2019

9% HOUSING TAX CREDIT
RESOLUTION OF SUPPORT
APPLICATION

Development Name: Avanti Legacy West Elm

Project Owner: Avanti Legacy West EIm, LP
Contact Name: Henry Flores
Address: 8500 Shoal Creek Blvd

Building 4, Suite 208
Austin, TX 78757
Phone: (512) 914-0953
Fax: (512) 900-2860

Email: hflores@madhousedevelopment.net




AVANTI LEGACY
WEST ELM :
APPLICATION FOR
RESOLUTION OF
SUPPORT




CITY OF KILLEEN
LOW INCOME HOUSING TAX CREDIT (LIHTC) PROGRAM

APPLICATION FOR SUPPORT AND/OR FUNDING ASSISTANCE

PLEASE NOTE: The City of Killeen reserves the right to fund projects at a lower amount than requested, and the rights
to deny applications that do not coincide with the City’s 5-year Consolidated Strategic Plan, various strategic and
master plans, or policy direction from the Killeen City Council.

1. PROJECT INFORMATION

Madhouse Development, LLC

Developer Name

Avanti Legacy West Elm

Project Name

3602 Robinette Rd, Killeen, TX 76549

Project Address

48027023108  Maxdale Palo Alto Robert M. Shoemaker
Census Tract # Elementary School Middle School High School

Project Type: |:|Genera| @Elderly |:|Supportive Housing

Role of Applicant: @Owner @Developer |:|Other:

(select all that apply)

Applicant is Requesting City Council Resolution: [ | of support [ ]stating no objection
(select all that apply)

Applicant is Requesting Commitment to Funding: |:|Loan I:lGrant

@Reduced Fees |:|Other:

$500

Amount of Loan, Grant, or Reduced Fees Requested:
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2. APPLICANT INFORMATION

If the applicant is not acting as the developer, please provide all of the information below for the developer, as well as
the applicant. If the developer involves multiple entities, is a partnership or joint venture, please provide duplicative
information for each, and identify the entity that will serve as the “lead” organization.

Avanti Legacy West EIm, LP - see attached Org Chart as Exhibit A

Name

8500 Shoal Creek Blvd, Bldg 4, Suite 208

Business/Street Address

Austin TX 78757
City State, ZIP
512-914-0953

Telephone #

Henry

Flores 512-9 14-0953 hflores@madhousedevelopment.net

Contact Pers

N/A

on Contact Telephone # Email Address

TBD

DUNS #

Federal Tax ID #

2. PROJECT DESCRIPTION

Provide a brief project description that addresses items “a” through “t” below. Attempt to limit responses to 150 words

or less.
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Indicate the project location by providing an area map with the property highlighted;

The development will be located at the NEC of Robinett Rd & W. EIms Rd. Please see Exhibit B - Site
Location Map.

Provide a preliminary site plan for the proposed project;
Please see attached preliminary site plan attached as Exhibit C.

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

Avanti Legacy West EIm will serve seniors earning less than 60% of the Area Median Income. Resident
services provided are determined on a project by project basis but could include: quarterly health and

List basic amenities and unit amenities proposed for the project;

Avanti Legacy West EIm will feature a fully furnished community room, business/computer center,
community laundry facilities, fully furnished fithess room & common area wifi. Unit amenities will include
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Describe the taxable status of the development. Indicate whether the development will be paying
property taxes or if the development will be tax exempt;

The development will be owned by a for profit entity and will pay property taxes are required by law.

Describe current zoning of property. Include a letter from the City of Killeen’s Planning Department
verifying that the current zoning of the site for the proposed project is compatible with the anticipated
use, or include documentation verifying that a request to change current zoning has been submitted;

Site is currently zoned B-3 (Commercial). Please see the attached zoning change application (Exhibit D) that
was submitted to Monday, January 7, 2019.

Include evidence of site control, such as a warranty deed or a current, receipted earnest money;
Please see attached receipted earnest money contract attached as Exhibit E.

List the proposed number, type, and size of units; number of market rate and SF of units.

Total # of Units #of Affordable  # ofMarketRate ¢ ¢poch unit
Units Units
1BR 47 47 0 +/- 652 SF
2BR 12 12 0 +/- 900 SF
3BR
4BR
Total Units 59 59 0 +/- 41,444SF

Provide the total number of units servicing each Area Median Gross Income (AMGI) group and the proposed
rents (less utility allowances) for low income units and proposed rents for market rate units;
Please see attached preliminary rent schedule as Exhibit F.

Demonstrate the project’s compatibility and alignment with the priorities stated in the City’'s 5-year
Consolidated Plan; Comprehensive Plan, Future Land Use Map, and any other applicable master,
strategic, and redevelopment or neighborhood plans adopted by the City of Killeen;

Objectives identified in the Consolidated Plan include:

“Providina a suitable livina environment throuah decent affordable housina proarams that provide
Describe the involvement and support from local stakeholders and neighborhood organizations; include a

list of stakeholders and neighborhood associations contacted and include any letters of support;
A request for any local neighborhood organizations containing the project site was submitted to both the city

and countv. No oraanizations were identified.
Describe the impact the project is anticipated to have on surrounding neighborhood(s);

Avanti Legacy West EIm will provide aging tenants and home owners in the surrounding neighborhoods a

hiah agualitv ontion when thev are readv to transition from a sinale familv home. Avanti Leoacv West Elm will
Describe the impact the project is anticipated to have on existing affordable housing in the area;

The project will serve seniors earning less than 60% of the AMI. A recent market study showed affordable
nronerties in Killeen with an averane occiinancy of 97% indicatina a strona need far additional 1inits
Describe the impact the project is anticipated to have on City infrastructure; including the impact of traffic

associated with the proposed project;

While any development will increase traffic, senior housing tends to minimize traffic increases. We do not
anticinate the nrniect will have anv adverce imnart nn Citv infractriictiire

Describe the availability of and impact the project is anticipated to have on public transit service;

Central Texas HOP route 100 runs along Watercrest approximately one mile north of the site. We do not
anticipate any adverse impact on the public transit service.

Describe the impact the project is anticipated to have on area schools;
The development will serve senior households and therefore should have a minimal impact on area schools.



Indicate if the project will assist in the elimination of blight, the preservation of environmental assets,
and/or enhancement of landscaping;
The project will provide ample green space and will enhance the landscaping of the neighborhood.

Summarize the key financials of the project, clearly indicating the total project cost, the amount and
intended use of City of Killeen funds being requested, and preliminary project financials;

Please see attached Development Cost Schedule (Exhibit G) and Proforma (Exhibit H). We are requesting a

de minimis amount of fee waivers ($500) in order to complv with the 2019 OAP. ] ] ]
Provide a list of other LIHTC projects you have completed or have pending; include information on location,

type, number of units, project costs, and project references on former LIHTC projects. Include a list of
other LIHTC applications you will be submitting to the Texas Department of Housing and Community
Affairsin 2019.

Please see attached list of projects completed and/or currently under construction as Exhibit I.

