORDS OF TRAVIS COUNTY,
TE¥XAS; SAID 67.473 ACRE TRACT BEING MORE PARTICULARLY DESCRIBED BY
METES AND BOUNDS AS FOLLOWS:

BEGINNING, at a square head bolt found in the easterly right-of-
way line of Mopac Expressway North (R.O0.W. Varies), being the
southwesterly corner of Lot 3 North Locop Business Park Section
One-A, a subdivision of record in Book 85, Page 194C of the Plat
Records of Travis County, Texas, same being the northwesterly
corner of said Remainder of 234.762 acre tract and hereof;

THENCE, S62°177197%E, leaving the easterly right-of-way line of
Mopac Expressway North, along the southerly line of said Lot 3
North Loop Business Park Section One-A, being a portion of the
northerly line of said Remainder of 234.762 acre tract and the
northerly line hereof, a distance of 633.13 feet to a 1/2 inch
iron rod with cap set at the common southerly corner of said Lot
3 and Lot 4 of said North Loop Business Park Section One-A, being
the northwesterly corner of that certain Tract of land conveyed
by Quitclaim Deed to Crow-Gottesman Buchanan #5, Ltd., by deed of
record in Volume 9553, Page 416 of the Real Property Records of
Travis County, Texas;

THENCE, leaving the common southerly corner of said Lot 3 and Lot
4, along the common line of gaid Quitclaim Deed and said 234.762
acre tract, for a portion of the northerly line hereof, the
following two (2) courses and distances:

1) 828°06'25"W, a distance of 31.21 feet to a 1/2 inch iron rod
found;

2) 862°13/487E, a distance of 103.84 feet to the northeasterly
corner hereof;

THENCE, leaving the southerly line of said Quitclaim Deed, over
and across said Remainder of 234.762 acre tract, for a portion of
the easterly line hereof, the following twelve (12) courses and
distances:

1) 827°46'12"W, a distance of 41.58 feet to an angle point;




FN 03-111 (MTH)
MAY 14, 2003

PAGE

2)

3)

8)

9)

1.0)

11)

12)

2 OF 4

N64°14'12"W, a distance of 40.11 feet to the point of
curvature of a non-tangent curve to the left;

Along said non-tangent curve to the left having a radius of
276.32 feet, a central angle of 26°23'12", an arc length of
127.25 feet and a chord which bears N79°50'29"W, a distance
of 126.13 feet to the end of gaid curve;

$81°50711"W, a distance of 442.19 feet to an angle point;
S76°56742"W, a distance of 197.61 feet to an angle point;
S73°07'50”W, a distance of 126.14 feet to an angle point;

$68°40'38"W, passing at a distance of 161.62 feet a PK Nail
with shiner get, and continuing for a total distance of
501.87 feet to a PK Nail with shiner set;

$58°29’31"W, a distance of 199.83 feet to a PK Nail with
shiner set at the point of curvature of a tangent curve to
the left;

Along said tangent curve to the left having a radius of
123.00 feet, a central angle of 41°03748”, an arc length of
88.15 feet and a chord which bears 8S37°57'37"W, a distance
of 86.28 feet to a PK Nail with shiner set at the point of
tangency;

S17°25742W, a distance of 423.81 feet to a PK Nail with
shiner set;

$22°20'50"W, a distance of 293.35 feet to a PK Nail with
shiner set;

817°08’34"W, a distance of 993.78 feet to a 1/2 inch iron
rod with cap set in the northerly line of said 70.494 acre
tract, being the southerly line of said Remainder of 234.762
acre tract;

THENCE, S72°17/15"E, along the common line of said 70.494 acre
tract and said Remainder of 234.762 acre tract, for a portion of
the easterly line hereof, a distance of 431.35 feet to an angle
point, from which a 1/2 inch iron rod found in said common line
bears S§72°17'16"E, a digtance of 28.64 feet;
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THENCE, S17°59/39"W, leaving the southerly line of said Remainder
of 234.762 acre tract, over and across sald 70.4%4 acre tract,
passing at a distance of 21.51 feet a 1/2 inch iron rod found in
the common line of said Remaindexr of 234.762 acre tract and said
70.4%94 acre tract, again passing at a distance of 478.39 feet a
1/2 inch iron rod found in said common line, and again leaving
said common line, over and across said Remainder of 234.762 acre
tract, continuing for a total distance of 567.30 feet to an angle
point;

THENCE, N72°20’03“W, over and across salid Remainder of 234.762
acre tract, passing at a distance of 63.16 feet a 1/2 inch iron
rod found in the common line of said 70.4%4 acre tract and said
Remainder of 234.762 acre tract, and continuing along said common
line for a total distance of 324.86 feet to a 1/2 inch iron xrod
found; ' '

THENCE, S17°5%9'46"W, along the common line of said 70.494 acre
tract and said Remainder of 234.762 acre tract, a distance of
402.46 feet to the southeasterly corner hereof, from which a PK
Nail found in said common line bears 817°59746"W, a distance of
131.64 feet;

THENCE, N72°00'14”W, leaving the irregular southerly line of said
Remainder of 234.762 acre tract, over and acrogs said 70.494 acre
tract, for the southerly line hereof, a distance of 816.84 feet
to a point in the curving easterly right-of-way line of Missouri
Pacific Railroad for the southwesterly corner hereof;

THENCE, along the non-tangent curving easterly right-of-way line
of Missouri Pacific Railroad, being a portion of the westerly
line of s=said 70.494 acre tract and hereof having a radius of
3854.86 feet, a central angle of 06959587, an arc length of
'470.92 feet and a chord which bears N00°04'24”"E, a distance of
470.63 feet to a 1/2 inch iron rod found at the common westerly
corner of said 70.494 acre tract and said Remainder of 234.762
acre tract;

THENCE, continuing along the curving easterly right-of-way line
of Missouri Pacific Railroad, being the westerly line of said
Remainder of 234.762 acre tract and hereof, the following two (2)
courses and distances:

1) Along a non-radial curve to the left having a radius of
3854.86 feet, a central angle of 03°05'26”, an arc length of
207.94 feet and a chord which bears N04°12736“W, a distance
of 207.92 feet to a square head bolt found at the end of
sald curve;
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2) N04°57701"W, a distance of 430.75 feet to a square head bolt
found in the easterly right-of-way line of Mopac Expressway
North;

THENCE, leaving the eagterly right-of-way line of Missouri
Pacific Railroad, along the easterly right-of-way line of Mopac
. Expressway North, being the westerly line of said Remainder of
234.762 acre tract and hereof, the following four (4) courses and
distances: :

1) N39°34/07"E, a distance of 523.81 feet to a square head bolt
found at the point of curvature of a tangent curve to the
right;

2) Along said tangent curve to the right having a radius of
5699.58 feet, a central angle of 10°55’427, 'an arc length of
1087.12 feet and a chord which bears N45°01/57”E, a distance
of 1085.47 feet to a sguare bolt found at the point of
compound curvature of a non-radial curve;

3) Along said non-radial compound curve having a radius of
7404 .44 feet, a central angle of 10°5470927, an arc length of
1408.96 feet and a chord which bears N55°55'05"E, a distance L
of 1406.83 feet to a PK Nail found at the point of compound (s
curvature of a non-radial curve; et

4) Along said non-radial compound curve to the right having a
radius of 2261.83 feet, a central angle of 07°41'507, an arc
length of 303.85 feet and a chord which bears N65°04741"E, a
distance of 303.63 feet to the POINT OF BEGINNING,
containing an area of 67.473 acresgs (2,939,112 sg. ft.) of
land, more or less, within these metes and bounds.
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CURVE TABLE

No. Delta Radius Arc Length |Chord Length|Chord Bearing

Ct  {267%312" 276.32 127.25 126.13 N7950°29"W

Cc2 41'03'48" 123.00 88.15 86.28 S37°57 37"W

C3 06'59'58" - 13854.86 470.92 470.63 NOO'04'24"E

C4 03°05'26" 3854.868 207.94 207.92 N04'12'36"W

C5 10'55’42" 5699.58 1087.12 1085.47 N45'01'57"E

(o3} 10°54°09" 7404.44 1408.86 1406.83 N55'55'05"E

C7 07°41'50" 2261.83 303.85 303.63 NB65°04 41"E

LINE TABLE
No. Bearing: Distance
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1. _SM.A.R.T. HOUSING POLICY

Overview

The 8.M.A.R.T. (Safe, Mixed-Income, Accessible, Reasonably-pticed, Transit-Otiented) Housing
Policy Initiative is designed to stimulate the production of housing for low and moderate income
residents of Austin. The housing meets the City’s Green Building standards and is located in
neighborhoods throughout the City of Austin.

S8.M.A.R.T. Housing staff work with developers and builders of new single-family and mult-family
developments that meet S.M.A.R.T. Housing standards. The City of Austin provides fee waivers and
8.M.A.R.T. Housing development review, typically significantly faster than conventional review. This
initiative applies not only to new subdivisions but also to single lot, infill development.

The goals of S.M.A.R.T. Housing are to:

¢+ Provide capital recovery fee; development review and inspection fee; and certain construction
inspection fee exemptions to promote the development of 8.M.A.R.T. Housing
Use public resources to leverage private investment

Stimulate the development of housing on vacant lots in new and existing subdivisions

Promote the use of existing City infrastructure and setvices

> * * o

Promote the creation of alternative funding sources for the development of SM.A.R.T. Housing
(Safe, Mixed-Income, Accessible, Reasonably-Priced, and Transit-Oriented)

+ Support the goals of the Sustainable Community Initiative

Thank you fot your interest in S.M.A.R.T. Housing. For mote information on this policy and other
incentives for the new construction of reasonably-priced housing in Austin, please contact Gina Copic,
S.M.A.R.T. Housing Manager, City of Austin, Department of Neighborhood Housing and
Community Development, at {512) 974-3180 or regina.copic@ci.austin.tx.us.-




S.M.A.R.T. Housing Policy Initiative

The $.M.A.R.T. Housing Policy Initiative has the following eight components:

1.

It names the Austin Housing Finance Corporaton (AHFC) as the lead agency to foster
partnerships with the home building industry to develop, finance, construct, rehabilitate,
relocate, and operate affordable housing in the City of Austin.

Result: Naming AHFC as the lead agency creates clear accountability for resalis.

It designates the Neighborhiood Housing and Community Development Department (NHCD)
as the lead agency on housing policy issues; the single point of contact to facilitate $.M.A.R.T.
Housing developments; and the lead agency to foster partnerships with neighborhoods. The
single point of contact designation empowers NHCD to assume the same type of leadership role
that other City departments have accepted for major employers and school district
developments. NHCD becomes responsible for working with other City depattments who verify
that S.ML.A,R.T. Housing developments are sited in a manner consistent with applicable
federal and city policies.

Result: Establishing a single point of contact for residents, builders, and city staff facilitates the development of
S.M.A.R.T. Housing developments.

It provides the AHFC the right of first acceptance of any sutplus city property to determine-if
S.MLA.R.T. Housing is a viable option for the site.

Result: By providing surplus city lands suitable for housing at below market prices, the cily enconrages
constryction of more reasonably priced homes. Developmenis nust be consistent with adopted neighborhood plans.
Affected neighborhood erganizations are included in the stakebolder discussions on potential use of surplus city
land for housing.

It allows full or paxtial fee waivers for developments that make a portion of their units
reasonably priced (available to families who earn no mote than 80% of median family income
and who would spend no mote than 30% of their family income on housing). Fee waivers fox up
to 1,000 living unit equivalents can be provided annually. Developments requesting S.M.A.R.T.
Housing incentives for four ot fewer housing units ate required to be 100% reasonably-priced
and meet all other S.M.A.R.T. Housing standards. Developments involving five or more
housing units could receive full or partial waivers using the sliding scale listed below if all of the
units meet S.M.A.R.T. Housing standards. The sliding scale creates incendves for “reasonably-
priced” housing while addressing neighborhood concerns that all affordable housing
developments not be concentrated in one neighborhood or one part of the city.

A builder provides The City of Austin provides

10% S.M.A.R.T. Reasonably Priced 25% Fee Waivers & Fast-Track Review
20% S.M.A.R.T. Reasonably Priced 50% Fee Waivers & Fast-Track Review
30% S.M.A.R.T. Reasonably Priced 75% Fee Waivers & Fast-Track Review
40% S.M.A.R.T. Reasonably Priced 100% Fee Waivers & Fast-Track Review

The following types of fees ate waived: Development Review and Inspection (Zoning,
Subdivision, Site Plan, Building Plan Review and Permit); Water and Wastewater Capital
Recovery; and Public Works Construction Inspection.




If the development is in the Desired Development Zone, fees are waived administratively unless
the applicant claims full regulatory exemption pursuant to House Bill 1704, If the development
is in the Dtinking Water Protection Zone (DWPZ), fees are waived administratively unless the
applicant requests an environmental vatiance or exemption pursuant to House Bill 1704, The
City Council must approve fee waivers for any development requesting full 1704 exemption or 2
development requesting an environmental variance in the DWPZ. Existing housing governed by
On-Site Sewage Facilities regnlations would also be eligible for fee waivers under S.M.A.R.T.
Housing eligibility guidelines.

Resuly: Builders who meet the S.M.AR.T. Housing standards wonid receive full or partial waiver of Water
and Wastewater Capital Recovery fees, Development Review and Inspection fees, and Public Works Comtmmon
Inspection fees based npon the amount of reasonably-priced housing provided.

. It includes the adoption of housing rehabilitation guidelines as part of the simplified land
development code. The City Council adopted single-family guidelines as part of the ordinance
amending the Building Code on April 6, 2000.

Result:  Adoption of rehabifitation guidelines as part of the City Code pmwdes a clear poliy direction that
encourages homeowners and coniractors fo maintain and renmodel existing bousing stock that to mest city standards
Jor safety and sanitation.

It supports rehabilitation code education for City of Austin employees and their customers.
Result: Reduced cosis associated with failed inspections and re-do work, and the availability for bomeowners. fo
move forward with their home improvement projects.

. Tt supports a code enforcement policy that addresses neighborhood concerns about code
violations and unsightly and illegal practices in older neighborhoods.

Result: NHCD will assist in training neighborbood residents to conduct surveys identifying lots or buildings with
code violations, and assist residents in commmnicating with their neighbors abont these wiolations. Additionally,
INHCD wonld rounte unresolved complaints to the appropriate city department for investigation and resoluiion.

Requites NHCD to catalogue oppottunities for improvement identified during the review,
construction, and inspection of S.M.A.R.T. Housing developments and requites collaboration
among  city departments in implemendng these suggested improvements. Rewl:  The
S.MAR.T. Housing Inifiative recogniges that many siakebolders have commented that improved
coordination among departments is critical if the goal of reasonably-priced housing is to be realized.




S.M:A.R.T. Housing Certification Standards

The 8.M.A.R.T. Housing Fee Waiver Initiative involves an application and certification process.
S.M.A.R.T. Housing cettification is available for the new construction of single-family and mult-
family developments that meet the S.M.A.R.T. Housing standards of safe, mixed-income,
accessible, reasonably-priced, transit oriented and complies with Green Building minimum

standards. The following section will provide you with a detailed discussion of each of the ctiteria for
S.M.A.R.T. Housing.

Safe

Safe means that the development complies with the Land Development Code and the adopted Building
Codes for the City of Austin. For mote information on development in Austin visit the City’s website at
http:/ /v citvofaustin.otg/development.

ixed I as0nNa iced Standard

SM.ART. Housing is a mixed-income strategy to encourage the production of reasonably-priced
housing throughout the City. Mixed-income means that the development includes at least 10%
“reasonably-priced” housing units and all units meet applicable $.M.A.R.T. Housing standards.

Reasonably-priced means that a petrcentage of the units in the development must be available to families
who earn no more than 80% of median family income for the City of Austin and who would spend
no more than 30% of their family income on housing (unless federal or state funding sources establish a
different standard of affordability). A family meets the standard if its income is 80% MFI ot below as
established in fedetal, state or City guidelines. An applicant who sells ot rents 2 home to a family at 80%
MFI or below remains in compliance as long as an eligible family remains in the home for the five-year
affordability period.

All designated “reasonably-priced” units must be “reasonably-priced” at initial occupancy and must
remain “reasonably-priced” for at least five years. Failure to meet the requirements on “reasonably-
priced” designated units during the 5-year affordability period will requite repayment of all waived fees,
with interest. Compliance for rental units may be monitored in accordance with tax credit or bond rules
ot state/federal monitoting standards. An increase in an eligible occupant’s household income
subsequent to original occupancy does not preclude the unit from being counted as one of the
“reasonably-priced” units unless this income increase is 2 result of additional occupants with income
moving into the unit.

Developments of four or fewer units: All units must be reasonably priced.
Developments of five or more units: Fees are waived according to the sliding scale below:

A builder provides The City of Austin provides

10% S.M.A.R.T. Reasonably Priced 25% Fee Waivers & Fast-Track Review

20% S.M.A.R.T. Reasonably Priced 50% Fee Waivers & Fast-Track Review

30% S.M.A.R.T. Reasonably Priced 75% Fee Waivers & Fast-Track Review

40% S.M.A.R.T. Reasonably Priced 100% Fee Waivers & Fast-Track RevThe

Owner/ Applicant/Developer will be required to sign a note payable to the City for the amount
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of the exemptions received. This agreement will be secured by a deed of trust, lien, or a surety
bond for an equivalent amount, which will be released by the Director of NHCD after the five-
year affordability period.

For mote information about available programs (such as Down Payment Assistance) targeted to families
who eatn 80% of median family income ot less, visit the Austin Housing Finance Cotporation website

www.citvofaustin.org/ahfc. AHFC’s programs can make it easier for income-eligible tenants
or homebuyers to afford homes in Austin.

Accessibility and Visitability Rgguirgmggtg

The federal government, the Texas Legislature, and the Austin City Council provide funding and other
forms of assistance for reasonably priced housing. In addition, they have established standatds when
public funding or assistance is provided for housing for low and moderate-income families. Some of
these standards are different than the development and occupancy standards that an owner or applicant
would be required to meet if the development is funded only with private dollars.

Aceessibility Standards for Persons with Disabilities
Federal and state requirements provide for people who are mobility-impaired, hearing-impaired, visually
impaired, or who have been diagnosed with Acquired Immunity Deficiency Syndrome (AIDS) to have
access to housing. These regulations are found in the Fair Housing Act, Section 504 of the
Rehabilitation Act of 1973 and the Americans with Disabilities Act. Please be aware that Federal, State,
and City accessibility standards will continue to change.

In addition to federal and state requirements for accessibility in new and existing housing and
S.ML.A.R.T. Housing accessibility standards, the City has adopted the Building Code and the
Visitability Otdinance.

Multi-Family Accessibility Standards

Multi-family site and building plans must be reviewed for compliance with accessibility, transit-oriented,
and green building standards priot to submittal for building permit approval.

The Building Code creates accessibility standards for multi-family apartments and common facilities on
the site. S.ML.A.R.T. Housing creates additional standards. Togethet, these standards include the
following regulations:

e 25% of all multi-family units must be ground-floor-level units
All ground-flooz-level units must be adaptable
10% of all mult-family units must be accessible
A certain number of parking spaces must be accessible

An accessible route is required to connect the accessible parking spaces to the accessible and
adaptable first floor units and the common areas

Accessible entrances, doorways, and bathrooms are required in the accessible first floor units;

* Safe refuge areas are required for accessible units that are located above the first floor
(patticulatly in buildings with elevators).

Multi-family design professionals are encouraged to consider using HUD’s Fair Housing Act Design
Manual or the 2001 supplement to the 2000 International Building Code as guides in preparing plans.
Consult S$M.A.R.T. Housing to discuss which standards would apply to your development.




The Visitability Ordinance (Single-family, Duplexc, Triplex,

The Visitability Ordinance (981007-A) establishes the following standards for new single-family homes,
duplexes, or triplexes that receive federal, state, or city assistance. All S.M.A.R.T. Housing single-
family homes, duplexes, and triplexes must meet these standards:

1.

ik

An accessible entrance doot with 2 minimum width of 32 inches of net clear opening is required.
The door must be served by a ramp or a no-step entrance, and must connect to an accessible
route (such as a garage, carpott, driveway, or sidewalk).

Intetior doorways on the first floor must have 2 minimum net clear opening of 30 inches (except
doots leading into closets less than 15 square feet in area).

Lever handle hardware on first floor intetior doors and the accessible entrance door are
required.

Hallways ate to be at least 36" wide and have ramped ot beveled changes at each door threshold
Bathroom walls are to be reinforced with wood blocking that is two inches by six inches or
larger in nominal dimension, and the center line of the blocking must be 34 inches from the
bathroom floor.

Each light switch, thermostat, or plug receptacle located on the first floor or outside the building
must be at least 18 inches but not more than 42 inches above the floor.

Electrical panels located on the first floor inside the building must be no higher than 42” above
the ground and no less than 18" above the ground 2nd be adjacent to an accessible route.

Communicate These Standards to Your Contractor!

It is your responsibility to bring these standards to the attention of your contractor. Some
contractors are unaware of Federal accessibility standards that apply to any multi-family
construction, or the additional standards that apply to projects that receive federal funds. Most
contractors are not familiar with the City’s Visitability Otdinance, which applies to new single-family
homes, duplexes, or triplexes that receive federal, state, or city assistance (including S.M.A.R.T.

Housing).

Please make your contractor aware of the
access:blhty standards on the constmctlon plans

For more mformation about acce351b1hty standards 1
please . contact Stuart Hersh at (512) 974—3154‘:

stuart.hersh(@ci austin.tx.us; or Gina Copic at (512)
9743180, ’regjgay.copic@ci.austin.tx.us .
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- REQUIRED for single-family residences and duplexes:

1. Coordination with Capital Metro — The proposed project must be within 4 mile of an existing
or proposed Capital Metro transit route with peak hour service every 20 minutes or less. The route
must be in place by the dme the development is completed (final certificate of occupancy issued).

2. Porches ~ Covered potches should be at least four feet deep and should be included on the
street side of the house. While four feet is the minimum reguired depth, a porch area of 100 square feet
with a depth of 6 feet is recommended.

3, Street Orientation — The front doot of the house must face the street, unless the location of the
front door must be changed to meet visitability requirements. For duplexes, at least one froat door
should face the street.

RECOMMENDED for single-family residences and duplexes:

1. Transit Amenities — For single-family subdivisions, Capital Metro bus stops serving the
development should include shelters. Where new sidewalks are installed along a transit route, the
applicant should coordinate with Capital Metro to include space(s) appropriate for a future bus shelter.
Where roads on transit routes ate installed, widened, or improved, the applicant should coordinate with
Capital Metro to produce a transit improvemenis plan.

2. Sidewalks and Landscaping — Sidewalks built in the public right-of-way should be separated
from the curb by a planting strip. The strip should include a combination of low-water native plants and
shade trees. The sidewalk should be connected to 2 sidewalk on private property that leads directly to
the front door of the house. '

Examples of different styles of front porches (4° minimum required depth, 100 square feet
recommended). The photo on the kft includes a planting strip between the sidewalke and street
(recommended feature).
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REQUIRED for multi-family developments:

1. Coordination with Capital Mette —~ The proposed project must be within Y mile of a Capital
Metro transit route with peak hour service every 20 minutes or less. The route must be in place by the
time the development is completed (final certificate of occupancy issued).

2. Accessible routes to transit — Accessible sidewalks must connect the complex to neatby transit
Stops.

3. Site design — Intetnal parking areas and driveways should
form a “network of interconnected streets” within the project to-the
greatest extent possible. Internal walkways should allow accessible
travel throughout the complex.

4. Pedestrian and Vehicular Connectdons — Unless site
charactetistics or neighborhood concerns dictate otherwise, the
project should provide direct access by the shortest route possible to
adjacent destination development such as retail, civic, or recreational
uses and should connect to all ad]accnt streets, szdewalks trails, and
greenbelts. :

5. “Eyes on the street” — Fot thosé units that adjoin a street, at
least one window per unit should face the street.

RECOMMENDED fos mulu-famﬂg deveiopmegts-f R

1. Transit Amemncs ~ For multl—farmlv developrnents Cap1tal Mctro
bus stops serving the development should include shelters. Whete new
sidewalks are installed along a transit route, the applicant should coordinate
with Capital Metto to include space(s) appropriate for a future bus shelter.
Where roads ate installed, widened, or improved, the applicant should

coordinate with Capital Metro to produce a transit improvements plan.

2 ; Street Prcsence = Bmldmgs should be oriented to neighbothood

streets and sidewalks (t.he buildings should not “turn their backs™ to the street), and buildings should be

constmcted to be s near to the street as site dcvelopment standards allow.

3. External Access - Thefe should be vehicular connections to the street at least every 600 feet and
pedestnan access at lcast cvcry 300 fcet

4.'. W1de Sxdewalks Pubhc mdcwaiks should be at least six feet wide, and eight feet wide whete

T possxbie. _

5 = Locatlon of Pakag Unlcss site characteristics dictate otherwise, off-street parking should not
be located along’ the extemal boundaﬂcs of the project. On-street parking should be included where
possible. '
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6. Active Building Fagade — The street side of the buildings should include active design elements
such as doorways, windows, porches, balconies, stoops, weather protection features such as awnings and
overhangs, and other similat features. The fagade of the building on the street-side should be divided
into traditional 30-foot increments to provide human scale.

7. Landscaping, Benches, and Lighting — The project should incorporate landscaping (a minimum
of three inch caliper native shade trees, spaced 30’ on center, along all walkways in the complex),
benches, and pedestrian scale lighting that promotes a pedesttian-friendly envitonment.

8. Mixed Uses — The ptoject should incorporate appropriately scaled commercial uses for the
convenience of local residents, where possible.

9. Common Space — The project should provide open public space with recteational facilities and
public art.

10.  Fencing — Solid fencing should not separate the buildings from the street. Open fencing or
fencing less than four feet in height is acceptable. Gating the parkmg/ entry area is acceptable, provided
that residents in wheelchairs can enter and exit the complex.

Excample of a multi-family development that
inclydes  many featzmz: recommended
above: ’

v Street presence
v’ Wide sidewalkes
V' On-street parking
V' Active faade

V' Landscaping

v Mixed uses

Example of a townhouse-style development -
that includes open space for residents: a
community garden and a children’s’ play area.
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+ceen Buildi

S.M.A.R.T. Housing requires that all units meet Austin Energy Green Builder minimum standatds and
obtain Austin Energy approval of plans and final inspection ptiot to occupancy. Contact Austin Energy
Green Builder Program staff (below) for detailed information about Green Builder standards.

Contact the Green Building Program (GBP): Set up a meeting with your GBP contact to find out
about the GBP requitements. Do this as eatly in the planning process as possible, so you can easily
incorporate GBP tequirements into your design and specifications with the least cost and difficulty.

For Single-Family: Contact Nathan Doxsey Phone (512) 505-3706

Fax (512) 505-3711  E-mail pathan.doxsey@austinenergy.com
For Multi-Family: Contact Dick Petetson Phone (512) 322-6172

Fax (512) 505-3711  E-mail dick peterson(@austigenetgy.com

Conditional Green Building Approval: When your design and specifications are complete (including
mechanical plan and Manual J for multi-family), fill our the GBP Rating. You must fulfill all of the Basic
Requitements, plus 2 minimutn of 40 points from the choice jtems (60 points if you are building under
the Austin Housing Finance Cotpotation). You are advised to plan for a higher number of points as a
safety cushion in case you are unable to qualify for all your choice items upon final inspection. Take all
these documerits to your GBP contact.

Upon treviewing your documents and GBP Rating, yout contact will notify you and SM.ART. Housi;xg
staff of your project status: Conditional Approval, Incomplete, or Denied (and reasons if approval is not
given). You will not be given S.M.A.R.T. Housing Certification without a Green Building Conditional
Approval..

Construction Process and GB Inspections: Notify your GBP contact upon breaking ground. Call

your contact at any time during construction if you have questions about GBP requitements and

standards and whethet you are meeting them. Your contact will make inspections as needed to verify
- that GBP requirements are being met.

Final Inspection and Approval: When you are at final mechanical stage, make any needed revisions
to your GBP Rating, check the Final Submittal box, and e-mail, fax or mail the GBP Rating to your
GBP contact. (To save paper work if you are doing multiple projects/units with one set of
specifications, list all addresses to which these specifications apply on the last page of the GBP Rating
form.) Final Green Builder Inspection is required to secure a Certificate of Occupancy, and is
separate from any other inspections requited by the City of Austin or Austin Energy.

Yout GBP contact will review your GBP Rating and inspect your project as needed. The Green
Building Program will send a notice of Final Approval to SM.AR.T. Housing staff and mail you an
official GBP Rating Certificate for each project you build to GBP standards. This Certificate will sexrve
as proof of your fulfillment of the Green Building component of S.M.A.R.T Housing. If your project
does not meet GBP standards, you will be notified of the reasons.
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andards for Profect ing KB

Projects claiming HB 1704 exemptions should be reviewed by the 1704 Committee to confirm the 1704
status of the subject property. This determination should be complete before the pre-submittal meeting
with SM.A.R.T. Housing staff, development review staff, and the applicant. For more informadon
about the 1704 Committee, contact Jennifer Mayer at (512) 974-2245 or jennifer.mayer@ci.austin.tx.us.

Applicants seeking certification for fee waivets and expedited review for SM.ART. Housing
developments in the Drinking Water Protection Zone must receive City Council approval if they request
cither an environmental vatiance ot 1704 exemption. SM.AR.T. Housing developments in the
Drinking Water Protection Zone that do not requite environmental variances or 1704 exemption may
be approved administratively.

In the Desired Development Zone, SM.AR.T. Housing developments requiring environmental
variances may be processed administratively if the variance is supported by the Environmental Officer,
the Environmental Boatd, and the Planning Commission.  Single-family SM.AR.T. Housing
subdivisions may claim 1704 exemptions in the Desired Development Zone. Site plans requiring 1704
exemption will not receive certification unless they receive City Council approval.

Because the number of fee waivers ate limited on an annual basis as are the resources available for
expedited review, the Director of the Neighborhood Housing and Community Development
Department will not support 1704 exemptions in the Drinking Water Protection Zone or. 1704
exemptions for multi-family developments in the Desited Development Zone.

Other Requirements

Viable Land within City Limits: Developers must have site control of land/lots located within the
city limits of Austin. If zoning is not in place, the applicant must contact registered neighbothood
associations and address neighbothood concerns prior to filing a zoning application. Projects must be
served by existing City infrastructure and services that will not require additional capital expenditures by
the City.

Completed on Schedule: Single-family units on infill lots receiving fee exemptions must be
completed, sold, and occupied within 15 months of the execution of a contract with the City and/or
AHFC. Mxilti-family units 2nd single-family units in new subdivisions must be completed, sold, and/or
occupied within 24 months.
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S.M.A.R.T. Housing Benefits for Buildets

Lee Waivers

The City of Austin waives fees for developments that the Depattment of Neighborhood Housing and
Community Development has certified as S.M.A.R.T. Housing. Fee waivers are limited and will be
allocated on a first-come, fitst-serve basis. See the next page for a complete list of fees waived for
developments that meet S.M.A.R.T. Housing standards.

How much does the average project receive in fee waivers? While the total fees waived will vary
depending on the project (e.g. whether a rezoning is required), fees generally add up to:

Single-family infill: For a 1200 square foot single-family home on an infill lot, permit and
watet/ wastewater capital recovety fees waived would total about $1300.

Single-family subdivisions: The same fees as single-family infill, with the addition of about $500
pet lot in subdivisions that have not yet been approved and accepted for maintenance.

Multi-family: For the first two years of the 8.M.A.R.T. Housing program, waived fees have
averaged approximately $580 per unit.

Please note that fee waivers ate notavailable for:
¢ Remodeling of existing residential units (waivers available for new construction only)
* Ouwners with outstanding Housing Code violations on units or projects on which they are
affiliated with the owning entity as 2 sponsor, partner, or partial owner.

e Owners with outstanding violations on accessibility issues on previously completed units or
projects where they are affiliated with the owning entity.

Because S.ML.A.R.T. Housing is a City priority, those developments that meer S.M.A.R.T. Housing
standards are eligible for special S.ML.A.R.T. Housing review, which is typically faster than the review
time for conventional development projects. City staff will work with applicants to move projects
through review and inspection as quickly and efficiently as possible.

However, the speed of this review period depends on the applicant’s performance as well as staff’s.
Providing cozrections, responding to comments, and ultimately securing an approval in a timely manner
is a shared responsibility of both staff and the applicant’s design team. S.M.A.R.T. Housing
review will not be available if the applicant fails to respond in a timely manner to City review comments.

Advocacy

S.M.A.R.T. Housing staff will assist you in resolving development-related issues with other City
Departments. Staff is available to facilitate discussions and to find solutions.
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S.M.A R T. Housing Fees Eligible for Waiver

On April 20, 2000 the Austin City Council adopted Ordinance No. 000420-77 creating the S.M.A.R.T.
Housing Policy and authorizing the administrative authority to waive fees for S.M.A.R.T. Housing
developments. Fees listed in the ordinance are:

Water and Wastewater -Capité.lv Revry (Iﬂpat Fee
Public Works Construction Inspection Fee

Development Assessment Fee
Watershed Protection and. Traffic Impact Analysis Fee
Development Review Traffic Impact Analysis Revision Fee

Regular Zoning Fee
Interim to Permanent Zoning Fee
Miscellaneous Zoning Fee
Zoning Pees | Zoning Verification Letter Fee
Board of Adjustment Fee
Managed Growth Agreement Fee
Planned Development Area Fee
Preliminary Subdivision Fee
Subdivision | Final Subdivision Fee
Fees Final Without Preliminary

Subdivision Fee
Miscellaneous Subdivision Fee
Consolidated Site Plan Fee
Site Plan Fees | Miscellaneous Site Plan Fee °
Site Plan Revision Fee
Site Plan — Construction Element
Fee )
Building Review Plan Fee
Building Permit Fee

Building Plan | Electric Permit Fee
Review, Permit, | Mechanical Permit Fee

and Inspection | Plumbing Permit Fee

Fees Concrete Permit Fee

Demolition Permit Fee
Electric Service Inspection Fee
Move House Onto Lot Fee
Move House Onto City Right-of-
Way Fee :
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‘The S.M.A.R.T. Housing Process

Process Overview

For 2ll projects, to begin the SM.A.R.T. Housing process, contact S.M.A.R.T. Housing staff to have 2
preliminary discussion about your project. Afterward, meet with Green Builder staff to secure
conditional approval for your project. The next step is to submit a completed SM.AR.T. Housing
application with all required attachments. If your application is approved, staff will provide a letter
stating that yous project has been certified for S.M.A.R.T. Housing and is eligible to receive fee waivers
and expedited review, if the project continues to meet S.M.AR.T. Housing standards. In most cases,
staff meets with the applicant again to teview the process and anticipate any possible issues.

For single-family and duplex review, the applicant submits a S.M.A.R.T. Housing residential checklist
(and atrachments) to S.M.A.R.T. Housing staff. Complete applications ate forwarded to the Residential
Review staff, who will request corrections as needed. Building permits are issued, construction begins.
The applicant notifies Green Builder staff upon breaking ground. Prior to certificate of occupancy, the
applicant must contact S.M.A.R.T. Housing staff to obtain a final inspection for Green Building and
Visitability compliance.

