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Wednesday, May 29th, 2024, at 4:00 p.m.
5702 Rowlett Rd., Rowlett, TX 75089

AGENDA

As authorized by Section 551.071 of the Texas Government Code, this meeting may be convened into closed
Executive Session for the purpose of seeking confidential legal advice from the RHFC legal counsel on any
agenda item herein. The Board of Directors reserves the right to reconvene, recess or realign the Regular
meeting agenda or called Executive Session or order of business at any time prior to adjournment.

Callto order.

Public input - The Board of Directors may receive public input on any of the agenda items
listed below.

Approval of Minutes: Consider and take action to approve the minutes of the 4pri130,2024,
Rowlett Housing Finance Corporation Board meeting.

April 2024 financial report.

a. Shannon M. Andre', CPA, CFE; Vice PresidenUAustin Managing Shareholder; Brown,
Graham & Company, P.G.

JPI Merrit Update

U pdate/d iscussion on Lakeview Pointe Seniors (contracts/ag reement)

a. Update on required City Council action.

Updated letter of engagement from Chapman and Cutler regarding JPI Development.

Update from Ghapman and Cutler on Vista North Shore entities.

190/Main update

a. Kenneth W. Fambro, Chief Operating Officer lntegrated Real Estate Group

Discussion of single-family homebuyer programs & opportunities.

Vision/Mission Statement of the RHFC

Items of Gommunity lnterest, Topics for future agenda: Members of the Board may request
topics to be placed on the agenda for a subsequent meeting. Any deliberation or decision
shall be limited to a proposalto place the topic on the agenda for a subsequent meeting.
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Board of Directors Meeting Minutes

Tuesday, April 30,2024, at 4:00PM

1.

5720 Rowlett Rd., Rowlett TX 75089

Gall to order:
President Winget called the meeting to order at 4:01PM
with a quorum present (Directors Winget, Holston, Dunnican,
Kull and Schupp). Also present were Kellie McKee, Bill Fisher
with Savannah at Lakeview, and Ryan Bowen with
Chapman and Cutler

Public lnput:
There was no public input.

Approval of Minutes
Consider and take action to approve the March 28, 2O24t
minutes of the HFC Board of Directors Meeting. Director
Holston moved to approve the March 28, 2024, minutes as
submitted. Director Dunnican seconded the motion and it
passed unanimously.

March 2024 Financial Report:
Executive Director Urrutia reviewed the financial accounts
receivables/ expenditures through March 24, 2024 (attached),
He indicated if all goes according to plan, the HFC should get
first payment(s) by the first of the year. Director Holston asked
about a deposit mentioned at the last Board meeting from One

90 Main. Executive Director Urrutia said that the deposit was
directed to the City and he would have to check with City staff
for an update. Director Schupp asked about a $50,000 Payment
to the HFC Foundation, and how do we access those funds?
Executive Director Urrutia said the Foundation is a separate
entity and a separate Board meeting would be required to take

2.

3.
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up Foundation matters, Director Schupp then asked if there
were restrictions on how that money could be spent. Attorney
Bowen said as long as the funds were spent for "generally
government purposes" there were no restrictions. President
Winget read a statement regarding a one-time $45,000
payment that HFC Foundation donated to the Garland Habitat
organization in 2022 for a project in Rowlett. Director Holston
asked about the status of a $50rO0O deposit Mr. Fambro
mentioned going to the HFC Foundation. President Winget
recommended a Special HFC Foundation Board meeting to go

into these matters. Director Dunnican said we need to have
someone meet with us on how TRIO, local realtors, and the HFC

interface as we get into affordable single-family housing.
Director Holston said he wanted more complete financial
reporting, especially on income, fund(s) balances, and the HFC

Foundation. He then made a motion to approve the March 2024
financial statement. Director Dunnican seconded the Motion,
and it passed unanimously.

5. JPI Merrit Update:
President Winget asked Executive Director Urrutia what our
next steps should be. Executive Director Urrutia said the
project is moving forward, there are no more impediments to
their progress. He said no funds from the HFC will be paid.
Director Schupp asked if all legal issues have been resolved and
Attorney Bowen said yes, and shortly they will be working on
finalizing documents with a goal of closing by July 1st. These
documents will be forwarded to the HFC Board for approval and
anticipate no fufther delays. President Winget said several
concerns brought to his attention have been addressed: there
are no land use issues, no approval required by the City, Afticles
of Incorporation, Section 11.01 E do not apply to this Project
(HFC is not spending money on this project), and water
availability issues have been addressed.
No action was taken on this item.
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President Winget called for a short 7-minute recess before moving to
Agenda ltem 6. The HFG Board meeting returned to regular session at
4:55PM

6. Update/Discussion on Lakepoint Seniors
Attorney Bowen updated the Board by saying there were changes
to the loan documents that he is comfortable with. The concerns
the Board articulated at previous meetings have been addressed
to his satisfaction. President Winget asked about a proposed
extension of the original 2023 loan and wanted to know what the
original loan documents say. Executive Director Urrutia said we
would have to look at the original loan documents, which we do not
have, and Attorney Jensen (with Chapman and Cutler) has said the
original loan was approved by the former HFC Board. Director
Holston asked if this original loan is in good standing. Bill Fisher
with Savannah Seniors said Attorney Jensen was asked to verify
that these Ioans were in good standing, and he assured the Board
they are. Attorney Bowen agreed that Attorney Jensen verified the
loans are in good standing. President Winget asked, therefore,
were the HFC Board Members ready to move forward with a motion
on the loan extension. Director Dunnican made a motion to
approve the original 2023 loan extension through 2025 in the
amount of 3.446 million Dollars. Director Kull seconded the motion
and it passed unanimously. President Winget asked if the Board
was ready to discuss the second, or new, loan proposed by
Savannah Seniors. Director Kull stated that a review of the
previous Board minutes and information contained in the Board
Packet indicated Savannah has affirmatively addressed the
concerns the Board has had about this new loan. President Winget
reminded the Board this Ioan will need to be approved by the City
Council. Director Holston asked for an Executive Session prior to
discussing Agenda ltem 6. President Winget read the Texas Gode