All applications for consideration must meet the Housing Tax Credit Program Qualified Allocation Plan
2019 issued by the Texas Department of Housing and Community Affairs, §11.1 General - §11.10 Third
Party Request for Administrative Deficiency for Competitive HTC Applications.

Avanti Legacy West EIm will adhere to all requirements of the 2019 QAP and any Third Party Request for

Provide information on the number and type of local contracting opportunities associated with the

proposed development (construction or other type of contract).

The National Association of Home Builders provides estimates for local income, revenue and local job creation

4. DEVELOPMENT TEAM

Identify below the persons or entities anticipated to be involved in the project. Also, indicate if any person or entity
involved is a disadvantaged, minority or women-owned business enterprise (DBE/MBE/WBE), or if any of the entities
are non-profit organizations.

Development Team Name(s)and Contact Year.s of pee | MBE | wBE Non.-
Information Experience Profit
Owner Avanti Legacy West Elm, LP 0
Developer Madhouse Development, LLC | 19 Yes
Architect Northfield Design Associates 15
Engineer Carney Engineering 22
Construction Lender CommunityBank of Texas
Other Lenders N/A
General Contractor Couric Enterprises, LLC 20 Yes
Consultant (if applicable) N/A

Sub-Contractor

Sub-Contractor

Other

Other
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5. DEVELOPMENT SCHEDULE

Complete the schedule below with anticipated completion dates. Re-order the steps according to the appropriate
sequence for your project, and add in any other significant steps integral to your project’s development.

Date(s)
Acquisition and/or holding December 2019
Securing and packaging project financing September 2019
Construction specifications and cost estimates November 2019
Construction bids December 2019
Construction start January 2020
Completion of construction March 2021
Start of Rent-up September 2020
Other:
Other:
Other:

6. SUBMISSION INFORMATION

The Community Development Department, serves as the City’s primary staff and point of contact for all LIHTC
programs. Before a project will be evaluated, each applicant requesting support and/or funding assistance must
submit a completed application with all attachments.

City of Killeen 2019 LIHTC Important Dates:

1/7/2019: Application Deadline
2/5/2019: Presentation from Developer(s) at City Council Workshop Session
2/12/2019 Consideration of Resolution(s) at City Council Meeting

Completed application should be submitted to:

City of Killeen

Community Development Department
Leslie Hinkle, Executive Director of Community Development

P.O. Box 1329 or 802 North Second Street- Bldg. E, 1* floor Killeen, Texas 76541

254-501-7847 or lhinkle@killeentexas.gov
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The applicant/developer certifies that the data included in this application and the exhibits attached hereto are true

and correct. Any information found to be misleading will mean automatic disqualificatign er this Program.
(Unsigned/undated submissions will not be considered). j
Madhouse Development, LLC

Legal Name of Developer/Entity Signature of Authorlzed Officer

1/7/19 Authorized Rep

Date Title

6|Page
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EXHIBIT A:
ORG CHARTS




AVANTI LEGACY WEST ELM, LP

PROJECT OWNERSHIP ORGANIZATIONAL SUMMARY

Avanti Legacy West EIm
Killeen, Texas
A 59-unit new construction project,
Affordable Housing Rental Development.

BORROWER/ OWNER

Avanti Legacy West EIm, LP

GENERAL PARTNER LIMITED PARTNER
.01% Ownership 99.99% Ownership
Avant Legacy West EIm GP, LLC TBD

MANAGING MEMBER

100% Ownership

Avanti Legacy West EIm MM, LLC

SOLE MEMBER

100% Ownership
H4 Development, LLC

(a Texas limited liability company)

100% Ownership
Enrique Flores, IV




AVANTI LEGACY WEST ELM, LP

DEVELOPER OWNERSHIP ORGANIZATIONAL SUMMARY

Avanti Legacy West EIm
Killeen, Texas
A 59-unit new construction project,
Affordable Housing Rental Development.

CO-DEVELOPER

DEVELOPER
100% Ownership 0% Ownership
Madhouse Development, LLC

Avanti Legacy West EIm Development, LLC - -
(a Texas limited liability company)

SOLE MEMBER
100% Ownership 50% Ownership 50% Ownership

H4 Development, LLC Enrique Flores Enrique Flores, IV

(a Texas limited liability company)

100% Ownership
Enrique Flores, IV




EXHIBIT B:
SITE LOCATION MAP




Avanti Legacy West EIm Legend
£ Avanti Legacy West EIm

Site Location Map
) Avanti Legacy West EIm Site Boundary
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EXHIBIT C:
PRELIMINARY SITE
PLAN




NDA AVANTI LEGACY WEST ELM 01/19

E] SITE PLAN SCALE: 1"= 100"




EXHIBIT D:
Z.ONING APPLICATION




Toby Williams

From: Microsoft Outlook

To: tmcilwain@killeentexas.gov

Sent: Monday, January 7, 2019 2:20 PM

Subject: Relayed: Avanti Legacy West EIm - Zoning & FLUM Amendment Request

Delivery to these recipients or groups is complete, but no delivery notification was sent by the
destination server:

tmcilwain@Kkilleentexas.gov (tmcilwain@killeentexas.gov)

Subject: Avanti Legacy West Elm - Zoning & FLUM Amendment Request




»

’ CITY OF KILLEEN - ZONING CHANGE APPLICATION
—J

Requirements for all zoning change application submittals:
All zoning change application materials must be submitted by 11:00 a.m. on the intake deadline.

Completed zoning change application (original, signed)

e  Must be signed by the property owner, or in the case of a corporation or partnership,
documentation must be provided authorizing a single party to sign on behalf of the corporation or
partnership

Application fee (cash or check, only; checks made payable to City of Killeen)

e  Zoning change application: $300.00
e Conditional Use Permit Application: $500.00

Description of property location (in one of the following forms)
Property address

Property survey

Legal description (subdivision name with lot and block)
Metes and bounds description

Warranty deed (showing current ownership of the property)

Letter of request signed by property owner or applicant, including the following

information:
e  Reason for the request
e  Proposed use of the property
e Whether or how the proposed change will impact the surrounding properties
e Whether the request is consistent with the Future Land Use Map (FLUM)

(If the request is not consistent with the FLUM, the zoning change application must be
accompanied by a FLUM amendment application.)

Digital copies of all submittal documents
e Electronic copies in .pdf format of a// submittal documents
e  Must be provided on a disc (CD or DVD) or USB flash drive

e File names should include the name of the plat, and the name of each application document
(i.e. “Jones Addition_Field Notes™)

For additional zoning change requirements, please reference
Killeen Code of Ordinances, Chapter 31 - Zoning.

Applicant: Case #:
Intake Date: Received by:
Amount Paid: § Cash/MO#/Check #: Receipt #:

City of Killeen - Planning & Development Services Department - (254) 501-7630
200 East Avenue D - Suite 6 - Killeen, Texas - 76541




CITY OF KILLEEN - ZONING CHANGE APPLICATION

General Zoning Change $300.00 O Conditional Use Permit $500.00

Name(s) of Property owner: R€€CES Creek Developers, Ltd.