For multi-family site-plans and single-family subdivisions, S.M.AR.T. Housing staff will schedule
a Pre-Submittal meeting between the applicant, the applicant’s design team and City reviewers. At this
meeting, staff and applicant establish the S.M.A.R.T. Housing teview timeline (typically faster than
review times for conventional projects), including the design team’s response timeline. Next, the
applicant submits plans to S.M.A.R.T. Housing staff for accessibility review, and revises plans as
necessary.

After the pre-submittal meeting and multi-family accessibility review, the applicant submits the project,
and review process for subdivision, site plan, and building plan begins. City reviewers provide initial
comments and the applicant returns comments within the time petiods established during the pre-
subrmittal meeting.

Building permits are issued, and construction begins. The applicant notifies Green Builder staff upon
breaking ground. The project receives 2 final inspection for Green Building and either Visitability or
Accessibility.

For all projects, at the time a home or rental unit is ready for occupancy, the S.M.A.R.T. Housing
apphcant must dcrnonstrate compliance with “reasonably-priced” criteria. S.M.A.R.T. Housing staff will
review income vetification data for the eligible families at the initial stage of occupancy and throughour
the five-year affordability period following initial occupancy. Failute to meet the income eligibility
standards throughout the affordabﬂlty period will result in the applicant being required to return fee

© waivers and possibly face 4 zomng rollback if a zoning change was associated with this SM.A.R.T.
3 Housmg apphcanon

Depeudlng on the. projects circumstances, other processes may be necessary, such as annexation,

zoning, or variances. Applicants are encouraged to select land that is alteady zoned correcdy, and to
design projects in such a way as to avoid the need for vatiances.
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1. Builder verifies existing conditions: 2. Pre-Application 3. Meet with
¢  Site has appropriate zoning? —» Meeting with [ Gteen Builder
¢ Bus route within ¥4 mile? SMART. staff -~ secute
¢ Is proposed project in the Drinking Water Protection Zone? Housing staff conditional
s Are you clhiming 1704 exemptions? approval
4. Submit S.M.A.R.T. Housing 4 ¢
application. Ifapproved....
6. Pre-submittal meeting with SM.A.R.T. Housing
1 staff and reviewers (not necessary for single-family infill):
5. Staff provides certification letter (acts * Site plan review, accessibility review
as a binding contract). Your certification _p| * 1704/ Drinking Water Protection Zone issues
letter is your proof to other City staff that ¢ Expectadons/pitfalls
your project is S.M.A.R.T. Housing. ¢ Establish turn-around times (City and developer) .
9. Project enters development review & 8. Submit project 7. MF developers: submit plans
inspection process: (do not submit to S.MART. Housing staff for i
e Zoning, Subdivision 4 befose pre-submittal < accessibility review by thifd party |
e Site plan, Building plan meeting and MF reviewer. Rev:se. plans based Otz:
e Variances, boards, commissions, City accessibility reviewl) review (and re-visit Green Builder...-
Council as necessary.* approval) before submitting project.

Are coniractors’ aware
o federal: - faws
regarding acessibility?

Ifyour project encounters a
 barvier, contact

S.M.AR.T. Housing staff

Imimediately

10. Building permits are
issued, construction begins
with S.M.A.R.T. Housing and
Code inspections

12, Units sold or

. ) throughout. Notify Green
11. Final inspection, Building contact when eased
Green Building breaking ground.

inspection, and
certificate of
occupancy issued.

13. 5-year Affordability
Period. NHCD /SMART
Housing monitor processes
to ensure compliance from
initial occupancy date for

reasonably-priced units.

* Staff’s experience bas been that variances can be a costly delay to projects. Applicants are strongly enconraged to design
projects in such a way as to avoid the need for variances.




S MAR.T. Housing Zonine I

S.M.A.R.T. Housing staff will authotize the waiver of the zoning application fee and the 45-day
processing of the zoning change request only after verifying that the applicant has responded to the
legitimate concerns of the neighbothood residents. An applicant who proceeds without S.M.A.R.T.
Housing staff authotization will not receive fee waivers for the zoning application or the 45-day

processing.

Does your property have the apptoptiate zoning to build your project?

|

!

Yes. You can skip this page.

!

Housing staff)

Is your propetty in a Neighbothood Planning Area? (if you’re not sure, ask SMAR.T.

'

Yes. Does the area ....

.

!No I|

...Have a

Neighbothood

... Have an adopted
Neighborhood Plan?

Plan in progress?

¥

Contact Neighborhood Planning
staff (Ricardo Soliz, 974-3524) to
derermine what plan’s Future Land
Use Map shows for your parcel.

Contact Neighbothood Planning
staff (Ricardo Soliz, 974-3524) to
determine how best to meet with
neighborhood.

: Visit with
Or: Have npeither an Development
adopted  Neighborhood Assistance
Plan nor a plan in % coniersuff o
‘ progress? gauge viability
+ of zoning case

v

Meet with
registered
neighborhood

v

Consistent with Neighborhood Plan?

v

YES.
Discuss with
staff the need

associations in
your project area.

'

NO. A plan amendment may be to mest with
needed. This may delay your project! the neighbor-
hood.

v v v
Discuss with staff feasibility of plan MEET WITH
amendment. If pursuing amendment, THE
meet with neighborhood as ditected by ™ NEIGHBOR- ———»
Neighborhood Planning staff. HOOD()

File zoning applicaton, including
approptiate backup. Please alert
SM.ART. Housing staff when
you are doing so.
If your project already
SMART. Housing certified,
don’t forget to present your
certification letter when filing your
zoning application.

is
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All new buildings must comply with 2ll codes in effect on the day the building permit application was
filed. Detailed  building  peérmit  application  informaton can  be found at
hitp:/ /veww.cityofaustin.org/development. City staff can assist you in determining the viability of your
project: for single family and duplex development, contact the Residential Zoning Review staff at 974-
2380. For multi-family development, contact the Permit and License Center at 974-2747.

S.M.A.R.T. Hounsing Single-Family Building Permits

Participation in 8.M.A.R.T. Housing provides the applicant with S.M.A.R.T. Housing teview times
(typically faster) and fee waivets. To achieve the special SM.A.R.T. Housing review time, the builder
must submit a completed single-family building petmit application directly to S.M.A.R.T. Housing staff
at the Department of Neighborhood Housing and Community Development (505 Barton Springs Rd,
Suite 600) for completeness check and sign off. Requirements for S.M.AR.T. Housing single-family
building permit review ate as follows: '

1. The S.M.A.R.T. Housing Residential Completeness Checklist should be attached to your
building permit application and plans. The Checklist should be completed and signed.

2. A copy of the S.M.A.R.T. Housing cetrtification letter should be attached to the Checklist.

The following standard notes for compliance with the Visitability Ordinance must be placed on
one page of the building plans you submit with your application for building permit:

4 An accessible entrance door with a minimum width of 32 inches of net clear opening is required.
The doot must be served by 2 ramp or 2 no-step entrance, and must connect to an accessible
route (such 2s a garage, catport, driveway, or sidewalk).

¢ Intetior doorways on the first floor must have a minimum net clear opening of 30 inches (except
doots leading into closets less than 15 square feet in area), -

¢ Lever handle hardware on first floor interior doors and the accessible entrance door ate required.

¢ Hallways ate to be at least 36” wide and have ramped ot beveled changes at each door threshold.

¢ Bathroom walls are to be reinforced with wood blocking that is two inches by six inches or larger
in nominal dimension, and the center line of the blocking must be 34 inches from the bathroom
floor.

¢ Each light switch, thermostat, or plug receptacle located on the fitst floor or outside the building
must be at least 18 inches but not more than 42 inches above the floor. :

¢ Electrical panels located on the fitst floor inside the building must be no higher than 42” above
the ground and no less than 18” above the ground and be adjacent to an accessible route,

4, Austin Energy should have reviewed and approved your plans for compliance with Green
Building standards. They will perform site inspections to verify that the home meets the
standards of your approved plans.

5. Your plans should demonstrate compliance with the Transit-Oriented features of S.M.A.R.T.
Housing, and you must verify that Capital Metro will have a transit route within a mile of your
location ptior to occupancy of your home(s).

6. Compliance with Green Building and the Visitability Ordinance will be required prior to
receiving a certificate of occupancy.

Following these steps will allow the City to process your single-family permit application in an expedited
manner.

20




3.M.A.R.T. Housing Multi-Family Development

In S.M.A.R.T. Housing, a multi-family development that has received zoning approval may require
subdivision, site plan, and building plan approval before building permits ate issued. At the pre-
submitral meeting with subdivision and site plan reviewers, the review team establishes the SM.A.R.T.
Housing review timeline and the design team response timeline. If City site plan or subdivision review is
required within 14 working days, then the applicant is required to submit revised plans within 14
wortking days as well. If City staff is required to review cortected plans within 7 wotking days, then the
design team is required to submit revisions to rejected plans within 7 working days. Failure to meet these
deadlines can result in loss of the expedited review incentive.

For building plan review, City reviewers return comments on the original plans within seven wotking
days. The City's building plan review team will not begin its review unless the building and site plans
incorpotrate the teview comments from Austin Energy's Green Building reviewer, S.M.A.R.T.
Housing's accessibility reviewer, and the S.MLA.R.T. Housing Guide's transit-oriented requirements.
The applicant's design team must submit cotrected plans within seven working days of when the
customer receives building plan review comments. City building plan reviewers will review correcied
plans within two working days, and the design team is required to submit final cotrections within two
working days. Failure to meet these deadlines can result in loss of the special SM.A.R.T. Housing
review times.

Because your proposed S.M.A.R.T. Housing multi-family development has been certified to receive

S.M.A.R.T. Housing incentives, please ensure that your design team understands its responsibility to
respond in 2 timely manner.
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Overview

When a development is funded only with private dollars, the owner and contractors are tequired to
comply with development standards based upon whether the development is a new home or 2 muld-
family building site; an addition; a relocated building; or a building that is repaired, rehabilitated or
replaced. For developments located within the city, these development standards include land use
tegulations, building codes, and udlity connection requirements.

Land use regulations prohibit construction if the zoning is not apptropriate. A zoning change
approved by the city council is required before plans can be approved, permits issued, and construction
activity begins. If the site is in cerrain flood-prone areas, the housing may be required to be elevated, or
not built at all unless the city council grants a varance. If the site is over a former landfill, special testing
and design review and approval by a state agency may be required before the city approves the
development plans. Subdivision regulations may establish minimurm lot sizes, minimum house size,
setbacks, height restrictions, use testrictions, or sidewalk location requirements that are different than
those found elsewhere in the Land Development Code. These are not the only land-use issues that may
surface, but they may delay 2 project until they are addressed.

Building codes establish minimum standards for new and existing buildings that may be used for
housing. In single-family housing, these include the structusal, electrical, mechanical (heating and ait-
conditioning), plumbing, exiting, and energy conservation features of the building. In multi-family
housing, accessibility for mobility-impaired persons, fire-resistance and eatly-watning systemns become
part of plan preparation, reviews construction, and inspection processes.

Utility connection requirements link the land use and building code regulations to safety
requirements for supplying electricity, natural gas, water, and sewer setvice when a building is ready for
occupancy. The City of Austin provides electrical, water and wastewater services to most people who
live inside the city limits; however, some residents receive service from other providers or on-site
systems. The owner and contractor need to be aware of the service provider to the property and follow
the regulations that may be unique to that particular utility.

Review Requirements for Historic Buildings and Historic Districts: The city reviews proposed
demolitions, telocations, alterations ot modifications, and new construction of buildings in historic
districts and of those buildings designated as histotic landmarks or if the building to be relocated or
demolished is listed on a survey of historical tesoutces. The City Historic Preservation Officer reviews
all proposed demolitions, relocations to determine if the affected buildings are potential historic
landmarks. If these are existing or potential landmarks, the Historic Landmark Commission, the
Planning Commission, and the City Council may teview the proposal as well.

Demolition: The City of Austin tequires that you or your demolition contractor secure a permit before
the demolition may begin. You may want to verify whether you can build your project before you tear
down a building that cannot be replaced. For more information contact the Development Assistance
Center at 974-6370 or visit the web site at: http://www.cityofaustin.org/development.

Before beginning, ensute that the building to be demolished s not a histortic building or in a historic
district. To find out the zoning on any property in the City of Austin or to determine if the property is
in a historic district, contact the Map Sales Division at (512) 974-2213, -3347, or —2297.
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All Building Projects: Before You Begin...

If you have a set of plans for your project, City reviewers will assist you in determining the viability of
your project.

How do I figure out whether the lot is properly zoned for the house I want to build?

To find out the zoning on any property in the City of Austin, you can contact the Map Sales Division at
(512) 974-2213, -3347, ot -2297.

The basic questions to answer are:
¢ Ismylotina flood plain or a Critical Water Quality Zone?
* Does the zoning on the lot allow for the proposed development or would I need a zoning change?

e Can I build development so that it will be far enough away from the front propesty, the rear
property line; the side yards, easements, and protected trees?

¢ Can I build this house within the building coverage limits and impesvious cover limits established in
my zoning district?

Can my home meet the height limitations of the zoning district?
Does my lot meet the minimum width and area requirements?
Is there a Board of Adjustment decision that governs construction on this site?

Is the lot on which I plan to build the home historically significant, located in 2 historic district,
listed in a city historic inventory, ot recognized as historically significant by the state or federal
govetnment?

* & & @

Other issues to consider are that there may be notes on your subdivision plat, a restrictive covenant, or
your deed restrictions that provide additional limitations on how you can use your property. A title
company or real estate appraiser can secure this information for you, and it is important to know this
before you submit yout plans for City review.

Other requitements are triggered if the building is located in the 100-year flood plain or the 25-year
flood plain. The Development Assistance Center will assist you in determining your options if you are
in 2 flood phin. You can check to see where the flood plain is by looking at the Internet Web site for

the Development Process http://www . cityofaustin.org/development and clicking on “GIS -

Geographic Informatdon.”

Most lots have standard legal descriptions such as Lot 1, Block 2, Fred’s Subdivision. Others are
described with less conventional descriptions that will raise questions about whether the tract complies
with subdivision standards. The Development Assistance Center determines whether the lot or tract
was legally subdivided or “grandfathered” or whether you would need to apply for and receive a
subdivision approval administratively or from the Planning Commission before you could place any
improvements on the lot. Like zoning, if 2 subdivision approval is needed, it must be obtained prior to
the issuance of any building permits.
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Federal and State Standards

In addition to City of Austin standards, federal and state agencies enforce additional requirements. Some
of these standards govern all housing, while others are limited to specific types of development. Federal
and state agencies may require compliance with additional environmental standards if federal or state
funding is used.

The City of Austin has established purchasing, contract administration, and monitoting systems that
include compliance with applicable regulations as well as standards of performance included in specific
contracts. Regulatory requitements for publicly funded developments may include compliance with
standards in the following ateas: labor standards; payment for relocation of current residents; fair
housing and equal opportunity; accessibility for persons with disabilities; property maintenance; historic
preservation; environmental protection; and applicant eligibility based upon income. The City offers
training for contractors and applicants on regulatory and performance requitements. This training is
designed to eliminate problems that have arisen in the past when owners, contractors or applicants were
not fully aware of their responsibilities. The City of Austin monitors compliance with all applicable
regulations.

Labor Standards

Labor standards include federal and state workplace safety standards as well as provisions for'minimum
wages and other conditdons of employment. Different funding sources bring with them specific labor
standards, and these labor standards may be triggered when a development builds or rehabilitates a
certain number of units or when a certain amount of federal funding is provided for the development.
Contracts should include language that clarifies which labor standards govern a particular project, and
provide details about when the owner or conttactor will have to submit reports that establish
compliance with the applicable labor standards.

Acquisition and Relocation Standards
Federal regulations establish the basis for fair treatment of residents who may be displaced or relocated

when a property is bought, sold, or rehabilitated with federal funds. These standards supplement the
City of Austin policies that may govern these activities if city funds ate used in this activity as well.

Fair Housing and Equal Oppottunity Standards

Federal regulations allow all people to have access to available services and assistance regardless of their
race, color, religion, national origin, age or sex. The City of Austin investigates complaints of
discrimination and takes approptiate action when violations are identified.

Envitonmental Protection

If the proposed S.MA.R.T. Housing development teceives federal assistance, the applicant must
secure environmental approvals from both the City review staff and the agency supplying the funding
prior to building permit issuance. These teviews may include review for compliance with flood plain
regulations, redevelopment standards for former landfills, setbacks from pipelines and easements, noise
mitigation and other environmental standards.
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3. APPENDIX
S.M.A.R.T. Housing Process Checklist

/ [ ] Read the S.M.A.R.T. Housing Guide. Will your project meet $.M.A.R.T. Housing standards?
[ Verify existing conditions:
(] Does the propetty have the zoning needed for your project?

[] Is the property within City limits? If not, talk to $.M.A.R.T. Housing staff about voluntary
annexation process.

[ ] Is there a bus route within Y% mile with peak hour service every 20 minutes or less?
L] Is the property in the Drinking Water Protection Zone?

< [] Ate you claiming HB 1704 exemptions? If so, have you met with the City’s 1704 Committee?
ts

[} Have a Pre-Application Meeting with S.M.A.R.T. Housing staff, to identify any major issues
related to subdivision or site plan approval '

[ ] Have 2 meeting with Green Builder staff and secure Conditional Approval.

[] Submit 8.M.A.R.T. Housing fee waiver application.

[] City staff reviews the application for completeness and verifies whether 2 zoning change is required
for the proposed development.

[ City staff will provide the applicant a Certification Letter stating that cetrain fees will be waived.

\D Have a post-certification meeting with S.M.A.R.T. Housing staff to discuss S.M.A.R.'T. Housing

process and identify any potential issues.

/D Single-Family and Duplex Plan Review: The applicant submits the following information to
S.ML.A.R.T. Housing staff for review and approval.
[ ] A completed S.M.A.R.T. Housing Residential Checklist.
[ ] All of the attachments listed in the S.M.A.R.T. Housing Residential Checklist
[L] A copy of the $.M.A.R.T. Housing Certification Letter
L]} A Green Building Conditional Approval from Austin Enetgy
[ Plan details demonstrating compliance with transit-oriented and visitability standards

[] When accepted, the application will be reviewed by City zoning staff, who will approve or reject

S.M.A.R.T. Housing applications within two working days of receipt. Applicants are expected to
submit 2ll corrections within two working days after requested by zoning review staff. Corrected
plans are reviewed within two wosking days, and the applicant must correct rejected plans within

k two working days. Applicant failure to respond in 2 timely and complete manner will tesult in the
discontinuation of SM.AR.T. Housing review, and review times will revett to 2 conventional pace.

ﬂ:] Subdivision and Site Plan Approval: NHCD will schedule a Pre-Submittal Meeting between the
applicant and City reviewers after the applicant has prepared conceptual plans and is prepating to
enter completeness check stage of review. At this meeting, staff and applicant establish the review

divisions timeline, including the design team’s response timeline.

and
Multi-
Family

[ (Mult-Family only): Submit plans to S.M.A.R.T. Housing staff for accessibility review. Revise
plans based on review (and re-confirm Green Builder approval) before submitting project.

[[] Submir project (not before pre-submittal meeting and multi-family accessibility reviewl).
Development review & inspection process begins.

[[] Vatiances, boards, commissions, Council as necessary. Applicants are strongly encouraged to design
projects in such a way as to avoid the need for variances.
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6 If the applicant has not secured zoping, the subdivision or site plan approval must wait until the

zoning is approved and the plans conform to any conditional overlays that may have been attached
to the zoning approval.

[_] Respond to the review comments. for S.M.A.R.T. Housing accessibility, transit-otiented design,

and Green Building.
City reviewets provide initial comments within 14 working days, and the applicant is expected to
resubmit fully corrected plans with 14 working days. The City will review cotrected plans within
seven working days, and the applicant must resubmit final corrections within seven wotking days.
The following circumstances will take the application out of the fast track review process, until
issues are resolved:

* A pending request for a zoning or parking variance before the Board of Adjustment

® A request for an environmental variance not supported by the City’s Environmental Officer

* A pending tequest for a conditional use permit, compatibility waiver or environmental

variance before the Planning Commission or the Zoning and Platting Commission.

¢ A claim of House Bill 1704 exemption for the development.

* A Service Extension Request to the Water and Wastewater Utility.

*  Failure of the applicant to respond timely and completely to the comments generated by City

reviewers, or to comments related to S.M.A.R.T. Housing accessibility or transit-oriented
review,

Building Plan Review (Multi-family only): Building plan reviewers return comments to the
applicant within seven working days of initial submittal. The applicant is expected to resubmit
corrected plans within seven wotking days. The corrected plans will be reviewed within two working
days, and additional cotrections must be resubsmitted to City reviewers within two wotking days.

Building permits are issued, construction begins.

If your project encountets a bartier, contact S M.AL.R.T. Housing staff immediately.

Ensure that contractors build from approved plans, especially tegarding accessibility /visitabilicy
standards. For mult-family, some accessibility standards are federal law for alt projects.

Notify Green Building staff when breaking ground.

Notify S.M.A.R.T. Housing staff to request accessibility/visitability .and transit-oriented
inspection.

Notify Green Building staff when project complete.

Final inspection.

Certificate of Occupancy issued.

Lease or sell units.

Five-year affordability period begins. At the time a home or rental unit is teady for occupancy, the
SMART. Housing applicant must demonstrate compliance with “reasonably-priced” criteria.
Applicants must not only make their income verification data available for City staff review at the
initial stage of occupancy, but also throughout the five-year affordability period after initial
occupancy. Applicant failure to meet the income eligibility standards throughout the affordability
petiod will result in the applicant being required to return fee waivers and possibly face a zoning
rollback if 2 zoning change was associated with this S.M.A.R.T. Housing application.
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S.M.A.R.T. Housing Application for Certification

DEPARTMENT OF NEIGHBORHOOD HOUSING AND COMMUNITY
DEVELOPMENT
APPLICATION FOR EXEMPTION FROM
PAYMENT OF CAPITAL RECOVERY FEE,
DEVELOPMENT REVIEW AND INSPECTION FEES
AND CERTAIN SUBDIVISION CONSTRUCTION INSPECTION FEES

I, the undersigned duly authorized representative of {the “Applicant™),
the owner of the proposed tesidential development described in the S.M.A.R.T. Housing Applicatien, do
hereby make application to the Neighborhood Housing and Community Development Office (NHCD) as
administrator of the City’s S.M.A.R.T. Housing Program in accordance with the program guidelines for

residential units to be exempted from the payment of the Capital Recovery Fees and other
available fee waivers, and I do hereby declare and represent as follows:

The applicant intends to construct Single-family homes to be sold o qualified homebuyers or to
construct and operate a unit Multi-family tental residential development (the “Development”) to be
located within the City of Austin, Texas, and desires that the City exempt the development from the payment of
Capital Recovery Fees and other available fees in accordance with the $.M.A.R.T. Housing Resolution.

The Applicant has received a copy of the S.M.A.R.'T. Housing Guide and having read this document, hereby
agrees to comply with all terms of the rules including meeting the minimum Green Building standards, the
Accessibility and Visitability standards tequired by the S.M.A.R.T. Housing Resolution, and the Transit-
Oriented seandards in the S.MLA.R.T. Housing Guide.

The Applicant has submitted herewith 2 completed copy of the S.M.A.R.T. Housing Application. To the best
of the Applicant’s knowledge, the information contained therein is true and correct.

The Applicant, if awarded the exemptions, hereby agrees to execute a contract with NHCD for the receipt of the
exemptions. The Contract will contain such provisions as are necessary to catry out the requirements of the
Programmatic exemption included in the Land Development Code.

Before issuance of the Certificate of Exemption, the Applicant will execute a note or surety bond, payable to
NHCD in the amount of the number of exemptions granted multiplied by the fees required for the particular
project and a Deed of Trust and/or restrictive covenant as specified by the Otdinance sufficient to assure that any
designated reasonably pticed Unit receiving the exemption will be occupied by an eligible family with income at
80 petcent or below the Median Family Income (MFI) and requiting an affordability petiod of at least five years.
If the unit is not occupied timely of execution of the note, the Applicant will pay the required Capital Recovery
Fee and other requited fees and forward this payment to the Neighborhood Housing and Community
Development Office (NHCD) for repayment to the respective City departments due the fees.

WITNESS MY HAND THIS ____ DAY OF 20
(NAME OF APPLICANT)
BY:
TITLE:
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S.M.A.R.T. Housing Application for Certification
APPLICANT AND DEVELOPMENT INFORMATION

1. Name and contact information for the Applicant; i.e., the entity that currently has site control and
will build the units for which exemption from payment of Capital Recovery Fees; development
review and inspection fees; and certain subdivision construction inspection fees are requested
{referred to hereinafter as the “Development”).

Name: Telephone: (office)
{mobile)

Organization: Fax:

Address and Zip: ) Email:

2. Form of Organization of the Applicant:
—_ Corporation ____Limited Partnership ____General Partnership
—__Sole Proprietor __ 501(c)3 Nonprofit Corporation
3. If the Applicant is a corporation, identify its officers and indicate their titles. If the Applicant is a

partnership, identify its general partner or general partners (include occupation, title, address and
telephone number).

4. Contact information for the representative of the Applicant with whom staff should communicate.

Name: - Telephone: (office)
(mobile) -

Organization: Fax:

Address and Zip: Email:

5. List of street addresses and/or description of the Development site (Please_attach a legal
description of the Development and, if 2 single-family project, a list of the lots and addresses).

(Attachment No. 1: Legal description and list of lots and addresses).

6. Has the City of Austin accepted the subdivision for maintenance and can a building permit be
secured? Yes[[] Nol]

7. Does the project have site plan approval? Yes[] No[]

8. Will the subdivision be developed in phases? Yes [_] No [] if so, how many lots per phase?
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10.

11.

What is the current zoning of the broperty?
If a rezoning is required, what zoning will be proposed?

If the Applicant presently owns the Development site, indicate: (Include copy of Title
Commitment, Escrow Contract or other document sufficient to show site control). If an option,
what is the option expiration date?

(Attachment No. 2: Proof of Site control such as contract, option, deed, dedicated plat, etc.)
If the applicant does not presently own the Development site, please describe any relationship

that exists by virtue of common control or ownership between the Applicant and the present
owner of the Development site. If none, please write “none.”

12,

13.

14.

15.

16.

17.

18.

Estimated date to begin building construction:

Estimated date of completion:

Please attach a map or diagram indicating the Development's proximity to public transportation,
places of employment, public parks, libraries, EMS/fire station or police substations, community
centers, schools, flood plains, railroad tracks, or former landfill locations. (A photocopied map
with locations highlighted is sufficient)

{Attachment No. 3: Availability of Infrastructure: Site map with proximity to items listed above)

Describe any additional facilities to be included in the Development such as parking, laundry,
office or recreational facilities.

Indicate which of the following, if any, tenants/owners will be required to pay on an individual
basis. ‘

Electricity Water and Sewer Garbage Pickup Gas

Attach a summary of prior development experience of the applicant or its principals, indicating
date of project, size of project, type of project, and location of project. If a nonprofit, include name
and experience of contractor who will build the units.

(Attachment No. 4; Experience and/or track record of developer — may be omitted If applicant
has previously received exemptions under this program)

Indicate any subsidy, loan guarantee, Bond Financing, Issuer of Bonds, Low Income Housing Tax
Credit, down payment assistance, or other subsidy for which the Applicant has received a
commitment, has made, or intends to make, application with respect to the Development. |f
none, please write "none.”
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Indicate percentage and nurmber of units of the project targeted to moderate income {families with income
80 percent of MFI or below}, very low income (families with incomes at 50 percent or below MF1). If some
or all units will be reserved for persons with special needs, andfor Section 8 families, please note this
below.

____ % of the units will be sold or rented to families with income at____ % MFI or below
% of the units will be sold or rented fo famifies with income at____ % MF! or below
% of the units will be sold or rented to families with income at ___ % MFI or below

19. Indicate if your organization is a Community Based Development Organization (CBDO),
Community Housing Development Organization (CHDOQ) or other nonprofit.

20. Indicate the number of units, type (number of bedrooms), approximately size (square footage),
and projected rents, or in the case of single family homes, pro;ected selling price of the units. If
necessary, attach additional pages.

{Attachment No. 5: Details of the development)

—_____Number of Houses or Units with ____ bedrooms, baths, _.8q. ft. of living area
Land/Lot Cost: Construction Cost:

Selling Price: Monthly Rentat (for rental developments):
Selling Price per Square Foot: Monthly Rental per Square Foot:

For Single Family, will the development be:

[ site-built, or [_I manufactured homes, manufactured by company
{note: manufactured homes for single-family development must be installed on permanent
foundations)

21. Are you considering applying for gap financing from NHCD/AHFC fo complete your development?
Note: Some NHCD/AHFC federal funding sources have environmental, labor, and
monitoring requirements beyond S.M.A.R.T. Housing requirements. []Yes []No

If yes, applicant must also complete and submit appropriate supplemental financing application.

Applicant hereby submits this completed Application for Fee Exemptions Questionnaire with the required attachments
to Neighborhood Housing and Community Development for consideration.

Submitted this day of .20

Applicant's Signature

Enclosures: Attachment No. 1 — Legal Description and List of lots and addresses
Attachment No. 2 — Proof of site controf
Attachment No. 3 — Availability of infrastructure
Attachment No. 4 ~ Experience and track record of developer/contractor (may be
omitted if Applicant has previously received exemptions under the program)
Attachment No. 5 — Details of the Development
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S.M.A.R.T. Housing Residential Completeness Check
Address:
Name of development/S.M.A.R. T. Housing Applicant:

Neighborhood Planning Area (if applicable):

Zoning District for this site is:

Required Proposed

Setbacks:

¢ Front yard

o Rear yard

e Interior side yard

e Streer side yard, if applicable

Building coverage limit

Impervious coverage limit

The following items are included in this submittal:

___ Completed residential application

___ Copy of SSM.A.R.T. Housing Certification Letter for the development

___ Visitability Standards appear on one page of the building plans

e FUll legal description (including amended or resubdivision, section and phase number)

— One original plot plan and 2 copies (no reduced or faxed copies) drawn to engineer’s scale showing
entire lot dimensions and dimensions of all proposed buildings. Pages no larger than 8 Y2 x 14.

___ Plot plan shows decks, balconies, exterior stairs, bay windows, overhangs, required sidewalks, all
easements (as required by subdivision plat); and ‘

¢ Froant, street side yard,.intetior side yard, rear yard setbacks

® Location of storm sewer inlets (or note if none within 10” of side property lines)
e Water meter locations

» Location of manholes, transformers, and pull boxes

____Floor pians match plot plan.
— Blevations showing height dimensions of front, side, and rear.

Copies of any variances granted, easement releases, or any other approvals granted by City Boards,
Comumissions, or Council.

—— Septic system permit (if appﬁcablcj, or waiver form with 2 copy of the Health Dept, application.

Documentation of a joint access agreement (if required to satisfy access requirements).

Signature of ownet/agent Date

Forwarded to Zoning Review by S.M.AR.T. Housing Time Date

3N




The AHFC and the City of Austin are committed to compliance with the Americans with Disabilities Act (ADA) and Section
504 of the Rehabilitation Act of 1973, as amended. Reasonable modifications and equal access to communications will be
provided upon request. Please call (512) 974-3100 (voice) or Relay Texas at 1-800-735-2989 (TDD) for assistance.

The AHFC and the City of Austin do not discriminate on the basis of disability in the admission, access to, treatment, or
employment in their programs and activities. Dolotes Gonzalez has been designated as the City’s Section 504/ADA
Cootdinator, Her office is located at 206 East 9th Streer, 14th Floor. If you have any questions or complaints regarding your
Section 504/ADA rights, please call Dolores Gonzalez at (512) 974-3256 (Voice} or (512) 974-2445 (TTY).

‘This publication is available in alternative formats. Please call (512) 974-3100 (Voice) or Relay Texas at 1-800-735-
2989 (TDD) for assistance,
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RESOLUTION NO. 030515-04

WHEREAS, the development of a proposed mixed-use project containing

residential and non-residential uses, known as “The Domain,” generally bounded

and on the east by Burnet Road, will provide substantial economic benefits to the
City by adding to the City’s ad valorem tax base, attracting significant new sales tax
revenues into the City, revitalizing an underdeveloped industrial/manufacturing
area, creating a substantial number of new jobs, providing SMART Housing
opportunities, and providing financial assistance to small local businesses and
adding significant new tax revenues to Capital Metro and the Austin Independent
School District; and

WHEREAS, the SMART Housing component of the project will include
10% of the residential units being made available as reasonably priced umits,
helping to maintain a base of housing within Austin that is available to Austin

workers with a range of incomies; and

WHEREAS, mixed use development of the kind proposed in The Domain is
unlikely to occur without a ‘public/private partnership, and the proposed
development is likely to attract bysiness from inside and outside the Austin area;

and




WHEREAS, the proposed incentives and estimated return of tax revenue are

calculated and based solely on the commercial portion of the project; and

WHEREAS, a proposed $1,000,000 assistance fund for small businesses to
be located at the project will help to foster and maintain small businesses in the

area; and

WHEREAS, The Domain is located in the City’s Desired Development
Zone; and

WHEREAS, the City Council has determined that the commercial impact of
The Domain will be a catalyst for economic development benefiting the entire
community, will promote local economic development, and will stimulate business

and commercial activity in the municipality; and

WHEREAS, Chapter 380 of the Texas Local Government Code authorizes
local economic development programs, and the proposed incentives constitute an
economic development program of the City, and promote the public purpose of
economic development; NOW, THEREFORE,

BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF AUSTIN:

1. The City Council adopts the above recitals as findings.




The City Manager is directed and authorized to negotiate and execute the
Economic Development Agreement with the developer, Endeavor Real
Estate Group or its affiliate (“Endeavor™), in substantially the form attached
as Exhibit A to this resolution, under the authority of Chapter 380 of the

Local Government Code, with additional provisions as follows:

- a. The City Manager is directed to negotiate an additional provision
requiring that Endeavor will use good faith efforts to cause their agents
and contractors to comply with the spirit and intent of the City’s Minority
and Women Business Enterprise ordinance and retain a third party
consultant specializing in outreach to Minority/Women Business

Enterprise contractors and consultants.

b. The City Manager is directed to negotiate an additional provision to
increase the annual sales tax revenue rebate by 2% for each year of the
rebate, and require that the additional 2% be deposited with the Austin
Housing Finance Corporation for use in providing affordable housing.
This requirement is made with the goal of increasing the contribution of
this economic development project to affordable housing in the city in
order to promote the availability of housing to citizens with a range of
incomes, which is a public purpose of the city and which promotes
economic development by enabling workers of all incomes to live

affordably in Austin.




c. The City Manager is directed to negotiate a provision requiring that in
order to make the ten percent (10%) of the units that comply with the
affdrdability guidelines even more affordable to lower wage earners,
Owner shall further reduce the affordability index from eighty percent
(80%) of the median wage to sixty five percent (65%). The Owner shall
be allowed to recoup the economic impact on the Project resulting from
this reduction through economic development contributions received
from Travis County, if any. Any funds received from Travis County
shall first be used for this purpose and then the remainder shall be
applied to reduce the Maximum Payment Amount, subject to the(
provisions set forth in Section 5d of the draft Economic Development
Agreement. Owner shall not be obligated to make this reduction unless
economic development contributions are available from Travis County
in an amount sufficient to reimburse Owner for the economic impact of

this reduction.

d. The City Manager is directed to amend page 4, b. iii or vii of the draft
Economic Development Agreement to require the annual report for
monitoring the agreement to include the description of the distribution of
funds, description of advertising targeted to promote small business
inclusion and the balance of funds; and to include provisions to allow for
an exit interview with any small and local business leaving the Domain

project after having located there; and further page 4, No. vii, the first |

N




sentence should read, "The Domain Fund activities and performance
measures/outcomes will be monitored by the City Manager for
compliance with the above parameters., Performance results should be
analyzed in terms of cumulative and fong term presence of small and

local business at the Domain."