language authorizing Executive Sessions with Council. The HFC

Board recessed into Executive Session with Attorney Bowen for
legal counsel on Agenda ltem 6 at 5:17PM. The HFC Board returned
to regular session at 5:29PM
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PresidentWingetsaid we concluded the Executive Session with no
action taken and had questions for Mr. Fisher regarding the Litigation
fillings we were made aware of. Mr. Fisher said there is no active
arbitration at this time, and when construction is finished the Bank and
lnvestor will have to pay all outstanding obligations. President Winget
asked if it was correct to say that the new Ioan, if approved, would allow
this project to be brought to conclusion. Mr. Fisher said yes. President
Winget asked for an update on Iitigation. Mr. Fisher said Oncor is in
discovery gathering information from third parties on whether work was
done in compliance with plans. lnsurance claims are being coordinated
among the several companies involved, they have a 40-mi!lion-dollar
builder's risk policy which will cover the entire fire loss, the several
Insurance Companies involved are just being typically slow to pay on
Savannah's legitimate claim. Oncor acknowledged in front of many
witnesses the subcontractor improperly wired the transformer and failed
to install a required safety device. The lnsurance Company is supposed
to pay the claim and then go after the "wrong doer", but in this case
Savannah is suing Oncor to recover damages the lnsurance eventually
doesn't pay, which has delayed the normal process. This is the first
insurance claim the company has made in 22 years, and fully expect the
insurance wi!! be forthcoming. President Winget asked Attorney Bowen
to verify that no property is Iisted in the new Ioan documents as collateral
for this new loan. Attorney Bowen said that is correct, no property is
listed as collateral. Mr. Fisher also said no property collateral is involved,
and he agreed to provide the Board with regular progress updates on this
project. Director Schupp asked what happens if, in the worst case, no
Iitigation or insurance funds are paid. Mr. Fisher said equity in the
transaction would cover outstanding loans and added that finishing and
converting on the loan causes the first proceeds to go to a catch-up
PILOT Payment to the City of $600,000, which is on record as first priority.
Mr. Fisher said there are no other contingencies, like additional bonds,
that would adversely affect the PILOT payment. There being no further
questions or discussion, Director Kull made a motion to approve the new
2024loan as presented and recommend approvalto City Council. Director
Dunnican seconded the motion, and it passed unanimously. President
Winget said there was a second part to this Agenda !tem, approval of an

arbitration agreement. Director Schupp made a motion to accept the
arbitration agreement as presented in the packet, with fees paid by the
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Partnership, for President Winget's signature on behalf of the HFC

Board/Partnership. Director Holston seconded the motion and it passed
unanimously. 7.8. 9. Discuss Ryan Bowen (Chapman and Cutler)
Contract, including a Letter of Engagement Signed by Both Parties

7. Discuss Ryan Bowen (Chapman and Cutler) Contract, including a

letter of Engagement Signed by Both Pafties:
President Winget read the Chapman and Cutler letter of
engagement After a shoft discussion, Director Dunnican made a
motion to accept the Letter of Engagement with Ryan Bowen
(Chapman and Cutler) as presented in the Board Packet. Director
Schupp seconded the motion and it passed unanimously.

8. Update From Chapman and Cutler on Vista Nofth Shore:
Attorney Bowen described the process they were undeftaking.
to dissolve the Vista North Shore Entities, which no longer exist,
at a cost of $1,500 to prepare and file the necessary documents.
This was an update on an already approved procedure,
therefore. No additional action was taken on this Agenda ltem.

9. Update on 190/Main:
President Winget said he felt it was not necessary for Mr.
Fambro, Chief Operating Officer with 190/Main, to attend this
meeting. He would provide this update. He told the Board that
about two weeks earlier, Mr. Fambro called President Winget
asking for help. The project was in a position to have tenants
move in within days, but City Officials were holding up issuing a

Ceftificate of Occupancy (CO) for, in Mr. Fambro's opinion, an
insignificant reason. There was a relatively insignificant road
repair that had been delayed by weather but did not adversely
affect the forthcoming move-ins. President Winget and City
Manager Hall visited the project site, and after inspecting the
road repair in question, arranged for the CO to be delivered. This
resulted in two buildings being opened and are now occupied.
The project is now back to meeting their move-in goals, and

President Winget is not aware of any additional issues at this
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time. Director Schupp asked if there was an update on a PILOT
Payment from this organization. Executive Director Urrutia said
he would look into this and repoft back to the Board. President
Winget said he expected the PILOT Payment before the end of
the year. There was no action taken on this Agenda Item

10. Items of Community Interest, Topics for Future Agenda(s):
The next HFC Board Meeting is scheduled for May 29,2O24 at
4PM. Future agendas should include Affordable Single Family
Housing Programs. Future Agendas should include an
Independent Financial Audit

Adjournment:
There being no further business, the meeting adjourned at 6:36PM.

Approved on ,2024.

Jeff Winget 2024 President Richard Kull 2024 Secretary



ROWLETT HOUSING FINANCE CORPORATION
STATEMENT OF' NET POSITION

APRIL 30,2024

ASSETS

Current assets:

Cash and cash cquivalcnts

lnvestments

Accourts receivable - amual issuer fee

Prepaid expense

Total crurent assets

Capital assets, net of accurnulated depreciation

Other assets:

Deposits

Investments in Interagency Home Financing Cooperative

Total other assets

Total assets

LIABILITIES

Cu'rent liabilities:

Accounts payable

Accrued payroll liabilities

Total liabilities

DEFERRED INFLOW OF RESOURCES

Defbrred inflows related to land leases

NET POSITION

Net inveshlent in capital assets

Urreshioted

Total net position

Prilary Government

Enterprise Fund

199,244

587,069

15,625

5 505

807,443

6,582,323

560

15,000

15,560

7,405,326

3,823

2,157

5,980

6,240,109

342,214

817,023

1,159,237

Selected information - Statement of cash flows and substantially all disclosures rcquired by accounting
principles generally accepted in the United States of America are not included. Transactious related to the

houses acquired by IHFC Texas, LLC under Trio Prograln are excluded on the monthly financial
statements.