Current Address: PO BOX 1 183

city Killeen State: ] €XAS zip: 16940

Primary Phone: ( 254) 699 - 9907 Celi Phone: { ) -

bluffviewrealestate@gmail.com

Email:

Madhouse Development, LLC

Name of Applicant:

(If different than Property Owner)

Address: 8500 Shoal Creek Blvd, Bldg 4, Suite 208

Austin State: 1 €XAS zip: 1897

City:

Primary Phone: { 512 ) 914 - 0953 Cell Phone: { )

hflores@madhousedevelopment.net

Email:

Address/Location of property to be rezoned: 3602 Robinett Rd

AO686Bc T Robinett, 34, Acres 4.234

Legal Description:

Is the rezone request consistent with the Comprehensive Plan? [ YES NO
* Ifno, a FLUM amendment application must be submitted.

Is there a simultaneous plat application for this property? ©  [] YES NO

Total Acreage: 4.234 Number of Lots: 1

Type of Ownership: [ Sole Ownership Partnership [] Corporation ] Other
Present Zoning: B-3 Present Use: Vacant

Proposed Zoning: R-3A Proposed Use: M UItlfam”y

Conditional Use Permit for: N/A

This property was conveyed to owner by deed dated March 13, 2006 and recorded in Volume 5997
Page 41 , Instrument Number 16745 of the Bell County Deed Records. (Attached)

Is this the first rezoning application on a unilaterally annexed tract?
Yes (fee not required) O No (submit required fee)

City of Killeen * Planning & Development Services Department - (254) 501-7630
200 East Avenue D - Suite 6 - Killeen, Texas - 76541
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APPOINTMENT OF AGENT

]

Z4

As owner of the subject property, I hereby appoint the person designated below to act for me, as
my agent in this request.

Name of Agent: Enrique Flores

Mailing Address: 8500 Shoal Creek Blvd, Bldg 4, Suite 208

City: Austin State: Texas Zip: 78757 -

Home Phone: (912 ) 914 _0953 Business Phone: ( ) -

I acknowledge and affirm that I will be legally bound by the words and acts of my agent, and by my signature
below, I fully authorize my agent to:

be the point of contact between myself and the City: make legally binding representations of
fact and commitments of every kind on my behalf; grant legally binding waivers of rights
and releases of liabilities of every kind on my behalf; to consent to legally binding
modifications, conditions, and exceptions on my behalf; and, to execute documents on my
behalf which are legally binding on me. This authorization only applies to this specific
zoning change request.

I understand that the City will deal only with a fully authorized agent. At any time it should appear that my
agent has less than full authority to act, then the application may be suspended and I will have to personally
participate in the disposition of the application. I understand that all communications related to this application are
part of an official proceeding of City government and, that the City will rely upon statements made by may agent.
Therefore, I agree to hold harmless and indemnify the City of Killeen, its officers, agents, employees, and third
parties who act in reliance upon my agent’s words and actions from all damages, attorney fees, interest and
costs arising from this matter. If my property is owned by a corporation, partnership, venture, or other legal
entity, then I certify that I have legal authority to make this binding appointment on behalf of the entity, and every
reference herein to ‘I’, ‘my’, or ‘me’is a referenc to the entity.

e

Signature of Agent: Title: Authorized Rep
Printed/Typed Name of Agent: Enm\que Flores? / T Date: 12/20/18
Signature of Property Owner: / X Title: 455 L2700 T S5 =242/
Printed/Typed Name of Property Owner: AL £ (eFE DEELHPERS APDate: __(-7-/F
Signature of Property Owner: Title:

Printed/Typed Name of Property Owner: Date:

Signature of Property Owner: Title:

Printed/Typed Name of Property Owner: Date:

Signature of Property Owner: Title:

Printed/Typed Name of Property Owner: Date:

Signature of Property Owner: Title:

Printed/Typed Name of Property Owner: Date:

* Application must be signed by the individual applicant, by each partner of a partnership, or by an officer of a corporation or
association.

Application Revised: September28, 2017

City of Killeen - Planning & Development Services Department - (254) 501-7630
200 East Avenue D - Suite 6 - Killeen, Texas + 76541
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’ CITY OF KILLEEN - FLUM AMENDMENT APPLICATION
—

Requirements for all FLUM amendment application submittals:
All FLUM amendment application materials must be submitted by 11:00 a.m. on the intake deadline.

Completed FLUM amendment application (original, signed)
e  Must be signed by the property owner, or in the case of a corporation or partnership,

documentation must be provided authorizing a single party to sign on behalf of the corporation or

partnership

Application fee (cash or check, only; checks made payable to City of Killeen)
e FLUM Amendment Application: $100.00

Description of property location (in one of the following forms)
e Property address
e  Property survey
e Legal description (subdivision name with lot and block)
e  Metes and bounds description

Warranty deed (showing current ownership of the property)

Letter of request signed by property owner or applicant, including the following

information:

e Reason for the request
e  Proposed use of the property
e  Whether or how the proposed change will impact the surrounding properties

Digital copies of all submittal documents

o Electronic copies in .pdf format of g/l submittal documents
e Must be provided on a disc (CD or DVD) or USB flash drive

e File names should include the name of the plat, and the name of each application document

(i.e. “Jones Addition_Field Notes™)

For a copy of the current FLUM, please visit

http.//gisweb.killeentexas.gov/pdf/ComprehensivePlan/Comprehensive Plan.pdf

Applicant: Case #:
Intake Date: Received by:
Amount Paid: $ Cash/MO#/Check #: Receipt #:

City of Killeen - Planning & Development Services Department * (254) 501-7630
200 East Avenue D - Suite 6 - Killeen, Texas + 76541




’- *tf CITY OF KILLEEN- FLUM AMENDMENT APPLICATION

Name(s) of Property owner: R€€CES Creek Developers, Ltd.
Current Address: PO BOX 1183

ciry: Killeen g 1 €X@S zip. 16940
PrimaryPhone:(254) 699 5907 Cell Phone: ()
bluffviewrealestate@gmail.com
Madhouse Development, LLC

(If different than Property Owner)

Address: 0200 Shoal Creek Blvd, Bldg 4, Suite 208
City: AUStin State: Texas Zip: 78757

Primary Phone: (51 2 ) 914 - 0953 Cell Phone: ( )
hflores@madhousedevelopment.net

Address/Location of property proposed for FLUM amendment: 3602 Robinett Rd
AO686Bc T Robinett, 34, Acres 4.234

Email:

Name of Applicant:

Email:

Legal Description:

Type of Ownership: [} Sole Ownership [JPartnership O Corporation CIother

Present FLUM Designation: GC Present Use: Vacant

Proposed FLUM Designation: MFR Proposed Use: Multifa m"y

This property was conveyed to owner by deed dated March 13, 2006 and recorded in Volumeﬂ,
Page 41 , Instrument Number 10745 of the Bell County Deed Records.