ADOPTED: May 15 2003 ATTEST:

Shirley
City Clerk
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EXHIBIT A TO COUNCIT, RESGL UTiON
L DRAFT
5/14/03

CITY OF AUSTIN/ ENDEAVOR REAL ESTATE GROUP,
or its affiliates

CHAPTER 380

ECONOMIC DEVELOPMENT AGREEMENT

This Chapter 380 Economic Development Agreement (“Agreement”™) is made and
entered into by and between EGP MANAGEMENT, L.L.C., a Texas limited liability company,
its successors and assigns (“Owner”) and the CITY OF AUSTIN, TEXAS, a home rule city and
municipal corporation (“City”).

RECITALS

WHEREAS, City has adopted Resolution No. _ , attached as Exhibit “A”
(“Resolution™), establishing and authorizing the City Manager to make economic development
grants to Owner in recognition of the positive economic benefits to the City through Owner’s
efforts to develop approximately forty-two (42) acres not to exceed fifty five (55) acres of land
more particularly described on the attached Exhibit “B” (“Property”) as a mixed use project
containing residential and non-residential uses; and

WHEREAS, the City desires to offer incentives to Owner over a period of time which
will enable Owner to develop the Property in a manner proposed by Owner;

WHEREAS, such property is within City’s Desired Development Zone, will provide
rental units in compliance with the City’s S.M.A.R.T. Housing Program, will assist small local
businesses, will add significant new revenues to the City’s tax base and will create jobs which
will help stimulate the overall local economy; and

NOW, THEREFORE, in consideration of the mutual benefits and promises and for other
good and valuable consideration, the receipt and suffi mency of which are hereby acknowledged,
the City and Owner agree as follows:

1. Authority. The City’s execution of this Agreement is authorized by Chapter 380
of the Texas Local Government Code and the Resolution and constitutes a valid and binding
obligation of the City. Owner’s execution and performance of this Agreement constitutes a valid
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and binding obligation of Owner in the event Owner proceeds with the development of the
Property. The City acknowledges that Owner is acting in reliance upon the City’s performance of
its obligations under this Agreement in making its decision to commit substantial resources and
money to develop the Property.

2. Definitions.

“Ad Valorem Tax Effective Date” s fhe first January 1st following the issuance of a
certificate of occupancy for the Project or the first phase if constructed in phases (defined
below).

“Ad Valorem Tax Revenues” means the amount of property taxes collected by the City
on real and personal property owned or leased by Owner, a portion of which will be repaid to
Owner in the form of Chapter 380 Payments. With respect to property leased by Owner,
property tax revenues include that portion of annual tax, prorated on a daily basis, which is
attributable to the period in which Owner was the lessee of such property.

“Chapter 380 Payment(s)” means the amount paid by the City to Owner under the
Program (defined below).

“Effective Date” is the date this Agreement is signed by the City and Owner.

“One Cent Sales Tax Revenues” means that portion of Sales Tax Revenues (defined
below) resulting from the imposition of a one percent municipal sales tax, such as that presently
in effect pursuant to Texas Tax Code §321.101(a) and §321.103. If the City ever elects to charge
less than a one percent {1%) sales tax but is allowed by law to collect a sales tax of one percent
(1%) or more, then instead of being based on actual collections, One Cent Sales Tax Revenues
attributable to sales tax collected shall be deemed to be computed as if the City did elect to
charge a one percent sales tax.

“Program” means the economic development program established by the City pursuant
to Texas Local Government Code Chapter 380 and under the Resolution to promote local
economic development and stimulate business and commercial activity within the City.

“Project” is Owner's planned development of the Property which shall consist of a
"Class A" urban village. The Domain Urban Village Project is anticipated to include
approximately 500,000 — 670,000 square feet of some or all of the following uses: lifestyle
shopping, restaurants, entertainment, grocery, medical office, hotel and/or recreation space and a
minimum of 300 S.M.A.R.T. Housing units, The Project will include wide sidewalks in the
retail-pedestrian areas (standard sidewalks along traffic thoroughfares where required),
significant public open space with outside pedestrian amenities, such as: benches, landscape
features, fountains or water features, dining areas and a combination of surface and structured
parking.

“Project Area” is the area within the Property which will be developed for the Project.
“Sales Tax Effective Date” is the date which is one hundred eighty (180) days after

2
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Owner’s receipt of the first certificate of occupancy for the Project or the first phase, if
constructed in phases.

“Sales Tax Revennes” means the amount of sales tax collected by City arising from the
Project, a portion of which will be paid to Owner in the form of Chapter 380 Payments. Sales
Tax Revenues consist of two (2} components:

a. “Sales Tax Collected” — The City’s share of all sales tax collected from or
attributable to the Project; and

b, “Sales/Use Tax Paid” ~ Any sales/use tax paid by Owner which results in
sales/use tax revenue to the City.

The term “Sales Tax Revenues” shall include any taxes authorized by the State in the
future which are intended to replace sales or use tax revenues currently available to the City.

3. Term. This Agreement shall become enforceable upon execution by the City and
Owner and shall be effective on the Effective Date. Owner and the City shall confirm the
Effective Date in writing once it has occurred. This Agreement shall terminate upon the earlier
to occur of (i) twenty (20) years after the Ad Valorem Effective Date or the Sales Tax Effective
Date, whichever is later or-(ii) Owner’s receipt of the total Chapter 380 Payments equal to the
Maximum Payment Amount (defined in Section 5d). In recognition of the fact that Chapter 380
Payments by necessity are calculated and paid after taxes have been assessed and paid to the
City, and therefore always run in arrears, the term of this Agreement shall be deemed to include
any payments otherwise due and payable to Owner which extend beyond the original term of the
Agreement.

4. Owner Obligations. In consideration of the City’s participation in the Program, if
Owner proceeds with the Project, Owner agrees that the following performance guidelines shall
be met:

a. Commencement of Project. Owner shall issue a notice to proceed to a
contractor to commence construction of the Project no later than four (4) years after the Effective
Date and shall diligently pursue such construction. In the event that Owner fails to commence
construction of the commercial portion of the project within such four (4) year period, Owner
shall reimburse City for any Chapter 380 Payments received by Owner prior to such date and
this Agreement shall terminate and be of no further effect.

b. Support for Small Local Businesses. During the term of this Agreement,
Owner will use One Million Dollars ($1,000,000) of the total Chapter 380 Payments to assist
small local businesses to locate at the Project. The small, local business fund for The Domain
(“Domain Fund™) will operate under the following parameters:

i. The Domain Fund shall be fully capitalized within-twelve-months-
of-completion~upon_commencement of construction of the fiest
phase-of the-Project with-atleast-Eive-Hundred-Thousand-Dollars-
($5060,000):

?
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iv.

vi.

vii.

The funds shall be used to atiract and facilitate the presence of
small, locally-owned businesses to The Domain from Travis,
Williamson and Hays Counties.

The funds shall be generally used for each endowment fund
candidate in some or all of the following manners:

* To be set aside for the cost of designing/constructing the
interior improvements of a tenant’s premises, and/or

* To be set aside as security (collateral) for small business
loans made to a tenant, and/or

* To be used toward all or part of the cost for advertising the
new store location, and/or

* To subsidize the rental rate requlred by the Project over the
terms of the lease.

The terms of the leases shall generally be for a period of five (5)
years.

Funds used toward interior improvements, relocation costs and/or
rent reduction will typically be advanced to the tenant without a
repayment obligation.

Assessment of allocation of funds, credit risk, lease terms, tenant’s
use and compatibility within the project will be at the discretion of
Owner.

The Domain Fund activities may be monitored by the Assistant
City Manager for compliance with the above parameters. Owner
shall provide an annwal report to the City Manager and to the
director for Economic Development showing how the Domain
Fund has been utilized in accordance with iii above for the
preceding twelve (12) month period. Any balance remaining in the
Domain Fund at the end of the term of this Agreement shall be
returned to the City.

c. SM.AR.T. Housing. Owner shall issue a notice to proceed to a

contractor to commence construction of a minimum of three hundred (300) residential units
within six (6) years after the Effective Date and shall diligently pursue such construction. The
Project’s residential units will qualify under the City’s current “S.M.A.R.T. Housing” guidelines,

set forth on the attached Exhibit “C”, with a potential exception of not meeting &)-the—full-
pemeﬂieag&eilHanéieap—Aeees&bﬁ%uﬂ#s—wd—éﬂé the 1/4® mile minimum distance from the
nearest transit route. (Owner agrees to use reasonable efforts to fully comply with program,

however not doing so in these-two-areas this area is not considered an event of default herein.)
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At least ten percent (10%) of the units shall meet the affordability guidelines. In the event that
Owner fails to commence construction of the S.M.A.R.T. Housing within such six (6) year
period, Owner shall reimburse City for any Chapter 380 Payments received by Owner prior to
such date and this Agreement shall terminate and be of no further effect.

d. Employment Opportunities. Upon completion of all phases of the Project,
at least eleven hundred (1100) permanent jobs will have been created at the Project. In the event
the project is phased, full time equivalent jobs will be created on a basis .0016 jobs per square
foot constructed, exclusive of residential uses.

5. Chapter 380 Payments.

a. Sharing of Tax Benefits. The City shall pay to Owner portidns of the Sales
Tax Revenues and Ad Valorem Revenues paid to the City from the Project in accordance with
this Section. It is the intent of the parties that the Chapter 380 Payments represent a sharing of
tax benefits which inure to the City as a result of Owner’s development of the Property.

b. Sales Tax Revenues. For a period of five (5) years beginning on the Sales
Tax Effective Date, eighty percent (80%) of the One Cent Sales Tax Revenues shall
automatically become part of the Chapter 380 Payments due and payable to Owner. For a period
of fifteen (15) years following the initial five (5) year period, fifty percent (50%) of the One Cent
Sales Tax Revenues shall automatically become part of the Chapter 380 Payments due and
payable to Owner. The Chapter 380 Payments with respect to the One Cent Sales Tax Revenues
shall be paid by the City to Owner upon the earlier to occur of (i) thirty (30) days after the City
receives Sales Tax Revenues from the State of Texas, or (ii) ninety (90) days following the final
day of the month in which those sales taxes were generated.

C. Property Tax Revenues. For a period of twenty (20) years beginning on
the Ad Valorem Tax Effective Date, twenty-five percent (25%) of the incremental Ad Valorem
Revenues shall automatically become part of the Chapter 380 Payments due and payable to

Owner. “Incremental” means the increase in the Ad Valorem Tax over the ad valorem tax that
would be due on the value of the Property and jmprovements as of May 1, 2003. The parties
ackng wledge that for the current tax year, the Propertv has been assessed as part of a larger
parcel. For purposes of this Agreement. the value of the Property and the improvements is

deemed to be $235.228 per acre as of May I, 2003. Owner shall notify the City in writing of any
sums paid by Owner to the County tax collector in the form of city ad valorem taxes or

assessments during the term of this Agreement, (“Ad Valorem Revenue Notice”), The Chapter
380 Payments with respect to the incremental Ad Valorem Revenues shall be based on the
amount stated in the Ad Valorem Revenue Notice, which shall be verified by the City, and shall
be repaid to Owner by the City on an annual basis for the preceding year on or before the first
day of March following the tax year for which they were paid.

d. Payment Terms. The total Chapter 380 Payments arising during the term
of this Agreement to be paid to Owner shall not exceed the equivalent of Twenty-Five Million
Dollars ($25,000,000) calculated on a net present value basis when discounted at an annual rate
of ten seven and one-half percent (30 7.3%) (“Maximum Payment Amount”). The Chapter 380
Payments shall be adjusted over time, to reflect the net present value of such amount as of May
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1, 2003, so that Owner will receive an amount of money equivalent to the value of its Chapter
380 Payments calculated in the year 2003, even though the Chapter 380 Payments will be made
to Owner at a much later date. If Owner receives economic development contributions with
respect to the Project from the Capital Metropolitan Transportation Authority and/or Travis
County, Texas, the Maximum Payment Amount shall be reduced accordingly; however, the
maximum amount of the reduction to the Maximum Payment Amount shall be Seven Million
Five Hundred Thousand Dollars ($7,500,000.00) calculated on a Net Present Value basis, using
an annual discount rate of ten seven and ong-half percent (10-7.5%). Any amounts payable to
Owner over and above such amount by entities other than the City shall be retained by Owner.
Owner shall use reasonable efforts fo seek such contributions and grants.

€. Changes in Law. If, during the term of this Agreement, state law
applicable to municipal taxation changes either in the form of sales taxes or ad valorem taxes,
and as a result, the Chapter 380 Payments differ from the amount which would have been paid to
Owner under the laws in effect as of the Effective Date of this Agreement, then the parties agree
to adjust the Chapter 380 Payments using whatever discretiopary taxes and revenues that are
legally available to the City which can be allocated to the Chapter 380 Payments. However, this
section is not intended to require the City to use funds from other sources which are not within
the City’s discretion to allocate to the Project, so as to achieve the same economic benefits to
both parties as would have resulted had the law not changed.

6. Sales Tax Reports. Owner shall report to the City on a quarterly basis the amount
of sales tax revenues generated from the Project for the previous calendar quarter. Such reports
shall be based upon reports filed by the Project’s tenants with the State Comptroller’s office.
The City shall have the right to audit Owner’s reports with reasonable notice; provided, however,
such audits shall be performed in a manner to maintain the confidentiality of the information
provided by the Project’s tenants. The City shall not make or retain copies of the materials
audited. ‘

7. Mutual Assistance. City and Owner will do all things reasonably necessary or
appropriate to carry out the terms and provisions of this Agreement, and to aid and assist each
other in carrying out such terms and provisions in order to put each other in the same economic
condition contemplated by this Agreement regardless of any changes in public policy, the law or
taxes or assessments attributable to the Property.

8. Permitting. The City shall work with Owner to expeditiously process permit
applications.

9. Representations and Warranties. The City tepresents and watrants to Owner that
the Program and this Agreement are within its authority, and that it is duly authorized and
empowered to establish the Program and enter into this Agreement, unless otherwise ordered by
a court of competent jurisdiction. Owner represents and warrants to City that it has the requisite
authority to enter into this Agreement.

10.  Default. If either the City or Owner should default in the performance of any
obligations of this Agreement, the other party shall provide such defaulting party written notice
of the default, and a minimum period of thirty (30) days to cure such default, prior to instituting
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an action for breach or pursuing any other remedy for default . If the City remains in default
after notice and opportunity to cure, Owner shall have the right to pursue any remedy at law or in
equity for the City’s breach. If Owner remains in default after notice and opportunity to cure,
the City’s remedy shall be limited to a termination of the Chapter 380 Payments which have
accrued after the date of such default. Any Chapter 380 Payment from City to Owner which is
not timely paid by City shall incur interest at the highest rate per annum allowed by the
applicable law of the State of Texas from the date such Chapter 380 Payment is due until paid

11.  Attorney’s Fees. In the event any legal action or proceeding is commenced
between the City and Owner to enforce provisions of this Agreement and recover damages for
breach, the prevailing party in such legal action shall be entitled to recover its reasonable
attorney’s fees and expenses incurred by reason of such action, to the extent allowed by law.

12.  Entire Agreement. This Agreement contains the entire agreement between the
parties. This Agreement may only be amended, altered or revoked by written instrument signed
by the City and Owner.

13.  Binding Effect. This Agreement shall be binding on and inure to the benefit of
the parties, their respective successors and assigns.

14.  Assignment. Except as provided, Owner may not assign all or part of its rights
and obligations to a third party without prior written approval of the City, which approval shall
not be unreasonably withheld or delayed. Notwithstanding anything to the contrary, Owner may
assign all or part of its rights and obligations without the prior consent of the City to any party
affiliated with Owner by reason of controlling, being controlled by, or being under common
control, with Owner, to a subsequent owner of all or any part of the Project, to a tenant in the
Project or to a third party lender advancing funds for the acquisition, construction or operation of
the Project.

15.  Termination. In the event Owner elects not to proceed with the Project as
contemplated by this Agreement, Owner shall notify the City in writing, and this Agreement and
the obligations on the part of both parties shall be deemed terminated and of no further force or
effect.

16.  Notice. Any notice and or statement required and permitted to be delivered shall
be deemed delivered by actual delivery, facsimile with receipt of confirmation, or by depositing
the same in the United States mail, cettified with return receipt requested, postage prepaid,
addressed to the appropriate party at the following addresses:

Owner: Endeavor Real Estate Group
Attn: Bryce Miller and Kirk Rudy
1209 West Fifth Street, Suite 200
Austin, Texas 78703-5204
Ph: (512) 682-5500
Fx: (512) 682-5506
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re: Domain 380 Agreement

with a copy to: Mr. David B. Armbrust
100 Congress Ave., Suite 1300
Austin, Texas 78701
Ph: (512) 435-2301
Fx: (512) 435-2360

City: City Manager
124 West 8th Street
Austin, Texas 78701
(P.0. Box 1088, Austin, Texas 78767)
Ph: (512) 499-2200
Fx: (512) 499-2832

with a copy to: City Attorney
114 West 7th Street, Fifth Floor
Austin, Texas 78701
(P.0. Box 1546, Austin, Texas 78767)
Ph: (512) 499-2175
Fx: (512) 499-2912

Either party may designate a different address at any time upon written notice to the other

party.

17.  Interpretation. Each of the parties have been represented by counsel of their
choosing in the negotiation and preparation of this Agreement. Regardless of which party
prepared the initial draft of this Agreement, this Agreement shall, in the event of any dispute,
however its meaning or application, be interpreted fairly and reasonably and neither more
strongly for or against any party.

18.  Applicable Law. This Agreement is made, and shall be construed and interpreted,
under the laws of the State of Texas and venue shall lie in Travis County, Texas.

18.  Severability. In the event any provisions of this Agreement are illegal, invalid or
unenforceable under present or future laws, and in that event, it is the intention of the parties that
the remainder of this Agreement shall not be affected. It is also the intention of the parties of
this Agreement that in lieu of each clause and provision that is found to be illegal, invalid or
unenforceable, a provision be added to this Agreement which is legal, valid or enforceable and is
as similar in terms as possible to the provision found to be illegal, invalid or unenforceable.

20.  Paragraph Headings. The paragraph headings contained in this Agreement are for
convenience only and will in no way enlarge or limit the scope or meaning of the various and
several paragraphs.

: 21.  No Third Party Beneficiaries. This Agreement is not intended to confer any
rights, privileges or causes of action upon any third party.
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22.  Exhibits. The following Exhibits “A” - “C” are attached and incorporated by
reference for all purposes: '

Exhibit “A”: Resolution No.
Exhibit “B”: Property Description
Exhibit “C”: S.M.A.R.T. Housing Guidelines
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EXECUTED to be effective as of the day of , 2003.

157372-6 05/07/2003
163040-3 05/14/2003

EGP MANAGEMENT, L.L.C.
a Texas limited liability company

By:
Printed Name:
Title:

Date:

CITY OF AUSTIN, TEXAS,
a home rule city and municipal corporation

By:
, City Manager,

APPROVED as to form:

, City Attorney
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Exhibit “A”
RESOLUTION NO.

A-11
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Exhibit “B”

[Map, and Property Description- Owner shall prepare and provide a survey of the Property to be

inserted here]

B-12
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SmartS MLA.R.T. Housing Guidelines

C-13
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S.M.A.R.T. Housing Policy

Safe « Mixed Income * Accessible * Reasonably Priced * Transit Oriented

esource Guide

. Prepared by:

" Neighborhood Housing and Community Development

City of Austin
P.O. Box 1088
Austin, Texas 78767
512/974.3100
www,cityofaustin.org/housing

January 2003
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1. SMAR.T. HousinG POLICY

Overview

The SM.AR.T. (Safe, Mixed-Income, Accessible, Reasonably-priced, Transit-Oriented) Housing
Policy Initiative is designed to stimulate the production of housing for low and moderate income
residents of Austin. The housing meets the City’s Green Building standards and is located in
neighborhoods throughout the City of Austin.

S.M.A.R.T. Housing staff work with developers and builders of new single-family and multi-family
developments that meet S.ML.AR.T. Housing standards. The City of Austin provides fee waivers and
S.M.A.R.T. Housing development review, typically significantly faster than conventional review. This
initiative applies not only to new subdivisions but also to single lot, infill development.

The goals of S.M.A.R.T. Housing are to:

4 Provide capital recovery fee; development review and inspection fee; and certain construction
inspection fee exemptions to promote the development of S.M.A.R.T. Housing

Use public resources to leverage private investment
Stmulate the development of housing on vacant lots in new and existing subdivisions

Promote the use of existing City infrastructuge and setvices

> > o >

Promote the creation of alternative funding sources for the development of SM.AR.T. Housing
(Safe, Mixed-Income, Accessible, Reasonably-Priced, and Transit-Oriented)

¢ Support the goals of the Sustainable Community Initiative

Thank you for your interest in S.M.A.R.T. Housing. For more information on this policy and other
incentives for the new construction of reasonably-priced housing in Austin, please contact Gina Copic,
S.M.A.R.T. Housing Manager, City of Austin, Department of Neighbothood Housing and
Community Development, at (§12) 974-3180 or regina.copic@ci.austin.tx.us.

—
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S.M.A.R.T. Housing Policy Initiative

The $.M.A.R.T. Housing Policy Initiative has the following eight components:

1.

It names the Austin Housing Finance Corporation (AHFC) as the lead agency to foster
partaerships with the home building industry to develop, finance, construct, rehabilitate,
relocate, and operate affordable housing in the City of Austin.

Result: Naming AHFC as the lead agency treates clear acconntability for results.

It designates the Neighborhood Housing and Community Development Department (NHCD)
as the lead agency on housing policy issues; the single point of contact to facilitate S.MLA.R.T.
Housing developments; and the lead agency to foster parinerships with neighbothoods. The
single point of contact designation empowers NHCD to assume the same type of leadership role
that other City departments have accepted for major employers and school district
developments. NHCD becomes tesponsible for working with other City departments who verify
that S.M.A.R.T. Housing developments are sited in a manner consistent with applicable
federal and city policies.

Result: Establishing a single point of contast for residents, builders, and city staff facilitates the developnrent of
S.MA.R.T. Housing developments.

It provides the AHFC the right of first acceptance of any surplus city property to determine if
S.M.A.R.T. Housing is a viable option for the site.

Result: By providing surplus aty lands suitable for housing at below market prices, the city encourages
construction of more reasonably priced homes. Developments nrust be consistent with adopted neighborhood plans.
Affected nejghborhood organizations are included in the stakeholder discussions on potential use of suplus ity
land for housing,

It allows full or partial fee waivers for developments that make a portion of their units
reasonably priced (available to families who earn no mote than 80% of median family income
and who would spend no more than 30% of their family income on housing). Fee waivers for up
to 1,000 living unit equivalents can be provided annually. Developments requesting S.M.A.R.T.
Housing incentives for four or fewer housing units are required to be 100% reasonably-priced
and, meet all other S.M.A.R.T. Housing standards. Developments involving five or more
housing units could receive full or partial waivers using the sliding scale listed below if all of the
units meet S.M.A.R.T. Housing standards. The sliding scale creates incentives for “reasonably-
priced” housing while addressing neighborhood concerns that all affordable housing
developments not be concentrated in one neighborhood or one part of the city.

A builder provides _ The City of Austin provides

10% S.M.A.R.T. Reasonably Priced 25% Fee Waivers & Fast-Track Review
20% S.M.A.R.T. Reasonably Priced 50% Fee Waivers & Fast-Track Review
30% S.M.A.R.T. Reasonably Priced 75% Fee Waivers & Fast-Track Review
40% S.M.AR.T. Reasonably Priced 100% Fee Waivers & Fast-Track Review

The following types of fees are waived: Development Review and Inspection (Zoning,
Subdivision, Site Plan, Building Plan Review and Permit); Water and Wastewater Capital
Recovery; and Public Works Construction Inspection.



If the development is in the Desired Development Zone, fees are waived administratively unless
the applicant claims full regulatary exemption pursuant o House Bill 1704. If the development
is in the Drinking Water Protection Zone (DWPZ), fees are waived administratively unless the
applicant requests an environmental vatfance ot exemption pursuant to House Bill 1704. The
City Council must approve fee waivers for any development requesting full 1704 exemption ot a
development requesting an environmental variance in the DWPZ. Existing housing governed by
On-Site Sewage Facilities regulations would also be eligible for fee waivers under S.M.A.R.T.
Housing eligibility guidelines.

Result: Builders who meet the S M.A.R.T. Housing standards wonld receive full or partial waiver of W ater
and Wastewater Capital Recovery fees, Developrent Review and Inspection Jees, and Public Works Consiruction

- Inspection fees based ipon the amount of reasonably-priced housing provided. :

It includes the adoption of housing rehabilitation guidelines as part of the simplified land
development code. The City Council adopted single-family guidelines as part of the ordinance
amending the Building Code on April 6, 2000.

Result:  Adoption of rebabilitation guidelines as part of the City Code provides a clear policy direction that
encourages homeowners and contractors to maintain and remodel exisiing housing stock that to neet city standards
Jor safety and sanitation.

It supports rehabilitation code education for City of Austin employees and their customers.
Result: Reduced costs associated with failed inspections and re-do work, and the availability for homeawners ta
move forward ith their bome inpprovement projects.

It supports a code enforcement policy that addresses neighborhood concetns about code
violations and unsightly and illegal practices in older neighborhoods.

Resnlt: NHCD will assist in training neighborbood residents to condnct surveys identifying lots or buildings with
code violations, and assist residents in communicating with their neighbors about these violations. Additionally,
NHCD wonld ronte nnresolved complaints to the appropriate city department for investigation and resoluiion.

Requires NHCD to catalogue opportunities for improvement identified during the review,
construction, and inspection of $.M.A.R.T. Housing developments and requires collaboration
among city departments in implementing these suggested improvements. Reswft:  The
S.M.AR.T. Housing Inifiative recognizes that many stakeholders have commented that improved
coordination anong departments is critical if the goal of reasonably-priced honsing is to be realized.



S.M.A.R.T. Housing Certification Standards

The S.M.A.R.T. Housing Fee Waiver Initiative involves an applicatdon and certification process.
S.M.A.R.T. Housing certification is available for the new construction of single-fatnily and mult-
family developments that meet the S.MLAR.T. Housing standards of safe, mixed-income,
accessible, reasonably-priced, transit oriented and complies with Green Building minicoum
standards. The following section will provide you with a detailed discussion of each of the criteria for
S.ML.A.R.T. Housing.

Safe
Safe means that the development complies with the Land Development Code and the adopted Building

Codes for the City of Austin. For more information on development in Austn visit the City’s website at
http://www.citvofaustin.org/development.

Mixed Income / Reasonably Priced Standards

SM.ART. Housing is 2 mixed-income strategy to encourage the production of reasonably-priced
housing throughout the City. Mixed-income means that the development includes at least 10%
“reasonably-priced” housing units and all units meet applicable S.M.A.R.T. Housing standards.

Reasonably-pticed means that a percentage of the units in the development must be available to families
~ who earn no more than 80% of median family income for the City of Austin and who would spend
no mote than 30% of their family income on housing (unless federal or state funding sources establish a
different standard of affordability). A family meets the standard if its income is 80% MFI ot below as
established in federal, state or City guidelines. An applicant who sells or rents a home to a family at 80%
MFI or below remains in compliance as long as an eligible family remains in the home for the five-year
affordability period.

All designated “reasonably-priced” units must be “reasonably-priced” at inidal occupancy and must
remain “reasonably-priced” for at least five years. Failure to meet the requirements on “reasonably-
priced” designated units duting the 5-year affordability period will require repayment of all waived fees,
with interest. Compliance for rental units may be monitored in accordance with tax credit ot bond rules
or state/federal monitoting standards. An increase in an eligible occupant’s household income
subsequent to original occupancy does not preclude the unit from being counted as one of the
“teasonably-priced” units unless this income increase is a result of additional occupants with income
moving into the unit.

Developments of four or fewer units: All units must be reasonably priced.
Developments of five or more units: Fees are waived according to the sliding scale below:

A builder provides The City of Austin provides

10% S.M.A.R.T. Reasonably Priced 25% Fee Waivers & Fast-Track Review

20% S.M.A.R.T. Reasonably Priced 50% Fee Waivers & Fast-Track Review

30% S.M.A.R.T. Reasonably Priced 75% Fee Waivers & Fast-Track Review

40% S.M.A.RT. Reasonably Priced 100% Fee Waivers & Fast-Track RevThe

Ovwner/ Applicant/Developer will be required to sign a note payable to the City for the amount



of the exemptions received. This agreement will be secured by a deed of trust, lien, ot a surety
bond for an equivalent amount, which will be released by the Director of NHCD after the five-
year affordability period.

For mote information about available programs (such as Down Payment Assistance) targeted to families
who earn 80% of median family income or less, visit the Austin Housing Finance Corporation website

at http://www citvofaustin.org/ahfc. AHFC’s programs can make it casier for income-eligible tenants
or homebuyers to afford homes in Austin.

Accessibility and Visitability Requirement

The federal government, the Texas Legislature, and the Austin City Council provide funding and other
forms of assistance for reasonably priced housing. In addidon, they have established standards when
public funding or assistance is provided for housing for low and moderate-income families. Some of
these standards are different than the development and occupancy standards thar an owner or applicant
would be required to meet if the development is funded only with private doltars.

Accessibility Standards for Persons with Disabilities
Federal and state requirements provide for people who are mobility-impaired, hearing-impaired, visually
impaired, or who have been diagnosed with Acquircd Immunity Deficiency Syndrome (AIDS) to have
access to housing. These regulations are found in the Fair Housing Act, Section 504 of the
Rehabilitation Act of 1973 and the Americans with Disabilities Act. Please be aware that Federal, State,
and City accessibility standards will continue to change.

In addition to federal and state requirements for accessibility in new and existing housing and
S.M.ART. Housing accessibility standards, the City has adopted the Building Code and the
Visitability Otdinance.,

Mult-Famely Aceescibitety Standerds
Multi-family site and building plqns must be reviewed for comph'mce with accessibility, transit-oriented,
and green building smnd'\rds prior to submittal for building permit approval. :

The Building Code creates accessibility standards for multi-family apartments and common facilides on
the site. S.M.A.R.T. Housing creates additional standards. Together, these standards include the
following regulations:

s 25% of all multi-family units must be ground-floor-level units

s All ground-floor-level units must be adaptable

¢ 10% of all muld-farmily units must be accessible

¢ A certain number of parking spaces must be accessible

e An accessible route is required to connect the accessible parking spaces to the 'lccessxble and
adaptable first floor units and the common areas

»  Accessible entrances, doorways, and bathrooms are required in the accessible first floor units;

o Safe refuge areas are required for accessible units that are located above the first floor
(particularly in buildings with elevators).

Multi-family design professionals are encouraged to consider using HUD’s Fair Housing Act Design
Maoual or the 2001 supplement to the 2000 International Building Code a2s guides in preparing plans.
Consult SM.ART. Housing to discuss which standards would apply to your development,
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The Visitability Qrdinanee (Single-family, Duplesc, Triplex)
The Visitability Ordinance (981007-A) establishes the following standards for new single-family homes,
duplexes, ot triplexes that receive federal, state, or city assistance. All S.M.A.R.T. Housing single-
family homes, duplexes, and triplexes must meet these standards:

1. An accessible entrance doot with a minimum width of 32 inches of net clear opening is required.
The doot must be served by a ramp or a no-step entrance, and must connect to an accesstble
route (such 2as a garage, carport, driveway, or sidewalk).

2. Interior doorways on the first floor must have a minimum net clear opening of 30 inches (except
doors leading into closets less than 15 square feet in area).

3. Lever handle hardware on first Hoor intetior doors and the accessible entrance door are
required.

4. Hallways are to be at least 36” wide and have ramped or beveled changes at each door threshold

5. Bathroom walls are to be reinforced with wood blocking that is two inches by six inches or
latger in nominal dimension, and the center line of the blocking must be 34 inches from the
bathroom floor.

6. Each light switch, thermostat, or plug receptacle located on the first floor or outside the building
must be at least 18 inches but not more than 42 inches above the floor.

7. Electtical panels located on the fitst floor inside the building must be no higher than 42” above
the ground and no less than 18” above the ground and be adjacent to an accessible route.

Commnnicate These Standurds to Your Contractor!

It is your responsibility to bring these standards to the attention of your contractor. Some
contractors are unaware of Federal accessibility standards that apply to any multi-family
construction, or the additional standards that apply to projects that receive federal funds. Most
contractors are not familiar with the City’s Visitability Ordinance, which applies to new single-family
homes, duplexes, or triplexes that receive federal, state, or city assistance (including S.M.A.R.T.
Housing).

Please make your contractor aware of the
accessibility standards on the construction plans. |
For more informadon about accessibility standards,
please contact Stuart Hersh at (512) 974-3154,
stuarthersh@ci.austin.tx.us; or Gina Copic at (512)

974-3180, regina.copic(@ci.austin.tx.us .




REQUIRED for single-faraily residences and duplexes:

1. Cootdination with Capital Metro ~ The proposed project must be within ¥4 mile of an existing
or proposed Capital Metro transit route with peak hour service every 20 minutes or less. The route
must be in place by the time the development is completed (final certificate of occupancy issued).

2. Potches ~ Covered porches should be at feast four feet deep and should be included on the
street side of the house. While four feet is the minimum req//zred depth, a porch arez of 100 square feet
with a depth of 6 feet is recommended.

3. Street Orientation — The front door of the house must face the street, unless the location of the
front doot must be changed to meet visitability req\memems For duplexes, at least one front doot
should face the street.

RECOMMENDED for single-family residences and duplexes:

1. Tragsit Amenities — For single-family subdivisions, Capital Meuo bus stops serving the
development should include shelters. Where new sidewalks are installed along a transit route, the
applicant should coordinate with Capital Metro to include space(s) appropriate for a future bus shelter.
Where roads on transit routes are installed, widened, or improved, the applicant should coordinate with
Capital Metro to produce 2 transit improvements plan.