No assurance is provided on these financial statements.
I



ROWLETT HOUSING FINANCE CORPORATION
STATEMENT OF REVENUES, EXPENSES AND CHANGE IN NET POSITION

FOUR MONTHS ENDED APRIL 30,2024

Primary Govemment

Entcrprise FLurd

Operating revenue:

Annual issuer fees - Savannah at Lakeview

Agency fees

Land lease income

Other income

Total operating revenue

Operating expenses:

Salary and related benefits

Professional seruices (accounting & legal)

Office expense

Property and liability instu'ance

Conference and travel expense

Total operating expenses

Net operating loss

Non- op erating income (expense) :

Interest income

Community outreach

Tota I non- operating incorne

Change in net position

Net position:

Beg:rmrng ofyear

End ofyear

36.142

67,274

12,500

1,423

21,912

307

31,713

25,090
9,497

330

644

(3t,132)

12,652
/r lqo\

11,762

(19,870)

1,159,231

Selected infonnation - Statement of cash flows and substantially all disclosures required by accounting
principles generally accepted in thc United States of America are not included. Transactions relatcd to the

houses acquired by IHFC Texas, LLC under Trio Program are excluded in the rnonthly financial
statements.

No assurance is provided on these finar-rcial statetrleltts.
2
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JPI COMPANIES

Draft Structure Chart
for "Jefferson Merritt Park"
Workforce Housing Project

in Rowlett, Texas

700%

SFA.lPl Holdings, LLc
EIN:93-4359824

(Delaware)

700%

SFA iPl Guarantorco, LLC

ElNi 93-4250055
(Delaware)

Prepared by JPI legal dpt.

Dftft5.20.2024

lPl Exe.utlve(s)

Limited
Guaranty

Manaaine M€mber

ts_l
Jefferson Merritt 190 Holdings, LLC

EIN: pending
(Delaware)

l

SFA JPI RE Holdings, LLC

EIN:93 4424228
(Delaware)

Sumitomo Forestry America, lnc.
EIN:91-1674725

(Washington)

SFA JPI Top Holdings, LLc
EIN; 93'3525434

(Delaware)

l
l

EIN: pending
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HilltopSecurities

A tlilhop Holdinqs company

Rowlett Housing Finance Corporation
Jef}'erson Meritt Park - Workforce Housing - 2024

Di stribution List 5 I 20 I 2024

Contact Phone Number

/et\
Rowlett

florsxlE f i.rairc (irrporanoi

Party Email Address

General Parlner

Rowlett Housing Finance Corporation

4l l3 Main Sr. Suire 105

Rowlett, TX 75088

General Partner's Financial Advisor

Peter Urlutia
Jeff Winget

214-906-30t4 p urrut i a(.rrowletthlc. o rg

j rv i nget(grow l etth fc. org

Hilltop Securities Inc.

2700Yia Foltuna Suite 410

Austin, TX 78746

General Parlner's Counsel

firnothy Nelson

Claire Lastrapes

Braxton Parsons

Megan Rahmes

Lina Linehan

Chelscy Tran

s12-48t-2022

512-481-2044

512-481-2003

512-481-2023

5t2-481-2091

512-340-1810

tim.nelson@hilltopseculities.com

claile. hstlepes@hil ltopseculit ies.conr

brax ton.pa|sorrsln,h i I I topsecuri ti es.conr

rrregan.ralt ntes@,h i lltopsecrrlities.corn

lina. linehan@lhi lltopsecurities.con'r

chelsey.tran(@hi lltol;securities.conr

Chapman and Cr-rtler', LLP
320 South Canal Street, 27th Floor

Chicago, lL 60606

Fax: 312-516-3277

Borrower

Ryan Bowen

Rachael Jensen

Nola O'Brien

Michellc Krof'el

Luke Ervin

312-845-3271

312-845-3726

4ls-278-9010
3 l2-845-3855

312-845-3146

lbowen@chapman. con.r

rj ensen@chaprlan.com

nobli en (n)ch ap ma n. co n.r

kro fe I (r) ch ap man. co nr

lervin(fchapman.corn

JPI
(r00 E. Las Colinas Blvd.

Suite 1800

Irving, TX 75039

Borrower's Counsel

Miller Sylvan

Kole Fuller

BIake Taylor

Chase Addington

9't2-373-393 t

214-451-5905

rn i I I er. sylvan (1! j pi.conr

Kole. luller'@jpi.corr

blake.taylor(!j pi. com

chase. add in gton@)j p i. conr

Shackelford, Bowen, MoKinley & Norton, LLP
9201 N. Centtal Expressway, Fourth Floor

Dallas, TX 75231

Lender

John Shackelford

Kala Flargrove

214-180-1400

214-180-1391

j shack@shackelford. law

khargr ove@shackelford. law

Interbank

Lender's Counsel

Ken Cunrnrins

Shannon Burns

ken.cummins@interbar.rk.con.r

Shannon.burns(@interban k.cotl

TBD

Equity

Michael Vu
.lamie Snrifh

Anislia Thanki

M ich ael. v u(a)a rtern isrep. conr

.l anii e. srrith(rf arterni srep. cor.r'r

An isha.thanki(n)arternisrep. cotn

Equity Counsel

TBD



Page:2

Title Cornpany

TBD

Email List:

purrutia(rrowletthfc.olg
jwinget(!rowIetthlc.org

tim.nelsorr@hi1 ltopsecurities.con.r

claire. lastrapes@hilltopseculities.oon

blax ton.parsons@Dhi lltopseculities.corrr

megan.ralnes@hi lltopsecutities.corn

lina.linehan@hilltopseourities.cor.n

chelsey.tran(@hilltopsecurities. com

rbowen(@chaprran. com

rj en sen@chapnian. corn

nobrien@chapman.ool.r.r

krolel@chapman.com

lervin@chapman.com
nti I lcr'. sylvan(@j p i. com

Kole.fuller@jpi.conr
b I ake. tayl or(a)i pi. conr

chase.addington@jpi.com
j shack@shackellbrd. law
khargrove()shackelford. law

ken.cumrnins@interbank.com

Shannon.burns@intcrbank.con.r

M ichael.vu@artemislep.con.r

Janrie.srnith@artenrisrep.conr

Anisha.thanki(4afi emisrep.cor.r.r



Rowlett Housing Finance Corporation
Jefferson Merritt Park Phase I - Workforce Housing - 2024

/at\
Rowlett

Foosri!i f lorfuc CDrpordtiJ,

567
1?. 13 14
19 20 21

2,6 27 28

GP:

GPC:
FA:

E:

L:

1234r
8 9 l0 '11 2

',5 16 17 18,9
22 23 24 25 16
29 30 31 23

30

11 1

671 7 8
13 14 1s 14 15
20 21'22 21 22
27 28 29 28 29

Rowlett Flor,rsing Finance Corporation

Chapman and Cutler, LLP
Hilltop Securities Inc.