(Attached)

City of Killeen + Planning & Development Services Department - (254) 501-7630 -
200 East Avenue D - Suite 6 - Killeen, Texas - 76541
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’ ‘ APPOINTMENT OF AGENT

|

As owner of the subject property, I hereby appoint the person designated below to act for me, as
my agent in this request.

Name of Agent: Enrique Flores

Mailing Address: 8500 Shoal Creek Bivd, Bldg 4, Suite 208

City: Austin State: Texas Zip: 78757 .

Home Phone: (512 ) 914 _0953 Business Phone: ( ) -

I acknowledge and affirm that I will be legally bound by the words and acts of my agent, and by my signature
below, I fully authorize my agent to:

be the point of contact between myself and the City: make legally binding representations of
fact and commitments of every kind on my behalf; grant legally binding waivers of rights
and releases of liabilities of every kind on my behalf; to consent to legally binding
modifications, conditions, and exceptions on my behalf; and, to execute documents on my
behalf which are legally binding on me. This authorization only applies to this specific
FLUM amendment request.

I understand that the City will deal only with a fully authorized agent. At any time it should appear that my
agent has less than full authority to act, then the application may be suspended and I will have to personally
participate in the disposition of the application. I understand that all communications related to this application are
part of an official proceeding of City government and, that the City will rely upon statements made by may agent.
Therefore, I agree to hold harmless and indemnify the City of Killeen, its officers, agents, employees, and third
parties who act in reliance upon my agent’s words and actions from all damages, attorney fees, interest and
costs arising from this matter. If my property is owned by a corporation, partnership, venture, or other legal
entity, then I certify that I have legal authority to make this binding appointment on behalf of the entity, and every
reference herein to ‘I’, ‘my’, or ‘me’ is a reference to the entity.

rd

P
Signature of Agent: i—; A Title; Authorized Rep
Printed/Typed Name of Agent: En('q ue Flﬁwesr? A A \ Date: 12/20/18
Signature of Property Owner: B J/C AM -“_) Title:_fs,219) 77 SFwFTRLY
Printed/Typed Name of Property Owner: ézgfé 4 (L DEVELDLE Js. 4’y Date: _/-7-1F
Signature of Property Owner: Title:
Printed/Typed Name of Property Owner: Date:
Signature of Property Owner: Title:
Printed/Typed Name of Property Owner: Date:
Signature of Property Owner: Title:
Printed/Typed Name of Property Owner: Date:
Signature of Property Owner: Title:
Printed/Typed Name of Property Owner: Date:

*Application must be signed by the individual applicant, by each partner of a partnership, or by an officer of a corporation or
association.

Application Revised: September28, 2017

City of Killeen - Planning & Development Services Department - (254) 501-7630
200 East Avenue D - Suite 6 - Killeen, Texas + 76541
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I, JAMES D. McLEAN, JR., Vice-President/Secretary of REECES
CREEK DEVELOPERS MANAGEMENT, LLC, a Texas Limited Liability
Company, in its capacity as General Partner of REECES CREEK
DEVELOPERS, LTD., do hereby certify that the following is a true
and exact copy of a Resolution passed by the duly assembled
members of the Company on the 7th day of January, 2005, and the
same is part of the Minutes of such company and has not been

repealed: .

RESOLVED, that GARY L. McLEAN, as President of the Company,
or JAMES D. McLEAN, JR., as Secretary/Vice-President, or WILLIAM
E. HICKMAN, as Assistant Secretary of the Company, in its
capacity as General Partner of REECES CREEK DEVELOPERS, LTD., a
Texas Limited Partnership, be and any one of them is hereby
authorized and directed to execute for and on behalf of this
Company any and all of those certain deeds and other relative
papers pertaining to the sale of individual lots and/or tracts of
real property, as and when each of the lots and/or tracts are
sold by the Partnership to a third party, upon such terms and
conditions as any one of them deems advisable and reasonable and
as may be set forth in future earnest money contract(s) executed
by and between the Partnership, as Seller, and the prospective
Buyer. Such deeds and any relative instruments pertaining to the
sale of individual lots and/or tracts of real property may be
signed by any one of them on behalf of this Company, and any one
of them is hereby authorized to execute and bind the Partnership
on such deeds, mortgages, mechanic’s 1liens, deeds of trust,
security agreements, financing statements, or such other security
instruments as, in the judgment of any of them, may be necessary
in connection with such transaction.

BE IT FURTHER RESOLVED, that GARY L. McLEAN, as President of
the Company, or JAMES D. McLEAN, JR., as Secretary/Vice-
President, or WILLIAM E. HICKMAN, as Assistant Secretary of the
Company, in its capacity as General Partner of REECES CREEK
DEVELOPERS, LTD., is authorized and directed to take such other
action to execute and deliver such additional instruments in the
name of and on behalf of this Company as are necessary or proper
in order to effectively perform all of the foregoing resolutions.

REECES CREEK DEVELOPERS MANAGEMENT,
L.L.C., as General Partner of
REECES CREEK DEVELOPERS, LTD

BY: :
JAMES D. McLEAN, JR/), Secretary

STATE OF TEXAS
COUNTY OF BELL

BEFORE ME, the undersigned authority, a Notary Public in and 3
for the State of Texas, on this day personally appeared JAMES D. EN
McLEAN, JR., Secretary of REECES CREEK DEVELOPERS MANAGEMENT, .
LLC, in its capacity as General Partner of REECES CREEK HEE
DEVELOPERS, LTD., a Texas Limited Partnership, known to me to be .
the person whose name is subscribed to the foregoing instrument,

and acknowledged to me that he executed the same for the purposes 1«
and consideration therein expressed and in the capacity therein
stated. .

r

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this [& day of

January, 2006. y

NOTARY PUBLIC, STATE OF TEXAS

GAIL A. SOLT
Notary Public :
STATE OF TEXAS

My Com. Exp. 02/15/06

et < e e e,

3ELL. Doc: .000003201__01/24/2006. V/P:.0005952__ 00579 Page 1 of 2
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WARRANTY DEED

NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL
PERSON, YOU MAY REMOVE OR STRIKE ANY OF THE FOLLOWING
INFORMATION FROM THIS INSTRUMENT BEFORE IT IS FILED FOR
RECORD IN THE PUBLIC RECORDS: YOUR SOCIAL SECURITY NUMBER OR
YOUR DRIVERS’ LICENSE NUMBER

STATE OF TEXAS
KNOW ALL MEN BY THESE PRESENTS:

COUNTY OF BELL

THAT CYNTHIA L. LOCKETT and STANLEY J. HAEDGE, dealing in
their sole and separate, non-homestead property, (herein
called "Grantors" whether one or more), of the County of
BELL and State of TEXAS for and in consideration of
the sum of TEN AND NO/100 DOLLARS ($10.00) and good and
valuable consideration to the undersigned paid by the
Grantees herein named, the receipt of which is hereby
acknowledged, have GRANTED, SOLD AND CONVEYED, and by these
presents do GRANT, SELL AND CONVEY unto REECES CREEK
DEVELOPERS, LTD., a Texas Limited Partnership, Grantaee,
{(whether one or more), of c/o BLUFFVIEW REAL ESTATE, 4300
CHANTZ DRIVE, KILLEEN 76542, 1in the County of BELL and
the State of TEXAS, all of the following described real
property in BELL County, Texas, to-wit:

A tract of land in Bell County, Texas, part of the THOMAS
ROBINETT SURVEY, ABSTRACT NO. 686, in Bell County, Texas,
containing 146 acres of land, more or less, and being more
particularly described by metes and bounds in Exhibit w»pn
SAVE AND EXCEPT*2.00 acres and 1.62 acres of land, more or
less, also being described in Exhibit "A", attached hereto
and incorporated herein for all purposes; x1 .73acres,

This conveyance is made and accepted subject to any and all
restrictions, covenants, easements, maintenance charges and
the liens securing said charges, and mineral reservations of
whatsoever natura, if any, affecting the premises conveyed
herein, now of record in the county wherein the land is
located;

TO HAVE AND TO HOLD the above described premises, together
with all and singular rights and appurtenances thereto in
anywise belonging, unto the said Grantee, Grantee's
Successors and assigns forever; and Grantors do hereby bind
Grantors, Grantors'’ heirs, executors and administrators to
WARRANT AND FOREVER DEFEND all and singular the said premises
unto the said Grantee, Grantee’s successors and assigns,
against every person whomsoever lawfully claiming or to claim
the same or any part thereof.

Executed the 9th day of March, 2006.

Compbiin, 32555 0 fo it

CYRTHIA L. LOCKETT

- [
STANLEY J(/ HAEDGE |

STATE OF TEXAS
COUNTY OF BELL

This instrument was acknowledged before me on the 9th day of
March, 200s, by CYNTHIA L. LOCKETT d STANLEY J. HAEDGE.

bk, GAIL A SOLT NOTARY PUBLIC FOR STATE OF TEXAS
g A'-.‘zl‘) Notary Public

JAUAL STATE OF TEXAS
W et My Comm, Exp. 02/15/2010
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- : EXHIBIT A
All thet lot, tract of parcel of land sitm.ued in BELL, Coumty, Texas to v.lit:.

s, oo 8XLOf ‘the following déncribed rual fenidta Wibuated:in BiT1ohaity
Toxas, abputild miles SW of the. town:of ' Ki1lemn,  Taxas}: containing 16 aares’, |
more or lesa, and conilsting of the followibg Wurveys ‘and: parta- of aurveys,
to-wit: . . . PN
. & Oat of Dhe Leagde and Labot of 14id ih..the .naus' ‘of Thomas Robina ¢t .

patanted: to"the: heirs of Thos. Robinett!{ Fevtnary 23, 185E, by ‘Fatsut 266 R o
13, by virtue. of Duplicates’ Hnadrighf-?cifﬁ'.”«ﬂgg—jz'):’{f,ﬁ 'Ali;trau't!lno.".686.-."'3'.1'& "
146 acres, mors: or lsss, being Jopc::{};’qdi‘--‘by-"me‘tdi and bonnds.as!follouss
EEGINNIBG at the 3W corner:of a:100 Acrei tractdesded-by! Pritz-Reinoks to
Otto Sehultre by deed recorded in Vol(™111, "pags ‘373, ‘dedd retords of. Bell:
County, which, phint. ia 6539.4 feet North'-710: WeXt" and’ 2318 rt. ‘Horth 19° Raat
from the SE cormer of thae Thos. Robinstt Survey, for thes SE coraer of this =~
tract; THERCE North-19° East with West line of Schultze 10D acre tract 2308
feot to Schultze.NW cormer and the NE corner of this; : ‘
Thence North 71° West 2753 feet to corner; ' ,
THENCE Sonth 199 West 2308 feet to cornar; :
THENCE South 71° East 2753 fest to the place -of Beginning, and’ containing 146
acres, mora or lesa.. . ) ’ : ,
"nd being the two tracts of land described in deads to Adolph. Hasdge, one from

.T.Bundrant and wifs, dated. October 13, 1923, ond recorded ini Yol. 347, page
617, deed recorda of Ball County, and_one from Rudolph W. Hoinoke and.wife,

4 = sd December 28, 1931, recorded in Yol. 408, page 570 of the|desed records of ;

Boeil County, Taxas.’ i

save, Less, and Except:

All.of,that.certain tract containing 1.73 acres of land being out

.of .and.a-part of. that certain. tract described as First Tract-in a

" deed "fron“Adolph’ Haedge and wife to John Haedge, out of the Thohas
"*RobinietfesSurvey s Patent No. 226, Vol, 13, of record in Vol. 477,
- Page 124, Deed Rekofds of Bell County, Texas, and being mote fully

described ‘as+follows: + ..° - ; !

-;BEGINNING:at an:iron pipe.in the. south margin of Willow Springs:
'Road,” 'said iron pipe¢ bears N. 70 deg.: 46! 33 W., 1410.79 feet from

. thedin¥erSertion .of“€he south margin. of Willow springs Road and the .
‘edst 'margin-of ‘the said First Tragr.. . . H

\THENCE 5,+26.deg.. 561 21" W., along'a fence line, 349:37 feet to an
iron“pipe: set for the southeast corner of this. : : .
mméa M- 70 dep. 58 S51v . .- 217.95 feet to an iron pipe set. for the
southwest corner of this. o . .

* THENCE:N.:.26 deg.. SB'* 20M E., 349,37 feet to an iron pipe set in the
-south margin of Willow Splri_ia.g's,nqad for the norxthwest corner of this.
T TXMENCE'S. 70 deg; 59' 17" B., 217.75 feet to the point of BEGINNING
contidimiry l..73 acxes of ‘land. . :
S a —_—— . i

Save, Lese and Except:

.a tract of land in Béll_ County, Texas, part of fbe Thomas Robinette Survey,

Abstract No. 226, ad tic.l'ng partof the'John Haedge 73 acre tract (First Tract) recorded in Volume 477,
Pape:124; Deed:Recordg of Bell Cointy, Texas. C : E

BEGINNING at 2 3/8" iron rod found in the south r3

ro ght of.wny line of Robinette Road beiog the
northwest corner of the Philip. E..Thomas 68.72 acre tract recorded in Volume 2097, Page 641 and the
northeast cornerof b Hacdge tract,:for. the nortbeast.coraer of this, '

THENCE . 19 deg. 017 16" W:
Thomas tract and 'in the'east
iron rod found being the sou

y396.00 feet (S. 19 deg. W.) to 2 172" iron rad set in the west line of the
line'of the:Haedge tract, for the southeast corher of this, from which 2 3/8"
theast corner of the Haedge tract bears S. 19 d:eg. 01°* 16™ W., 880.80 feet.

THENCE N. 71 deg. 00 'O'()"‘W.‘," 220.00 feet to » 1/2" iron rod set for the so}xthwe.st coraer of this.