2, Sidewalks and Landscaping — Sidewalks built in the public right-of-way should be separated
from the curb by a planting strip. The sttip should include a combination of low-water native plants and
shade trees. The sidewalk should be connected to a sidewalk on private propesty that leads directly to
the front door of the house.

Examples of different styles of front porches (4 minimum required depth, 100 square feet
recommended). The photo on the lft includes a p/aﬁtzng strip between the sidewalk and street
(recommended feature).

10



REQUIRED for multi-family developments:

1. Coordination with Capital Metro — The proposed project must be within 4 mile of a Capiral
Metro transit route with peak hour service every 20 minutes or less. The route must be in place by the
time the development is completed (final certificate of occupancy issued).

2. Accessible routes to transit — Accessible sidewalks must connect the complex to nearby transit

3. Site design — Internal parking areas and driveways should
form a “network of interconnected streets” within the project to the
greatest extent possible. Internal waltkways should allow accessible
travel throughout the complex.

4, Pedestrian and Vehicular Connectons - Unless  site
charactetistics or neighborhood concerns dictate otherwise, the
project should provide direct access by the shortest route possible to
adjacent destination development such as retail, civic, ot recreational
uses and should connect to all adjacent streets, sidewalks, trails, and
greenbelté.

5. “Eyes on the streer’” — For those units that adjoin a street, at
least one window per unit should face the street.

RECOMMENDED for multi-family d(:velopments:

1. Transit Amenities ~ For muld-family developments, Capital Metro
bus stops serving the development should include shelters. Where new
sidewalks are installed along a transit route, the applicant should coordinate
with Capital Metro to include space(s) approptiate for a future bus shelter.
Where roads are installed, widened, or improved,,the applicant should
coordinate with Capital Metro to produce a transit improvements plan.

2 Street Presence — Buildings should be otiented to neighbothood
streets and sidewalks (the buildings should not “turn their backs” to the street), and buildings should be
constructed to be as near to the street as site developmernt standards allow.

.3 External Access — There should be vehicular connectons to the street at least every 600 feet and
pedestrian access at least every 300 feet.

4. Wide Sidewalks — Public sidewalks should be at least six feet wide, and eight feet wide whese
possible.
5. Location of Parking ~ Unless site characteristics dictate otherwise, off-street parking should not

be located along the external boundaries of the project. On-strect parking should be included where
possible.
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6. Active Building Fagade ~ The street side of the buildings should include active design elements
such as doorways, windows, porches, balconies, stoops, weathet protection features such as awnings and
overhangs, and other similar features. The fagade of the building on the street-side should be divided
into traditional 30-foot incréments to provide human scale.

7. Landscaping, Benches, and Lighting ~ The project should incotporate landscaping (a minimum
of three inch caliper native shade trees, spaced 30’ on center, along all walkways in the complex),
benches, and pedestrian scale lighting that promotes a pedestrian-friendly environment.

8. Mixed Uses ~ The project should incorporate approptiately scaled commercial uses for the
convenjence of local residents, where possible.

9. Common Space — The project should provide open public space with recreational facilities and
public art.
10.  Fencing — Solid fencing should not separate the buildings from the street. Open fencing or

fencing less than four feet in height is acceptable. Gating the patking/entty area is acceprable, provided
that residents in wheelchairs can enter and exit the complex.

Example of a multi-family development that
includes  many feainres recommended
above:

V' Street presence
v Wide sidewalles
V' On-street parking
V' Active facade

V' Landscaping

V' Mixed uses

Example of a townbouse-style a’eve/opmenf
that inclydes open space for residents: a
commnnity garden and a children’s’ play area.




G Buildi

S.M.A.R.T. Housing requites that all units meet Auvstin Energy Green Builder minimum standards and
obtain Austin Energy approval of plans and final inspection prior to occupancy. Contact Austin Energy
Green Builder Program staff (below) for detailed information about Green Builder standards.

Contact the Green Building Program (GBP): Set up a meeting with your GBP contact to find out
about the GBP requirements. Do this as early in the planning process as possible, so you can easily
incotporate GBP requitements into your design and specifications with the least cost and difficulty.

For Single-Family: Contact Nathan Doxsey Phone (512) 505-3706

Fax (512) 505-3711  E-mail nathan.doxsev(@austinenergy.com
For Multi-Family: Contact Dick Peterson Phone (512) 322-6172

Fax (512) 505-3711  E-mail dick.peterson(@austinenergy.com

Conditional Green Building Approval: When your design and specifications are complete (including
mechanical plan and Manual ] for multi-family), fill out the GBP Rating. You must fulfill all of the Basic
Requitements, plus 2 minimum of 40 points from the choice items (60 points if you are building under
the Austin Housing Finance Cotporation). You are advised to plan for a higher number of points as a
safety cushion in case you are unable to qualify for all your choice items upon final inspection. Take all
these documents to your GBP contact.

Upon reviewing your documents and GBP Rating, your contact will notify you and S.M.ART. Housing
staff of yout project status: Conditional Approval, Incomplete, or Denied (and reasons if approval is pot
given). You will not be given S.M.A.R.T. Housing Certificaton without a Green Building Conditional
Approval.

Construction Process and GB Inspections: Notify your GBP contact upon breaking ground. Call

your contact at any dme during construction if you have questions about GBP requirements and

standards and whether you are meeting them. Your contact will make inspections as nceded to verify
- that GBP requirements ate being met.

Final Inspection and Approval: When you are at final mechanical stage, make any needed revisions
to your GBP Rating, check the Final Submittal box, and e-mail, fax or mail the GBP Rating to your
GBP contact. (To save paper work if you are doing multple projects/units with one set of
specifications, list all addresses to which these specifications apply on the last page of the GBP Rating
form.) Final Green Builder Inspection is required to secure a Certificate of Occupancy, and is
separate from any other inspections required by the City of Austin or Austin Energy.

Your GBP contact will review your GBP Rating and inspect your project as needed. The Green
Building Program will send a notice of Final Approval to S.M.A.R.T. Housing staff and mail you an
official GBP Rating Certificate for each project you build to GBP standards. This Certificate will serve
as proof of your fulfillment of the Green Building component of S.M.A.R.T Housing. If your project
does not meet GBP standards, you will be notified of the reasons.
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Standasds for Projects Using HFIB 1704

Projects claiming HB 1704 exemptions should be teviewed by the 1704 Committee to confizm the 1704
status of the subject property. This determination should be complete befote the pre-submittal meeting
with S.M.AR.T. Housing staff, development teview staff, and the applicant. For more information
about the 1704 Committee, contact Jennifer Mayer at (512) 974-2245 or jennifer.mayer@ci.austin.tx.us.

Applicants seeking certification for fee waivers and expedited review for SM.AR.T. Housing
developments in the Drinking Water Protection Zone must receive City Council approval if they request
either an environmental variance or 1704 exemption. S.M.A.RT. Housing developments in the
Drinking Water Protection Zone that do not requite environmental variances or 1704 exemption may
be approved administratively.

In the Desited Development Zone, SM.ART. Housing developments requiring environmental
variances may be processed administratively if the vatiance is supported by the Environmental Officer,
the Environmental Board, and the Planning Commission.  Single-family SM.AR.T. Housing
subdivisions may claim 1704 exemptions in the Desired Development Zone. Site plans requiring 1704
exemption will not receive certification unless they receive City Council 2pproval.

Because the number of fee waivers are limited on an annual basis as are the resources available for
expedited review, the Director of the Neighborhood Housing and Community Development
Department will not support 1704 exemptions in the Drinking Water Protection Zone or 1704
exemptions for muld-family developments in the Desired Development Zone.

t Requirement

Viable Land within City Limits; Developers must have site coatrol of land/lots located within the
city limits of Austin. If zoning is not in place, the applicant must contact registered neighborhood
associatdons and address neighborhood concerns priot to filing a zoning application. Projects must be
served by existing City infrastructure and services that will not require additional capital expenditures by
the City. . ,

Completed on Schedule: Single-family units on infill lots receiving fee exemptions must be
completed, sold, and occupied within 15 months of the exccution of a contract with the City and/or
AHFC. Muld-family units and single-family units in new subdivisions must be completed, sold, and/or
occupied within 24 months, :
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S.M.A.R.T. Housing Benefits for Builders

Fee Waivers

The City of Austin waives fees for developments that the Department of Neighbothood Housing and
Community Development has certified as S.MLA.R.T. Housing. Fee waivers are limited and will be
allocated on a first-come, first-serve basis. See the next page for a complete list of fees waived for
developments that meet S.ML.A.R.T. Housing standards.

How much does the average project receive in fee waivers? While the total fees waived will vary
depending on the project (e.g. whether a rezoning is required), fees generally add up to:

Single-family_infill: For a 1200 square foot single-family home on an infill lot, permit and
water/ wastewater capital tecovery fees waived would total about $1300.

Single-family subdivisions: The same fees as single-family infill, with the addition of about $500
pet lot in subdivisions that have not yet been approved and accepted for maintenance.

Multi-family: For the fitst two years of the S.M.A.R.T. Housing program, waived fees have
averaged approximately $580 per unit.

Please note that fee waivers are nor available for:
» Remodeling of existing residential units (waivers available for new constructon only)
e Owners with outstanding Housing Code violations on units or projects on which they are
affiliated with the owning entity as a sponsot, partaer, or partial owner.

s Owners with outstanding violations on accessibility issues on previously completed units or
projects where they are affilliated with the owning endty.

A . Housing Review

Because S.M.AR.T. Housing is a City priotity, those developments that meet S.M.A.R.T. Housing
standards arc eligible for special S:M.A.R.'T. Housing review, which is typically faster than the review
time for conventional development projects. City staff will work with applicants to move projects
through review and inspection as quickly and efficiently a§ possible. ° )

However, the speed of this review period depends on the applicant’s performance as well as staffs.
Providing corrections, responding to comments, and ultimately securing an approval in a timely manper
is a shared responsibility of both staff and the applicant’s design team. S.M.A.R.T. Housing
review will not be available if the applicant fails to respond in a timely mannes to City review comments,

Advocacy

S.M.A.R.T. Housing staff will assist you in resolving development-related Issues with other City
Departments. Staff is available to facilitate discussions and to find solutions.
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S.M.A.R. T, Housing Fees Eligible for Waiver

On April 20, 2000 the Austin City Council adopted Otdinance No. 000420-77 creating the S.M.AR.T.
Housing Policy and authorizing the administrative authority to waive fees for S.M.A.R.T. Housing
developments. Fees listed in the ordinance are:

Water and Wastewater Capltal Rccoveg gI J:act) Fee
Public Works Construction Inspection Fee
Development Assessment Fee
Watershed Protection and Traffic Impact Analysis Fee
Development Review Traffic Impact Analysis Revision Fee

Regular Zoning Fee
Interim to Permanent Zoning Fee
Miscellaneous Zoning Fee
Zoning Fees Zoning Verification Letter Fee
| Board of Adjustment Fee
| Managed Growth Agreement Fee
Planned Development Area Fee
| Preliminary Subdivision Fee
Subdivision | Final Subdivision Fee
Fees Final Without Preliminary

Subdivision Fee
Miscellaneous Subdivision Fee
Consolidated Site Plan Fee
Site Plan Fees | Miscellaneous Site Plan Fee
Site Plan Revision Fee
Site Plan — Construction Element
Fee
Building Review Plan Fee
Building Permit Fee

Building Plan | Electric Permit Fee
Review, Permit, | Mechanical Permit Fee

and Inspection | Plumbing Permit Fee

Fees Concrete Permit Fee

Demolition Permit Fee
Electric Service Inspection Fee
Move House Onto Lot Fee
Move House Onto City Right-of-
Way Fee
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The S.M.A.R.T. Housing Process

Process Overview

¥or all projects, to begin the S.M.A.RT. Housing process, contact S.M.AR.T. Housing staff to have a
preliminary discussion about your project. = Afterward, meet with Green Builder staff to secure
conditional approval fotr your project. The next step is to submit a completed S.M.A.R.T. Housing
application with all required attachments. If your application is approved, staff will provide a letter
stating that your project has been certified for SM.ART. Housing and is eligible to receive fee waivers
and expedited review, if the project continues to meet S.M.A.RT. Housing standards. In most cases,
staff meets with the applicant again to review the process and anticipate any possible issues.

For single-family and duplex review, the applicant submits a S.M.A.R.T. Housing residential checklist
(and attachments) to SM.AR.T. Housing staff. Complete applications ate forwarded to the Residential
Review staff, who will request corrections as needed. Building permits are issued, construction begins.
The applicant notifies Green Builder staff upon breaking ground Prior to certificate of occupancy, the
applicant must contact SM.ART. Housing staff to obtain a final inspection for Green Building and
Visitability compliance.

For multi-family site-plans and single-family subdivisions, SM.A.R.T. Housing staff will schedule
a Pre-Submirtal meeting between the applicant, the applicant’s design team and City reviewers. At this
meeting, staff and applicant establish the SMAR.T. Housing review timeline (typically faster than
review times for conventional projects), including the cdesign team’s tesponse timeline. Next, the
applicant submits plans to S.M.AR.T. Housing staff for accessibility review, and revises plans as
necessaty.

After the pre-submittal meeting and multi-family accessibility review, the applicant submits the project,
and review process for subdivision, site plan, and building plan bcgns City reviewers provide initial
comments and the applicant returns comments within the time petiods esmbhshed during the pre-
submittal meeting.

Building permits are issued, and construction begins. The applicant notifies Green Builder staff upon
breaking ground. The project receives a final inspection for Green Building and either Vlsmblhty or
Accessibility. - - . ,

For all projects, at the time a home or rental unit is ready for occupancy, the SM.AR.T. Housing
qpphcant must demonstrate compliance with “reasonably-priced” criteria. S.M.A.R.T. Housing staff will
review income verificaton data for the eligible families at the inital stage of occupancy and throughout
the five-year affordability period following initial occupancy. Failure to meet the income eligibility
standards theoughout the affordability period will sesult in the applicant being required to return fee
waivers and possibly face a zoning rollback if a zoning change was associated with this SM.AR.T.
Housing application.

Depending on the project’s circumstances, other processes may be necessary, such as annexation,
zoning, or vatiances. Applicants are encouraged to select land that is already zoned correctly, and to
design projects in such a way as to avoid the need for variances.
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1. Builder verifies existing conditions: 2. Pre-Application 3. Meet with
+  Site has appropriate zoning? | Meeting with [~P Green Builder
e Bus route within V4 mile? SM.ART. staff — secute
¢ Is proposed project in the Drinking Watet Protection Zone? Housing staff conditional
& Are you claiming 1704 exemptions? approval
4. Submit S.M.A.R.T. Housing < ¢
application. If approved....
6. Pre-submittal meeting with SM.AR.T. Housing
i staff and reviewers (not necessary for single-farnily infill):
5. Staff provides certification letter (acts o Site plan review, accessibility review
as a binding contract). Your certification | * 1704 / Drtinking Water Protection Zone issues
letter is your proof to other Ciry staff that s Expectations/pitfalls
yout project is S.M.A.R.T. Housing. ¢  Establish turn-around times (City and developer)
9. Project enters development review & 8. Submit project 7. MF developexs: submit plans
inspection process: {do not submit | to SMART. Housing staff for
»  Zoning, Subdivision "4’- before pre-submitral [ RCC_CSSibth f‘{ViCW by third party
o Site plan, Building plan meeting and MF reviewet. Rcvxsc. .plzlns bascd. on/,.,~ .
e Variances, boards, commissions, City accessibility review!) review Ear]:d fte-V{Sl]i; (.}t§en Bu‘ﬂderq_‘
Council s neccssary.* appt:ova) crote sul mxttmg p(O}CCt.

e A ‘

If your project encounters a R S {%’Eé‘?f’sk.& % i Are contractors aware

barrier, contact 10. Building permits are of federal laws
.5‘,M,/’1,R,T, I-‘{ousi/{g staff issued, construction begins regarding accessibility?
immediately with S.M.A.R'T. Housing and
Code inspections f R IR R
throughout. Notify Green 12. Units sold o
Building contact when leased
breaking ground.

1 .
13. S-year Affordability
Period. NHCD /SMART
Housing monitot processes
to ensure compliance from
initial occupancy date for

reasonably-priced units.

11. Final inspection,
Green Building
inspection, and
certificate of
occupancy issued.

* Staff’s experience bas been that variances can be a costly delay to projects. Applicants are sirongly encouraged to design
projects in such a way as to avold the need for variances.
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S.M.A.R.T. Housing staff will authorize the waiver of the zoning application fee and the 45-day
processing of the zoning change request only after verifying that the applicant has responded to the
legitimate concetns of the neighborhood residents. An applicant who proceeds withour S.M.A.R.T.
Housing staff authorization will not receive fee waivers for the zoning application or the 45-day

processing.

Does yout property have the appropriate zoning to build your project?

!

!

Yes. You can skip

this page. No

Y

Housing staff)

Is your property in a Neighborhood Planning Area? (if you’re not sure, ask S.M.ART.

!

:

L Yes. Does the area .... J No
/ L\\\> - Visit with
... Have an adopted ...Have a Or: Have neither an Development
Neighborhood Plan? Neighborhood adopted Nexghborhogd Assistance
Plan in progress? Plan mor a plhn i T oo siatfro
. - progress? gauge viability
“ # of zoaning case

staff (Ricardo Soliz, 974-3524)

[Contact Neighborhood  Planning

Contact N.eighbo'rhood Planning

to staff (Ricardo Soliz, 974-3524) o

y

determine what plan’s Future Land determine how best to meet with Meet with
Use Map shows for your parcel. neighborhood. registered
: neighborhood
¢ associations in
your project area.
Consistent with Neighborhood Plan? YES.
: Discuss with
¢ staff the need v
NO. A plan a2mendment may be to meet with File zoning application, including
needed. This may delay your project! the neighbor- appropriate backup. Please alert
hood. S.M.ART. Housing swaff when
* ; you ate doing so.
A4 . .

) X . If your project is already
Discuss with staff fegslblhty of plan MEET WITH SMART. Housing certified,
amendment. If pussning amendment, THE don’t forget to present your
meet with neighborhood as directed by —»{ NEIGHBOR- | . . dation letter when filing your

LNelghborhood Planning staff. HOOD() | zoning application.
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181 iew and Buildi mit

All new buildings must comply with all codes in effect on the day the building permit application was
filed. Detailed  building  permit  application  information can  be found  at
htip:/ /werw. cityofaustin.org/development.  City staff can assist you in determining the viability of your
project: for single farnily and duplex development, contact the Residential Zoning Review staff at 974-
2380. For multi-family development, contact the Permit and License Center at 974-2747.

S.M.A.R.T. Housing Single-Fammily Building Permits

Participation in S.M.A.R.T. Housing provides the applicant with S.M.AR.T. Housing review times
(typically faster) and fee waivers. To achieve the special SM.A.R.T. Housing review time, the builder
must submit 2 completed single-family building permit application directly to S.M.A.R.T. Housing staff
at the Department of Neighborhood Housing and Community Development (505 Baston Springs Rd,
Suite 600) for completeness check and sign off. Requirements for SM.AR.T. Housing single-family
building permit review are as follows:

1. The S.M.A.R.T. Housing Residential Completeness Checklist should be attached to your
building permit application and plans. The Checklist should be completed and signed.

A copy of the S.M.A.R.T. Housing certification letter should be attached to the Checklist.

The following standard notes for compliance with the Visitability Otdinance must be placed oa
one page of the building plans you submit with your application for building permit:

¢ An accessible entrance door with a minimum width of 32 inches of net ¢lear opening is required.
The door must be served by a ramp or a no-step entrance, and must connect to an accessible
route (such as a garage, carport, driveway, ot sidewalk).

+ Interior doorways on the first floor must have a minimum net clear opening of 30 inches (except
doors leading into closets less than 15 square feet in area).

4+ Lever handle hatdware on first floor interior doots and the accessible entrance door ace required.

¢ Hallways are to be at least 36” wide and have ramped or beveled changes at each door threshold.

+ Bathroom walls are to be reinforced with wood blocking that is two inches by six inches or larger
in nominal dimension, and the centet line of the blocking must be 34 inches from the bathroom
floor.

¢ Each light switch, thermostat, or plug receptacle located on the first floot or outside the building
must be at least 18 inches but not mote than 42 inches above the floor.

.#  Electrical panels located on the first floor inside the building must be no higher than 42” above
the ground and no less than 18” above the ground and be adjacent to an accessible route.

4. Austin Energy should have reviewed and approved your plans for compliance with Green
Building standards. They will perform site inspections to verify that the home meets the
standards of your approved plans.

S. . Your plans should demonstrate compliance with the Transit-Otiented features of S.M.A.R.T.
Housing, and you must verify that Capital Metro will have a transit route within ¥4 mile of your
location prior to occupancy of your home(s).

6. Compliance with Green Building and the Visitability Ordinance will be required prior to
receiving a certificate of occupancy.

Following these steps will altow the City to process your single-family permit application in an expedited
manner.
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S.M.A.R.T. Housing Multi-Family Development

In S ML.A.R.T. Housing, 2 multi-family development that has received zoning approval may tequire
subdivision, site plan, and building plan approval before building permits are issued. At the pre-
submittal meeting with subdivision and site plan reviewers, the review team establishes the SM.AR.T.
Housing review timeline and the design team response timeline. If City site plan or subdivision review is
required within 14 working days, then the applicant is required to submit revised plans within 14
working days as well. If City staff is requited to review corrected plans within 7 working days, then the
design team is required to submit revisions to rejected plans within 7 working days. Failure to meet these
deadlines can result in loss of the expedited review incentive.

For building plan review, City reviewers return comments on the original plans within seven working
days. The City's building plan review team will not begin its review unless the building and site plans
incorporate the sgeview comments from Auvstin Energy's Green Building reviewer, S.M.AR.T.
Housing's accessibility reviewer, and the S.M.A.R.T. Housing Guide's transit-oriented requirements.
The applicant's design team must submit corrected plans within seven working days of when the
customer receives building plan review comments. City building plan reviewers will review corrected
plans within two working days, and the design team is required to submit final corrections within two
wortking days. Failure to meet these deadlines can result in loss of the special S.M.A.R.T. Housing
review times.

Because your proposed S.M.AR.T. Housing muld-family development has been certfied to receive

S.M.A.R.T. Housing incentives, please ensure that your design team understands its responsibility to
respond in a timely manner.
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Z. BUILDING IN AUSTIN: BUILDING STANDARDS AND PROCESS

Ovetview

When a development is funded only with private dollars, the owner and contractors are required to
comply with development srandards based upon whether the development is a2 new home or a mul-
family building site; an addition; a relocated building; or a building that is repaired, rehabilitated ot
replaced. For developments located within the city, these development standards include land use
regulations, building codes, and utility connection requitements.

Land use regulations prohibit construcdon if the zoning is not appropriate. A zoning change
approved by the city council is required before plans can be approved, permits issued, and construction
activity begins. If the site is in certain flood-prone areas, the housing may be required to be clevated, or
not built at all unless the city council grants a vatiance. If the site is over a former landfill, special testing
and design review and approval by a state agency may be required before the city approves the
development plans. Subdivision regulations may establish minimum lot sizes, minimum house size,
sctbacks, height restrictions, use restrictions, or sidewalk location requirements that are different than
those found elsewhere in the Land Development Code. These are not the only land-use issues that may
surface, but they may delay a project until they are addressed.

Building codes establish minimum standards for new and existing buildings that may be used for
housing. In single-family housing, these include the structural, electrical, mechanical (heating and air-
conditioning), plumbing, cxiting, and energy conservation features of the building. In muld-family
_ housing, accessibility for mobility-impaited petsons, fire-resistance and early-warning systems become
patt of plan preparation, reviews construction, and inspection processes.

Utility connection requirements link the land use and building code reguladons to safety
requirements for supplying electricity, natural gas, water, and sewer setvice when 2 building is ready for
occupancy. The City of Austin provides electrical, water and wastewatet services to most people who
live inside the city limits; however, some residents receive service from other providers or on-site
systems. The owner and contractor need to be aware of the service provider to the property and follow
the regulations that may be unique to that pardcular utility.

Review Requirements for Historic Buildings and Historic Districts: The city reviews proposed
demolitions, relocations, alterations or modifications, and new construction of buildings in histotic
districts and of those buildings designated as historic landmatks or if the building to be relocated or
‘demolished is listed on a survey of histotical resources. The City Historic Presesvation Officer reviews
all proposed demolitions, relocations to determine if the affected buildings are potential historic
landmacks. If these are existing or potential landmacks, the Historic Landmark Commission, the
Planning Commission, and the City Council may review the proposal as well.

Demolition: The City of Austin requires that you or your demolition contractor secure a permit before
the demolition may begin. You may want to verify whether you can build your project before you tear
down 2 building that cannot be replaced. For more information contact the Development Assistance

Center at 974-6370 or visit the web site at: htrp:/ [Www.cityofaustin.orgz development,

Befote beginning, ensure that the building to be demolished is not 2 historic building ot in 2 historic
district. To find out the zoning on any propetty in the City of Austin or to determine if the property is
in a historic district, contact the Map Sales Division at (512) 974-2213, -3347, or —2297.
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All Building Projects: Before You Begin...

If you have a set of plans for your project, City reviewers will assist you in determining the viability of
your project.

How do I figure out whether the lot is properly zoned for the house I want to build?

To find out the zoning on any propexty in the Citﬁf of Austin, you can contact the Map Sales Division at
(512) 974-2213, -3347, or -2297.

The basic questions to answer ate:

¢ Ismy lotin a flood plain or a Critical Water Quality Zone?

» Does the zoning on the lot allow for the proposed development or would I need a zoning change?

¢« Can I build development so that it will be far enough away from the front property, the rear
propesty line; the side yards, easements, and protected trees?

e Can I build this house within the building coverage limits and impervious cover limits established in
my zoning disteict?

¢ Can my home meet the height limitations of the zoning district?
Does my lot meet the minimum width and area requirements?

» Is there 2 Board of Adjustment decision that governs construction on this site?

e s the ot on which I plfm to build the home historically significant, located in a historic district,

listed in a city historic inventory, ot recognized as historically significant by the state or federal
government?

Other issues to consider are that there may be notes on your subdivision plag, a restrictive covenant, ot
your deed restrictions that provide additional limitations on how you can use your property. A title
company or real estate appraiser can secure this information for you, and it is impottant to know this
before you submit your plans for City review,

Other requirements are triggered if the building is located in the 100-year flood plain or the 25-year
flood plain. The Devdopmcnt Assistance Center will assist you in determining your options if you are
in a flood plain. You can check to see where the flood plain is by looking at the Internet Web site for

the Development Process hitp://www.cityofaustin. org[de»dopmegt and clicking on “GIS -

Geographic Information.”

Most lots have standard legal descriptions such as Lot 1, Block 2, Fred’s Subdivision. Othets are
described with less conventional descriptions that will raise questons about whether the wact complies
with subdivision standards. The Development Assistance Center determines whether the lot or tract
was legally subdivided or “grandfathered” or whether you would need to apply for and receive a
subdivision approval 'ldmim'stratively or from the Planning Commission before you could place any
improvements on the lot. Like zoning, if 2 subdwxsxon approval is needed, it must be obtained prior to
the issuance of any building permits.
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Federal and State Standards

In addition to City of Austin standards, federal and state agencies enforce additional requirements. Some
of these standards govern all housing, while others ate limited to specific types of development. Federal
and state agencies may require compliance with additonal environmental standards if federal or state
funding is used.

The City of Austin has established purchasing, contract administration, and monitoring systems that
include compliance with applicable regulations as well as standards of performance included in specific
contracts. Regulatory requirements for publicly funded developments may include compliance with
standards in the following areas: labor standards; payment for relocation of current residents; fair
housing and equal opportunity; accessibility for persons with disabilities; propesty maintenance; histotic
preservation; environmental protecton; and applicant eligibility based upon income. The City offers
training for contractots and applicants on tegulatory and performance requirements. This training is
designed to climinate problems that have arisen in the past when owners, contractors or applicants were
not fully aware of their responsibilities. The City of Austin monijtors compliance with all applicable
regulations.

Labor Standards ,

Labor standards include federal and state workplace safety standards as well as provisions for minimum
wages and other conditions of employment. Different funding sources bring with them specific laboc
standards, and these labor standards may be triggered when a development builds or rehabilirates a
certain number of units or when a certain amount of federal funding is provided for the development.
Contracts should include language that clarifies which labor standards govern a particular project, and
provide details about when the owner or contractor will have to submir reports that establish
compliance with the applicable labor standards.

Acquisition and Relocation Standards
Federal reguladons establish the basis for fair treatment of residents who may be displaced or relocated

when a propetty is bought, sold, or rehabilitated with federal funds. These standards supplement the
City of Austin policies that may govern these activities if city funds are used in this activity as well.

Fajr Hoysing and Equal Opportunity Standards

Federal regulations allow all people to have access to available services and assistance regardless of their
race, color, religion, national origin, age or sex. The City of Austin investigates complaints of
discrimination and takes appropriate action when violatons are identified.

Environmental Protection )

If the proposed S.MA.R.T. Housing development receives federal assistance, the applicanr must
secure environmental approvals from both the City review staff and the agency supplying the funding
ptrior to building permit issuance. These teviews may include review for compliance with flood plain
regulations, redevelopment standards for former landfills, setbacks from pipelines and easements, noise
mitigation and other environmental standards.
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Projec

Single-

and
Duplex

S.M.A.R.T. Housing Process Checklist

[ [ ] Read the S.M.A.R.T. Housing Guide. Will your project meet S.M.A.R.T. Housing standards?
[ Verify existing conditions:
[_] Does the property have the zoning needed for your project?
[] Is the property within City limits? If not, talk to S.M.A.R.T. Housing staff about voluntary
annexation process. (
[[] Is there a bus route within ¥+ mile with peak hour service evesy 20 minutes or less?
[] Is the property in the Drinking Water Protection Zoae?

[] Have a Pre-Application Meeting with ‘S.M.A.R.T. Housing staff, to identify any major issues
related to subdivision ot site plan approval

[[] Have 2 meeting with Green Builder staff and secure Conditional Approval.

[] Submit S.M.A.R.T. Housing fee waiver application.

[ City staff reviews the application for completeness and verifies whether a zoning change is required
for the proposed development.

"] City staff will provide the applicant a Certification Letter stating that certain fees will be waived.

ave a post-certification meeting with S.M.AR.T. Housing staff to discuss S.M.A.R. T, Housin
\ H P ificad ing with S.M.AR.T. Housing staff to di S.M.A.R.T. Housing
process and identify any potential issues.

Al < [ ] Are you claiming HB 1704 exemptions? If so, have you met with the Cicy’s 1704 Committee?
€s

/-[:] Single-Family and Duplex Plan Review: The applicant submits the following information to
S.M.A.R.T. Housing staff for review and apptoval.

L) A completed S.M.A.R.T. Housing Residential Checklist. .

[ ] All of the attachments listed in the S.M.A.R.T. Housing Residential Checklist

[] A copy of the S.M.A.R.T. Housing Certification Letter

Izam_ig [ A Green Building Conditional Approval from Austin Energy

[] Plan details demoustrating compliance with transit-otiented and visitabilicy standards
[ When accepted, the application will be reviewed by City zoning staff, who will approve or reject
S.M.A.R.T. Housing applications within two working days of receipt. Applicants are expected to
submit all correctons within two working days after requested by zoning review staff. Corrected
plans’ dre reviewed within two working days, and the applicant must correct rejected plans within
\_ two working days. Applicant failure to respond in a timely and complete manner will result in the
discontinuation of S.M.A.R.T. Housing reviéw, and review times will revert to 2 conventional pace.

(T [] Subdivision and Site Plan Approval: NHCD will schedule a Pre-Submittal Meeting between the
applicant and City reviewers after the applicant has prepared conceptual plans and is preparing to

Sub- enter completeness check stage of review. At this meeting, staff and applicant establish the review
divisions timeline, including the design team’s response timeline.

and [] (Mult-Family only): Submit plans to S.M.A.R.T. Housing staff for accessibility review. Revise
Multi- plans based on review (and re-confirm Green Builder approval) before submitting project.

Farnily Submit project {not before pre-submittal meeting and mult-family accessibility reviewl).

Variances, boards, commissions, Council as necessary. Applicants are strongly encouraged to design

L Development review & inspection process begins. :
projects in such a way as to avoid the need for. vatiances.
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[_] If the applicant has not secured zoning, the subdivision or site plan approval must wait until the
zoning is approved and the plans conform to any conditional ovetlays that may have been attached
to the zoning approval.

[[] Respond to the review comments for S.M.A.R.T. Housing accessibility, transit-oriented design,
and Green Building, '

[] City reviewers ptovide initial comments within 14 working days, and the applicant is expected to
resubmit fully corrected plans with 14 working days. The City will review cotrected plans within
seven wotking days, and the applicant must fesubmit final corrections within seven working days.
The following citcumstances will take the application out of the fast track review process, until
issues are resolved:

e A pending request for a zoning or parking variance before the Board of Adjustment

» A request for an environmental variance not supported by the City’s Environmental Officer

* A pending request for a conditional use permit, compatibility waiver or environmental
variance before the Planning Commission or the Zoning and Platting Commission.

» A claim of House Bill 1704 exemption for the development.

e A Service Extension Request to the Water and Wastewater Utdlity.

s Failure of the applicant to respond timely and completely to the comments generated by City

reviewers, or to comments related to S.MLAR.T. Housing accessibility or transit-otiented
revicw.

[] Building Plan Review (Multi-family only): Building plan teviewers teturn comments to the
applicant within seven working days of initial submittal. The applicant is expected to resubmit
corrected plans within seven wotking days. The cotrected plans will be reviewed within two working
days, and additional corrections must be resubmitted to City reviewers within two working days.

/E]- Building permits are issued, construction begins.

[ 1 If your project encounters a barrier, contact S.M.A.R.T. Housing staff immediately.

[_] Ensure that contractors build from approved plans, especially regarding accessibility/visitability
standards. For multi-family, some accessibility standards are federal law for all projects. ’
Notify Green Building staff when breaking ground.

inspection.
Notfy Green Building staff when project complete.

[
L]
L]
D Final inspection.
O
]
LE

Certificate of Occupancy issued.
Lease or sell units.

“ive-year affordability period begins. At the time a home or rencal unit is ready for occupmcy, the
S.M.ARR.T. Housing applicant must demonstrate compliance with “reasonably-priced” criteria.
Applicants must not ooly make their income verification data available for City staff review at the
initial stage of occupancy, but also throughout the five-year affordability period after initial
occupancy. Applicant failure o meet the income eligibility standards throughout the affordabilicy
period will résult in the applicant being required to return fee waivers and possibly face a zoning
rollback if 2 zoning change was associated with this S.M.A.R.T. Housing application.
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S.M.A.R.T. Housing Application for Certification

DEPARTMENT OF NEIGHBORHOOD HOUSING AND COMMUNITY
DEVELOPMENT
APPLICATION FOR EXEMPTION FROM
PAYMENT OF CAPITAL RECOVERY FEE,
DEVELOPMENT REVIEW AND INSPECTION FEES
AND CERTAIN SUBDIVISION CONSTRUCTION INSPECTION FEES

I, the undersigned duly anthorized representative of (the “Applicant™),
the owner of the proposed residential development described in the S.M.A.R.T. Housing Application, do
hereby make application to the Neighbothood Housing and Commugity Development Office (NHCD) as
administrator of the City’s S.MLAR.T. Housing Program in accordance with the program guidelines for

residential units to be exempted from the payment of the Capiral Recovery Fecs and other
avaitable fee waivers, and 1 do hereby declare and represent as follows:

The applicanr intends to construct Single-family homes to be sold to qualified homebuyers or to
construct and operate a unit Multi-family reatal residential development (the “Development”) to be
located within the City of Austin, Texas, and desires that the City exempt the development from the payment of
Capital Recovery Fees aad other available fees in accordance with the S.M.A.R.T. Housing Resolution.