Artenlis
Inlerbank

23456
I 'to 't't 12 13

'16 17 1A 19 20
23 24 25 26 27

30 31

JPI

Shackelford, Bowen, McKinley & Norton, LLP

34
10 11

17 18
24 25

5

12
19
26

Date

B/D:
B/D C:

Title:
EC:

LC:

Activity

Timeline 512312024

Tuesday, March 12,2024
Tuesday, N/Iay 21,2024
Thnrsday, May23,2024
Monday, May 27, 2624

Tucsday, May 28,2024

Friday, May 31,2024
Tuesday, J1nc4,2024

Thursday, lnne 6,2024
T'uesday, Jl.l;nell,2024

Wednesday, June 12, 2024

Wednesday, June 12, 2024
Weclnesdalt, June I 2, 2024

Tuesday, June I 8, 2024

Wednesday, June 19, 2024
l|/ednesday,.lune I 9, 2024

Thulsday, lwte20,2024
Thursday, June20,2024

Friday, June 21 ,2024
Monday, .lnne 24,2024

Monday, June24,2024
Tuesday, Jttne25,2024

Bi-Weehly Calls @ 1:30 pm CDT on Mondays

MOU Approved
JPI to Circulate Org Chart
Circulate 1st Drait of Partnership I)ocuments

Mcntoriql Dcat (Markets Closed)

CircLrlatc Loan Doounrcnts for Rcvicw
Corilnents Due ol lst Draf} of Partnership Docutrellts
Cornrnents Due on Loan Docuntents

Ciroulate 2nd Draii of Partnelship Docunlents
(-'omnrents Due on 2nd Draft of Parttrelslrip Dociulents
Circulate Final Dlaft Partnership Documents

Documents submitted to Rowlett HFC for Board Meeting
Fedettl Open lt4urket Committee..lune lleeting
Signature Package seDt to Rowlett HFC

Rowlett HFC Board Meeting to Approve ALL Partnership and Loan Documents (est.)

Juteteenth (Murkets Closed) (TX AC Skeleton Crew/ Conrptroller Open)

Circulate Final Loan Docunteuts

Send [nvoices to Tille
Receipt of Recording Package by Title
Signature Package due to Clounsel

Ciroulate Dratt Settlemcnt Statenlent

Cilculate Final Settlemenl Statentent

Tuesday, June 25, ?O24 Circulate Full Transcript of All Executed Docurnents to W,

.*
tlilltopSecurities

lryslrMt 0anklng Soluuoni

June'24 rcI May'24 ilt

Wodnesda1,,,lunc26,2024 l)re-Closing



City of Rowlett 4000 Main Street
Rowlett, TX 75088
www.rowlett.comOfficial Copy

Resolution: RES.039-21

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF ROWLETT, TEXAS, APPROVING
AN AGREEMENT FOR PAYMENTS IN LIEU OF AD VALOREM TAXES WITH ENCLAVE LP,
FOR THE ONEgO MAIN PROJECT LOGATED AT THE SOUTHEAST CORNER OF MAIN
STREET AND CENTENNIAL ROAD; AUTHORIZING THE MAYOR TO ENTER |NTO AND
EXECUTE THE AGREEMENT ON THE CITY,$ BEHALF; AND PROVIDING AN EFFECTIVE
DATE.

WHEREAS, the Rowlett Housing Finance Corporation has proposed a project in
partnership with certain developers to design, build and operate an affordable housing community
for citizens, entitled One90 Main (the "Project"); and

WHEREAS, the Project is structured whereby the Rowlett Housing Authority's legalstatus
will enable the Project to be classified as exempt from ad valorem taxes, even though the City will
nevertheless be obliged to provide and furnish a full range of municipal services; and,

WHEREAS, the Payment ln Lieu of Taxes (PILOT) agreement approved by this
Resolution will require the Project to remit payrnents to the City in an amount equivalent to B0%
of the ad valorem taxes that would othenarise be due, and such arrangement is in the best interest
of the citizens of the city and the public health, safety and general welfare; and,

WHEREAS, the Payment ln Lieu of Taxes (PILOT) agreement approved by this
Resolution will require the Project to construct approximately 1,030 linear feet of Centennial Drive
along the western boundary of the site and as described in Exhibit A.

NOW THEREFORE BE IT RESOLVED BY THE CITY COUNCIL OF THE GITY OF
ROWLETT, TEXAS:

SEGT!-Q.N 1: That the City Council of the City of Rowlett does hereby accept and
approve the Payment ln Lieu of Taxes ("PILOT') Agreement by and between the
City and Enclave Rowlett, LP, a true and correct copy of which is attached hereto
as Exhibit "A," and does further authorize the Mayor to execute the Agreement on
the City's behalf.

SECTION 2: That this resolution shall become effective immediately upon its
passage.

At a meeting of the City Council on March 16, 2A21 this Resolution be adopted. The motion
carried by the following vote:

Ayes: 6 Mayor Dana-Bashian, Deputy Mayor
Margolis, Councilmember Sherrill,
Councilmember Brown

Absent: 1 Mayor Pro Tem Grubisich

Pro Tem Bell, Councilmember
Councilmember Laning and

(The remainder of this page was intentionally left blank.)



