COUNCIL CHAMBER

111754

June 22. 2011

WHEREAS, the City recognizes the importance of its role in local economic
development; and

WHEREAS, on June 13, 2007, the City Council authorized the creation of Tax
Increment Reinvestment Zone Number Fifteen, (the “Fort Worth Avenue TIF District”),
in accordance with the Tax Increment Financing Act, as amended, V.T.C.A Texas Tax
Code, Chapter 311) to promote development and redevelopment in the Fort Worth
Avenue area through the use of tax increment financing by Ordinance No. 26798, as
amended; and

WHEREAS, on March 26, 2008, the City Council authorized the Fort Worth Avenue TIF
District Project Plan and Reinvestment Zone Financing Plan by Ordinance No. 27129,
as amended; and

WHEREAS, on May 26, 2011, the Fort Worth Avenue TIF District Board of Directors
reviewed the proposed Metro Paws Animal Hospital project to be developed by J & K
Investments, LLC, and/or its affiliate Metro Paws Animal Hospital, LLC (collectively
"Owner") and recommended City Council consideration of a development agreement
with the Owner and authority to dedicate future TIF revenues from the Fort Worth
Avenue TIF District; and

WHEREAS, the creation of additional commercial development in the core of the Fort
Worth Avenue TIF District is necessary for the future growth and expansion of
residential and commercial activity within the City of Dailas; and

WHEREAS, in furtherance of the Fort Worth Avenue TIF District Project Plan and
Reinvestment Zone Financing Plan and to promote within the Fort Worth Avenue TIF
District: (1) development and diversification of the economy, (2) elimination of
unemployment and underemployment, and (3) development and expansion of
commerce, the City desires to provide economic incentives to the Owner for the
construction of the Metro Paws Animal Hospital development located at 1007 Fort
Worth Avenue in the Fort Worth Avenue TIF District as described in Exhibit A Site
Plan and Exhibit B - Conceptual Elevations.

NOW, THEREFORE,

BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF DALLAS:
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Section 1. That the City Manager, upon approval as to form by the City Attorney, is
hereby authorized to execute a development agreement between the Owner and the
City of Dallas, on behalf of the Fort Worth Avenue TIF District, in an amount not to
exceed $116,000 to provide funding for TIF-eligible project costs as shown in Exhibit
C. These costs include, but are not limited to, design, engineering, construction
management, and professional services for street, utility, streetscape, and other public
improvements in support of Metro Paws Animal Hospital to implement the Fort Worth
Avenue TIF District Project Plan and Reinvestment Zone Financing Plan, and the Fort
Worth Avenue TIF Board of Directors may therefore pledge or dedicate future TIF
revenues in satisfaction of this agreement.

Section 2. That the facts and recitations contained in the preamble of this Resolution
are hereby found and declared to be true and correct.

Section 3. That the City Controller is hereby authorized to encumber and disburse
funds from:

Fort Worth Avenue TIF District Fund - Fund 0058, Department ECO, Unit P673, Activity
FWTI, Object 4111, Program No. FWATIF0003, CT ECOP673H133-01 Vendor No.
VS0000063830, in an amount not to exceed $15,000,

Fort Worth Avenue TIF District Fund - Fund 0058, Department ECO, Unit P673, Activity
FWTI, Object 4510, Program No. FWATIF0003, CT ECOP673H133-02 Vendor No.
VS0000063830, in an amount not to exceed $30,000,

Fort Worth Avenue TIF District Fund - Fund 0058, Department ECO, Unit P673, Activity
FWTI, Object 4599, Program No. FWATIF0003, CT ECOP673H133-03 Vendor No.
V50000063830, in an amount not to exceed $71,000,

Total TIF funding: $116,000.

Section 4. That the Owner shall design, fund and/or construct public improvements to
support the development of Metro Paws Animal Hospital. Up to $116,000 of the
TIF-eligible project costs for Metro Paws Animal Hospital, a veterinary clinic proposed at
1007 Fort Worth Avenue in the Fort Worth Avenue TIF District, may be reimbursed
from the Fort Worth Avenue TIF District Funds in accordance with the terms of the
development agreement described in hereof, but only to the extent such Fort Worth
Avenue TIF District funds are available for such purpose. No interest will be paid on this
award since funds are not advanced to the City for these improvements.
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Section 5. That nothing in the resolution shall be construed to require the City to
approve payment from any source of City funds other than the Fort Worth Avenue TIF
District Fund and/or Tax Increment Bonds. Any funds expended under the development
agreement that remain unpaid upon termination of the Fort Worth Avenue TIF District,
due to lack or unavailability of Fort Worth Avenue TIF District Funds, shall no longer be
considered project costs of the Fort Worth Avenue TIF District or the City and the
obligation of the Fort Worth Avenue TIF District to pay the Owner shall automatically
expire.