The Applicant has received a copy of the S.M.A.R.T. Housing Guide and having read this document, hereby
agrees to comply with all terms of the rmiles including meeting the minimum Green Building standards, the
Accessibility and Visicability standards required by the S.MLAR.T. Housing Resolution, and the Transit-
Oriented standards in the S.M.A.R.T. Housing Guide.

The Applicant has submitted herewith a completed copy of the S.M.A.R.T. Housing Application. To the best
of the Applicant’s knowledge, the information contained therein is true and correct.

The Applicant, if awarded the exemptions, hereby agrees to exceute a contract with NFLCD for the reccipt of the
excmptions, The Contract will contain such provisions as are nccessary to carey out the requirements of the
Programmatic exemption included in the Land Development Code.

Befote issuance of the Certificate of Exemption, the Applicant will exccute a note or surety bond, payable to
NHCD in the amount of the number of exemptions granted multplicd by the fees required for the particular
project and’a Deed of Trust and/or restrictive covenant as specified by the Ordinance sufficicat to assure that any
designated reasonably priced Unit receiving the exemption will be occupied by an cligible family with income at
80 percent or below the Median Family Income (MFI) and requiring an affordability period of at least five years.
If the unit is not occupied timely of exccution of the note, the Applicant will pay the required Capital Recovery
Fee and other tequired fees and forward this payment to the Neighborhood Housing and Community
Development Office (NHCD) for tepayment to the respective City deparments due the fees.

WITNESS MY HAND THIS DAY OF ,20

(NAME OF APPLICANT)

BY:

TITLE:

27



S.M.A.R.T. Housing Application for Certification

APPLICANT AND DEVELOPMENT INFORMATION

Name and contact information for the Applicant; i.e., the entity that currently has site control and
will build the units for which exemption from payment of Capital Recovery Fees; development
review and inspection fees; and certain subdivision construction inspection fees are requested
(referred to hereinafter as the “Development”).

Name: ‘ Telephone: (office)
(mobile)
Organization: Fax:
Address and Zip: Email;
|

Form of Organization of the Applicant:
__ Corporation ____ Limited Partnership ____ General Partnership
__ Sole Proprietor ____501(c)3 Nonprofit Corporation
If the Applicant'is a corporation, identify its officers and indicate their titles. |f the Applicant is a

partnership, identify its general partner or general partners (include occupation, title, address and
telephone number).

Contact information for the representative of the Applicant with whom staff should communicate.

" Name: Telephone: (office)
(mobilc)
Ocganization: ‘ Fax:
Address and Zip: Email:

List of street addresses and/or description of the Development site (Please attach a legal
description of the Development and, if a single-family project, a list of the lots and addresses).

{Attachment No. 1: Legal description and list of lots and addresses).

Has the City of Austin accepted the subdivision for maintenance and can a building permit be
secured? Yes{] No[]

Does the project have site plan approval?  Yes{] No[]

Wili the subdivision be developed in phases? Yes [[1 No [] If so, how many lots per phase?
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10.

11.

What is the current zoning of the property?
If a rezoning is required, what zoning will be proposed?

If the Applicant presently owns the Development site, indicate: (Include copy of Title
Commitment, Escrow Contract or other document sufficient to show site control). If an option,
what is the option expiration date?

(Attachment No. 2: Proof of Site control such as contract, option, deed, dedicated plat, etc.)
If the applicant does not presently own the Development site, please describe any relationship

that exists by virtue of common control or ownership between the Applicant and the present
owner of the Development site. If none, please write "none.”

12.
13.

14.

18.
16.

. basis.

17.

18.

Estimated date to begin building construction:

Estimated date of completion:

Please attach a map or diagram indicating the Development’s proximity to public transportation,
places of employment, public parks, libraries, EMS/fire station or police substations, community

- centers, schools, flood plains, railroad tracks, or former landfill locations. (A photocopied map

with locations highlighted is sufficient)
{Attachment No. 3: Availability of Infrastructure: Site map with proximity to items listed above)

Describe any additional facilities to be included in the Development such as parking, laundry,
office or recreational facilities.

Indicate which of the following, if any, tenants/owners will be required to pay on an individual

Electricity Water and Sewer i Garbage Pickup Gas

Attach a summary of prior development experience of the applicant or its principals, indicating
date of prolect size of project, type of project, and location of project. Ifa nonprof t, include name
and experience of contractor who will build the units.

(Attachment No. 4: Experience and/or track record of developer — may be omitted if applicant
has previously received exemptions under this program)

Indicate any subsidy, loan guarantee, Bond Financing, Issuer of Bonds, Low Income Housing Tax
Credit, down payment assistance, or other subsidy for which the Applicant has received a
commitment, has made, or intends to make, application with respect to the Development, If
none, please write “none.”
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Indicate percentage and number of units of the project targeted to moderate income (families with income
80 percent of MF1 or below), very low income (families with incomes at 50 percent or below MFI}. If some
or all units will be reserved for persons with special needs, and/or Section 8 families, please note this
below. .

__ % of the units will be soid or rented to families with income at ____ % MFI or befow
% of the units will be sold or rented to families with income at ____ % MF! or below

___ % of the units will be sold or renfed to families with income af ___ % MFI or below

19. Indicate if your organization is a Community Based Development Organization (CBDO),
Community Housing Development Organization (CHDQO) or other nonprofit.

20. Indicate the number of units, type (number of bedrooms), approximately size (square footage),
and projected rents, or in the case of single family homes, projected selling price of the units. If
necessary, attach additional pages.

(Altachment No, 5: Details of the developmeént)

___Number of Houses or Units with __ bedrooms, ____ baths, sq. ft. of living area
Land/Lot Cost: Construction Cost:

Selling Price: : o Maonthly Rental (for rental developments):
Seiling Price per Square Foot: - Monthty Rental per Square Foot;

For Single Family, will the development be:
[ site-built, or [[] manufactured homes, manufactured by company

{note: manufactured homes for single-family development must be installed on permanent
foandations)

21. Are you consudenng applying for gap ﬁnancrng from NHCD/AHFC to complete your development?
Note: Some NHCD/AHFC federal funding sources have environmental, labor, and
- . monitoring requirements beyond S.M.A.R.T. Housing requirements. []Yes [No

ki yes, applicant must also complete and submit appropriate supp\emental financing apptication.

Applicant hereby submits this completed Application for Fee Exemptions Questionnaire with the required attachments
to Neighborhood Housing and Community Development for consnderatlon

Submitted this day of , 20

Applicant's Signature

Enclosures: Attachment No. 1 - Legal Description and List of lots and addresses
Attachment No, 2 —~ Proof of site control
Attachment No. 3 — Avaitability of infrastructure
Attachment No. 4 — Experience and track record of developer/contractor {may be
omitted if Applicant has previously received exemptions under the program)
Attachment MNa. 5 — Detalls of the Development .

30



S.ML.A.R.T. Housing Residential Completeness Check

Address:
Name of development/S.M.AR.T. Housing Applicant:

Neighborhood Planning Area (if applicable):

Zoning District for this site is:

Requited Proposed

Setbacks:
+  Front yard
*  Rearyard
¢ Interior side yard

e Street side yard, if applicable
Building coverage limit

Impervious coverage limit

The following iterns are included in this submittal:

__ Completed tesidential application
— Copy of S.M.A.R.T. Housing Certification Letter for the development
—_ Visitability Standards appear on one page of the building plans

Full legal description (including amended or resubdivision, section and phase number)

One original plot plan and 2 copies (no reduced or faxed copies) drawn to engineer’s scale showing
entire lot dimensions and dimensions of all proposed buildings. Pages no larger than 8 2 x 14,

— Plot plan shows decks, balconies, exterior stairs, bay windows, overhangs, required sidewalks, all
easements (as required by subdivision plat); and

* Front, street side yard, interior side yard, rear vard setbacks

e Location of storm sewer inlets (or note if none within 10’ of side propetrty lines)

*  Water meter locations - ;
Location of manholes, transformers, and pull boxes

___ Floor plans match plot plan.
—.. Elevations showing height dimensions of front, side, and rear.

Copies of any vatiances granted, easement releases, or any other approvals granted by City Boards,
Commissions, ot Council.

__ Septic system permit (if applicable), or waiver form with a copy of the Health Dept. application.

Documentation of a joint access agreement (if required to satisfy access requirements).

Signature of owner/agent ' Date

Forwarded to Zoning Review by S.M.A.R.T. Housing Time Date
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The AHFC and the City of Austin are committed to compliance with the Ameticans with Disabilities Act (ADA) and Section
504 of the Rehabilitation Act of 1973, as amended. Reasonable modifications and equal access to communications will be
provided upon request. Please call (512) 974-3100 (voice) or Relay Texas at 1-800-735-2989 (TDD) for assistance.

The AHFC and the City of Austn do not discriminate on the basis of disability in the admission, access to, treatment, ot
employment ia their programs and acdvities. Dolores Gonzalez has been designated as the City’s Secton 504/ADA
Coordinator. Her office is located ac 206 East 9th Street, 14th Floor. If you have any questions or complaints regarding your
Section 504/ ADA rights, please call Dolores Gonzalez at (512) 974-3256 (Voice) or (512) 974-2445 (ITY).

This publication is available in aiternative formats, Please call (512) 974-3100 (Voice) or Relay Texas at 1-800-735-
2989 (TDD) for assistance,
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Contract Reference Cover Sheet

Responsible Department:

Contact person in your office:
Address:
E-mail:

Telephone.

Law Department

David Lioyd

114 W 7" Street, 2* Floor, Austin, TX 78701
David.lloyd@ci.austin.tx.us

(512) 974-2918

Project Name &Description:

Contractor/Vendor/Party:
Contract Period:

Contract/Agreement Type.

First Amendment to City of Austin / Endeavor Real Estate
Group Chapter 380 Economic Development Agreement

EGP Management, L.1..C, / City of Austin, Texas
April 2, 2004 indefinitely

First Amendment to Economic Development Agreement

Extension Options:

NA

Date Approved by Council:

Date of Execution:

Refference No.: 19069 / Construction, Land & Water Dept. Files
Requisition No.: N/A

Solicitation No.: N/A

RX No.: N/A

Agenda Item Number: Resolution No. 040311-14

March 11, 2004

April 2, 2004

NOTE:

Forward this document electronically to the Office of the City Clerk. If will be kept
of file in the Office of the City Clerk and provided to customers seeking information

regarding the contract/agreement
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FIRST AMENDMENT TO CITY OF AUSTIN /

ENDEAVOR REAL ESTATE GROUP

CHAPTER 380 ECONOMIC DEVELOPMENT AGREEMENT

This FIRST AMENDMENT TO CITY OF AUSTIN / ENDEAVOR REAL

ESTATE GROUP CHAPTER 380 ECONOMIC DEVELOPMENT AGREEMENT (the
“Amendment™), is entered into by and between EGP Management, L.L.C., a Texas
limited liability company (“EGP”) and the City of Austin, Texas, a Texas home rule city
and municipal corporation (“City™).

RECITALS

EGP and City entered into that certain “City of Austin/Endeavor Real Estate
Group, Chapter 380 Economic Development Agreement,” dated effective
June 13, 2003 (the “Agreement”) relating to economic development grants
regarding the development of a mixed use project consisting of between
approximately forty two (42) acres and fifty five (55) acres of land, as more
particularly described in the Agreement (the “Property™).

EGP and City desire to amend the Agreement as set forth below.

AGREEMENT

In consideration of the mutual covenants and agreements set forth herein, EGP and City
agree to amend the Agreement as follows:

1.

Amendment to Section 4. The first sentence of Section 4 of the Agreement is
amended as foliows:

Owner Obligations. In consideration of the City’s participation in the Program, if
Owner proceeds with the Project and accepts Chapter 380 Payments from the City
pursuant to this Agreement, Owner agrees that the following performance
guidelines shall be met:

Amendment to Section 4(b). The first sentence of Section 4(b) of the Agreement
is amended as follows:

During the term of this Agreement, Owner will designate and allocate a One
Million and No/100 Dollars ($1,000,000) fund from its construction budget to
assist small local businesses to locate at the Project.

TN
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Amendment to Sections 5 (a) and 5(b)(). Sections 5(a) and 5 (b)) of the
Agreement are deleted in their entirety and replaced with the following:

Chapter 380 Payments.

a. Payments. The City shall pay to Owner grants based on the following
formulas applied to the Sales Tax Revenues and Ad Valorem Revenues
paid to the City from the Project.

b. Sales Tax Formula.

i For a period of five (5) years beginning on the Sales Tax Effective
Date, the City shall pay the Owner a Chapter 380 Payment equal to
eighty percent (80%) of the One Cent Sales Tax Revenues. For a
period of fifteen (15) years following the initial five (5) year
period, the City shall pay the Owner a Chapter 380 Payment equal
to fifty percent (50%) of the One Cent Sales Tax Revenues. The
Chapter 380 Payments calculated with respect to the One Cent
Sales Tax Revenues shall be paid by the City to Owner no later
than October 30" of each year based upon the amount of sales
taxes collected by the City for the twelve (12) month period ending
with the preceding April 30™

Amendment to Section 5 (c). The first sentence of Section 5(c) of the Agreement
is amended as follows:

For a period of twenty (20) years beginning on the Ad Valorem Tax Effective
Date, the City shall pay the Owner a Chapter 380 Payment equal to twenty-five
percent (25%) of the Incremental Ad Valorem Revenues.

The sixth sentence of Section 5(c) of the Agreement is amended as follows:

-The Chapter 380 Payments with respect to the Incremental Ad Valorem Revenues

shall be based on the amount stated in the Ad Valorem Revenue Notice, which
shall be verified by the City, and shall be repaid to Owner by the City on an
annual basis “for the preceding year on or before October 30™ following the tax
year for which they were paid.

Amendment to Section 5 (). The first sentence of Section 5(e) of the Agreement
is amended as follows:

If, during the term of this Agreement, state law applicable to municipal taxation
changes either in the form of sales taxes or ad valorem taxes, and as a result, the
Chapter 380 Payments differ from the amount which would have been paid to
Owner under the laws in effect as of the Effective Date of this Agreement, then
the City, in its sole discretion may adjust the Chapter 380 Payments using




whatever discretionary taxes and revenues that are legally available to the City

which can be allocated to the Chapter 380 Payments.

Amendment to Section 5. Section 5 of the Agreement is amended to add the
following subsection (f) as follows:

f Payments Subject to Future Appropriations. Although certain payments
under this Agreement are calculated based on a formula applied to ad
valorem and/or sales tax revenues, this Agreement shall not be construed
as a commitment, issue or obligation of any specific taxes or tax revenues
for payment to Owner. All payments by the City under this Agreement
are subject to City’s appropriation of funds for such payments in the
budget year for which they are made The payments to be made to Owner,
if paid, shall be made solely from annual appropriations from the general
funds of the City or from such other funds of the City as may be legally set
aside for the implementation of Article III, Section 52a of the Texas
Constitution or Chapter 380 of the Local Government Code or any other
economic development or financing program authorized by statute or
home rule powers of the City under applicable Texas law, subject to any
applicable limitations or procedural requirements. In the event the City
does not appropriate funds in any fiscal year for payments due under this
Agreement, City shall not be liable to Owner for such payments, and the
Owner shall have the right but not the obligation to rescind this
Agreement. To the extent there is a conflict between this paragraph 5(f)
and any other language or covenant in this Agreement, this paragraph 5(f)
shall control. '

New Section 24. A new Section 24 is added to read as follows:

No Joint Venture, It is acknowledged and agreed by the parties that the terms
hereof are not intended to and shall not be deemed to create any partnership or
joint venture among the parties. The City, its past, present and future officers,
elected officials, employees and agents of the City, do not assume any
responsibilities or liabilities to any third party in connection with the development
of the Project or the design, construction or operation of any portion of the
Project.

Effect of Amendment. Except as specifically amended by this Amendment, the
terms and provisions stated in the Agreement shall remain in full force and effect.
This Amendment and the Agreement, including all exhibits to such documents,
constitute the entire agreement between the parties and supersede all prior and
contemporaneous agreements and understandings of the parties. In the event of
any inconsistency, the terms and provisions of this amendment shall control over
and modify the terms and provisions of the Agreement.

Execution. This instrument may be executed in any number of counterparts.
Additionally, the (i) the signature pages taken from separate individually executed




counterparts of this instrument may be combined to form multiple fully executed
counterparts; and (ii) a facsimile signature shall be deemed to be an original
signature for all purposes. All executed counterparts of this instrument shall be
deemed to be originals, but all such counterparts, when taken together, shall
constitute one and the same agreement.

EXECUTED to be effective as of the 2 I\_d_ day of &Pﬂ \ , 2004.

EGP: EGP MANAGEMENT, L.L.C.,

a Texas limjted liability company
By: W

Printed Name: d /(— /&«Z-i
Title: g, j /

CITY:

“tau\\\\m&mm

Printed Name: _\& B\} DM ETT FQCFE,&,LL
Title: Qo Mo o~
N N

Approved as to form: 1:/
ity of Austin Law Depaytment
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RESOLUTION NO. 040311-14
BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF AUSTIN:

That the City Manager is authorized (o negotiate and exccute a First
Amendment to the City of Austin/Endeavor Real Estate Group Chapter 380
Economic Development Agreement, in substantially the form attached as Exhibit

ihA »
.

ADOPTED: __March 11 ,2004  ATTEST: WMWM

/ Shirley A. Brown v
' City Clerk
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FIRST AMENDMENT TO CITY OF AUSTIN /

ENDEAVOR REAL ESTATE GROUP

CHAPTER 380 ECONOMIC DEVELOPMENT AGREEMENT

This FIRST AMENDMENT TO CITY OF AUSTIN / CNDEAVOR REAL

ESTATE GROUP CHAPTER 380 ECONOMIC DEVELOPMENT AGREEMENT (the
“Amendment™), is entered into by and between EGP Management, L.L.C., a Texas
limited liability company (‘EGP™) and the City ol Austin, Fexas, a Texas home rule city
and municipal corporation (“City").

RECTITALS

EGP and City entered into that certain “City of Austin/Endeavor Real Estate
Group, Chapter 380 Economic Development Agreement.” dated effective
June 13, 2003 (the “‘Agrecment”) relating to economic development grants
regarding the development of a mixed use project consisting of between
approximately florty two (42) acres and fifty five (35) acres of land, as more
particularly described in the Agreement (the “Property™).

EGP and City desire to amend the Agreement as sel forth below.

AGREEMENT

In consideration of the mutual covenants and agreements, EGP and City agree as follows:

1.

Amendment 1o Section 4. The first sentence of Section 4 of the Agreement is
amended as follows:

Owner Obligations. In consideration of the City's participation in the Program, if
Owner proceeds with the Project and accepts Chapler 380 Payments from the City
pursuant to this Agreement, Owner agrees that the following performance
guidelines shall be met:

Amendment 1o Section 4(b). The first sentenee of Section 4(b) of the Agreement
is amended as follows:

During the term of this Agreement, Owner will designate and aflocate a Onpe
Million and No/100 Dollars ($1.000,000) fund from its construction budget to
assist small local businesses to locate at the Project.
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Amendment to Sections 5 (a) and 5(b)(i). Sections 5(a) and 5 (b)i) of the
Agreement are deleted in their entirety and replaced with the following:

Chapter 380 Pavments.

a. Payments. The City shall pay to Owner grants based on the following
formulas applied to the Sales Tax Revenues and Ad Valorem Revenues
paid to the City from the Project.

b. Sales Tax Formula.

i. For a period of five (5) ycars beginning on the Sales Tax Effective
Date, the City shall pay the Owner a Chapter 380 Payment equal to
eighty percent (80%) of the One Cent Sales Tax Revenues. IFor a
period of fifteen (15) years following the initial five (5) year
period, the City shall pay the Owner a Chapter 380 Pavment equal
to fifty percent (50%) of the Onc Cent Sales Tax Revenues. The
Chapter 380 Payments calculated with respect (o the One Cent
Sales Tax Revenues shall be paid by the City to Owner no later
than October 30" of cach vear based upon the amount of sales
taxes collected by the City for the twelve (12) month period ending
with the preceding April 30™

Amendment to Section 5 {c). The first sentence of Section 5(c) of the Agreement
is amended as follows:

TFor a period of twenty (20} years beginning on the Ad Valorem Tax Effective
Date, the City shall pay the Owner a Chapter 380 Payment equal to twenty-five
percent (25%) of the Incremental Ad Valorem Revenues.

The sixth sentence of Section 5(c) of the Agreement is amended as follows:

The Chapter 380 Payments with respect to the Incremental Ad Valorem Revenues
shall be based on the amount stated in the Ad Valorem Revenue Notice, which
shall be verified by the City, and shall be repaid to Owner by the City on an
annual basis for the preceding year on or before October 30™ following the tax
vear for which they were paid.

Amendment Lo Section 5 (e). The lirst sentence ol Section 5(e) of the Agreement
is amended as follows:

If, during the term of this Agreement, state law applicable to municipal taxation
changes either in the form of sales taxes or ad valorem taxes, and as a result, the
Chapter 380 Payments ditter from the amount which would have been paid to
Owner under the laws in elfect as of the Lficctive Date of this Agreement, then
the City, in its sole discretion may adjust the Chapter 380 Payments using



 whatever discretionary taxes and revenues that are legally available to the City
which can be allocated to the Chapter 380 Payments.

Amendment to Section 5. Section 5 of the Agreement is amended to add the
following subsection (f) as follows:

T Payments Subject to Future Appropriations. Although certain payments
under this Agreement are calculated based on a formula applied to ad
valorem and/or sales tax revenucs, this Agrcement shail not be construed
as a commitment, issue or obligation of any specific taxes or tax revenues
for payment to Owner. All payments by the City under this Agreement
are subject to City’s appropriation of funds for such payments in the
budget year tor which they are made The payments to be made to Owner,
il paid. shall be made solely from annual appropriations from the general
funds of the City or [rom such other funds of the City as may be legally sct
aside for the implementation of Article YL Section 52a of the Texas
Constitution or Chapter 380 of the Local Government Code or any other
economic development or financing program authorized by statule or
home rule powers of the City under applicable Texas law, subject to any
applicable limitations or procedural requircments. 1n the event the City
does not appropriate funds in any fiscal year for payments due under this
Agreement, City shall not be liable to Owner for such payments, and the
Owner shall have the right but not the obligation to rescind this
Agreement. To the extent there is a conflict between this paragraph 5(f)
and any other language or covenant in this Agreement, this paragraph 5(f)
shall control.

New Scction 24. A new Section 24 is added to read as follows:

No Joint Venture. Tt is acknowledged and agreed by the parties that the terms
hereof are not intended to and shall not be deemed (o create any partnership or
Joint venture amony the partics. The City. its past, present and tuturc officers,
elected officials, employees and agents of the City, do not assume any
responsibilities or liabilitics o any third party in connection with the development
of the Project or the design. construction or operation of any portion of the
Project.

Effect of Amendment. Except as specifically amended by this Amendment, the
terms and provisions stated in the Agreement shall remain in full force and effect.
This Amendment and the Agreement, including all exhibits to such documents,
constitute the entirc agreement between the partics and supersede all prior and
contemporaneous agreements and understandings of the partics. In the event of
any inconsistency, the terms and provisions of this amendment shall control over
and modily the terms and provisions of the Agreement.

Execution. This instrument may be executed in any number of counterparts.
Additionally, the (i) the signature pages taken from separate individually executed



counterparts of this instrument may be combined to form multiple fully executed
counterparts; and (ii) a facsimile signature shall be deemed to be an original
signature for all purposes. All executed counterparts of this instrument shall be
deemed to be originals, but all such counterparts, when taken together, shall
constitute one and the same agreement.

EXECUTED to be effective as of the day of . 2004,
EGP: EGP MANAGEMENT, L.L.C.,

a Texas limited liability company

By:

Printed Name:

Title:; —

CITY:
By:

Printed Name: -

Title:

Approved as to form: \
City of Austin Law Department
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ENDE

REAL ESTATE GaREGUP

Via Hand Delivery

June 22, 2004

Ms. Toby Futrell

City Manager

Municipal Building

124 West 8th Street, #103
Austin, Texas 78701

Re:  Chapter 380 Economic Development Agreement for The Domain dated June
13, 2003, as amended (the "Agreement") between EGP Management, LL.C., a
Texas limited liability corporation ("EGP") and the City of Austin, a Texas
home rule city and municipal corporation ("City")

Dear Ms. Futrell:

On behalf of EGP, we hereby request the City's consent for an assignment of the
Agreement. Section 15 of the Agreement provides that EGP "may not assign all or part of its
rights and obligations to a third party without the prior written approval of the City, which
approval shall not be unreasonably withheld or delayed.” This letter is intended to serve as
written notification that EGP intends to assign ifs rights and interests pertaining to the Agreement
to The Domain Shopping Center, L.P., a Delaware limited partnership ("The Domain"), its
successors and assigns. We hereby request the City's consent to such assignment. Enclosed isa
copy of the proposed assignee's most recent annual report, stating its financial condition.

We would appreciate your concurrence to the proposed assignment by signing in the
space provided below and returning an executed original to me. Thank you for your customary
courtesy and assistance in this matter. Please call me if you have any questions.

Very truly yours,

i 44

Kirk Rudy ~ /

1209 WEST §TH STREET ¢ SUITE 200 ¢ AUSTIN, TEXAS 78703
512.682.5500 ¢ FAX 512.682.5505
PAKirkR\Domain\380Assignment.doc www.endeavor-re,com




CITY HEREBY CONSENTS TO THE ASSIGNMENT
OF THE AGREEMENT FROM EGP TO THE DOMAIN
SHOPPING CENTER, L.P.

CITY OF AUSTIN, a
home rule city and municipal corporation

by lollen Nottdtze 0

Toby Furrell, City Manager
Date: n ]o’LO/ o ﬂ

The undersigned hereby assumes and agrees to perform all of the i ghts and obligations of EGP
under the Agreement.

THE DOMAIN SHOPPING CENTER, L.P., 2 Delaware limited partnership

By:  SPG DOMAIN, LLC, a Delaware limited liability company,
its general partner

By: SIMON PROPERTY GROUP (TEXAS),L.P.,,a
Texas limited partnership, its sole member

By: GOLDEN RING MALL COMPANY LIMITED
PARTNERSHIP, an Indiana limited partnership,
its general partner

By: SIMON PROPER

By:

David ¥non, Chief Executive Officer

P:\KirkR\Domain\380Assignment.doe¢
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The Domain Shopping Center, L.P,
115 W. Washington Street
Indianapolis, IN 48204

TO: HC Beck, Lid.
2305 Donley Drive, Suite 106
Austin, TX 78758

May 4, 2005

Re: Letter of Intent #2
Project: The Domain
Project numbers: 85001054

Dear Mr. Tracey:

This document is a formal Letter of Intent to evidence the mutual intention of HC Beck, Ltd. (“Contractor”)
and The Domain Shopping Center, L.P. (“Owner”) to enter-into a contract for the construction of certain
improvements in connection with The Domain (‘Project’). This letter confirms our verbal understanding
and agreements, and authorizes you to commence performance to the extent set forth herein, subject to
the following terms, conditions and limitations.

The parties intend to enter into a definitive construction contract for the Project based upon the Owner's
standard construction contract form entitled “Agreement Between Owner and Contractor”, dur Form No.
GC-1, subject to the approval of the lender (“Contract”). A copy of the standard construction contract
form is enclosed. The Contractor's scope of work will include the construction of the Project, excluding
full General Conditions (to be added).

The Contract will require that the work be substantially completed in accordance with a Project Schedule
fo be agreed upon at a later date. The Contractor will enter into written contracts with.all subcontractors,
material suppliers, and design professionals. The cost of design services will be included in the lump
sum price, also to be agreed upon at a later date. v

This Lefter of Intent shall also confirm our agreement that the Contractor will begin interim work on this
Project pending our finalization and execution of the Contract. The interim work to bé performed by the
Contractor under this Letter of intent is described in the aftached “Scope of Interim Work.” This
authorization to proceed is strictly limited to the specific items and do-not-exceed amounts described in
that attachment. The Contractor shall not, without the Owner’s written approval, perform any other or
additional work or take any other actions that could increase or extend the Owner’s obligations in
connection with the Project beyond those described in the Scope of Interim Work attachment.

Upon execution of the Contract, the work perfo}med by the Contractor (or any of its subcontractors or
design professionals) pursuant to this Letter of intent shall be deemed fo have been performed pursuant
to the Contract for ali purposes and this Letter of Intent shali be of no further force or effect.

in the unlikely event negotiations break down, the Owner shall pay to you ali actual costs expended in
performing the.interim work under this Letter of Intent. These costs shall consist of the actual “Cost of the
Work” (as defined in the Owner's standard “cost-pius” construction contract form} incurred or expended
by you and your stibcontractors, material suppliers, and design professionals, plus 2,.5% of the Cost of
the Work as your fee for profit and plus actual approved overhead as listed, the aggregate of which shall
not exceed the amounts stated in the Scope of Interim Work attachment~The Contractor shall neither
receive nor claim entitiement to other compensation or fee for work in egess of the amounts stated, and

leeddo ol Dunlho 5&“%
FORM SPG-7 (‘Company Name")(“Date”) ' (.LDA»)*-O[D PEYL
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shall not be entitled to anticipated profits in the event of termination of this Letter of Intent or the failure of
the parties to execute the Contract,

Negotiations may be terminated by either party at any time. Upon receipt of written notice that
negotiations have been terminated, the Contractor shail exercise reasonabie good faith efforts to
terminate any and aff existing contractual obligations related to the Project and cease all work on the
Project. The Owner shall compensate the Contractar for the amount due within thirty (30) days of receipt
of a statement from the Contractor detailing the Cost of the Work, substantnated by such documentation
as the Owner may require.

Once payment has been tendered by the Owner, it is agreed that all construction, design and other
documents prepared by the Contractor and its subcontractors and design professionals in connection with
the Project shall bacome the property of the Owner. The Owner shall be deemed the owner of such
documents and shall be assigned all common law, statufory and other rights in such documents, including
the copyright. The documents are for use solely with respect to this Project and shall not be used by the
Owner on other projects. .

Kindly countersign this letter below to confinm your agreement to the terms of this Letter of Intent and
return the original {o us at your earliest convenience.

“OVWNER”

SPGIL DOMAIN, L.P.,
a Delaware limited partnership
By: SPGIL DOMAIN GP, LL.C.,
a Delaware limited liability company
By: Virginia Properties, Inc.,
an llinols corporation

" By

Printéd: Richard S. Sokolov
Title: President & Chief Operating Officer

AGREED

“CONTRACTOR"

H.C. Beck, Ltd. |
By: Q,M,g.,g , [% - :
Printed: +2 & . leddo airg ‘

LY (‘-).}
Tite: W oragre\Bigcine

Date: _ OS/AG /A

FORM 8PG-7 (“Company Name")("Date”)



The Domain Shopping Center, LLP.
115 W. Washington Street
Indianapolis, [N 46204

TO: HC Beck, Lid,
2305 Donley Drive, Suite 106
Austin, TX 78758

May 4, 2005

Re: Letlter of Intent #3
Project: The Domain
Project numbers: §5001054

Dear Mr. Tracey:

This document is a formal Letter of Intent to evidence the mutual intention of HC Beck, Ltd. ("Contractor”)
and The Domain Shopping Center, L.P. ("Ownet") to enter into a contract for the construction of certain
improvements in connection with The Domain (“Project”). This letter confirms our verbal understanding
and agreements, and authorizes you to commence performance to the extent set forth herein, subject to
the following terms, conditions and limitations.

The parties intend to enter into a definitive construction contract for the Project based upon the Owner's
standard construction contract form entitled “Agreement Between Owner and Contractor”, our Form No.
GC-1, subject t6 the approval of the lender (“Contract”). A copy of the standard construction contract
form is enclosed. The Contractor's scope of work will include the construction of the Project, excluding
full General Conditions (to be added).

The Contract will require that the work be substantially completed in accordance with a Project Schedule
to be agreed upon at a later date. The Contractor will enter into written contracts with all subcontractors,
material suppliers, and design professionals. The cost of design services will be inciuded in the lump

" sum price, also to be agreed upon at a later date.

This Letter of Intent shall also confirm our agreement that the Contracter will begin interim work-on-this . - - -~
Project pending our finalization and execution of the Contract. The interim work to be performed by the
Contractor under this Letter of Intent is described in the attached "Scope of interim Work.” This

authorization to proceed is strictly timited to the specific iftems and do-not-exceed amounts described in

that attachment. The Contractor shall not, without the Owner's written approval, perform any other or

additional work or take any other actions that could increase or extend the Owner's obligations in

connection with the Project beyond those described in the Scope of inferim Work attachment.

Upon execution of the Contract, the wark performed by the Contracter (or any of its subcontractors or
design professionals) pursuant to this Letter of Intent shall be deemed to have been performed pursuant
to the Contract for all purposes and this Lelter of intent shall be of no further force or effect.

in the unlikely event negotiations break down, the Owner shall pay to you alt actual costs expended in

performing the interim work under this Letter of Intent. These costs shall consist of the actual “Costof the

Work” (as defined in the Owner’s standard “cost-plus” construction contract form) incurred or expended
by you and your subcontractors, material suppliers, and design professionals, plus 2.5% of the Cost of
the Work as your fee for profit and plus actual approved overhead as listed, the aggregate of which shall
not exceed the amounts stated in the Scope of Interim Work attachment—Yhe Contractor shall neither
receive nor claim entitiement to other compensation or fee for work in excess of the amounts stated, and

FORM SPG-7 ("Company Name}("Date") LGH@/- £ ‘Am\%w aheac
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shall not be entitied to anticipated profits in the event of termination of this Letter of Intent or the failure of
the parties to execute the Conliract. »

Negotiations may be terminated by either pariy at any time. Upon receipt of written notice that
negofiations have been terminated, the Contractor shall exercise reasonable good faith efforts to
terminate any and all existing contractual obligations related to the Project and cease alt work on the
Project. The Owner shall compensate the Confractor for the amount due within thirty (30) days of receipt
of a staterrient from the Contractor detalling the Cost of the Work, substantiated by such documentation
as the Owner may require. :

Once payment has been tendered by the Owner, it is agreed that ali construction, design and other
documents prepared by the Contractor and its subcontractors and design professionals in connection with
the Project shall become the property of the Owner. The Owner shall be deemed the owner of such
documents and shall be assigned all common law, statutory and other rights in such documents, including
the copyright. The documents are for use solely with respect to this Project and shall not be used by the
Qwner on other projects.