Aproved by

Approved to form by

Date March 16, ?921

Date March 16. 2021

Date March 16,2021

Mayor



STATE OF TEXAS

COUNTY OI,'DALLAS

AGRIIEMI,N'T T.'OR PAYMEN'I
IN LIEU OF AD VAI-,OREM TAXES

This Agreement {br Payment in l,ieu of Ad Valorem Taxes (tltis"Agreement:'), is dated as

of March 16,2021 (the"Effective Date"), by ald between the City of'Rowlett, Texas (tlte"City")
and Enclave Rowlett, LP, a Texas limited partnership (the"Partnership"'), with RES IHS, LLC, a
'l'exas limited liability company d,rbla Integrated Real Estate Croup ("IREG),joining oniy as tcr

Section.-].

RECITAT,S:

A. Thc sole mentber olEnclave Rowlett GP, l-LC, a Texas Iimited liability company,
the Partrrership's general partner (tbe "General Partner"), is Rorvlett Housing Irinance
Cotporation (the "II?'C'), a public, nonprofit housing finance corporation duly and validly
organized under tire laws of the State of Texas, and operating pursuant to Chapter 394 of the Texas
Local Governrnent Code.

B. 'fhe Partnership will construct a residential development known as One90 Main
Apartments, located in Rowlett, Texas (the "Projecr"), which is being developed to provide
multifamily aflbrdable housing in f'urlherance r.rf the HI;C's public purpose, and an affiliate of the
HFC will own the Iancl upon which the Project will be located (the"Lant'). The I-and is depicted
ald described in the attached Exhjblt4.

C. Property owned by the LIF'C is exempt from taxation if the properly is used tbr
public purposes, as provided in Section 11.11 of the Texas l'ax Clode, It is contemplated that the
Project wili qualify for tax exempt status under Section I 1 .l 1(a) of thc T'ax Codc.

D. City is willing to approvc and support the Project and to provide lull rnunicipal
services subject, howevcr, to thc obligation to rnake palnnents to thc City in lieu of ad valorem
taxes.

AGREEMENT

NOW, THEREFORE, in consideration o{' the mutual covcnants herein containecl,
Partnership and City agree as folltiws:

1. Pal.'iue!! i4 [,ieu ol]_exEs.

(a) 'fhe Pat'tuership shall pay to City annual paynrents in lieu of taxes (cach a "Pilot
Paymenf') equal to eighty percent (80%) of the full amount of the ad valorern tax amount that

PILOT Agraement
(Enclave Rowletr, LP1

)

)

)



would otherwise be assessed and irnposed by the City, subject to the right o1'protest described in
Section-J of this Agreement, were thc Project not exempt fiom ad valorem taxation. The ad
valorem tax amount described herein shall be inclusive of taxes assessed and imposed on real
property as well as fumiture, fixtures, equiprnent ancl irusiness personal property, and is lirnited
only to the taxes that would othenuise be assessed ancl imposed by the City and no other taxing
jurisdiction.

(b) During the Tenl of this Agreement, the Pilot Payrnents shall be due and payable
on October 1 of each year and shall hecome past due and dclinquent if not paid by Iiebruary I of
the following year, notwithstanding a pending mediation or appraisal under Esetlq!_I11}. On the
January I that follows the issuance of the first Temporary Certificate of Occupanoy /Certificate of
Occupancy (the "Commencemerrt Year") the property will be valued and thc Pilot Payrnents will
cornmence and shall be due and payable on October 1 of the Commencement Year. The Pilot
Payments will continuc to be due and payable on October I of each succeeding year thereafter.
Each past due and delinquent Pilot Pal,rnent shall accrue penalties, interest, fees and collcction
costs at the same rates, in the sarne amounts, and in accordance with the same dates as ad valorcm
taxes.

(c) Irr the event that the appraised value is not established by the appraisai district such
thatthe Pilot Payment cannot be calculated, the parties shali use an appraisal of the Property as

determined pursuant to Section  2,26(a)(3) of the'Iexas Property Tax Code. In the event that the
parties are unable to reach an agreement as to the Pilot Payrnent {br any year, the parties shall
select a neutral mediator and the parties shall participate in good faith to mediate the dispute.

(d) The parties stipulate and agree that the Pilot Paynents made pursuant to this
Agreement are in lieu of ad valorem taxes only, and are not in lieu of the charges and fees for other
seruices provided by the City to the Project that are typically payable by other service users in the
City apart from taxes, including trut not limited to perniit t'ees, utilities, and solid waste collection
charges.

2. C.efrtennial &ead. ln addition to the Pilot I'ayments, the parties also agree that, in
conjunetion with the conskuction of the Project, IREG shall construct a portion of Centennial Road
to consist of a 12" density-controlled subgrade, a 6" lime-and-cement-treated base, an 8" concrete
pavement with integral ourb-and-gutters, appurtenant stonn infrastructure, utility adjustments,
roadway signs, and the associated civil and geotechnical engineering, earthwork, construction
testing, traf'fic control, erosion control, and maintenance boncls, pursuant to the cost estimate
attached as Exhibit B.

3. I'erm of the Asreemen!. 'I'he temr of this Agreement (the"Term") shall be for an
indefinite period of time expiring on the Project's loss of the ad valorern tax excmption under the
Texas Tax Code (the"Exemption"), subject to applicable curative rights as set forth in Section 5.

Consequently, the annual Pilot Payrnent shall only he due and payable as long as and during the
time period the Exemption applies to the Project. At suoh time as the Project is no longer entitled

PILOT'Agreement
(Enclave Rotvlett, LP)



to the Exemption, this Agreement shall cease anel autornatically terminate, and be of no fur1her
force and effect. No reflinds o1'all rlr part of any previously-paid Pilot Paytients shall be due,

4. &tglft-tS*Prqfa$. Notwithstanding anything contair"red herein to the contrary,
Partnership retains, and City shall not atterllpt to rcstrict, the right of Partnersirip to protest any
assessed taxable value of the Project in the same rtanner it could have done had the Project not
been entitled to the Exemptiorr.