THENCE N. 19 deg..01' 16" E.,,.39§.00‘feet to.n . i'n'),n rod set in the south right of way line of
Robidette Koad, forithe northwest corner of this, frodr which 2 3/8” iron rod found being the northeast
corner of the Cynthia L..Lockett 1:50 acre tract bears:N. 7L deg. 00° 00" W;.. 1202.22 feet.

THENCE'S: 71:d¢g, 00,00 B.,,220.00fect (S. 19 deg,
Robinette to the place of beginning co
calculations.

E:Base Bearing) witi: the south right of way line o
ntaining 2.00 acres of land, secording to my Survey and my

The bearings of lhi&'!'l;c'g‘!l-ﬁesyfiﬁﬁ@p a'i:e.tin:e}i on the south line of the Jobn Haedge 73 scre tract (Firs
Tract) recorded in Volfire 477, Page:124; Deed Recordr.of Bell Couaty, Tekas.

Dage | ’ | -

- ——— —

et e R LTI Y AT P AT ey

TR
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ARD Zove, Leos and Puceptt

FIELD NOTES for a bact of iand fn Bell County, Teaas, part of the Thomas Robinetic Suxvey, Atetract
Ne. 645, snd (¢ tand hoela desaibed being pawt of that called 7) stre tract of and descrfbed e Pirt Tract
in & doxd Nom Adelph Hacdge and wint, |ds Hecdpo (0 Joha Haodge, bring of reeond 1a Velume 477, Page
124, Deod Records of Bedt Coumy, Tenas

BECINNING at s 1” iron pipa fund in the santh right-o{-exy of Edgeficld Sowet, bring tbe northeant
cormer of a called 1,7) sare Usa of lind Bescrited in a dood 1o Cynthis L. Locken, being of reeord In
Vodume 1345, Paje 169, Dood Records of Bell County, Texa,

THENCE S, 70° 17° 30" B, 44.30 fixt, wilh am axigiing fance Hleq, o & VT Lo rod w{th cop slamped *M
& ASSOC KILLEEN" set, for the ponheast corncr of thia,

THENCE 8. 22° 50" 34~ W_45).28 fadt 0 & 18~ Uon tod with oap sampad “M & ASSOC KILLEEN"
sz, (o Lha soutbeant comer af this

THENCE N. 70° 46° 33” W 1)9.25 txt 10 2 32" broa rod with cap tampod “M & ASSOC KILLEENT
s24, for the southwest comer of thic

THENCE N. 27° 00" 23" E., 436,22 fixt (00 8 VT iron rod with cap siamped "M & ASSOC KILLEEN"
ummuancmlmuanMﬂMmydEMddSmtbnhemdbn:nmmad
thig,

THENCE 5, 70° 43° 43" B, «mmm-numummm-imnemnmdm;u
Bdgeficld Sees 108 1° w-ppmmmmMmdnldlnmmmmerw
of (Ns.

THENCE $. 27° 00° 22° W, 749,17 foct, with the went Line of sald 1.7 acrw bt (Dord calta §. 26° 50°
T W, 14937 fext), v0 0 ™ mwpmmmmmwmﬂammmmmn
oorner of s, .

THENCE S, 70° 46° 37" B, 21767 Reet, with the seuth Iine of xald 1.73 aore et (Doed aally §, 70° 38°

SITE, 217.95 fead), 15 & 1° iton plpe fousd, being Lhe souibeast comer of said 1,73 sore tnacy, for an &l
camer of this,

THENCE N, 27° 02° 01° E., 349,98 Dxt, with ib¢ cant line of wald 1.7) wcre tracy, to e Place of
Beginning centslning § 62 scres of land

The bearings for the sbove dexcrided tract of land e based wpon L north Line of aald 1,73 soe tact of
1ad, being of record Lo Valume 1543, Page 169, Daxd Recands of Bl County, Texas.

STATE Of TEXAS KNOW ALL MEN BY THESE PARSENTS, that [, Qary
: W, Mrchell, Profesmional Lend Surveyor.
COUNTY Of DRLL «hmmf,ﬂuuumunmpl-m

mwnwmnmnr.qu-nmmu-nuqu May, 200), A.D,

Gagy W, Mitchel)
iicred Prefonional
Survcywr, No 401

>
‘
“

$0 € WY ET U8 900
ay0934 403 g3iid

ShLOTO
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EXHIBIT E;
EARNEST MONEY
CONTRACT




Elms Road, Killeen

- -Hidalge County, Texas
Beid ‘

PURCHASE AND SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMENT {(this "Agreement") is executed to be effective as of
the latest date that Buyer or Seller executed this Agreement as set forth on their ‘signature page
(the "'Effect'ivé Date"), by and between MADHOUSE DEVELOPMENT SE‘R'VICES,‘INC., -3 Texas
corporation (8500 Shoal Creek Blvd., Building 4, Suite 208, Austin TX 78757, Attn: Henry Flores:
Telephone: 512.633.4037; Fax: 512.900.2860; - email: henry@madhousedevelopment.net)
("Buyer”); and REECES CREEK DEVELOPERS, LTD., a Texas limited partnership (PO Box 1183,
Killen, Texas 76540; Attn; William Hickman ‘ Telephone: 254-699-5307 ;
Fax: 254-699-5613 . email: Bluffviewrealestate@gmail.com _ ("Seller")
(Buyer and Seller are collectively referred to as the "Parties”, and each a "Party").

1. - Property. On the terms herein set forth, Buyer agrees to purchase from Seller, and Seller.
agrees to sell to Buyer, +/- 4.234 acres of land located in‘Bell County, Texas, as further described
on Exhibit A, attached hereto and made a part hereof (as may be updated pursuant to the last
sentence of this Section 1, tha "Land"), together with all of Seller's right, title, and interest in and
to any and all of the following related to the Land: (a) rights of way, streets, roads, alleys, streets,
and/or avenues, open ot proposed, abutting the Land, (b) riparian and water rights, (c) air rights,
(d) uses, servitudes, licenses, easements, tenements, hereditaments, and appurtenances now or
hereafter belonging to or benefiting the Land, (e) oil, gas, and other minerals lying on or under the
Land, (f) buildings, improvements, and fixtures located on or under the Land; and {(g) licenses,
warranties, and permits (collectively, the “property"). The exact legal description of the Land will
be determined by the Survey (hereinafter defined) and will replace the form.of Exhibit A currently
“attached to this Agreement. '

2. Purchase Price. The purchase price for the Property shall be One'MiHion‘Three Hundred
Eighty-Three Thousand Two Hundred Forty-Eight and 00/100 Dollars ($1,383,248.00) (the
"purchase Price"), payable at Closing by Buyer.