Kindly countersign this letter below to confirm your agreement to the terms of this Letter of Intent and
return the original to us at your earliest convenience.

“OWNER"

SPGIL DOMAIN, L.P,, _
a Delaware limited partnership
By: SPGIL DOMAIN GP, L.L.C.,
a Delaware limited liability company
By: Virginia Properties, Inc.,
an lllinois corporation | o

y By.‘
Printed: Richard S. Sokolov

Title: President & Chief Operating Officer

AGREED
“CONTRACTOR"
~ H.C. Beck, Ltd.

By: QQAA ,{ ,) L(j PR
Printed: ’%ul E.IRL\:Q(\(Y;\S

. S
Title: m;na%%wm
Date: __ S/oa /2005

-,
- N
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SPGIL DOMAIN, L.P.
115 W. Washingion Street
Indianapolis, IN 46204

TO: HC Beck, Ltd.
1807 Ross Avenue, Suite 500
Dallas, TX 75201

August 30, 2005

Re: Letter of Intent — Chmed Water
Project: Domain 1Ol #4
Project numbers: 4735

Dear Andrew Dicus:

This document is a formal Letter of Intent {o evidence the mutual intention of HC Beck, Lid.

(*Contractor") and SPGIL DOMAIN, L.P. ("Owner"} to enter into a contract for the construction of certain
improvernents in connection with The Domain — Chilled Water System {*Project”). Thig letier confirms our
verbal understanding and agreements, and authorizes you to commence performance to the extent set
forth herein, subject to the following terms, conditions and limitations.

The parties intend to enter into a definitive construction contract for the Project based upon the Owner’s
standard construction contract form entitied "Agreement between Owner and Contractor”, 6ur Form No.
GC-1, in the form negotiated by the parties for another portion of the work for the subject project and
subject to the approval of the local utility having jurisdiction over the Project.

The Contract will require that the work be substantially completed in éccordance with a Project Schedule
agreed upon. The Contractor will enter into written contracts with all subcontractors, and material
suppliers.

This Letter of Intent shall also confirm our agreement that the Contractor will begin interim work on this
Project pending our finalization and execution of the Contract. The interim work fo be performed by the
Contractor under this Letter of Intent is described in the attached “Scope of Interim Work.” This
authorization to proceed is strictly limited to the specific items and do-not-exceed amounts described in
that attachment. The Contractor shall not, without the Owner's written approval, petform any other or
additional work or take any other actions that could increase or extend the Owner's obligations in
connection with the Project beyond those described in the Scope of Interim Work attachment.

FORM SPG-6 (HC Beck, Lid. LOI #)}(08/13/05
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Upon exacution of the Contract, the work performed by the Contractor (or any of its subcontractors _
pursuant to this Letter of Intent shall be deemed to have been performed pursuant to the Coniract for all
purposes and this Letter of Intent shall be of no further force or effect,

in the unlikely event negotiations break down, the Owner shall pay to you al actual costs expended in
performing the interim work under this Letter of Infent. These costs shall consist of the actual “Cost of the
Work" (as defined inthe GC-1 construction contract form executed by Owner and Contracior for another
portion of the subject project) incurred or expended by you and your subcontraciors, material suppliers,
and insurers, plus two and ane-half percent (2.5%) of the Cost of the Work as your fee for profit, the
aggregate of which shall not exceed the amounts stated in the Scope of Interim Work attachment, The
Contractor shall neither receive nor claim entitiement to other compensation or fee for wotk in excess of
the amounts stated, and shall not be entitled 1o anticipated profits in the event of termination of this Letter
of Intent or the faiture of the pattias to execute the Contract.

Negotiations may be terminated by sither party at any time. Upon receipt of written notice that
negotiations have been terminated, the Contractor shall exercise reasonable good faith efforis to
terminate any and all existing contractual obligations related to the Project and cease all work on the
Project. The Owner shall compensate the Contractor for the amount due within thirty (30) days of receipt
of a statement from the Contractor detailing the Cost of the Work, substantiated by such documentation
as the Owner may require.

Once payment has been tendered by the Owner, it is agreed that alt construction and other documents
prepared by the Contractor and its subcontractors in connection with the Project shall become the
propetty of the Owner. The Owner shall be deemed the owner of such documents and shall be assigned
all common law, statutory and other rights in such documents, including the copyright. The documents
are for use salely with respect to this Project and shalt not be used by the Owner on other projects.

All insurance for the project shall be as set forth on Exhibit “B” attached herelo.

Kindly countersign this letter below to confirm your agreement fo the terms of this Letter of Intent and
return the ariginal to us at your earliest convenience.

“OWNER"
SPGIL DOMAIN, L.P.

By:

Printed;_ Richard S. Sokolov

Title: President & Chief Operating Ofﬁcer

FORBM SPG-6 (HC Beck, Lid. LOI #)(08/13/05



AGREED
‘CONTRACTOR”

HCBECK, LTD.

Title:

Date: ?I// 5*,/ a5

Page 3 of 3
FORM SPG-6 (HC Beck, Ltd. LO1 #)(08/13/05)



SIMO

SPG PROJECT #4735

DESIGN-BUILD AGREEMENT BETWEEN OWNER AND CONTRACTOR

AGREEMENT made as of August 18, 2005

Between the “Owner”; SPGIL DOMAIN, L.P.
115 W. Washingion Street

Indianapolis, IN 48204

and the “Contractor”; HC Beck, Lid.

1807 Ross Avenue, Suite 500

for the “Project” The Domain — 34<ing Decks A& B

Dalias, TX 75201

11701 Mopac fth

Austin, TX 78759

SPG FORM DB-1 (HC Beck, Lid. (Parking Decks) ~ Domain)(10/05/08)

ConsraeT BENS Denkes



SIGNATURES

By executing this Agreement, the Owner and the Contractor each represent that it has the
~ necessary financial resources to fulfill its obligations under this Agreement and the necessary
legal and corporate approvals to execute this Agreement.

OWNER: CONTRACTOR:

SPGIL DOMAIN, L.P. HC BECK, LTD.

) £

(Signature) . .. (Signature)

Richard S. Sokolov PAUL & HIGh S

(Printed Name) - (Printed Name)

President & Chief Operating Officer SNANAEINE PIEECTO R
(Title) ' : (Title) :

SPG FORM DB-1 (HC Beck, Ltd. - Domain){10/05/05)
36



SPG PROJECT #4735
AGREEMENT BETWEEN OWNER AND CONTRACTOR

AGREEMENT made as of March 31, 2005

Between the “Owner”: SPGIL DOMAIN, L.P,

115 W. Washington Street

Indianapolis, IN 46204

and the “Contractor™: HC Beck, Lid.

1807 Ross Avenue, Suite 500

Dallas, TX 75201

for the "Project”™: The Domain — Retention Basin (off site)

11701 Mopac Expressway North

Austin, TX 78759

SPG FORM GC-1 (HC Beck ~ Retention Basin}(09/21/05)

4o PoresSin | g%}
Cocorritr— < wL @iﬂ(m



If the Contractor fails to comply with these obligations, the Owner shall be entitled to move or
request the bankruptcy court to reject this Agreement, declare this Agreement terminated and
permit the Owner to pursue any other recourse available to the Owner.

10.3 Convenience Termination. The Owner may, at any time and for its convenience,
terminate this Agreement. Upon receipt of written notice of termination, the Contractor shall
cease operations as directed by the Owner in the notice, take actions necessary, or as the
Owner may direct, for the protection and preservation of the Work, and terminate all existing
subcontracts, purchase orders and agreements. If the Contractor is not in Default, the
Contractor shall receive, as full compensation, the Cost of the Work plus the Fee for Work
performed to the date of termination plus all reasonable costs required o demobilize the
Contractor's, Subcontractors’ and field offices, and equipment. The Contractor waives and
relinguishes all other claims for payment and damages, including but not limited to anticipated
or lost profits.

10.4 Termination by Contractor, If the Contractor terminates this Agreemenit on the basis of
the Owner’s material breach of this Agreement, and the Owner is held legally liable to the
Contractor, the Contractor shall recover as its sole remedy payment for Work properly
performed prior to the effective date of termination and for items properly and timely fabricated
off the Site and delivered and stored in accordance with the Owner’s instructions. The
Contractor waives and relinquishes all other claims for payment and damages, including but not
limited to anticipated or lost profits.

SIGNATURES

By executing this Agreement, the Owner and the Contractor each represent that it has the
necessary financial resources to fulfill its obligations under this Agreement and the necessary
legal and corporate approvals to execute this Agreement.

SPGIL DOMAIN, L.P.: HC BECK, LTD.:
: Coiin &0 _/? q.20.08"
(Signature) (Signature) -
Richard Scokolov Paul E. Higgins
(Printed Name) (Printed Name)
President & Chief Operating Officer Managing Director
(Title) : (Title)

oafulps olp
SPG FORM GC-1 (HC Beck ~ Retention Basin)(@8/438/95)
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SPGIL DOMAIN, L.P,
116 W. Washington Street
Indianapolis, IN 46204

TO: HC Beck, Lid.
1807 Ross Avenue, Suite 500
Dallas, TX 75201 October 7, 2005

Re: Letter of Intent ~ Phase i
Project: Domain LOI#5
Project numbers: 4735

Dear Andy Dicus:

This document is a formal Letter of Intent fo evidence the mutual intention of HC Beck, Ltd. (“Contractor”)
and SPGIL DOMAIN, L.P. (“Owner") to enter into a contract for the construction of certain improvements
in connection with The Domain — Phase Il General Construction ("Project’). This letter confirms our
verbal understanding and agreements, and authotizes you to commence performance fo the extent set
forth herein, subject to the following terms, conditions and limitations.

The parties Intend to enter into a definitive construction contract for the Project based upon the Owner's
standard construction confract form entitied "Agreament between Owner and Contractor”, our Form No.
GC-1, the standard construction contract form which has been negotiated by the parties for another
portion of the work for the subject Project.

The Contract will require that the work be substantially completed in accordance with a Project Schedule
agreed upon. The Contractor will enter into written coniracts with all subconiractors and material
suppliers. :

This Letter of Intent shall also confirm our agreement that the Contractor will begin interim work on this
Project pending our finalization and execution of the Contract, The Interim work fo be performed by the
Contractor under this Letter of Intent is described in the attached “Scope of Interim Work.” This
authorization to proceed is strictly limited to the specific items and do-not-exceed amounts desoribed in
that attachment. The Contractor shall not, without the Owner's written approval, perform any other or
additionat work or take any other actions that could increase or extend the Owner's obligations in
vonnection with the Project beyend those described in the Scope of Interim Work attachment.

Upon execution of the Coniract, the work performed by the Coniractor {or any of its subcontractors)
pursuant to this Letter of Intent shall be deemed to have been performed pursuant {o the Contract for all
purposes and this Letter of intent shall be of no further force or effect.

In the unlikely event negotiations break down, the Owner shail pay to you ail actual costs expended in
performing the inferim work under this Letter of Intent. These costs shall consist of the actual "Cost of the
Work” (as defined in the Owner’s GC-1 contract form) incurred or expended by you and your
subcontractors and material suppliers, plus two and one-haif percent (2.6%) of the Cost of the Work as
your fee for profit, the aggregate of which shall not exceed the amounts stated in the Scope of interim
Work attachment. The Confractor shall neither receive nor claim entilement {o other compensation or fee

- for work in excess of the amounts stated, and shall not be entitled to anticipated profits in the event of
termination of this Letter of Intent or the fallure of the parties to execute the Confract.

Negotiations may be terminated by elther party at any time. Upon receipt of written notice that
negotiations have been terminated, the Contracior shall exercise reasonable good faith efforts to

i
A

A W enfng



terminate any and all existing contractual obligations related to the Project and cease all work on the
Project. The Owner shall compensate the Contractor for the amount due within thirty {30) days of receipt
of a statement from the Contractor detalling the Cost of the Work, substantiated by such documentation
as the Owner may require.

Once payment has been tendered by the Owner, it is agreed that all construction and other documents
prepared by the Contractor and its subcontractors in connection with the Project shall become the
property of the Owner, The Owner shall be deemed the owner of such documents and shall be assigned
all common law, statutory and other rights in such documents, including the copyright. The documents
are for use solely with respect to this Project and shall not be used by the Owner on other projects.
Kindly countersign this lefter below to confirm your agreement to the terms of this Letter of Intent and
return the original to us at your earliest convenience.

“OWNER"

SPGIL DOMAIN, L.P.

By:

Printed; Richard S. Sckolov

Title: President & Chief Operating Officer

AGREED
" *CONTRACTOR"
HC BECK, LTD.

Printed: _Zece. £ [bistentS
Tille: /P IRNMAG o THE crO.

Date: /D/ /?Z// 20053



SIMON®

SPG PROJECT #4735

5

CONSTRUCTION AGREEMENT BETWEEN OWNER AND CONTRACTOR

AGREEMENT made to be effective as of March 22, 2006

Between the “Owner™:

and the "Contractor”:

for the “Project”:

SPGIL DOMAIN, LP.
115 W. Washington Street

Indianapolis, IN 46204

HCBeck, Lid.
1807 Ross Avenue, Suite 500

Dallas, TX 75201

The Domain Chm;x@
/
11701 Mopac ay North

- Austin, TX -78758 - - - S

GC-2 Beck Version Chilied Water 1.26.06 Final

006y (Onter
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SIMON™

SIGNATURES

By executing this Agreement, the Owner and the Contracior each represent that it has the
necessary financial resources to fulfill its obligations under this Agreement and the necessary
legal and corporate approvals 1o execute this Agreement.

OWNER: CONTRACTOR:

SPGIL DOMAIN, L.P. HCBECK, LTD.

By . By: AL -
Name (print): Name (print): Paul Higgi

Title: Title: Managing Director

GC-2 Beck Version Chilled Water 1.26.06 Final



SPG PROJECT #4735

CONSTRUCTION AGREEMENT BETWEEN OWNER AND CONTRACTOR

AGREEMENT made as of F:Q bg % , 2006

Between the “Owner”;

and the "Contractor™:

for the “Project™

GC-2 Beck Version 1.26.06 Final

SPGIL BOMAIN, L.P.
115 W. Washington Street

Indianapolis, IN 46204

HCBeck, Ltd.
1807 Ross Avenue, Suite 500
Dallas, TX 75201

The Domain - GC-{l

11701 Mopac Expressway North-

~ Austin, TX 78759

o

Snar Condtr Codyreng



SIGNATURES

By executing this Agreement, the Owner and the Contractor each represent that it has the
nacessary financial resources to fulfill its obligations under this Agreement and the necessary
legal and corporate approvals to execute this Agreement.

- OWNER: CONTRACTOR:
SPGIL DOMAIN, L.P. HCBECK, LTD.
By: By: {%g £ ;(\Z,;
Name (print): _ Richard S. Sokolov Name (print); Paul Higgins (3 >
Title: | President & Chief Operating Officer Title: Managing Director

GC-2 Beck Version 1.26.06 Final



.}

% 5 s,

i o TR

Po— ‘h-—(“

K A

LETTER OF AUTHORIZATION (LOA) #001 rev1

A€
zpafs™ S

BECK
TO Steve Griggs - Simon Property Group
FROM  Andy Dicus - Beck
DATE Jahuary 28, 2005 2305 Donley Drive
. Suite 106
JOB the domain - LifeStyle Center A::'s:n' Toxas 76758
Austin, Texas 512937 5000
i i Fax 512 997 5009
RE Tree Relocation Services begkgroup ¢om

1 Beck proposes that we enter into agreement with Capital Tree Relocators, LLC to perform Tree
Relocation Services. This scope of work includes: excavation of root balls, hoisting and moving trees
to a temporary staging area, protect and maintain trees uniit site is prepared for replanting, replant trees,

post planting care and warranty for 1 year. ¥
Taran: 414,150

Budget Amount $ 600,000 Cono
.~ Capital Tree Relocators, LLC $ 260642 » @ Voo
% Fillat buikiing 63 basement 5 51,108 YPwer or Touams Griemn

Prepare, maintain, and remove: temporary access roads  $ 108,000 ) NO TR€U/1OUS m‘% -
and 4.5 acre staging area with erosion control, water + NUST” ECRIVE AuTHOCOS
source & useage L “TORL CosvYy  SvRe

*
Buyout variance holding wil be increased by § 160250 25,0
2 Bid Analysis, LOA Log, and Buyout variance recap attached for reference.
3 Inorder to maintain schedule we request decision by: February 1, 2005

4  We request time extension of 9 calendar days, provided decision is made by above noted date.

Please note that there were fiva (5) alternate trees priced in addition to the fiftean (15) reflected in this
recommendation. Should trees, other than the base (15) be selected the price will change.

Please confirm your approval for Beck to proceed with thls work by signing in the space provided and returning a
copy for our files.

WYLYL . %18

. Z roew
Hﬂ "’ m‘

3 L SO
.\ yrae ?

L2 Meae wansar<

APPROVED

SIMON PRRPERTY GROUP

DATE “2 ] 3 }v((/

KMay wasTo e
“Teee)s

Better Buildings, Befter Built!
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Page 1 of 1

Franz, Terry

From: joetracy @beckgroup.com

Sent: Monday, October 02, 2006 7:32 AM
To: Evins, Fred
Subject: Domain, Letter of Authorization

Attachments: LOA 001rev1.tree relocation 1.28.05 executed.pdf

Fred-

This is the first "formal” sign-off of work at the Domain Site between Simon & Beck. Please let me know if you need
anything more specific or if this works.

Joe Tracy

Project Manager
Beck

11400-A Burnet Road
Austin, TX 78758
512-873-2900x202

Better Buildings, Better Built !

This e-mail may be privileged and confidential. If you are not the intended recipient, any distribution or other use is
strictly prohibited. |If you have received this e-mail message in error, please contact the sender immediately and
delete this email from all computers.

TN INYNNO
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ARMBRUST & BROWN, L.L.P. puG 2 9 2007

ATTORNEYS AND COUNSELORS REDEVELOPW

100 CONGRESS AVENUE, SUITE 1300
AUSTIN, TEXAS 78701-2744

612-435-2300

FACSIMILE 512-435-2360
DAvVID B. ARMBRUST
(512)435-2301
darmbrust@abaustin.com

August 29, 2007
VIA HAND DELIVERY
City of Austin

301 West Second Street
Austin, Texas 78701
Attn; Toby Futrell, City Manager

Re:  “City of Austin/Endeavor Real Estate Group Chapter 380 Economic Development
Agreement” dated June 13, 2003 (as amended by that certain “First Amendment
to City of Awvstin/Endeavor Real Estate Group Chapter 380 Economic
Development Agreement” dated April 2, 2004, the "Agreement") by and between
Simon Property Group, Inc. (“Simon”), successor in interest to EGP Management,
LL.C., and the City of Austin, Texas (the “City”) relating to economic
development grants regarding the development of the mixed use project known as.
The Domain {the “Domain™).

Dear Ms. Futrell:

We represent Simon in connection with the above referenced Agreement. The
Agreement provides that a portion of the sales taxes arising from the Domain will be payable to
Simon beginning on the Sales Tax Effective Date, and that a portion of the ad valorem taxes
arising from the Domain will be payable to Simon beginning on the Ad Valorem Tax Effective
Date. Under the Agreement, the Sales Tax Effective Date is the date which is one hundred
eighty (180) days afier Simon’s receipt of the first certificate of occupancy for the Domain, and
the Ad Valorem Tax Effective Date is the first January 1 following the issuance of a certificate
of occupancy for the Domain, The certificate of occupancy for the Domain was issued on
March 7, 2007, and a copy of such certificate of occupancy is enclosed. Based on the date of
such certificate of occupancy, we calculate the Sales Tax Effective Date to be September 3, 2007
and the Ad Valorem Tax Effective Date to be January 1, 2008. Please let us know if you
disagree with our calculation of these dates. In the meantime, we are preparing a report which
evidences Simon’s compliance with the various performance standards set forth in the
Agreement which we will provide to you under separate cover at a later date.

306176-1 08/27/2007

Ecoﬂgg,g“?hu Wi AN OWCE




ARMBRUST & BROWN, L.L.P.
Page 2

Please feel free to call me with any questions.

Very truly yours,

DW

KM:joc
Enclosure

cc:  David Lloyd, City Attorney’s Office (via Hand Delivery)
Sue Edwards/Fred Evins (via Hand Delivery)
Kathy Shields (via email)
Kari Moore (firm)

306176-1 08/27/2007




City of Austin

CERTIFICATE OF OCCUPANCY

BUILDING PERMIT NO.2005-022303 BP
ISSUE DATE: 03/07/2007

BUILDING ADDRESS: 11600 Century Oaks Ter
LEGAL DESCRIPTION:

PROPOSED OCCUPANCY:C- 327 Stores & Customer Services
New - New Shell (Retail/Restaurant) Building "A"

BUILDING GROUP / DIVISION: M
BUILDING AREA SQUARE FOOTAGE 38988 SQ. FT.

- VWNER:
A SONTRACTOR: Hcbeck District Imprest
Tk kxR Rk Rkkkrk ek CERTIFICATE OF OCCUPANCY oo e de e e e e 5o S e e e e
THIS IS TO CERTIFY THAT THE BUILDING OR STRUCTURE AT THE ADDRESS LISTED ABOVE
HAS BEEN INSPECTED FOR COMPLIANCE WITH THE REQUIREMENTS OF THE AUSTIN CITY
CODE FOR THE GROUP AND DIVISION OF OCCUPANCY LISTED ABOVE.

NEITHER THE ISSUANCE QF 't1H1$ CERTIFICATE NOR THE INSPECTIONS MADE SHALL LESSEN THE RESPONSIBILITY OR LIABILITY OF ANY FRRSON, FIRM OR CORPORATION
OWNING, OPERATING, CONTROLLING OR INSTALLING ANY APPLIANCE OR MATERIAL UPON THE PREMISE, OR DOING ANY WORK. WHATSOEVER ON SUCH PREMISL.

THECITY OF AUSTIN DOES NOT ASSUME ANY RESPONSIBILITY OR LIABILITY BY REASON OF THE INSPECTION OR REINSPECTION OF THE PREMISE;
OR THE ISSUANCE OF THIS "CERTIFICATE OF OCCUPANCY”"; OR BY ANY REASON OF ANY APPROVAL OR IISAPPROVAL,

BUILDING CODE REVIEWER:

N ML

dreeieaiizgicr, Building Ofiiciat
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Evins, Fred

From: kshields @simon.com

Sent: Monday, March 19, 2007 4:.00 PM

To: Evins, Fred

Cc: bhammer@simon.com; DArmbrust@abaustin.com
Subject: 380 Agreement Trigger Dates

Follow Up Flag: Follow up
Flag Status: Orange

Fred -- you had inquired about CO dates for the purposes of determining when the tax trigger date is hit in the 380
agreement.

We got a final sign - off on the pond on December 7th --- it was called a CO sign off -- but it doesn't relate to a
building. So I'm not sure how that is counted from the City's perspective. That was the first of the final sign offs.

Garage TCOs were January 19th with the CO on March 7th.

Building TCOs (except H Office floors and G) were issued on February 9th with the CO on March 7th.

Basically, all structures were TCQed and COed in the first quarter of 2007. No building received a CO in 2006.

Kathy Shields
Phone (317) 263-7076

Fax (317) 685-7299

7/23/2007
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Summary of Domain Fund as Reported by Simon Property Group in June 2008

Apreain Amount Paid as
square NTE § Amt per NTE Amonnt as Reported by
Business NTE Amount per Lease § per sf  feet § * Area Leases Reported by Simon ~ Check 1 Check 2 Check 3 Sum of Checks Simon Balance
wwﬁwmon Partners, l¢1 62 830 $ 162,830.00 | § 162.830.00 | $160,057.53 | § 2,000.00 $ 162057.53 | § 162,057.00|% 77247
St. Thomas, Inc. $85 per square foot $85.00 | 4819 | $409,615.00 | $ 409,615.00 | $ 409,615.00 | $204,807.50 | $189,807.50 $ 394,615.00 | § 394,614.00 | $ -
Th
Tea Craft, dba The |-, per square foot  [$93.00 | 1582 | $147,126.00 | $ 147,126.00 | $ 147,126.00 | § 73,563.00 | $ 58,850.40 | $ 14,712.60 | § 147,126.00 | § 147,125.00 | $ -
Steeping Room
Luxe Apothetique |$235,250 $ 23525000 % 235250.00 $ - $ - $ 235,250.00
Ks Home Designs
dba Loft $60 per square foot $60.00 | 5010 | $300,600.00 | $§ 300,600.00 | $ 300,600.00 | $287,270.25 $ 28727025 | § 287,720.00 $ 13,329.75
Chocogelatier
Austin Domain g, o per square foot [$42.50 | 2141 | $90,992.50 | $  90,992.50 | $  90,992.00 | $ 90,992.50 $ 9099250 (%  90,902.00 | $ -
L.I.C. dba Viva
Chocolato!
$60 per square foot of
.y . C-20=239,400 +
Meridian Bliss Amendment $60.00 | 3990 | $239,400.00 | $ 409,400.00 | § 409,400.00 $ - $ - $ 409,400.00
1=170,000
Total to date: $ 1,755,813.50 $§ 1,755,813.00 $1,082,061.28 $ 1,082,418.00

updated Angust 7, 2008, revised August 27, 2008
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The Domain
LEASE

THIS LEASE made this ,777" _ day of 567’727‘73 et , 2006, by and between
SPGIL DOMAIN, LP., a Delaware limited parinership, FEIN 76-0819580 ("Landiord"), and BETTYSPORT
PARTNERS, LLC, a Texas limited liability company {"Tenant");

WITNESSETH THAT, in consideration of the rents, covenants and agteements hereinafter -set forth, such
parties enter into the following agreement:

ARTICLE |
BASIC LEASE INFORMATION AND DEFINITIONS
Section 1 1. Basic Lease Information.

This Article I is an integral part of this Lease and all of the terms hereof are incorporated into this Lease in all
respects. In addition to the other provisions which are elsewhere defined in this Lease, the following, whenever used in
this Lease, shall have the meanings set forth in this Section:

(a) Center: The Domain, situated in the City of Austin, County of Travis, State of Texas.

(b) Premises: Room H-6. Landlord shall have the right to change the room designation upon written notice to
Tenant.

{c) Store Floor Area: 1,714 square feet.

* (d) Lease Term: commencing on the Commencement Date and coutinuing until the last day efJanuery-nest

following-the-end of the tenth (10th) Lease Year.

() Commencement Date: The earlier of (i) the date the Tenant opens for business, or (i) the Required Completion
Date,

) Required Completion Dat;e: the earlier of (i) the 120th day after the earlier of (a) the date Landlord has notified
Tenant that the Premises are ready for commencement of Tenant's Work, or (b) the date specified in such notice
as the date when Tenant can commence Tenant's Work; or (ii) the Grand Opening Date (hereinafier defined).

(g) Minimum Annual Rent:

, payaole i equal monthly instaliments, in advance upon the first day of each and every month

commencing upon the Commencement Date nnd continuing thereafter through and including the last day of the
third (Brd) Lease Year, and o A
b ol v R ; -

¥

A.M'nlmum Annual R

“Lease Year of the Lease Term and 'contiﬁtﬂfing thereafter through and including the last month
(7th) Lease Year of the Lease Term; and
Y ) : ,

g,

A Minimum Annual Re;
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The Dowmgin

LEASE

THIS LEASE made nis | 77 day of Aucusr __, 2006, by and between
SPGIL DOMAIN, LP., o Delaware Timited partniership, FEIN 760819580 {"Landlord™, and FEA CRAFT INC,, ¢
Texas corporation ("Tenaat’y;

WITNESSETH THAT, in consideration of the rems, covensnis and agreements hereinafier set fonh, such
parties enier into the follewing agreement: )
¥

ARTICLE]

BASIC LEASE INF! ATION EFIMITIONS
Section}. 1. asic Lense Inforp 3 ]

This Afticle T is an integral pert of this Least and ali of the terms hereof are incorporated into this Lease in all
respects. In addition to the other provisions which are clsewhere defined in this Lease, the following, whenever used in
this Lease, shall have the meanings setforth in this Section:

(&) Center: The Domain, siuated in the City of Auztin, County of Travis, State of Texas.

{b) Pramises: Room C-8; plus an vitdoor patio area immediately adiacent thereto, not to excoed 500 sqnare feet.
Landlord shall have the right to chaoge the room designation upon writien notice to Tengat..

{c). Store Floor Aren: 1,582 square feet, plus the Quedoor Patio Area af 313 square feet (see Section 2.1).

.>t {d) Lease Term: commencing on the Commencement Date ‘and continuing untit the last day ef-danussi-nout

feliowing-the-end of the renth (10th) Lease Year.

{e) Commencement Dmte: The earlier of (i) the date the Tenant opens for busingss, or () the Reqafmd
Completion Date,

) Required Completion Date:; the eatlier of (i)the 120tk day after the earlier of (z) the date Londlord bas notified
Teaant thm the Premises are ready for commencement of Tenonts Work so long as Tenant viay conmence
Tenant's work on sucks date, or (b) the date specified in such notice as the date when Tenant can commence
Tegant's Work; o (il} the Grand-Opening Date (hercinafier defined), provided possession of the Prenises is
given to Tenant by or before Navember 1, 2006. Newwithstanding: anything coutained herein i the-
contrary, in wo eveét shall the Required Conypl Dute be déemed 1o bave occureed prior to the Grand
Opening Dare,

Minimuwn Anoual Rent: 4 Minimum 4

A Minimum Aunual Rent

.-




The Domain

LEASE
THIS LEASE made this o2 7 day of J&ué‘ , 2006, by and

betweenSPGIL DOMAIN, L.P., a Delaware limited partnership, FEIN 76-0189580_ ("Landlord"), and §7. THOMAS,
INC., a Texas corporation ("Tenant");

WITNESSETH THAT, in consideration of the rents, covenants and agreements hereinafier set forth, such
parties enter into the following agreement:

ARTICLE T
BASIC LEASE INFORMATION AND DEFINITIONS

Section1.1.  Basic Lease Information.

This Article I is an integral part of this Lease and all of the terms hereof are incorporated into this Lease in all
respects. In addition to the other provisions which are elsewhere defined in this Lease, the following, whenever used in
this Lease, shall have the meanings set forth in this Section:

(a) Center: The Domain, situated in the City of Austin, County of Travis, State of Texas.

(b) Premises: Room 4-3. Landlord shall have the right to change the room designation (but not the location} upon
written notice to Tenant.

(c) Store Floor Area: 4,819 square feet.

(d) Lease Term: commencing on the Commencement Date and continning until the last day ef-Jesuary-next
fellewing-the-end of the tenth (10th) Lease Year.

(e) Commencement Date: The earlier of (i) the date the Tenant opens for business, or (ii) the Required
Completion Date.

(f) Required Completion Date; he-sasliesef() the 120th day after the earlier of (a) the date Landlord has notified
Tenant that the Premises are ready for commencement of Tenant‘s Work, or (b) the date spemﬁed in such notice
as the date when Tenant can commence Tenant's Work. es{i)-the-Grand-Op s-Chereinafie
Landlord shall give such notice of delivery prior to June 15, 2006, and Landlord shall deliver possessmn of
the Premises to Tenant not lnter than November 1, 2006. If Lendlord does not deliver possession of the
Premises to Tenant on or before May 1, 2007, Tenant may terminate ths Lease upon notice to Landlord,
and upon Landlord’s recezpt of. such notice, this Lease shall become null and void and neither party shali
kave any liability or obligations to the other hereunder.




The Domain

LEASE
. 2007
THIS LEASE made this Lo day of Tanures , 2606 by and between

SPGIL DOMAIN, L.P., a Delaware limited partnership, FEIN 76-0819580 ("Landlord"), and LUXE APOTHETIQUE
LP, a Texas limited partnership ("Tenant");

WITNESSETH THAT, in consideration of the rents, covenants and agreements hereinafter set forth, such

’

patties enter into the following agreement: ,
ARTICLE |
BASIC LEASE INFORMATION AND DEFINITIONS
Section 1.1, Basic Lease Information. -

This Article I is an integral part of this Lease and all of the terms hereof are incorporated into this Lease in all
respects. In addition to the other provisions which are elsewhere defined in this Lease, the following, whenever used in
this Lease, shall have the meanings set forth in this Section:

(a) Center: The Domain, situated in the City of Austin, County of Travis, State of Texas.

(b) Premises: Room K-4. Landlord shall have the right to change the room designation upon written notice to
Tenant.

(c) Store Floor Area: 4,405 square feet.

(d) Lease Term: commencing on the Commencement Date and continuing until the last day ef=danuamy—next
following-the-ond of the tenth (10th) Lease Year.

(e) Commencement Date: The earlier of (i) the date the Tenant opens for business, or (ii) the Required
Completion Date.

(f) Required Completlon Date: the eashier later of (i) the 90th day after the earlier of (a) the date Landlord has
notified Tenant that the Premises are ready for commencement of Tenant's Work, or (b) the date specified in
such notlce as the date when Tenant can commence Tenant's Work; or (ii) June 1, 2007. the-Grand-Opening

(g) Minimum Annual Rent: A Minimum

month commencing upon the Commencement Date and continuing thereafter through and including the las
of the fifth (5th) Lease Year; and

’A ‘Minimum Annual

ear of the Lease Term and continuing thereafter through and including the last month of the Lease

(k) Operating Costs Charge (“OC Charge"):

-1-




The Domain

LEASE
lvall
THIS LEASE made this ﬂ day of Junse . 2007, by and between

SPGIL. DOMAIN, L.P., a Delaware limited partnership, FEIN 76-0819580 ("Landlord"}, and K2 HOME DESIGNS
LLC, a Texas limited liability company ("Tenant");

WITNESSETH THAT, in consideration of the rents, covenants and agreements hereinafter set forth such
parties enter into the following agreement:

ARTICLE]

BASIC LEASE INFORMATION AND DEFINITIONS

Section [.1. Basic I ease Information. )
This Article T is an integral part of this Lease and all of the terms hereof are incorporated into this Lease in all

respects. In addition to the other provisions which are elsewhiere defined in this Lease, the following, whenever used in
this Lease, shall have the meanings set forth in this Section:
(a) Center: The Domain, situated in the City of Austin, County of Travis, State of Texas.

(b) Premises: Room H-1. Landlord shall have the right to change the room designation"upon wriiten notice to
Tenant.

(c) Store Floor Area: 5,010 square feet, as caleulated according to Section 2.1.

* (d) Lease Term: commencmg on the Commencememt Date and continuing until the last day ef-Jdanuasyenext

follewing+he-and of the tenth (10th) Lease Year.

(e) Commencement Date: The earlier of (i) the date the Tenant opens for business, or (i) the Required
Completion Date.