5. IeerLtalienailarlxclqt:lltatu.!.

(a) The Partnership may tcrminatc or lose the Excmption at any timc, and if it does so,
this Agreement and Partnership's obligations hcreunder, including payment of the Pilot Payrnents,
shall immediately terminate and be of no liirce or eFl'ect. If and to the extent that the Pro-ject loses
its ad valorem tax exempt status piulially or completely, the Pilot Payment due for the year in
which the exempt status is lost shall be re<luced or prorated accordingly. Notu,ithstanding anything
to the coutracry contained herein, in the event that the Exer:rption is lost fbr any roason, including,
but not limited to, the loss of HFC's status as a tax exempt entity, then HFC shall have a one-year
period frotn the date of notice from the special limitcd partner (the "SlP"), as set forth in that
certain Lirnited Partnership Agreement of Partnership, dated as of the elfective date, to cause the
Exemption to be reinstated (the "Exentptitttt Cure Periort'). If HFC reinstates the Exernption
within the [xemption Cure Period, the City and the Partrrership will reinstate this Agreement and
the Pilot Payments, on the tenns herein. If ilFC fails to reinstate the Exernption within the
Exemption Cure Period, then the SLP shall identify a replacernent owner clr general partner to
maintain the Exemption and the S[,P and Ceneral Parlner shall c,ooperate to anaxge for the
replacement owner or general pertner to be admitted to the ownership structure of the Partnership.
Llpon adrnittzurce of the new general partner or the replacement owner and the restoration of the
Hxemption, the City and the Partnership ',vi11 reinstate this Agrcemcnt and the Pilot Pal,ments, on
the tems herein.

(b) If the Partncrship shall transfer, sell, corlvey, lease ol dispose of the Project or any
interest therein, the agreement and the documents evidencing such transfer, sale, conveyance, lease
or disposal must incorporate and preserve all rights grairted b City under this Agreernent to the
extent that the Pr<rject remains subject to an exemption froni ad valorem property taxes after such
transfer, sale, conveyance, Iease or disposal. Ciry shall be notif-red of any stich transfer, sale,
corlveyance, lease or disposal, of any of the Property at least thirty (30) days prior to such transfer.

6. C_Sfe&uIf.Running, with the Land. Thc provisir:ns of this Agreement shall be
decmcd covenants running with the land, and this Agreenrent shall be rer:orded in the Dallas
County records as a deed restriction that shal1 survive transfbrs <lf ownership o1'the l)rtrject, subject
to the lirnitations described in Section 5 hcreol.

7. Applicable l-aw. I'his Agreement shall be construed under, govemed and enforced
in accordance with the laws of the State of Texas. Venue fbr any dispute arising out of the tenns
of this Agreement shall be in Dallas County, Texas,

8. Defenses and lrrirnuniti_q$. Nothing herein sliall be deerled a waiver or release of

PILOT ,4greentent
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any defenses or immunities held by any party, all such defcnscs and irnmunities being expressly
retained. Tltere are rlo third-party beneficiaries to tiris Agreement and nothing herein shail be
construed to confer or grant any right ot interest to any person not a party hereto.

9. l-\rotice. A1l notices required or which any parly desires to give hcreunder wiil be
in writing and will be deemed suflicientiy given or funrished if delivered by (i) personal dclivery,
(ii) natir:nally recognized overnigllt courier service, or (iii) certified Unitcd States rnail, postage
prepaid and return receipt requested, addressed to the party to rvhorn direoted at the applicable
address set tbrtli below (unless changed by similar notice in writing given by the particular party
whose addtess is to be changed). Any notice will bc deerned to have been given either at the tirne
rtf personai delivery or, in the case of courier or mail, as of the date of tirst attempted delivery at
the address and in the manner provided herein; provided that seruice of a notice required hy any
applicable statute will be considered cornplete when the requiremeirts of that statute are met.
Notwithstancling the foregoing, no notice of change of address will bc cffcctive except upon actual
receipt.

City: City of Rowlett, Texas
4000 Main Street
Rowlett, Texas 75088
Attn: City Manager

Nichols, Jackson, Dillard, Hager & Smith, LLP
1800 Ross Tower
500 Akard Street
Dallas, Texas 75201
Attn: David M. Berman

Enclave Rowlett, LP
3 1 10 W. Southlake Blvd., Suite I20
South.lake, Texas 7 6092
Attn: Kenneth Fambro

Rowlett Housing Finance Corporation
4113 Main Street, Suite 105
Rowlett, Texas 75088
Attn: Rick Sheffield

Shackelford, Bowen, McKinley & Norton, [.LP
9201 N. Central Expressway, Fourth Floor
Dallas, Texas 75231
Attn: John C. Shackeiford

With a cclpy to;

Parlnership:

With copies to:

10. P_ertieq Bquxt.
parties hereto, and their

'I'his Apgeonrcnt
respective heirs.

shall be binding upon and inure to the benefit of
executors, administrators, legal representatives,

PILOT Agreement
(Enclove Rowleu, LP)
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successors alld assigns where peruritted by this Agreenrent. Itach siguatory to this Agreement
represents and warrants that he/she has lawful authority to exccutc this Agreernent on behalf of
the Parly for whorn signcd, arrd that he/she has lawfui authority to bind the Party.

I i . L,qgallpn[trucIfAtl. In case any one or more of thc provisions contairicd in this
Agreement shall fbr any reason be held to be invalid, illegal or unen{brceablc in any respect, such
invalidity, illegality or unenfr:rceability shall not afl'ect any other provision hereof, rind this
Agreement shall he construed as if such invalid. illegal or unenf<rrceable provision had never becn
contained herein.

12. p-q91Agr9eq.9n!g__Sg119.rsedefl. This Agrcement, and the Exhibits attached heretr:
and incorporated herein, constitute the sole and only agreenrent ofthc parlics hereto and superscde
any prior understandings or written or oral agreements betlveen the parties respecting the within
subject matter, save and except those agreelnents entered int<.r contemporaneously herewith or as
are referred to herein.