Section 6. That in addition to the conditions set out in the Sections above, the payment
to the owner under the Development Agreement is hereby expressly made subject to all
of the following contingencies which must be performed or occur:

A. The Owner shall invest a minimum of $1,000,000 in private improvements in
Metro Paws Animal Hospital, including all land and building acquisition, site
preparation, and construction hard costs, subject to an audit conducted by the
Office of Economic Development.

B. The Project shall contain a minimum of 4,500 square feet of veterinary medical
office and indoor animal boarding space.

C. The Owner will obtain a building permit for the Metro Paws Animal Hospital by
October 31, 2011.

D. The Owner will obtain a final certificate of acceptance issued by the City’s
Department of Public Works and Transportation for the public improvements by
May 30, 2012.

E. The Owner shall complete construction and obtain a final certificate of
occupancy for the Project by May 30, 2012.

F. The Owner will execute and fund an Operating and Maintenance Agreement for
all non-standard public improvements by the date of the final Certificate of
Occupancy for the Project.

G. In addition to complying with a Business Inclusion and Development (“BID”) goal
of 25% for the TIF reimbursable improvements, the Owner shall make a good
faith effort to achieve a goal of certified minority/women-owned business
enterprise (M/WBE) participation for the private improvement construction of
10% of total private expenditures, and meet all reporting requirements for each.
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Section 6. (Continued)

H. The Owner shall submit to the Director of the Office of Economic Development a
quarterly status report for ongoing work on the Metro Paws Animal Hospital, as
well as public improvements (Exhibit D — Quarterly Project Status Report).

I The Owner shall provide evidence that reasonable efforts were made to promote
the hiring of neighborhood residents for any new jobs created.

J. The Metro Paws Animal Hospital development shall be consistent in general
form and character with the conceptual designs as shown in Exhibit A - Site
Plan and Exhibit B - Conceptual Elevations. Allowable minor modifications
include those required for conformance with Department of Development
Services requirements.

Section 7. That Fort Worth Avenue TIF District funds are allocated to projects
proportionately, dependent on the portion of the increment created by the project and
other projects in the District by the same developer. The Owner will be eligible to
receive an amount not to exceed $116,000 according to Exhibit E - Fort Worth
Avenue TIF Increment Allocation Policy.

Section 8. That the Director of the Office of Economic Development, after approval and
recommendation of the Fort Worth Avenue TIF District Board of Directors, may
authorize minor modifications to the project including development mix and/or an
extension of the project deadlines up to 6 months.

Section 9. That this resolution shall take effect inmediately from and after its passage
in accordance with the Charter of the City of Dallas, and it is accordingly so resolved.

Distribution:  Office of Economic Development — Tenna Kirk - 5CS
Office of Economic Development — Sajid Safdar, 2CN
Office of Economic Development — Pam Thompson, 2CN
City Attorney's Office - Sarah Hasib
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Exhibit B
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Exhibit C—TIF Budget

Description TIF Amount
Public Infrastructure Improvements 116,000
Total $116,000

Note: The amounts listed above include engineering, construction,
design, construction management, and contingency estimates for
public infrastructure, including, but not limited to, items such as
water and wastewater, sidewalks, landscaping, irrigation, and
lighting. Construction management is solely intended to cover fees
paid to an outside consultant or third party who confirms the quality
of the work. Construction management fees must be invoiced with a
detailed description of work performed. Funds may be shifted
among categories as long as the total TIF funding does not exceed

$116,000.
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Exhibit D
Quarterly Project Status Report
Metro Paws Animal Hospital

Prepared by:

Project name:

Report period:

Required project start date:

Actual project start date:

(attach permits as applicable)

Required compiletion date:

Current expected completion date:

(attach Certificate of Occupancy and/or Certificates of Acceptance as applicable)

Number of units completed:

Briefly describe project progress during this period:

Which documents did you submit to the City of Dallas Business Development &
Procurement Services? When? (attach copies as applicable)

Which documents did you submit to the City of Dallas Fair Housing Department?
When? (attach copies as applicable)



Exhibit D: Quarterly Status Report 111754

Describe any issues of concern with the City of Dallas (Office of Economic
Development/Business Development & Procurement Services/ Fair Housing
Department/Public Work and Transportation etc.)

Additional required attachments:

* 4-8 current construction progress pictures from four sides of the project.
e Updated private and public improvement cost schedules
¢ Updated pro forma

Submitted by:

Signature:

Printed name:

Date:

Page 2 of 2
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EXHIBIT E
TIF Increment Allocation Policy
Fort Worth Avenue TIF District

It is important for the City of Dallas to encourage as many projects as possible in the Fort Worth
Avenue TIF District (“District’). In that spirit, after Administrative Expenses and the District-Wide
Improvement Allocation have been paid or set aside, Fort Worth Avenue TIF District funds will be
allocated to Developers proportionately, based on the increment created by the Project (as defined
below) and Related Projects/Developers (as defined below) within the District.