(f) Required Completion Date: the later eastier of (i) the 105th day after the earlier of (a) the date Landlord has
notified Tenant that the Premises are ready for commencement of Tenant's Work, or (b) the date specified in
such notice as the date when Tenant can commence Tenant's Work; or (ii) November 1, 2007,

Mintmum Annual Rent:

A Minimum Annunal Rent

- duing the scond (2nd)

Lease Year; and

A Minimum Annual Rent

A Minimum Annual Rent

th) Lease Year of the Lease Term; and

A Minimum Annual Rent

1-



The Domain

LEASE .
THIS LEASE miede this "7 &ﬁ' day of //Af"’: ad , 2007, by and between
SPGIL. DOMAIN, L.P., & Delawgre fimited partnesship, FEIN 76-0819580 ("Landlord"), nud CHOCOGELATIER
AUSTIN DOMATN, LLC ("Tenant™);

WITNESSETH THAT, iy consideration of the rents, covensnts end agresments herainafter set f&rﬁh such

panies enter into the t‘ollowmg agregment; .
ARTICLE]

) E. ATIO D ONS

Seofion L), "*, Basic Leare Information.
This Article I is an integral part of this Lesse and aff of the terms hereof are Incorporated into this Lease in aff
respects. In addition to the ofhr provisions whith, are elsewhere defined in this Lease, the following, whenever used in

this Lease, shall have the meanings set forth in this Section:
(8} Center: The Domain, situated in the City of Austin, County of Travis, State of Texas,

(b Premises: Roow E-2. Landlord shall have the sight to change the room desipnition vppn written notice fo
Tenant. .

(cy Store Floor Area: 2,141 square feat, subject to a@‘admani s set forth in Seefion 2.1,

(d). Lense. Temy: commencing on the Commencement Daté and continuing until the last day ef»l»aauw
stlowinghic-ond of the fenth (10th} Lease Year.

(e} Commeacemeni Datg: The sarlier of {i} the date tbe Tenant opens foy business; or (ii) the Required
Completion Date.

{1} Required Completion Date: he later of (i) the 120th day ofter the earliest dote o1 which Landlord hos both
{A) delivered possession of the Premises to Tenant for contmoncement of Tenant's Work and (B} Landlord
kas aotified Tenant of its final approvel of Fenant's Plaws, or-(i5) June 30, 2007, If Tenant doés viot submit
Tengnt's Plaiss fo Landlord by April 16, 2007, Tenar shall be deemed to have woived fliat condifion as it
falates to the caleulation of the Required Completion Date, and the Required Completion Date shall be the
date that Is 120 days after Landlord kas deliversd possession of the Prémises to Teadnt.

& Minﬁnum Anrual Ren

(i) Sales Breakpoint:

e




o

The Domaig

THIS LEASE made this Sns aay of \7‘:‘")’ , 2007, by and between
SPGIL DOMAIN, LP., a Dslaware limited permership, FEIN 76-0819580 ("Landiord”), and MERIDIAN BLISS SP4
AND WELLNESS, INC 2 Texas cosporation, &//a Meridian Bliss {"Tenant");

WITNESSETH THAT, in consiferation of the rents, covenants and apreements he:emaﬁer set forth, such
parties enter into the following apreement:

¢

ARTICLEL
8] SE INFORMATIO b, ONSg

Section.].  -Basic Lease Information,
This Article I is an integral part of this Lease and all of the fermy hereof are incerporated into this Lease in il

respects. In addition to the other provisions which are elsewhere defined in thig Leese, thic following, whenever uged in
this Lease, shall have the meanings set forth in this Scctwn

(a) Center: The Domain, situated in the City of Austin, County of Travis, State of Texas:

{b) Premises: Room C-20. Landlord shell have the right to change the room desigmtion (but pof the Jocatlorn)
upunﬁﬁeeu (15} days writken notice Tenam.‘

{t) Store Floor Avea: 4,089 square feet ("Store Floor Area™), which includes 3,990 square feet.in Room C-20,
ideritified on Exhibit “4" heveto, plus 99 square feet in the lpcation identified os the Spa Manager's Office
on Exkibit "A-1". Said Spe Menager's Office shall be deemed a port of the Premises and Stove Floor drea
Jor alt purposes hereinder, gxeept. for the calenlation af Ldndlard’s Contribution. Landiord shall not
modifys the Japout of the first flaor space as shown on-Exhibit “A-1" (.o mannzy thet wounld uriregsenably
raserially interfere with aceess fa or visibility of the Spa Manager‘s Qffice. Eandlard sholl place sio Klosks
or push-carts in the Spa Sanager’s Office aren as shown ort Exhibit "4l

* (d) Lense Terme commencmg on the Commencement Date and continuing untl] the last day efefeavori-nont

following.she-end of the tenth {10th) Lease Year:

(¢} Commencement Dafe: The carlier of (i) the date the Tensut opens for busm:ss, or (i) the Required
Completion Date,

) Required Completion Date; the 120th day after the Iater 10, oceur of (. the date of delivery of the Premises
with Landlord's Work, i any; substontially complete, or (6} receipt by Tenant of any necessary
governmental permits for Tennnt's Work provided Tenant:submits for swch permits within ten (10) days
after Landlord gives its flnal, uncondidional approval of Feriant's Plans and diligendly pursues same, and
provided such permits ave furdiished to the Center management office. withiu ten (10). days afier receipt.
Should Tenant deliy In submitting or vesabmining Tenant's Plans, or In nppbving and purstiing is peemits;
Tenant shall be deemed ta beve walved thur particulor condision as if velates o the calenlation of the
Regaired Completion Date.

{g) Minimum Amun:l‘cht:‘ :

A Minfmum Avisyal Rent of
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Name of Tenagt: iS?fé”eiﬁfg ROOm(“Tenant”)

to-its lease (Hhie “Lease”) w

Dotmain, L.P,
¢ Dornain

4-do

to
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Mirgemaiams

Name gf Tenanty Spa Reveil (“Tenant™)

CertificationDiate: Tuly 21, 2008

384171 Oratiog
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July 18, 2008 HENT SERVICES OFFIg

Mr. Fred Evins

Economic Growth and Redevelopment Services
City Hall

301 West Second Street

Austin, TX 78701

Dear Fred:

In response to your 7/3/2008 request, | am submitting the following documents
for inclusion in your compliance package. | have included 3 copies of everything
for your binders.

Domain Fund Capitalization: You requested a copy of the budget that was
approved by Simon’s Board of Directors in May 2005. The form presented to the
) Board of Directors provided very detailed financial information which is
s proprietary in nature. However, | have included a summary level version of the
budget which includes the $1,000,000 Supplement for the Domain Fund.

Locally Owned Businesses: | have reissued the Annual Report and included
the definition of local businesses that we used. We used the language that was
included in the document which stipulated the counties where their businesses
could be based. Restaurants like Jaspers, headquartered in Dallas, are regional,
and so were not counted as local tenants because they are not based in Travis, -
Williamson or Hays counties.

Lease Terms for Recipients: Attached are redacted pages from the executed
leases confirming the terms.

Repayment Obligation: | am circulating tenant certification forms regarding the
“Landlord’s Contribution Toward Tenant Work”. As a party to all of those leases,
| would think that a legally binding certification from Simon on this point would
suffice. The definition of “Contribution” is clear in the lease.

Advertising: We did not use any of the funds allocated for the Domain Fund
toward “advertising” tenant opportunities. Traditional media advertising is not an
appropriate way to solicit tenant interest in a first class, mixed-use project.
However, | have added extensive language to the Annual Report describing our
solicitation efforts. Three copies have been reissued for your binders. There is a

fourth copy that | have hi-lighted to show where changes were made.
225 West Washington Street

Indianapolis, IN 46204
317.636.1600 | www.simon.com



Tiffany Employment Certification: Three copies of the Tiffany Employment
Certification are enclosed.

Lilly Pulitzer: | believe someone suggested that Sales Tax Waivers for this
tenant were missing. They are enclosed with this package.

Miscellaneous:

We owe you Sales Tax Waivers for Flemings (under construction but not yet
open) and Cru (just opened this summer). Neither will be relevant to your first
Sales Tax Reports.

With regard to your e-mail of 7/17/2008, | believe we have clarified all the points
of discrepancy between the sales tax reporting information we provided and the
Comptroller’s list. The only discrepancy remaining is the Starbucks store which
Terry agreed would just be left out of the first sales tax report.

We can certainly start recollecting employment certifications. We just submitted
our Compliance Binders to the County at the end of June 2008. We expected
that the quarterly cycle would require an update by September 30, 2008 and
again at the end of the year. | would like to clarify whether or not tenant signed
certification forms are required versus a Simon executed certification of the
update. | can begin recollecting certifications, but | don’t believe a July 30" date
is realistic. Prior to your 7/18/2008 e-mail, the City had confirmed that no
updates to certifications obtained closer to our opening would be necessary. We
will see what we can do starting with the earliest certifications.

We will continue to coordinate next week. Thank you for your diligence.
Sincerely,
SIMON PROPERTY GROUP

%W

Kathleen M. Shields
Senior Vice President — Development

KMS/pah
Enclosures
cC: David Armbrust

Bill Hammer
Dave DeWitt
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July 18, 2008 AT SERUICES Oppice

Mr. Fred Evins

Economic Growth and Redevelopment Services
City Hall

301 West Second Street

Austin, TX 78701

Dear Fred:

In response to your 7/3/2008 request, | am submitting the following documents
for inclusion in your compliance package. | have included 3 copies of everything
for your binders.

Domain Fund Capitalization: You requested a copy of the budget that was
approved by Simon’s Board of Directors in May 2005. The form presented to the
Board of Directors provided very detailed financial information which is
proprietary in nature. However, | have included a summary level version of the
budget which includes the $1,000,000 Supplement for the Domain Fund.

Locally Owned Businesses: | have reissued the Annual Report and included
the definition of local businesses that we used. We used the language that was
included in the document which.stipulated the counties where their businesses
could be based. Restaurants like Jaspers, headquartered in Dallas, are regional,
and so were not counted as local tenants because they are not based in Travis,
Williamson or Hays counties.

Lease Terms for Recipients: Attached are redacted pages from the executed
leases confirming the terms.

Repayment Obligation: | am circulating tenant certification forms regarding the
“Landlord’s Contribution Toward Tenant Work”. As a party to all of those leases,
| would think that a legally binding certification from Simon on this point would
suffice. The definition of “Contribution” is clear in the lease.

Advertising: We did not use any of the funds allocated for the Domain Fund
toward “advertising” tenant opportunities. Traditional media advertising is not an
appropriate way to solicit tenant interest in a first class, mixed-use project.
However, | have added extensive language to the Annual Report describing our
solicitation efforts. Three copies have been reissued for your binders. There is a

N fourth copy that | have hi-lighted to show where changes were made.
. 225 West Washington Street

Indianapolis, IN 46204
317.636.1600 | www.simon.com



Tiffany Employment Certification: Three copies of the Tiffany Employment
Certification are enclosed.

Lilly Pulitzer: | believe someone suggested that Sales Tax Waivers for this
tenant were missing. They are enclosed with this package.

Miscellaneous:

We owe you Sales Tax Waivers for Flemings (under construction but not yet
open) and Cru (just opened this summer). Neither will be relevant to your first
Sales Tax Reports.

With regard to your e-mail of 7/17/2008, | believe we have clarified all the points
of discrepancy between the sales tax reporting information we provided and the
Comptroller’s list. The only discrepancy remaining is the Starbucks store which
Terry agreed would just be left out of the first sales tax report.

We can certainly start recollecting employment certifications. We just submitted
our Compliance Binders to the County at the end of June 2008. We expected
that the quarterly cycle would require an update by September 30, 2008 and
again at the end of the year. | would like to clarify whether or not tenant signed
certification forms are required versus a Simon executed certification of the
update. | can begin recollecting certifications, but | don’t believe a July 30" date
is realistic. Prior to your 7/18/2008 e-mail, the City had confirmed that no
updates to certifications obtained closer fo our opening would be necessary. We .
will see what we can do starting with the earliest certifications.

We will continue to coordinate next week. Thank you for your diligence.
Svincerely,

SIMON PROPERTY GROUP

A

Senior Vice President — Development

KMS/pah

Enclosures

cc:  David Armbrust

Bill Hammer
Dave DeWitt
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Ms. Sue Edwards ‘ .
Director of Economic Development QO\MS e, M OVQ—-Q .
Assistant City Manager
City of Austin 97
City Hall

~ 301 West Second Street :

Austin, TX 78701

July 11, 2008

RE: The DOMAIN FUND
FIRST ANNUAL REPORT
-First Revision-

Dear Sue:

In accordance with Paragraph 4 (b) of the Chapter 380 Economic Development Agreement
entered into by the City of Austin and the Owners of the Domain Project, I am pleased to submit
(" our first Annual Report on The Domain Fund, a $1,000,000 fund the Developer was required to
establish to facilitate the inclusion of small, local businesses in the “Project”. In accordance with
paragraph 4 (b) (ii) small, locally-owned businesses were defined as having their business
operations based in Travis, Williamson or Hays Counties. The form of the contribution was
allowed to include non-reimbursable cash for design or construction of improvements, cash for
relocation costs, rent/occupancy charge subsidies and/or assistance with marketing expenditures.

There was no requirement to spend the $1,000,000 during the initial lease-up period. The
document allows the Owner to spend the $1 Million anytime during the 20 year term of our
Agreement as along as we keep the City informed of our efforts to find suitable local tenants for
the Project. However, we are happy to report that we have executed seven leases with local
businesses, six of which are already open and operating at The Domain.

Solicitation of Local Tenants

In an effort to better reach out to the local business community, Simon Property Group hired a
full time leasing representative for the project who resides in the Austin community. Throughout
the duration of the project, he was based in Austin and continues to work out of the Domain
offices. He established relationships with all of the area brokers who represent local tenants
interested in exploring new concepts or expanding their businesses. A list of regional/local
prospects was developed that included over 150 retail, service and restaurant concepts we felt
might be appropriate for The Domain mix. While we ultimately concluded deals with seven
tenants, extensive negotiations were conducted with at least five additional tenants that did not
result in deals.

Our local leasing team attended the Austin Independent Business Alliance meetings ( AIBA ) in
2006 and 2007 to meet with the local retailers and discuss opportunities for the Domain and our
225 West Washington Street
Indianapolis, IN 46204
317.636.1600 | www.simon.com



other Austin projects. We also held several group meetings with local retailers in 2006. Simon
routinely attended International Council of Shopping Centers (ICSC) sponsored events in Austin
and in San Antonio through out the duration of our leasing activities. Within the industry, ICSC
meetings and conventions are the established vehicle that developers use to “advertise” their
properties to local and regional retailers and develop new leasing leads. These are very
productive leasing sessions for both developers and retailers. While participation in these events
and preparation of marketing materials are a cost to the project, we are not class1fy1ng any of
these activities as expenditures against the Domain Fund.

Amounts Invested and Disbursed

To date, there are seven executed leases with local tenants and Simon has committed more than
the required $1,000,000 to include them in our Project. In aggregate, Tenant Allowances
committed to offset the costs of design and construction of these seven stores total $1,755,813.
To date, $991,516 has actually been paid out as evidenced by cancelled checks issued to the
tenants. The balance of these allowances will be paid at the time final contractor documentation
is submitted by the tenants to Simon Property Group with an invoice for payment of the
allowance.

Additional assistance was provided to all of these tenants in the form of waived charge backs for
landlord work performed in their spaces that is typically reimbursed by tenants when they take
possession of the space, brokerage commissions paid by the landlord on behalf of the tenant, and
a rent subsidy in the case of two tenants. While the Compliance Report only seeks to confirm
payment of the required $1 Million, our lease records indicate that a total of $2,538,553 was
spent to incentivize the local tenants that are currently operating or under construction at The
Domain.

Attached is a tenant by tenant summary which confirms the amounts committed and paid in
tenant allowance to these tenants for the design and construction of their stores, their size and the
term of their leases (they were required to be at least 5 year terms). A site plan of the Project is
included showing the location of the local tenants. It also indicates spaces where we pursued
negotiations with other candidates but without a successful conclusion.

As part of the Compliance Document submitted to the City of Austin, we have included excerpts
from the local tenant leases documenting the lease term, the amount of the tenant allowance, and
clarifying that tenant allowances constitute landlord contributions to tenant work and are not
subject to reimbursement . The Compliance Document also provides copies of cancelled checks
evidencing payment to the local tenants. Cancelled checks will be provided to the City up to the
amount of the required $1,000,000. .

The balance remaining in the Domain Fund based on legally binding commitments made to
tenants is $0. The balance remaining in the Domain Fund for actual disbursement is $8,484.

All of the open tenants are operating in first class tenant spaces with merchandise and service
commensurate with the quality of the other retailers at The Domain.

Given that we have completely committed our Domain Fund obligations, this report contains no
information on our ongoing solicitation/advertising efforts. Local participation will be
encouraged in other phases of our Projects but are not required. There are no exit interviews to
be conducted. While there is no requirement to report before the Second Annual Report, we will
inform the City of any remaining disbursements from the Fund for tenant allowances still
payable to local tenants.



If you have any questions regarding the local retailers at The Domain, please don’t hesitate to
call.

Sﬂm}”m

athleen M. Shields
Senior Vice President

Cc: Fred Evins, Economic Growth and Redevelopment
Mark Ott, City Manager
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The Domain Floorplan
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STORE LOCATION PHONE

ALDO H-14 (512) 832-5754
Anne Fontaine A-08 - {512) 339-9353
Apple Computer C-06 (512) 691-4800
Bailey Banks & Biddle L-01 (512) 687-0650
Banana Republic C-07 (512) 836-1112
Barneys CO-OP L-04 (512) 719-3504
BCBGMAXAZRIA K-14 (512) 491-6867
bebe K-10 (512) 834-2323
Ben Bridge Jewelers E-05 (512) 491-8014
Betsey Johnson B-05 (512) 833-6111
bettysport H-06 (512) 339-0011
Borders Books & Music F-06 ©(612) 339-1352
Brighton Collectibles K-01 (512) 973-8050
Brookstone K-07 (512) 833-6125
Burberry ‘ B-06 (512) 836-9900
Cache K-05 (512) 833-8595
Callifornia Pizza Kitchen E-01 (512) 836-4400
CALYPSO L-09 (512) 339-9963
Coach L-03 (512) 339-9994
Cole Haan L-02 (512) 834-8222
Cru - A Wine Bar C-15 (512) 339-9463
Daily Grili B-09 A (512) 836-4200
David Yurman A-05 (512) 834-8700
Diesel A-06 (512) 833-0655
Fleming's Prime Steakhouse

Free People H-8 (512) 719-9909
INTERMIX , : A-Q7 (512) 835-0110
J. Crew ‘ K-02 (512) 873-8659
Jasper's B (512) 834-4111
Joe DiMaggio's ltalian Chophouse {512) 835-5633
Juicy Couture L-06 (512) 719-3840
Kona Grill C-10 (512) 835-5900
L'Occitane H-05 (512) 835-7404
LACOSTE A-02 (512) 836-1900
Lilly Pulitzer K-08 (512) 835-8200
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Franz, Terry

From: Copic, Regina

Sent: Wednesday, July 16, 2008 9:41 AM
To: Franz, Terry

Subject: Domain Economic Impact

Terry:

The NPV of lost potential income is reasonable. Using their assumption of 3% annual escalation rate and their
proposed discount rate, | calculated $1,373,096.

They have used a somewhat high discount rate. Banks often use the 30 year Treasury Bond Rate which is currently
4.51 or prime rate which is currently 5%. Because they used a higher rate their NPV (and proposed economic
impact) is actually lower than it could have been (the higher the rate the lower the NPV). Because they are willing to
use the higher discount rate | am comfortable agreeing with the value of their economic impact.

Let me know if you need anything else.
Gina

Gina Copic, S.M.A.R.T. Housing Development Manager
Neighborhood Housing and Community Development
Austin Housing Finance Corporation

1000 East 11th, Suite 200, Austin, Texas 78702

Phone: 512/974-3180

Fax: 512/974-3161

email: regina.copic@ci.austin.tx.us

7/16/2008
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Franz, Terry

From: Franz, Terry

Sent: Wednesday, July 09, 2008 12:24 PM
To: Copic, Regina

Cc: Domeracki, Diana

Subject: Domain

Attachments: AffordabilitylLevel65Analysis.pdf
Hi Gina,
We are at the point where we ate reviewing Domain and we need your help. The agreement requires that

"At least 10% of the housing units must be affordable for households at or below 65% of Median Family
Income (MFI) who spend no more than 30% of their income on housing, provided sufficient economic
development contributions atre available from Travis County to reimburse Owner for economic impact or
reducing affordability level from 80% MFI to 65% MFI and parties have agreed on the value of the
economic impact."”

Domain is getting economic development contributions from the County estimated at approximately $5
million. What we need is evidence that 'the patties have agteed on the value of the economic impact". Could
you review the attached and let us know whether you agree with the value of the economic impact determined
by Simon Property Group?

Please let me know if you have any questions.

Thanks,
Terry

Terry Franz

City of Austin, Economic Growth and Redevelopment Services Office
Office: 512.974.7871

Fax: 512.974.7825

Mailing address: PO Box 1088
Austin, TX 78767-1088

7/16/2008
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Reported Jobs Created by Domain Retail and Restaurant Tenants July 2008

Reporting ~ # Employees @ # Hours/ Week  Total #

Blds Suite Tenant Address Suite Date 40+ 25-39 15-24 1-14 Employees

Anchor |Macy's 3311 |Esperanza Crossing 9/14/2007 | 0 55 73 34 162

Anchor |Neiman Marcus 3400 |Palm Way 3/31/2007 | 174 26 0 0 200
A 1 |Mac Cosmetics 11600 |Century Oaks Terrace 136 | 3/31/2007 2 4 4 0 10
A | 2 |Lacoste ' 11600 |Century Oaks Terracg132 | 3/31/2007 3 0 2 7 12
Al 3 |[St. Thomas 11600 |Century Oaks Terracg128 | 3/31/2007 12 5 1 0 18
A | 5 |David Yurman 11600 |Century Oaks Terrace{124 | 5/31/2007 | 9 0 0 0 9
A | 6 |Diesel 11600 |Century Oaks Terrace120 | 3/31/2007 4 1 2 2 9
A | 7 |Intermix 11600 | Century Oaks Tetrace116 | 3/31/2007 7 0 1 1 9
A | 8 |Anne Fontaine 11600 |Century Oaks Terraceg112 | 5/31/2007 2 2 0 0 4
A 9 |Michael Kors 11600 |Century Oaks Terracef108 | 5/31/2007 2 2 2 1 7
A | 10 |Louis Vuitton 11600 |Century Oaks Tetracd104 | 3/31/2007 5 0 2 0 7
A | 11 |McCormick & Schmicks 11600 |Century Oaks Terraceg 100 | 9/13/2007 | 28 65 13 2 108
B 1 |North 11506 | Century Oaks Terracq124 | 1/15/2008 | 68 0 12 3 83
B 2 |Sole Mio Sunglasses 11506 | Century Oaks Tetrace120 | 9/13/2007 2 1 0 1 4
B | 3 |[Tumi 11506 |Century Oaks Terraceg116 | 3/31/2007 2 0 1 2 5
B | 4 |Tommy Bahama 11506 |Century Oaks Terracg112 | 3/31/2007 | 7 1 1 0 9
B | 5 |Betsy Johnson 11506 |Century Oaks Terracg108 | 3/31/2007 | 4 0 0 2 6
B 6 |Butberty 11506 |Century Oaks Tetrace104 | 9/13/2007 10 0 0 0 10
B | 7 |Jaspers 11506 |Century Oaks Terracd128 | 5/31/2007 | 93 0 16 0 109
B 9 |Daily Grill 11506 | Century Oaks Terrace100 | 9/13/2007 6 30 32 6 74
C | 2 |[SurLaTable 11410 |Century Oaks Terracg136 | 3/31/2007 4 3 2 3 12
C 3 |Martin & Osa 11410]Century Oaks Terracg132 | 3/31/2007 4 6 0 0 10
C | 4 |Victora's Secret 11410 |Century Oaks Terrace128 | 3/31/2007 5 8 5 14 32
C 5 |Ruehl 11410 |Century Oaks Terraceg124 5/31/2007 4 0 13 22 39
C | 6 |Apple 11410 |Century Oaks Terrace120 | 3/31/2007 | 13 0 15 0 28
C | 7 |Banana Republic 11410 |Century Oaks Terrace116 | 3/31/2007 7 5 16 11 39
C 8 |Steeping Room 11410 |Century Oaks Terrace112 | 3/31/2007 3 9 4 1 17
C 9 |Starbucks . 11410 |Century Oaks Tetracg108 | 3/31/2007 1 0 18 0 19
C | 10 |Kona Grill 11410 |Century Oaks Terrace144 | 3/31/2007 15 38 20 10 83
C | 11 |Joe DiMaggio 11410 |Century Oaks Terrace100 | 1/15/2008 | 6 86 0 0 92
C | 12 |Nestle 3400 |Esperanza Crossing 9/21/2007 | 4 4 0 3 11
E | 1 [California Pizza Kitchen 3401 |Esperanza Crossing |100 | 9/21/2007 | 50 0 15 0 65
E | 2 |Viva Chocolato 3401 |Esperanza Crossing [105 | 1/15/2008 5 1 8 0 14
E | 5 |Ben Bridge Jeweler 3401 |Esperanza Crossing 106 | 3/31/2007 | 7 0 0 0 7
F | 6 |Botders Level One 3309 |Esperanza Crossing 1104 | 3/31/2007 | 10 22 7 4 43
F | 10 |Oakville (not in SPG smry) 13309 |Esperanza Crossing |100 | 9/18/2007 14 0 28 0 42
HI 1 |Loft 3306 |Esperanza Crossing (100 | 1/15/2008 2 1 0 1 4
H 4 |Z-Gallerie 11401 |Century Oaks Terracq137 | 3 /31/2007 2 8 7 0 17
H 5 |L'Occitane 11401 | Century Oaks Terracg133 | 3/31/2007 1 0 4 0 5
H 6 |Betty Sport 11401 |Century Oaks Terracg129 | 3/31/2007 1 1 3 3 8
H | 8 |Free People 11401 |Century Oaks Terracg125 | 9/13/2007 4 0 7 0 11
H | 10 |White House/Black Matket {11401 |Century Oaks Terracg121 | 9/17/2007 2 2 3 3 10
H | 12 |Puma 11401 |Century Oaks Tetrracg117 | 3/31/2007 3 1 5 4 13
H | 14 |Aldo . 11401 |Century Oaks Terracg113 | 3/31/2007 3 0 6 3 12
H | 16 |Shabby Chic 11401 | Century Oaks Terrace109 | 5/31/2007 5 0 0 0 5
H | 17 |Metropatk 11401 |Century Oaks Terracq105 | 3/31/2007 | 2 1 4 5 12
H | 18 |Origins 11401 |Century Oaks Terrace103 | 3/31/2007 | 1 3 0 2 6
H | 22 |Lucky Brands 11401 |Century Oaks Terrace101 | 3/31/2007 | 3 0 3 4 10
K | 1 |Brighton Collectibles 11501 |Century Oaks Terracd141 | 3/31/2007 3 0 0 8 11
K J. Crew 11501 |Century Oaks Terrace137 | 3/31/2007 5 0 9 10 24
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Reported Jobs Created by Domain Retail and Restaurant Tenants ; July 2008

Reporting ~ # Employees @ # Hours/ Week  Total #*

Bldg Suite Tenant Address Suite Date 40+ 25-39 15-24 1-14 Eppl,
K | 3 |Sony Style 11501 |Century Oaks Terracg133 | 3/31/2007 { 9 0 4 0 13
K | 4 |Luxe Apothetique 11501 |Century Oaks Terrace129 | 9/13/2007 4 3 1 1 9
K | 5 |Cache 11501 |Century Oaks Terrace125 | 3/31/2007 3 1 1 1 6
K| 6 |Madewell 11501 |Century Oaks Terrace121 | 3/31/2007 3 5 2 1 11
K | 7 |Brookstone 11501 |Century Oaks Terrace(117 | 9/13/2007 1 4 0 0 5
K | 8 |Lily Pulitzer 11501 |Century Oaks Terracg113 | 3/31/2007 | 2 1 1 8 12
K | 10 |Bebe 11501 | Century Oaks Terrace|109 | 3/31/2007 3 1 5 3 12
K | 12 |Matciano's 11501 |Century Oaks Terracg105 | 9/13/2007 3 0 1 3 7
K | 14 |BCBG 11501 |Century Oaks Terracg101 | 3/31/2007 4 3 2 0 9
L | 1 |Bailey Banks & Biddle 11601 |Century Oaks Terracq133 | 3/31/2007 | 12 1 2 0 15
L | 2 |Cole Haan 11601 |Century Oaks Terracel129 | 3/31/2007 1 3 2 1 7
L | 3 |Coach 11601 |Century Oaks Terracg125 | 3/31/2007 2 3 3 3 11
L | 4 |Batney's Co-Op 11601 |Century Oaks Terrace121 | 9/15/2007 | 5 0 5 0 10
L | 6 [Juicy Couture 11601 |Century Oaks Terrace117 | 3/31/2007 6 ) 4 1 11
L 7 |Stuart Weitzman 11601 |Century Oaks Terrace113 | 3 /31/2007 3 4 0 0 7
L 8 |Polo Ralph Lauten 11601 |Century Oaks Terrace109 | 3/31/2007 9 1 1 1 12
L | 9 |Calypso 11601 |Century Oaks Terraceg 105 | 3/31/2007 2 0 0 0 2
L | 10 |Tiffany 11601 |Century Oaks Terracg101 | 3 /31/2007 30 0 0 0 30

Mall Management Office 3/31/2007 2 0 0 0 2

IPC International Corp. 3/31/2007 12 1 0 0 13
GFS Newmark Knight Frank 3/31/2007 | 15 0 2 0 17
SPG The Domain Marketing 3/31/2007 3 0 2 2 7
Residences at-the Domain 2/21/2007 | 5 | 6 e 3
AmeriPark, Inc. 3/31/2007 1 2 2 2 7

Total Domain Employeees Reported: 764 424 404
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Franz, Terry

From: Young, John H [john.young@twc.state.tx.us]
Sent:  Tuesday, September 16, 2008 4:.07 PM

To: Franz, Terry

Cc: Matthew.Hanson@padgett-cpa.com
Subject: More Domain employment verification

Terry,

Please see the addendum below regarding the requested numbers. | hop to receive the e-mails before the end of the week.
| contacted California Pizza Kitchen whose employee records are handled by Sheakley in Columbus, Ohio but the only
numbers | could find were faxes.

No local information was available. I'll keep looking.

Daily Grill did verify that they hired 50 (not the anticipated 74).

Regards,

John Young

Program Specialist |

Texas Workforce Commission
Workforce Solutions - Capital Area
6505 Airport Blvd

Austin, TX 78753

john.young@twec.state.tx.us

512-597-7227

www . wiscapitalarea.com :

-~ "ONFIDENTIALITY NOTICE: This email, including attachments, is for the sole use of the intended recipient(s) and may contain

" .nfidential and privileged information. Any unauthorized review, use, or disclosure or distribution is prohibited. If you are not the intended
recipient, please contact the sender immediately and destroy all copies of the original message.

From: Franz, Terry [mailto: Terry.Franz@ci.austin.tx.us]
Sent: Friday, September 05, 2008 3:35 PM

To: Young, John H

Cc: Hanson, Matthew

Subject: more Domain employment verification

- Hi John,
I think I mentioned that an Padgett-Stratemann, an independent reviewer isverifying the results of our compliance

reviews. Matthew Hanson of Padgett-Stratemann requested that I ask you to confirm the number of employees
reported by each of the following stores in Domain shopping center: ’

# Employees @ # Hours/Week Total

Tenant Address Suite Reporting Date40+ 25-39 15-24 1-14 #Jobs
avid Yurman 11600 (Century Oaks Terrace {124 [5/31/2007 9 0 0 0 Tgng;)
Daily Grill 11506 |Century Oaks Terrace (100 (9/13/2007 6 30 32 6 74 (50)
California Pizza Kitchen[3401 hisperanza Crossing |100 9/21/2007 50 0 15 0 I6Iff(()r)10
" Puma 11401 |Century Oaks Terrace [117 [3/31/2007 B |1 5 g’al(l‘;
. Crew 11501 [Century Oaks Terrace [137 (/3172007 |5 0 PAE
mail)

N4 rinnnn
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I've copied Matthew on this email; please copy him on your responses regarding these stores.

Thanks,
Terry

Terry Franz

City of Austin, Economic Growth and Redevelopment Services Office
Office: 512.974.7871

Fax: 512.974.7825

Mailing address: PO Box 1088
Austin, TX 78767-1088

N1 L£I/NN0
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Franz, Terry

From: Young, John H [john.young@twc.state.tx.us]

Sent: Thursday, September 04, 2008 11:49 AM

To: Franz, Terry

Subject: FW: Verification of inital hire numbers for March '07

Terry,
Here is the response from Neiman Marcus, corporate. | have not received any response from Banana Republic to date.

John Young

Workforce Solutions - Capital Area
6505 Airport Blvd

Austin, TX 78753

From: Marcy_Jordan@neimanmarcus.com [mailto:Marcy_Jordan@neimanmarcus.com]
Sent: Thursday, September 04, 2008 9:46 AM

To: Young, John H

Subject: Re: Verification of inital hire numbers for March '07

John,
" show on our Multi-Worksite report to have 184 at that site in March '07;
Marcy Jordan, C.P.P. | Payroll Tax Accountant | Neiman Marcus
1201 Eim St, 20th Floor, Dallas, TX 75270

® 214.761.2535 | & 214.761.2568 | <X marcy 'Lordan@neimanmarcuys.com

Marcy,

Thank you for your quick response. '

What | am attempting to do is verify the initial number of hlres made in March '07 at the Domain
location.

Any information you can forward would be greatly appreciated.

Regards,

John Young

Program Specialist I

. Texas Workforce Commission

" Workforce Solutions - Capital Area
6505 Airport Blvd

Austin, TX 78753

9/4/2008



Franz, Terry

Page 1 of 2

From:
Sent:
To: Franz, Terry

Young, John H [john.young@twc.state.tx.us]
Wednesday, September 03, 2008 10:47 AM

Subject: RE: Domain employment verifications

Terry,

| have been able to verify the wage records for the 2 employers listed below and also NoRTH restaurant:

Lacoste

Banana Republic Mar *07
NoRTH Oct ‘07
Neiman Marcus Mar ’07

March '07 21

left message
107 (reported 83)
left message

| hope to hear from Banana Republic & Neiman Marcus today.

Regards,
John Young

Workforce Solutions - Capital Area

6505 Airport Blvd
Austin, TX 78753

. rom: Franz, Terry [mailto:Terry.Franz@ci.austin.tx.us]
~ Sent: Wednesday, September 03, 2008 8:49 AM

To: Young, John H

Subject: Domain employment verifications

Hi John,

Since two of the Domain retailers reported fewer employees to TWC than to us, we have selected two more for
review. Would you please let us know the number of employees reported by the following stores for the applicable

report periods:

Company: acoste Banana Republic
Address: 11600 Century Oaks Terrace |11410 Century Oaks Terrace
Suite: 132 116
Report Date: 3/31/2007 3/31/2007
Number of Employees | 12 19
Reported:
40+ hours/week: 3 7
25-39 hours/week: 0 S
15-24 hours/week: 16
1-14 hours/week: 7 11

“.. rhank you for your help with this.