13. 4lt-o-m-_c*risl FQg$.and LegaL Exlen5s5. Should either partyhereto institute any action
or proceeding in court to enforce any provision hereof or for damages by reason of any alleged
breach of any provision o1'this Agreement or lor any otheriudicial remedy" the prevailing parly
shall be entitled to rcoeive {?orn the Iosing party ali actual and rcasonable attomeys' fbcs and all
court costs in connection with said proceeding.

14. eglffg14tls_ald*Fag$n1jl4. 'l'his Agreement may be executed in rnultiple
counterparts, each of which shall be deemed an original, but ali oi which together shall corrstitute
one and the strme instrument. In acldition, this Agreernerlt tnay be exeouted by Iacsimile signatures
and such signafures shall be deemed an original.

15. L,lqdifigoliql. This Agroement may not be modifled (rr amencled except by a

written instrument signed by the parties hcreto and refering specifically to this Agreernent.

16. Qlh9f"l$1ryIne_nts. Each party shaIl, upon the request of the othcr party, cxccute,
acknowledge and deliver any and all instrurncnts rcasunably necessary or appropriatc to camy into
effect the intention of the parties as cxpressed in this Agrcement.

17. fu1le of Conltru*gtiolr. 'l'he parties acknr:wledge that each party and its counse] have
reviewed and revised this Agreement and that the nomal r:ule of construction to the eflbct that any
arnbiguities are to be resolved against the drafting par1.v shall not be employed in the irrterpretation
of this Agreement or any amenclments or exhibits hereto.

18. [9rgi;_1o..5_uJ9. Notwithstanding any,thing herein to the contrary, in the event that tlie
Prnject is encurnbered by a deed of trust, (i) the trarsfer of title to the Projeot by {breclosure or
<leed irr lieu of foreclosure (a"Foreclosure Actiott") shall not constitute a transfer hereunder, and
(ii) the party acquiring title to the Pdect pursuant to such Iioreclosure Action and iuly subsequent
o\r'ner of the Project (each a "Successor Onner") shali have no present or future liability to Clity
fbr any PII-OT Payments that are unpaid or deferred as of the date of such transfbr. Any liability

PIL()7' Agreentent
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ola successor owner hereunder shail be Iirnitcd to rnatters first occu.r"r.ing rluring the term of itsownership of the project.

Signature Pages Folloy'.

PILOI' Agreetnent
(Enclat,e Rowlett, LP)



EXECUTED as of the Eflbctive Date.

TIIE CITY OF ROWLETT, TEXAS

STATA OF TEXAS
COUNTY OF DALLAS

BEFORE ME, the undersigned authorily, ou this day personally appeared Tammy Dara-
Bashian, Mayor, City of Rowlett, Texas, known to me to be the person and offtcer whose name is
subscribed to the foregoing instrurnent and ack-nowledged to me that the same was the act of saicl
City of Rowlett, Texas, a Texas municipal corporation, that she executed the same as the act of
such entity for the purpcrse and considcration thcrein cxpressed, and in the capacity thetein stated.

By:

$
$

Given under my hand and seal of office, this li 
i ,-j\\ 

taay of iu/\,-r*,., -\,r , Z0Zl.

My commission expires: 1)-1" *tr -)-;--

Signature Pages Continue.

PILOT Agreenenl
(Enclave Rowlttt, LP)
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ENCLAVE ROWI,ETT, LP,
a Texas limited partnership

By: Enclave Rowlett Gp, LLC,
a Texas lirnited liability company,
its General Partncr

By:
Rick Sheflield, presidcnt

STAI'E OF TE,XAS $
C--OUNTY OF'I)AI,I,AS $

BEFORE ME, the undersigned authority, on this day personaliy appeare<i Rick Sheflielcl,President of Enclave Rowlett cP, LLC, a Texas iirnited tiatriilty company, tlie general partner ofEnclave Rowlett, LP, a- Iexas limited parlnership, Ianown to me io be the p"r*on Ind officer whose
name is subscribed to the foregoing instrurncnt and acknowledged to mc that that he executed the
same as the act of sucl, partnership lbr the purpose and consideration therein expressed, and in thccapacity therein stated.

Given under my hand and seal of olfice, this:i-rj't;t] day of i:_l\r.ir"fl,V.,, ,2021.

S ignature Pages (lontinue.

PILOT.4greement
(Enclave Rrtwlett, LP)

FELICIA JOINEF
Notery Public, Stote ofTa
Comm. Expiras A3-07-2026

Notary lD l3t0gg683

Signature Pagc 2 of3

My commission expires:



JOINDER

The undersigned hereby joins this Agreement only as to Section 2 as of the Effective Date,

RES IIIS, Lt,,C.
a Tcxas lirnitcd Iiability company
drb/a lntegrated Real Estate Group

By:
ambro, II, Vice President

lll,O'1' Agreement
(Enclave Rowlett, LP)

Signature Page 3 of .3



E$ibit A

Land

Being Block B Lot l, a tract of land being situated in the Wiliizun A Crabtree Survey, Abstract
No. 347, being part of a called far 45.879 acre tract of land conveyed to Clobal Investments
Group, Inc,, as recorded in Volume 2000156, Pg 1022 D,R.D.C.T'. arrd situated n the H. Van
'lassell survey, Abstract 1499, being all of I-ot 2, Biock A of Kirby Tank Addition, as recordecl
by Instrument No. 201700026172 of the P.R,D.C--.T'., being r;allecl for 9.46 acre tract conveyeclto
Clobal Investments Croup, LI-C, as recorded by Instrumcnt No. 2C17A0060149 O.P.R.D.C.T.

Exhibit A

I:\DEVELOPMENTS\Enclave Rowlett\L- Lagal\L3- Othsr DocumeDrsUILO'I'Agreemenr F'inal EoM.tlqcx

PILOT Agreeruent
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E+hibit B

Centennial Road

Attached.

Exhibit B

l:\DEVELOPMENTS\Enclavc Rowlett\l-- l-cgal\1..3- Othcr Documcnts\plLOT Agreemart Final_EOM.docx

l>lL())' Agreentot
(Enclave ktv,lct t, )-P)



TBPE Flrm Regirtration No. F.10834 Date: 10.28.2020 By:lTR

3 SuBar Creek Center Boulevard, Suite 610, 5uHar Land, Texas 77478, Phone {281) 980'7705

quantity Estimnte tor Centenniul Drive
Herfu.lh Clty Park

City of Rovrett, Texas

EX#FIEIf A

Iil.