Definitions

Administrative Expenses — the City will take a share of TIF revenue from this District for the
amount it bills to the District for costs necessary for administration of the TIF District program, which
may include charges from other departments, each year.

Available Cash - cash in the Fort Worth Avenue TIF District fund that is not already allocated,
encumbered, or otherwise set aside for other purposes.

Developer — A person or entity that has completed all requirements for a TIF-eligible Project as set
out in the fully executed development agreement for the Project.

District-Wide Improvement Allocation: Ten percent (10%) of the Total Increment will be set aside
for District-Wide improvements to be used towards specific improvement projects as determined by
the TIF Board. This set-aside will be reviewed by the TIF Board annually based on updated financial
projections and District needs.

District-Wide Improvements — improvements that are not specific to a single development site
such as gateways, trails, open space, public facilities, or utility/streetscape improvements benefiting
multiple properties or blocks.

Individual Increment - the portion of the increment that a Project or Related Project creates each
year,

Net Individual Increment — Individual Increment less the Project’'s and/or Related Project's portion
of Administrative Expenses each year. This portion will be based on the ratio of Individual Increment
to Total Increment.

Project — Development, redevelopment, or rehabilitation that adds taxable real property value at a
particular site, or is a space or facility of public benefit such as open space, trails, or cultural
facilities. To be eligible, the Project must have been approved for TIF funds and must have
completed all requirements set forth in the development agreement.

Related Project/Developer — If a Developer or a Developer’s affiliate (as defined in a development
agreement) has other development or redevelopment projects in addition to a TIF-eligible Project,
increment from those Related Project(s) may be included in Individual Increment for reimbursement
of the TIF-eligible Project expenses, subject to TIF board approval. A Developer of a TIF-eligible
Project must have at least 50% ownership in any Related Project. These requirements will be further
specified in a development agreement where applicable.

Related Projects must create new taxable real property value for the District based on the following
criteria:

» New development on previously vacant land or demolished structures.
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Exhibit E — Fort Worth Avenue Increment Allocation Policy

+ Redevelopment or major modification of an existing building if this results in an increased
taxable value of 50% or more of the original building.

Shared Increment — the Total Increment less (1) the portion of Administrative Expenses not already
deducted from Individual Increment, (2) District-Wide Improvement Allocation, and (3) the sum of
the Individual Increments of all eligible Developers.

Total Increment — the annual amount of increment deposited into the TIF fund from the participating
jurisdictions.

Increment Allocation Procedure

Dallas Central Appraisal District (DCAD) certified values for each tax year will be the data source
used to determine values for the increment allocation procedure. However, no increment allocation
will be made unless a total Project or specific phase as defined in a development agreement is
completed by May 1% of a given year. (See Note 1 for exceptions.) The City’s Director of Economic
Development will make the final determination in applying future available revenues in the TIF Fund
among Projects.

Annually, after the Total Increment has been deposited in the TIF fund, the fund will pay or set aside
Administrative Expenses and a District Wide Improvement Allocation. After Administrative Expenses
and the District-Wide Improvement Allocation have been paid or set aside, Developers approved for
TIF funding from the Fort Worth Avenue TIF District will be eligible to receive their Net Individual
Increment.

In addition to their Net Individual Increment, all eligible Developers will be able to receive a portion of
any Shared Increment. The Shared Increment allotted to an eligible Developer shall be a ratio of an
eligible Developer’s Individual Increment to the sum of the Individual Increments for all Projects
eligible for reimbursement for that year.

Thus, the fund will be allocated in the following order: Administrative Expenses, District-Wide
Improvement Allocation, Net Individual Increment (for all eligible Projects), pro-rata portions of
Shared Increment.

Notes:

1. In general, the assignment of increment will be done annually, after each participating jurisdiction has
deposited its annual increment into the TIF fund. However, upon completion of a Project, developers may
apply to be reimbursed for TIF eligible expenditures from Available Cash currently in the TIF fund, if any.

2. If the appraised value of the remaining property in the TIF District decreases in value despite new
development and as additional TIF Projects are approved and completed, the TIF subsidy for Projects that
year may be reduced or unpaid. Similarly, if the sum of (1) Administrative Expenses and (2) the sum of the
Individual Increments is greater than the Total Increment, then the Individual Increments shall be aliotted on
a proportional basis based on the ratio of each Developer’s Individual Increment to the sum of the Individual
Increments for that year. If there is no revenue available after administrative expenses, there will be no
increment payments or funds for District-Wide Improvements that year.

3. Specific District-Wide Improvement Projects are to be determined and the amount of this set-aside will be
reviewed annually based on updated financial projections and District needs. As needed, the Fort Worth
Avenue TIF District TIF Board may make modifications or corrections to this Policy to increase its
effectiveness.

Fort Worth Avenue TIF District - TIF increment Allocation Policy Page20of2
Amended by the FWA TIF Board 5-26-2011