Terry

Q/ANNNR
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Franz, Terry

From: Young, John H [john.young@twc.state.tx.us]
Sent: Wednesday, August 27, 2008 2:39 PM

To: Franz, Terry

Subject: Confirmation from Z Gallerie

Terry,
I just received a fax confirmation from Z Gallerie of their multiple site report for March 2007. The total for that month was
14.

Regards,

John Young

Workforce Solutions - Capital Area
6505 Airport Blvd

Austin, TX 78753

RIKX/MINNK



Franz, Terry

Page 1 of 2

From: Young, John H [john.young@twc.state.tx.us]

Sent:  Friday, August 22, 2008 1:21 PM
To: Franz, Terry
Subject: RE: Employment Verification

Terry,

Do you have a list of all of the retail & restaurant tenets in the Domain?

If so could you share it with me? | am using the list to not only gather the information you need but to offer our services to

these employers as they need to fill openings.
Many of them have never dealt with us before!

Thus far | have verified:

McCormick & Schmicks @ 119 for Sept 2007
Jaspers @ 102 for May 2007

Free People @ 19 for Sept 2007

Tiffany & Co @ 31 for March 2007

I have calls to Neiman-Marcus; Z-Gallerie & NoRth.

Thanks,

John Young

- Manager Business services

' Norkforce Solutions - Capital Area
6505 Airport Blvd

Austin, TX 78753

512-597-7267

From: Franz, Terry [mailto:Terry.Franz@ci.austin.tx.us]

Sent: Thursday, August 21, 2008 12:03 PM
To: Young, John H
Subject: Employment Verification

Hi John,

Brian Hamilton forwarded me your contact information and said you may be able to confirm that some of the
Domain tenants created the jobs they reported between March 2007 and January 2008. The shopping center
opened in March 2007, but many stores opened later. Most of the Tenant Employment Reports we received

were completed soon after the store opened; that explains the range of dates.

There are currently about 70 stores at Domain and we selected seven for review. The details of the seven
businesses are in the attached spreadsheet. Ate you able to confirm the numbets of jobs reported by these retail

and restaurant tenants of Domain shopping center?

. Please contact me if you have any questions or need additional information.

Thanks,
Terry

Terry Franz

Q/MNR/INNNK
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Franz, Terry

From: Franz, Terry

Sent: Thursday, August 21, 2008 12:03 PM
To: ‘john.young @twc.state.tx.us'
Subject: Employment Verification

Attachments: DomainVerifyEmployment.xls
Hi John,

Brian Hamilton forwarded me your contact information and said you may be able to confirm that some of the
Domain tenants created the jobs they reported between March 2007 and January 2008. The shopping center
opened in March 2007, but many stores opened later. Most of the Tenant Employment Repozts we received
were completed soon after the store opened; that explains the range of dates.

Thete are currently about 70 stores at Domain and we selected seven for review. The details of the seven
businesses are in the attached spreadsheet. Ate you able to confirm the numbers of jobs reported by these retail
and restaurant tenants of Domain shopping center?

Please contact me if you have any questions or need additional information.

Thanks,
Terry

“erry Franz

ity of Austin, Economic Growth and Redevelopment Services Office
Office: 512.974.7871

Fax: 512.974.7825

Mailing address: PO Box 1088
Austin, TX 78767-1088

QINNINNNQ
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MEMORANDUM

TO: Terry Franz, Contract Compliance Specialist
Economic Growth and Redevelopment Services Office

FROM: - Fred Evins, Redevelopment Project Manager

axminyi®

DATE: July 23, 2008
SUBJECT: Domain Economic Development Agreement

Sales Tax Reporting Responsibilities

The following is provided to clarify the current sales tax reporting responsibilities of The
Domain Shopping Center, L.P. (Simon) under its Economic Development Agreement
(EDA) with the City of Austin on the Domain project.

The EDA includes the following provision:

“6. Sales Tax Reports. [Simon] shall report to the City on a quarterly basis the
amount of sales tax revenues generated from the Project for the previous calendar
quarter. Such reports shall be based upon reports filed by the Project’s tenants with
the State Comptroller’s office. The City shall have the right to audit [Simon’s]
reports with reasonable notice; provided, however, such audits shall be performed in a
manner to maintain the confidentiality of the information provided by the Project’s
tenants. The City shall not make or retain copies of the materials audited.”

When the EDA was written, it contemplated that the developer (now Simon) would
compile and submit quarterly sales tax reports based on data provided by project tenants,
with the City retaining the right to audit the reports. Since that time, the City has adopted
a policy of confirming sales tax information directly with the State Comptroller’s Office.
In a January 16, 2008 meeting between the City and Simon, the City offered to secure
sales tax information from the State for the use of both parties. The State’s report would
supersede any data compiled and reported by Simon, so Simon was relieved of any
reporting responsibility other than providing the City with the tenant information needed
for it to secure an aggregate sales tax report from the State.

Let me know if you have any other questions.
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PROPERTY ' APR 0 7 2008

®
SEMON GROUP, INC. | asua;fgg;;%gé%gg#
R,

March 28, 2008

Mr. Edward Campos

Small & Minority Business Resources
City of Austin

4201 Ed Bluestein Blvd.

Austin, Texas 78721

Dear Ed:

Per your request, | am enclosing copies of the four binders which were submitted
by Lopez-Phelps to demonstrate compliance with the Out Reach requirement for
The Domain Phase | Retail and Residential projects. These reports were
delivered to your office over a year ago and we were t6ld that no further
information was required. Just double checking. These are duplicate copies as
your copies have probably since been sent to a Central File.

Also attached is information regarding the Out Reach effort conducted by Beck
for Building P which is being built currently. Copies of their mailing labels and
Out Reach correspondence is attached as well as the string of e-mails with the
City that preceded the effort. The residential partner will separately conduct an
Out Reach effort. Please let me know if you need a more formal report submitted
by Beck for Building P.

There is a hotel that is expected to start construction within Phase | of the project
sometime this summer. While Simon is a Joint Venture partner, White Lodging is
the lead developer with Scott Travis as the primary contact. | have asked Scott
to contact you directly regarding an Out Reach effort for the hotel. They are
willing to conduct it themselves with the City’s assistance. Or, if you prefer, we
can retain angther third party consultant. Amelia Lopez—PheIps isnolonger

available for this purpose. We would appremate your help in identifying firms in
Austin that are currently doing this type of work.

225 West Washington Street
Indianapolis, IN 46204
317.636.1600 | www.simon.com



Please call with any questions. We appreciate your cooperation.
Thank you Ed.
Sincerely,

SIMON PROPERTY GROU

Kathleen M. Shields
Senior Vice President — Development

KMS/pah
Enclosures

cc:  Bryan Jones
Jeff Jones
Kent Collins
Scott Travis
Mark Hedegard
Fred Evins
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Evins, Fred

From: Campos, Edward

Sent:
To:
Cc:

Wednesday, January 30, 2008 10:47 AM
Evins, Fred
Carter, Elaine; Elkins, Stephen

Subject: RE: Domain Development

Fred, in

response to your inquiry regarding whether or not the Beck Group met the requirements of item #9 listed

in the Economic Development Agreement with the City of Austin, here are the activities that took place:

0,
0‘0

e
L0
R/
0‘0
*,
“0

N7
”e

The Beck Group secured the services of Lopez-Phelps (Amelia Lopez Phelps and staff)

Beck Group identified various trades for possible MBE/WBE patrticipation

SMBR provided MBE/WBE availability lists of vendors for the scopes of work identified to Lopez-Pheips
Notices were sent out identifying bid opportunities and date of outreach events

Outreach events were periodically held at City Hall with our MBE/WBE vendors throughout the duration
of the project {(my records indicate five such outreach events)

I can not speak to what level of MBE/WBE participation that the Beck Group was able to obtain. DSMBR did not
receive any reports outlining their resuits. Please let me know if you require any additional information.

Edward Campos

DBE Manager

$enior Business Development Counselor
Department of $mall & Minority Business Resources
City of Austin

(512) 974-7603 (Office)

(512) 974-7601 (Fax)
edward, @ci

Sinxn. 1t

£ B O I L L i Tl R
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TEXAs COMPTROLLER 0f PUBLIC ACCOUNTS

P.O.BoxX 13528 * AusTIN, TX 78711-3528

August 8, 2008

Ms, Terry Franz

City of Austin

Economic Growth and Redevelopment Services Office
PO Box 1088

Austin, TX 78767-1088

Dear Ms. Franz:

Enclosed are the Sales Tax Area Reports that list the businesses that were identified in the area along with the total
amount of local sales tax revenue they coniributed to Austin’s local tax allocation for the date range requested.

Amounts from reports filed for the third quarter, ending September 31, 2007, (073) or for report months prior to
September 2007 (0709) have been excluded. Amounts for LOUIS VUITTON NORTH AMERICA INC and LCI
HOLDINGS INC (Juicy Couture) have also been excluded since their reports had data problems and will allocate
after the allocation date range requested.

There are two separate reports for the area. One report lists the businesses that file by the outlet method of reporting
and one report lists the businesses that file by the city list method of reporting. Amounts for the list filers are
determined by using a reasonable scientific method based on state data reported for that outlet.

You will need to add together the “TOTAL TAX PAID” amount from both reports (outlet and list) to get the
“AGGREGATE TOTAL” amount of local sales tax revenue these businesses contributed to Austin’s allocation for
the date range requested. Total payment information cannot be released if there are less than four businesses on
either report. In this case, you will receive a combined total for both reports.

If a business is missing from the report, it may be that they file quarterly or annually, and they will appear only
during the months that they file. They could also be delinquent or may have gone out of business during this time
period.

You will be responsible for monitoring the reports and notifying our office when businesses need to be added or
deleted from the group. You may want to work with the mall or main street program manager to stay updated on
changes of business. New businesses ARE NOT automatically added to the group unless you notify us to do so.
We can provide you with zip code or new permit listings of businesses in the area to assist in keeping your report
updated.

If you have any questions or need additional information, please contact me toll free at (800) 531-5441,
ext. 5-0550. My regular number is (512) 475-0550, My e-mail address is: <shirley.kaatz@cpa.state.tx.us>

Singel;’ely,
Shirley Kaatz
Revenue Accounting Division

Tax Allocation Section AG12 7008

ECONCMIL GhuW i nive
SERVICES

Enclosure OFFiLe
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Join us March 9—11 for the Grand Opening of Austin's most fashionable address
Grand Opening Pavilion presented by ©Zzz#zzc. on Esperanza Crossing all we
fashion events, great prize giveaways, celebrity appearances, and special demons

GREAT TASTE AT THE DOMAIN-FRIDAY, MARCH 9 FRAMES OF FASHION AT THE DOMAIN FEATURING
Add some spice to your daily routine with tips on the PETER CINCOTTI PRESENTED BY TexasMonthly.
latest in home trends including cooking and decorat- 7:00 P, -
ing demonstrations. And don't miss your chance to Join us for a fashion presentation like nothing you've ever seen
meet Katie Brown, In less than a decade she has as Austin artist Kathy Womack's Women & Wine® woaam omes
become one of America's most beloved authorifies to life through luxury fashion. Featuring fashions gims
on the home arts, with an appealing and imaginative from Barneys New York. CO-OP, Betsey Johnson-
approach that's a breath of fresh air for 4 new and St. Thomas Boutique and the exceptional music
generation of homemakers. And she is bringing her unique style  of jazz pianist and composer, Petet Cincotti, whom'
ideas for real people, showing how the art of home is in m.a heartof  the New York Times named one of the most
the home. promising singer-pianists of the next generation.

All day long, you can register to win exceptional prizes from Domain  HEALTHY LIVING AT THE DOMAIN bebe , |
retailers and restaurants with a minimum value of $500, includinga  SUNDAY, MARCH 11 Ben Bridge _msm_ma : i khouse & Wine Bar '
Vespa from Vespa of Austin and a $2500 Siruon Longhorn Gifteard*  Learn how to make the most of your life at m%aamsomw by Betsey Johnson

" NBC's Today show fitness expert, Kathy Kaehler. > ﬂmEon

FASHION LIVE MACY'S AT THE DOMAIN of high-profile celebrity clients, Kathy beliey | Beltysport
_umB.:_ﬁzo MICHAEL KNIGHT everyone, at every age, should adapt a lifestyle %ﬁ Borders Books & Music
PRE-SHOW PARTY, 7:30 PM., FASHION SHOW, 8:00 PM. incorporates fitness, good nutrition, and a positiv Brighton Collectibles
Macy's and host Michael Knight, the fan faverite outlook-and she's ready to give you some great tips § Brookstone

designer from Project Runway, invite you to a
Fashion Live! Runway Show featuring the latest
fashions from Macy's and a speeial "Evening Collec-
tion," designed by graduating seniors of the Univer- e All day lTong, you can register to win great prizes mos,@csamao 5
sity of Texas Department of Human Ecology: S and restaurants, including a $2500 Simon wa Ribborn Gifte *
Textiles & Apparel Division. All this and a high-energy E&&B%nm . , _

by DJ Ravi Drums, 2 ox>z_u PRIZE o_<m><<><l
*MACYS 2007 CADILLAC ESCALADE
Come to The Domain on Sunday and
LUXURY STYLE AT THE DOMAIN-SATURDAY, MARCH 10 you could drive home in a 2007
Get the latest style and beauty tips at special demonstrations from  Cadillac Escalade! It's the ultimate
Domain retailers. Don't miss the fashion-savvy host om Style  luxury vehicle, compliments of the
Network's Fashion Police, Robert Verdi, as he gives ultimate luxury address. Don’t miss

you the ultimate insider's guide to the hottest looks your chance to enter and win.* ! MH \ Q Z : _
on the catwalk, as well as the latest in celebrity R i 7\ ~ : ‘more choices”
#See entry foret for complete cantest rules, Giftcards awarded s prizes afe-sibject fo stafd T MoAL LS

mmmEonnm:Qmmm@E. ‘ ‘
;m__ﬁ_am:%_mga_ma%awum%a%sasagma%:a:gamazmmogag_g, x,_.@.... ..v,f..
z_%ggmasa.m_ass___Eﬁ.gs%w:mm:m._aam__maznm__mie__‘_ . w...  .... |_|I m U O_<_>~ Z
$250,000 going to the Foundation §mgfam::amagg__m Pink Ribbon m._ﬁmam.;me.mmn__ ; i S

and techniques to staying healthy and happy. <<n_= s

also have cooking demonstratiors.

CALYPSQ Christiane Ce

Register to win great prizes from Domain retailers
and restaurants all day long, including a $5000 Simon Gifteard®*
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Evins, Fred

From: King, Amber

Sent:  Friday, March 09, 2007 2:56 PM ‘
To: EGRSO Employess; Huffman, Laura; ‘arielyang @ alurni.utexas.net'
Subject: News Clips March 3-8, 2007

Mastering Domain entries could be challenge

But new mall will have multiple ways in and out, and motivated visitors
Statesman by Ben Wear

The crush of publicity over the opening this week of the Domain shopping center almost surely has generated
considerable motivation for people to check it out.

Shoppers will need that motivation, and a bit of patience, to find the place, at least on their first visit or two.

Finding the Domain

adtirongh P e Demaln govsdopmient will lave 8§ otry piints, tiest
thmer yisitors may still fame A chaliongn frdiiy el way e Hoerds eotitd
{0 toitad by a ralfrosd track et braviis wp MoPac Botdeyaud's frontipe
visged, amd U Braiker Lasie and Burnet Roatt epdrances e far froe the
siaeaig conter At sparrndga bufdags,

15 toeraln .
| stogigeenser Lt ,m’ﬁﬁzﬁ/g
-y  Phago Ln
71 Fudure

] deeseament

1 tateance

-4 e Roudes et mati

The high-end retail and apartment development is clearly visible from MoPac Boulevard (Loop 1), is bounded by
that highway and two other major roads and has no less than 11 entrances, but some oddities in the still-
emerging development and the roads around it could lead people down a false path or two.

People on MoPac's northbound frontage road at Braker Lane, for instance, will probably spot the Macy's building
ahead and confidently proceed north. But that frontage road is cut off by a railroad track before it reaches the
Domain, looping under MoPac to send drivers back south o Braker.

"They definitely have to learn it, and will,” said Kathy Shields, senior vice president for development with the
Simon Property Group, which along with Endeavor Real Estate Group built the development.

She said the Texas Department of Transportation has agreed fo put a sign on MoPac directing northbound drivers
to the Duval/Burnet Road exit, which will feed people to the center's northernmost entrance.

“Braker is a major entrance as well," Shields said, referring to a spot with two openings on Braker several
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hundred yards south of the existing buildings, "and | think a lot of people will use that."

Both the north entrance and the Braker entrance will have elaborate signage announcing the presence of the
Domain. There are also five entrances on Burnet Road, but the current Domain development is obscured from
most of them by existing industrial buildings.

Traffic engineefs hired by the developer in 2004 estimate that cars will enter or leave the Domain about 31,000
times a day.

Domain Phase Il, which Simon is building south of Macy's and expects to open in a couple of years, will add
another estimated 18,500 car trips.

And the adjacent future mixed-use development, the first portions of which will open in the next two years, would
throw in another 55,000 trips a day when complete.

That's another 100,000 or so cars in an area that currently has just over 200,000 vehicles a day on the major
roads surrounding it.

Despite that boost, traffic impact analyses prepared by the developers and approved by the City of Austin
indicated that if certain intersection improvements are made — principally adding extra turn lanes in various
places — then traffic should remain tolerable even as the Domain grows.

“It definitely will get more crowded," said George Zapalac, a City of Austin traffic expert whose office reviews
those impact analyses.

The Domain, whose several-day rollout begins with Macy's opening today, includes about 700,000 square feet of
retail space, housing 10 restaurants (not all of them opening immediately) and 59 other retailers, among them
such giittery names as Tiffany & Co., Louis Vuitton and Neiman Marcus. There will also be office space, about
390 apartments and, eventually, a hotel.

Shields said customers — despite what appears to be scarce parking, at least compared with traditional malis
such as Barton Creek Square surrounded by acres of blacktop — will have plenty of room.

The first phase has just fewer than 3,500 parking spaces, about two-thirds of them in two six-story garages along
Domain Drive as it slices north-south through the property.

Barton Creek Square, by comparison, has 7,500 spaces for its more than 200 shops, restaurants and other retail
outlets.

Given the lack of parking on the development's western face along MoPac, where there will be something of a
restaurant row, Shields said, there are plans for an extensive valet parking program there once all of the
restaurants are open.

Swanky Domain complex to open its doors on Friday
In Fact News

The first stores in The Domain complex in Northwest Austin will open on Friday, with the City of Austin betting that
its upscale retail outlets and restaurants will help maintain it's share of sales tax revenue within the Central Texas

region.

In order to spur retail development at the site — approved by Austin City Council members in 2003—the city
agreed to provide a rebate on a portion of both the property and sales taxes. Travis County signed on too.

“There is a combined city-county financial participation in this project that totals $25 million. it's 80 percent of the
sales tax generated for the first five years, and then 50 percent thereafter until it hits a cap,” said Kathleen
Shields, Senior Vice President of Development for Simon Property Group. “Then it's 50 percent of the city
property tax and 25 percent of the county again until it hits the cap. That is still in place. The project should over-
generate what was promised in property taxes and sales taxes, so it's a win-win.”

That tax rebate, said Shields, helped make the 75 stores and restaurants with their 1,900 jobs a reality. “The city
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and county’s participation in these things absolutely makes thern happen, so we have both of them to thank,” she
said.

After Austin and Travis County agreed on the tax breaks, Austin businessman Brian Rodgers sued the city and
Endeavor Real Estate, which later partnered with Simon on the development. Rodgers settled the suit with the
city and Endeavor in June 2004. According to Rodgers, the provision of the deal between the city and Endeavor
requiring the city to rebate sales and property taxes from the development then became strictly voluntary because
Endeavor waived its right to sue for damages if the agreement were not upheld. City Attorney David Smith said at
the time that the city would not be subject to suit for non-payment anyway.

Rodgers has recently told in Fact Daily that he plans to keep fighting the tax breaks for the Domain. However, the
city will not be writing any rebate checks until after the taxes are collected.

The first phase of the Domain will also have nearly 400 apartments with rents ranging between $900 and $2,200
per month. Some of the apartments were also rented as affordable units at a lower rate.

“It's a very urban village-type environment that will have people in it 24 hours a day. The restaurants and cafes
especially like having the people here,” said Shields. “If keeps the streets very vibrant. And | think your average
shopper as well likes that feeling of being in a mixed-use environment.” Columbus Realty Partners developed the
apartments. l.easing is already underway, and management of the property will be handled by meoln Property
Company.

Grand opening celebrations for the shopping complex will begin at 9:30am Friday and will feature a performance
by the Anderson High School Marching Band. While most of the tenants of the complex will be national retailers,
the developers have worked to give the streetscape within the project an Austin touch. Works from local artists
will be displayed throughout the complex, including two large murals and a 15-foot tall bronze and steel sculpture.

City leaders banking on the Domain

Austin aiming to bolster its sales tax base
Statesman by Shonda Novak

Austin lobbyist Andrea McWilliams travels regularly to Dallas and Houston for business, squeezing in trips several
times a year to Neiman Marcus to buy suits for work and gowns for formal events.

Starting this week, McWilliams won't have to leave home to shop at Neiman Marcus, which opens Friday at the
Domain, a 700,000-square-foot upscale retail center near MoPac Boulevard (Loop 1) and Braker Lane that has
been five years in the making.

T eiman arcus at th Ddain, seen here looking south, will be the retailer's first full-fledged outlet in Central
Texas. It and the other upscale stores are expected to keep more area residents from having to go to Dallas or
Houston for such high-end shopping.
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A mosaic called 'Floating Down the Dream Stream,’ being installed by Katherine Casey, is one of four that Terra
Firma Studios has designed to add some color to the Domain.

"It's nice to know that my sales tax dollars will now stay right here in Austin and our community," said McWilliams,
a mother of three who owns a governmental affairs consulting business.

McWilliams and shoppers like her are partly what the City Council counted on when it granted a 20-year package
of tax breaks to the Domain in 2003.

At the time, critics said that it was unwise to give tax breaks to a mostly retail project.

But City Council Member Brewster McCracken said he'd vote the same way today because the project will help
shore up a key source of city revenue, includes apartments as well as stores and will help revitalize what he says
was an area on the verge of decline.

Compared to traditional retail, a project such as the Domain "produces much more in tax base, produces this tax
base for a much longer period and contributes to making Austin a nicer place to live,” McCracken said.

In 2003, city leaders were sweating as they watched sales tax collections miss forecasts month after month and
Austin's share of the region's sales-tax dollars shrink as retail development accelerated in the suburbs.

Austin's share dropped from 58 percent in 2002 to 50 percent last year. And though the city's total rose 21
percent during that period, growth was far faster in nearby cities such as Round Rock, up 68 percent, and San
Marcos, up 37 percent.

Sales taxes are a crucial source of revenue for the city, covering 28 percent of the operating budget.

Until the Domain, Austin had lacked the type of destination retail that can help keep tax dollars in the city and
attract shoppers from outside the region.

The Domain will have almost 70 high-end stores and restaurants, including names such as Tiffany & Co. and
Louis Vuitton, as well as a full-line Neiman Marcus and a Macy's.

The first new regional mall in a dozen years, it's also the first phase of three adjoining projects along MoPac that
eventually will include almost 1.5 million square feet of space, including stores, 690 apartments and
condominiums, offices and the area's first Westin hotel.

City officials say they have not estimated how much sales taxes the Domain will generate this year. But the center
will be a rich source, retail experts say.

Stores at a typical mall have average sales of $200 to $250 a square foot, said Mark Stein, owner of Stein
Planning and Management, a Dallas economic development consulting firm.

With the Domain's star-studded lineup, Stein said, "It wouldn't surprise me if the average were between $350 or
$400 a square foot."

Other Central Texas cities have cashed in on destination retail projects.

Round Rock expects to get $4 million in sales taxes a year from the Round Rock Premium Outlets, which opened
in August. Buda saw a 50-percent increase in sales taxes between 2005 and 2006, thanks in part to the arrival of
Cabela's, an outdoors equipment supplier that draws shoppers from hundreds of miles away.

Austin's sales tax picture has improved considerably since 2003, when the City Council approved $37 million in
sales and properly tax rebates over 20 years to the Domain's developers. Endeavor Real Estate Group started
the project; mall developer Simon Property Group later bought a majority interest.

Nordstrom opened at Barton Creek Square. More Wal-Mart Supercenters, Targets and Home Depots have
opened. The city got a second Costco last year, and Southpark Meadows is adding 1.6 million square feet in
South Austin.

The additional retail, plus a heaithy local economy, has dramatically boosted the city's sales-tax coffers, city
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budget director Greg Canally said.

Last year, the city collected a record $139 million in sales taxes. This year, city officials project the total will be
$150.6 million, up more than 8 percent.

But the Domain will help keep the base soliid and bring shoppers in from outside the area.

And for Austin residents, Canally said, the Domain "is an opportunity to shop within Austin and let their sales tax
dollars stay in Austin and work for them. Sales taxes pay for core services, so it directly benefits you."

Canally said that, even after the tax rebates, Austin will take in about $40 million in sales and property taxes over
the 20 years of the incentive agreement.

Not everyone thinks incentives for retail projects is a good idea.

"Retail is a lousy investment in terms of bangs for the buck and, in our opinion, rarely merits being subsidized,"
said Greg LeRoy, founder and executive director of Washington-based Good Jobs First, a nonprofit advocacy
group that studies incentive programs.

Many products on retail shelves are manufactured overseas. Retail jobs typically are on the lower end of the pay
scale, and many are part-time and don't inciude health care and other benefits, LeRoy said.

Not only that, but such projects as the Domain “will pirate sales from other existing retail establishments in the
metro area,” LeRoy said. "At best, a project like this simply moves sales tax dollars around within a metro area.
If's a zero-sum game."

At least Austin officials have been "intellectually honest" by acknowledging that their goal is to keep more saies
tax dollars from going elsewhere, he said.

Stein, the consultant, said the package for the Domain "sounds to me to be within the standards of what other
cities pay to get malls like this."

Work is just starting in Dallas on Park Lane, a large retail, residential and hotel project for which the city awarded
$20 million in property tax breaks.

Over 30 years, the project is expected to generate $100 million in city sales taxes and a similar amount for Dallas'
transit agency, Stein said.

Similarly, Stein said, the Domain "is going to be a net revenue generator for the city, even with those tax
incentives."

"Over a horizen as long as 20 years, | think the city will definitely come out ahead financially,” Stein said. "When
you take the kind of sales tax generated by a regional mall, that's enormous.”

The incentives are tied to certain benchmarks the developers are required to meet, including creating 1,500
canstruction jobs and 1,100 full-time permanent jobs, and offering 10 percent of the 390 apartments at below-
market rents for people who make less than the area’s median income.

The city also required Endeavor to set aside $1 million to help small businesses become tenants in the project.
McCracken stands by his decision to support the incentives.

He said the retail Austin has added in the interim has been single-use centers, mostly on the edge of town, that
have a typical life cycle of 10 to 15 years before they start to decline.

In contrast, the Domain "“is a mixed-use infill project that combines office and residential with retail," McCracken
said. "These projects tend to self-sustain for decades. So with the Domain, we weren't just buying a decade or
two of sales tax. We were catalyzing the wholesale transformation of a decaying area."

Going forward, McCracken said, Austinites can expect the city to use tax breaks to encourage dense, mixed-use
developments that include public benefits such as moderately priced housing and parks.
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" expact straight incentives for pure retail projects won't happen in Austin," he said.

Outdoor mall opens in Austin
Macy's, Tiffany & Co. bring upscale glitz to open-air complex
Daily Texan by Philip Jankowski

Austinites' options for shopping centers will expand even more today as the Domain, the new mall off of North
Mopac Boulevard and Duval Road opens its doors to business.

The new retail area features more than 700,000 square feet of retail space and hosts 70 upscale retail stores
such as Tiffany & Co. and Louis Vuitton. According to the city of Austin's Economic Growth and Redevelopment
Services Office, the mall will add a total of 1,100 new full-time permanent jobs as well as 1,500 construction jobs
and will generate $25.9 million in city sales tax revenue, as well as $14 million in city property tax revenue over 20

years.

The mall is anchored by two department stores: Macy's, which held its grand opening on Thursday, and the first-
ever Neiman Marcus to serve the Austin area. Neiman's will open its doors an Friday along with the rest of the
mall, including a Borders hookstore that relocated from its Arboretum-area location o the Domain.

The mall is the first of its kind in Austin, billed as an outdoor "lifestyle mall," said Amy Baemen, Macy's regional
vice president for South Texas.

"When you have two major anchors like Macy's and Neiman Marcus, you really will draw more customers, and
when you can get out into the mall area, you will feel the concept of an open-air mall versus a strip mall," said
Baemen.

The Domain, owned by the Simon Property Group, will also lease space for residential and business use. The
residential development will offer 390 units ranging from $920 to $2,244 per month to tenants looking for urban-
style living outside of downtown Austin.

Simon Property Group also owns and manages Barton Creek Square, The Arboretum at Great Hills, Gateway
Shopping Center, Lakeline Plaza and Lakeline Mall. Its worldwide holdings are estimated to be worth $52 billion,
according to a press release.

Macy's cut the ribbon on its fourth Austin area store on Thursday to a crowd of eager shoppers lined up bright and
early. :

The early birds were awarded $10 gift cards that had a shot at increasing to $200. They were greeted by rounds
of applause from some of the 150-plus employees at the 140,000 square foot department store. Macy's will
continue to award the gift cards to the first 200 customers each moming of the opening weekend.

Macy's will also host "Fashion Live!" Friday night, a fashion show contest showcasing apparel designed by 20 UT
students. The show will be hosted and emceed by Michael Knight from Bravo's "Project Runway."

Students without transportation showed little interest in what the Domain can offer.

"I don't have a car, s0 | don't see myself ever going to there", said marine biology and geography sophomore Kate
Napier.

Others are excited.

"lt's about damn time," said business senior Rebecca Clem. "Austin should be able to have just as fine of things
as Dallas. I'm sick of having to go home to shop.*
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Evins, Fred
From: King, Amber

Sent: Friday, March 09, 2007 2:56 PM A

To: EGRSO Employees; Huffman, Laura; ‘arielyang @ alumni.utexas.net'

Subject: News Clips March 3-9, 2007

Affordable housing at the Domain almost gone
News 8 Austin

The Domain, Austin’s latest urban development project, will open Friday in North\)vest Austin.

While it's full of high-end luxury stores like Neiman Marcus and Tiffany’s, some tenants didn't have to break the
bank to live in Austin's newest neighborhood. The first phase of the Domain is turning 700,000 square feet acres
at MoPac and Braker Lane into a planned upscale community with 75,000 square feet of office space and 390
apartments.

"It's a true mixed-use environment. Ten percent of the units are being made available to persons who make 60
percent of the median income," developer Kent Collins said.

Rental prices at one of the 390 apartments start at about $1,000 a month for about 700 square feet. Apartments
that are 1,100-square feet will go for about $2,200 a month, and the most expensive apartment is a one bedroom,
one bath for $2,430 a month.

Because of an agreement with the city, single-income people who make $32,000 can rent certain units for about
$750 a month.

“With the Domain, it was really more of ... we provided all of these incentives and so if we provide these
incentives, then we would like some public benefit back,” Paul Hilgers of the city of Austin’s Neighborhood
Housing and Community Development department said.

For the first phase, the affordable housing clause applies to 39 apartments — which are almost all rented out.

"We'll have people who are police men, firemen, teachers. One of our leasing agents has qualified for one of our
affordable units," Collins said.

There are 38 floor plans to choose from, ranging from 488 square feet to a 1,519 square-foot townhouse.

“It makes a lot of sense for the community to understand that affordable housing isn't a cost, it's a value,” Hilgers
said.

The apartments come with a number of luxury features and finishes, but don't have washers and dryers.
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Evins, Fred

From: King, Amber

Sent: Monday, March 12, 2007 2:31 PM

To: EGRSO Employees; Huffman, Laura; ‘arielyang @ alumni.utexas.net'
Subject: News Clips March 10-12, 2007

Domain opens a new level of luxury

After ribbon-cutting, shoppers find tree-lined streets, upscale stores
Statesman by Shonda Novak, Melanie Spencer

Domainia swept Austin on Friday as the city's first destination shopping center, lined with more than 60 high-end
department stores and specialty retailers, opened in North Austin.

The first customers strolled the tree-lined streets in the $245 million Domain, a joint venture between Austin-
based Endeavor Real Estate Group LLC, which conceived the project five years ago, and Indianapolis-based
Simon Property Group Inc., which later became a partner.

Several Simon executives, including CEO David Simon, Chairman Herb Simon and President Rick Sokolov,
handled the ribbon-cutting chores as confetti rained down and a marching band boomed.

"If they ever kick us out of Indianapolis, we're coming to Austin,” David Simon told the crowd.

Some people came out of curiosity about the outdoor center near MoPac Boulevard (Loop 1) and Burnet Road.
The center is the first new regional mall in a dozen years and includes Austin's first Neiman Marcus store, its
fourth Macy's and dozens of smaller shops that are new to Central Texas.

Others were on a mission.

At Neiman Marcus, Leigh Gambrell was hoping to find the perfect shoes for her May 12 wedding. She succeeded
within an hour, purchasing a pair of rose-metallic Dolce & Gabbana pumps.

"It's nice to have an alternative to Saks (Fifth Avenue) for upscale lines," Gambrell said.

The Domain puts Austin in a new shopping league, with a level of luxury that Central Texas hasn't seen. The city
is ready for that, said Bryce Miller, an Endeavor partner who helped lure Neiman Marcus.

“Austin is younger, hipper and highly educated, and that is a very strong demographic combination to enable us to
support a project like the Domain," Miller said.

Miller said the shops and stores aren't all at the high-end but run a spectrum offering "a little something there for
almost anybody."

Gambreli said she thinks that Austin can support such a center.

"| think we have a pretty affluent population,” she said. "lt's understated. It's not as ostentatious as Dallas, but
there's a lot of money here and a lot of demand for upscale shopping.”

Gina Faist, who moved to Austin a year and a half ago from The Woodlands, near Houston, said the Domain is
similar to The Woodlands' upscale Market Street outdoor shopping center. "I'm loving it. | love the different
architecture," she said. "It's not like a strip center."

Macy's, which opened Thursday, said it was pleased with the customer traffic at its store. But not everything went
off without a hitch.

Some people had trouble finding their way to the shopping areas from the parking garages. And none of the
restaurants was open in time for the center's debut.

3/22/2007

Page 1 of 2




Page 2 of 2

But Miller said the project "turned out the way we hoped and envisioned five years ago," when Endeavor began
negotiations to purchase the land.

Miller said he and David Simon "had a very personal interest in the look, feel and quality of this project from the
day (in 2003) we decided to move forward together. And today, we both acknowledged that our expectations had

been exceeded. It's very satisfying."
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