NO. DESCRIPTiON UNIT qw PRICL AMOUNT

1 iob{liretion L5 s 15,000 15,000

2

Rern o\,o/di6pose of Bx. covered structures/conc.
slabs/picnic benches/brick wall/b'ball cDUrVd rive
ane (+/-1,560 svi/elc. ts :i 21r.500 5 28.soo

3
$awcutiRemove/Replace Driveway & Culvert at
Msin Streel i1 iiir 25' wide d(ivet EAC+{ $ s,ooo s 5.000

4
Saw[uURemov€/Rgplace Driveways & Culverts
in Citv Park ti.e. 2 611 20'wlder EAC}I $ r,rso $ o,zoo

5 tfeet Excavallon {dflve lane/ti;}rkinc spsces CY 520t t 6 $ 31,200

6
Ditch excavation/regrading along portions ol
wesVeast sides of Centennial Drive CY 53( 6 $ a,rao

7
B" Reinf. Conc. Pvnrt, (3,500 psi; #4@18'OCEW
Jvl6' integral curb$; includes drive lsne, angled
palkrtrq iurn.::rourtd ;lt sorllti t!')(l il!r(i (:iln0c,(:lton

lo exrsirnai park road) 5Y 5,90t 5 oz.cz $ 367.688

I 6" Limolconrcnt Treated Subgr$de (2' pa6t BC.
mtn, $% hme E 5",'o cenlent bv v/eioht) SY 670[ 1.95 I 3. rr65

I 12" Density Conlrolled Suhgrscte (2' pasi BC @
98% Std. Proct0r Densit\') SY 67m s 1 l, 6,700

10
Hydrated Lrnre/Cement {or 6" Subgrade (Est. 36
lbs/sv i TON 120 $ 205 s 24,600

71 lnstall barrier free ramf,,s iMain Street) EAC11 s 2600 5 5200
1' $eed/Hrdromulch for ditches/distulbed sress 5F 44,20t 5 c.os s 3,536

1a 6'Wide Clrbed Flume$ At low point$ along
Centenntal Drive/outfall to ditchBs (5' 4,000 psi
concrete over 6" flex base; F4s on 24 OCEW I Llj it $ 5i S 4,770

14 Erosion Conlrol lSilt Fence/Check Dan]s) LS S 8,800 S 8,800
15 c control (Main StreeUHerfuril-r Ciiy Parfi,r LS I ! 11.250 :. 11 150

16
Regulatory Signs iStop Signs/Speed t imit/No
Patkino;glc - Eudr::et about 20 sions. r ts I S 14.ooo :, 14,000
Geoloch Foe iPavement Rec. j LS I s $

19 Material Teslino Fees LS s 15.000 s 15 000
20 Srrrvevino Fee for Roadwa'., ts 1 6.400 s 6,400
ZL Civil Desiqn Fee for Roadwav IJ u 39,000 39,000

ity lnspeclion ts iT s ?rJ,944 ) c tidd

23 0ontinqe rrcy
4^-^--l F-s-lil;^--

ls 5 r04.0D2 I(ri,Orl.,
24 ieneral Conditions S 4d.528
29 SYerlread ( rd irr
26 )onstrucli0n Marurenmortl Fec 5 n,".a?t.

25
l"4aiotenanc{. Bond (2 yr @-l 20% of publr<:

mnrovementsl ts L s s,000 $ 5,000
TOTAL s 85i,01

FBdr I o, 2 lr\lli VEtdPlvtENTS\En{li!F hoslelr\f - (:onrrr!dion\C2. SudEet\foetenninl Orive QuJnttly frtlnrira { 11-2-2fi2Ol

BURGESS & NIPLE
Engineers I Planners

1l

I



EX,StlElf A

TBPE flrm Registration No. F-10834 Date: 10"28-2020 Ey: ITR

3 Sugar Creek Center Eoulevard, suite 610, SuBar tand, Texas 77.t78/ phone (z8t) 980"7lt)s

quantity Estimate fqr Centennial 0rive
Herfunh Clty Park

City of Rowlett, Texas

Noter:
1. The En6lneer has no control oyer the cost of labor, materials, equipmenl, or over the Contractor'r methods

ofdetermlningprites Engineeratthistime andrepresentonlytheEngineer'sjudgnrentasadrsign
professional fanriliar with the construction industry, Ihe Engineer csnnot and does oot Euaranlee that
proposals, bids, quantitie-$ oractual ronshuction cosits \oill not vary from its opinions of prohable costs,

2, Centlnneal Drivo Pavement Sectlon (22'wide pavement wlth 18'deep angled parklng each slde; +./-1,030 lf
3. Permitfees,impadlees,assessmenls,pro.ratafees,reimbursements,qredits,etc.arnotincludedintbis
4. Quantitles ar€ pretirnlrrary and subjec( to chan6e hased on actual constru(tion plans {cir thas proiect,

5. Civll design fees include the following: construction plans, city plan submittals (1 su[imittal and 2 review
commenEl, and estimated construction administration to be performed on an hourly basis which includes
pie-construcllon meetlng/ constructlon phase (oordinatioil; conttactor punchllst walk-thru., prepsration of
contractor punchllst, and final walk-thru with city; and preparation of record drawingr. Consruction plans:

$25K[umpSum;RecordDrawlngs; $3}(Lump.Sum;Construc]ionAdn]inistration: SBKHourlyLstima(ei
Direct Reimbursable Expenses: $3K LS

6. This quanlily is cursory and is prepared without the irerlefit of any record drawings, preliminary design,
7. Quantltles are prelimlnary and subJect to change based on actuai constructlon plans for this proiect.
L No geparete pay item for {or 6" integral curbi (ptrt ofpavement quantity).
9, Traffic control assumes no road closures required.

10. AssL/mes all work is in public right-of-way and within City Pard - no offsite easernerrls required-
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