3, ,Title Company and Earnest -Moheg.

a. Name and Amount, independence Title Company (5900 Shepherd Mountain Cove
Bldg. 2, Suite 200, Austin, Texas 78730; attn.: Dan Phares; Telephone: 512,279.7273; Fax:
512.767.6350; email: dphares@independencetitle.com) (the "Title Company") will serve as
the title company. Within five (5) business days of the date Buyer receives a copy of this
Agreement executed by both Parties, Buyer shall deposit the sum of $10,000.00 with the
Title Company as earnest money to be applied to the Purchase Price (the "Original Earnest
Money"), subject to the terms and provisions of this Agreement,

70278319v.2 0053556/00000




b. Original Earnest Money Becoming Non-Refundable. Notwithstanding anything in
this Agreement to the contrary: ' [

(i) Unless Buyer terminates this Agreement prior to 5:00 p.m. (CST) on January
31, 2019, $5,000.00 of the Original Earnest Money shall be (i) non-refundable to
Buvyer except as otherwise provided by the terms of this Agreemient, and (i) applied
to the Purchase Price at Closing; and ’

(i) Thereafter, unless Buyer terminates this Agreement prior ta 5:00 p.m. (CST)
on March 1, 2019, the remaining $5,000.00 of the Original Earnest Money shall also
be (i) non-refundable to Buyer except as otherwise provided by the terms of this
Agreement, and (if) applied to the Purchase Price at Closing, :

o Financing Period Earnest Money. |f Buyer does not terminate this Agreement prior
to the end of the Due Diligence Period (hereinafter defined), Buyer shall deposit with the
Title Company additional earnest money in the amount of $10,000.00 (the "Financing
Period Earnest Money," and together with the Original Earnest Money, the "Earnest
Money") ptior to 5:00 pm (CST) on March 2, 2019, The aggregate total of the Earnest
Money shall be (i) non-refundable, except as otherwise provided herein, and (ii) applied to
the Purchase Price at Closing, g

d, Account. Until released to Seller pursuant to the terms of this Agreement, the
Earnest Money shall be held by the Title Company as escrow agent, to be handled in
accordance with the terms and conditions of this Agreement. All interest, if any, earned on
the Earnest Money shall be added to and become part of the Earnest Money.

e, {NDEPENDENT CONSIDERATION. NOTWITHSTANDING ANYTHING TO THE
CONTRARY SET FORTH IN THIS AGREEMENT, $100.00 OF THE ORIGINAL EARNEST MONEY
SHALL BE DEEMED INDEPENDENT CONSIDERATION AND NON-REFUNDABLE TO BUYER.
AND IS TO BE PAID TO SELLER UNDER ALL CIRCUMSTANCES, FOR AND IN CONSIDERATION
OF SELLER'S EXECUTION AND PERFORMANCE OF THIS AGREEMENT.

4, Conditions Precedent.

a, Due Diligence Period. Beginning on the Effective Date, Buyer shall have until 5:00
p.m. (CST) on March 1, 2019 (the "Due Diligence Period") to, at its sole cost and expense,
conduct inspections of the Property {the "Due Diligence Investigations") and assess its
suitability, as determined by Buyer inits sole and absolute discretion, for Buyer's intended
development of the Property (the "intended purpose” ). The right to conduct Due
Difigence Investigations includes, without limitation, the right of Buyer and Buyer's
employekes, agents, affiliates, and.contractors to enter upon any portion of the Property to
conduct market studies, appraisals, and needs assessments, and to take measurements,
inspect, conduct test borings, make boundary and topographical survey maps, and to
conduct geotechnical, soil, environmental, groundwater, wetland, and other studies

Purchase and Sale Agreement — Page 2
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required by Buyer in its sole discretion, and to, without limitation, determine the existence
and adequacy of utilities serving the.Property, zoning and compliance with laws. No Due
Diligence Investigations shall constitute a waiver or relinquishment on the part of Buyer of

~ its rights under any covenant, condition, representation, or warranty of Seller under this
Agreement. Buyer shall be and remain liable ta Seller for any and all damage to the
Property caused by Buyer and its agents, servants, and employees during the Due Diligence
Period, excluding damages causedbypre—éxisting conditions. Notwithstanding anything to
the contrary set forth in this Agreement, Buyer shall be permitted to continue to conduct
the Due Diligence Investigations while this Agreement is in effect,

b. Due Dilizence Materials. Within three (3) days of the Effective Date {the "Delivery
Date"), Seller shall deliver to Buyer, at no cost to Buyer, gach of the following items that
are in the possession of or available to Seller (collectively, the "Due Diligence Materials"):

(i) Current year and immediately prior year tax bills and evidence of payMent
of same through the Effective Date;

(i) Existing soil and groundwater tests;

'(iii) o Title co'mmitments, title policies and surveys;

{iv)  Environmental reports;

{v) Underground storage tank test results;

(vi) Waste disposal records; permit records;

(vii)  Code violation notices and records;

(vili)  Traffic studies; and

{ix) All othér éngineering tests and other studies, reports, records and notices
pertaining to the Property.

C. Right to Terminate. In the event the Property is not satisfactory to Buyer for any
reason, in Buyer's sole and absolute discretion, Buyer shall have the right to terminate this
Agreement by delivering written notice thereof to Seller prior to the expiration of the Due
Diligence Period, and Buyer shall receive a full and prompt refund of the portion of the
Original Earnest Money that is refundable to Buyer pursuant to the terms of Section 3.b
above, together with accrued interest thereon, without the need for Seller's signature or
consent for its release. Any portion of the Original Earnest Money that is not refundahble to
Buyer pursuant to the terms of Section 3.b above shall be delivered to Seller.

“ purchase and Sale Agraement -- Page 3
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d. Title and Survey.

(i) Within fifteen (15) days of the Effective Date, Seller shall cause the Title
Company to deliver to Buyer a current title commitment {the "Commitment”) for
an Owner's Policy of Title Insurance (the "Title Policy™), in an amount equal to the
Purchase Price, together with fuli and legible copies of all of the exceptions to title
listed in Schedule B of the Title Commitment, and any documents listed in Schedule
C of the Title Commitment (collectively, the "Title Exceptions”).

(i) - Buyer may, at Buyer's expense, obtain a survey of the Property (the
"Survey"). The field note description set forth on the Survey that is acceptable to
the Title Company shall replace the depiction of the Land provided in this
Agreement and shall be used in the Deed (hereinafter defined), unless a plat of the
Land is filed of record prior to Closing, in which event the lot and block description
of the Land contained in such recorded plat shall be used in the Deed.

(i) If any of the Commitment, the Title Exceptions, or-the Survey are not
satisfactory to Buyer, then Buyer may give Seller written natice of the items that
Buyer finds unacceptable (the "Title Objections”) before the later of (A) fifteen {15)
days after receipt of the Commitment and full and legible coples of the Title
Exceptions, or {B) March 1, 2019, saller shall have fifteen (15) days after such
notice from Buyer to deliver written notice to Buyer that it either agrees to curethe
Title Objections within thirty (30) days (or such longer period of time agreeable to
Buyer and Seller in the Parties' reasonable determination) or to advise Buyer that it
will not so cure the Title Objections. All Title Exceptions to which Buyer does not
object or which are deemed waived and accepted by Buyer, as herein provided, are
collectively referred to as the "Permitted Exceptions,” ‘

(iv) If Seller does not agree to so cure one or more of the Title Objections (and
Seller's failure to respond in writing shall be deemed to be an agreement to cure
the Title Objections), Buyer may either (A) accept title to-the Property subject to
the Permitted Exceptions without a reduction in the Purchase Price, or (B)
terminate this Agreement prior to the expiration of the Due Diligence Period by
delivering written notice to Seller and receive a full and prompt refund of the
Original Earnest Money, together with accrued interest thereon, without the need
for Seller's signature or consent for its release :

v) Notwithstanding any other provision of this Agreement to the contrary,
including without limitation whether or not Buyer includes such items in its
schedule of Title Objections, Seller shall have the unconditional obligation to
remove, discharge, pay or cure, at no cost to Buyer, any title matters that are a lien
for the payment of money, any encumbrance that can be removed by the payment
of a definite sum of money, and any title matter that arose after the Effective Date
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that was not approved by Buyer in writing, and none of such items shall be deemed
Permitted Exceptions or appear in the Title Policy.

e, Financing Period. Provided Buyer deposits the Financing Period Earnest Money as
provided hereinabove, Buyer shall have until 5:00 pm (CST) on August 15, 2019 (the
“Financing Period") to terminate this Agreement if Buyer does not secure financing,
whether Tax Credits (hereinafter defined), conventional financing, or otherwise, onterms
acceptable to Buyer in Buyer's sole and absolute discretion, by delivering written notice
thereof to Seller prior to the expiration of Financing Period, in which case Seller shall
receive the Original Earnest Money, and Buyer shall receive a refund of all of the Financing
Period Earnest Money. ' '

f, Governmental Approvals. Buyer may, at its option and expense, prepare and
submit applications for, and seek to obtain approval by the applicable governmental
authorities and/or third parties of, approvals, permits, licenses, easements and agreements
required for Buyer's intended development and use of the Property, including without
limitation, those for utilities, zoning, special uses, building construction, access, platting,

easements, ingress/egress easements, site construction and off-site improvements
(collectively, the "Gavernmental Approvals").  Seller shall cooperate with Buyer in
connection with the preparation of the applications and seeking the Governmental
Approvals, including without limitation, Seller's execution and delivery of all applications,
documents, plats, and instruments required by the applicable governmental authorities
and/or third parties, provided that Seller shall nat be obligated to incur any expense in
connection therewith. :

g Other Conditions, It shall be a condition precedent to Buyer's obligation to close
this transaction and purchase the Property that all of the following are timely satisfied:

(i) Title Policy. At Closing, the Title Company shall be prepared to issue the
Title Policy to Buyer with all standard or pre-printed exceptions deleted (to the
extent such can be deleted), evidencing Buyer owns good and indefeasible fee

simple title in and to the Property subject only to the Permitted Exceptions.

(i1 Representations and Warranties. At Closing, all of the representations and
warranties of Seller shall be true in all material respects.

(i) Noliens. At Closing, there shall be no unpaid charges, debts, liabilities,
claims,or obligations of Seller related to the Property, or any portion thereof, which
could give rise to any mechanics', materialmen or other statutory lien against any
portion of the Praperty other than those that will be paid or otherwise satisfied by
Seller at Closing, and possession of the Property; free of all tenancies, leases and
occupants, shall be delivered to Buyer at Closing.
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(iv)  Subdivided. At.or prior to Closing, if the Property is part of a larger parcel
belonging to Seller, the Property shall be subdivided from the larger parcel and/or
platted. L ‘ ‘

(v) Governmental Approvals. Prior to Closing, Buyer shall have received all
- necessary and customary Governmental Approvals in order for Buyer to develop
and operate the Property for its intended purpose,

h. Termination. In the event that any condition precedent in Section 4.g is not
satisfied by the date specified in Section 4.g, Buyer shall have the right to terminate this
Agreement by delivering written notice thereof to Seller, at which time Buyer shall receive
a full and prompt refund of the Earnest Money (including without limitation, the Extensian
Fees, if any) without the need for Seller's consent or signature for its release, :

5, Closing,

a. Delivery of Documerits. The conveyance of the Property and the closing of the
transaction herein described (the "Closing") shall occur on or before Qctober 31, 2019 (as
may be extended, the "Closing Deadline”), in escrow at the offices of the Title Company, or
such other manner and/or location mutually acceptable to Buyer and Seller; provided,
however, Buyer may elect to close at any time upon prior notice to Seller.

(i) Seller shall deliver at Closing: {A) a special warranty deed conveying good
and indefeasible fee simple title in and to the Property to Buyer (or its designee),
~subject only to the Permitted Exceptions (the "Deed"); (B) a lien affidavit
acceptable to the Title Company; (C) all easements necessary for the development
and operatioh of the Property for its intended purpose; (D) an affidavit of non-
foreign status; (E) any other affidavit or document required by the Title Company to
delete the so-called standard exceptions to the Title Policy; and (F) such other
customary documents, instruments, certifications, and confirmations as may be
reasonably required to fully effect and consummate the transactions contemplated
hereby and for the Title Company to issue the Title Policy in the form required by
this Agreement. ' R ~

(i) Buyer shall deliver at Closing: {A) the remaining balance of the Purchase
Price as provided by this Agreement; and (B) such other documents, instruments,
certifications and confirmations as may be reasonably required to fully effect and
consummate the transaction contemplated hereby.

b, Extensions. Buyer shall have the right to extend the Closing Deadline up.to three {3)
times to (1) November 30, 2019, (2) December 31, 2019, and (3) January 31, 2020 by
- delivering to Seller written notice thereof prior to the end of the then applicable Closing
Deadline, and delivering to the Title Company an extension fee in the amount of

$10,000.00 (each, an "Extension Fee") for each extension. Each Extension Fee shall
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become a part of and treated in the same manner as the Earnest Money and shall be (i) -
non-refundable to Buyer except to the extent the Earnest Money is refundable to Buyer
pursuant to the terms of this Agreement, and (i) applied to the Purchase Price at Closing.
In the event any of the Earnest Money, including without limitation the Extension Fees, is

released to Seller and this Agreement is subsequently terminated in a manner in which the
Earnest Money is ta be paid to Buyer, Seller shall deliver to Buyer anamount equal ta the
sum of the refundable Earnest Money, including without limitation any Extension Fees,
within five (5) days of such termination.

o Prorations. Subject to the terms of Section 5.f below, Buyer and Seller shall prorate
all real estate taxes, personal property taxes and all other assessments related to the
Property (collectively, the "Taxes") as of the date of Closing, with the date of Closing being
‘treated as a day of ownership by Buyer. If the final tax bill is not available at Closing, the
Taxes shall be prorated based upon the latest available tax assessment for the Property,
which proration shall be re-prorated outside of escrow when the actual Taxes are
determined. Ifthe Propertyispartofa larger tax parcel or was recently subdivided froma
larger tax parcel and a separate tax bill is unavailable at Closing, then the Taxes shall be
based upon the latest available tax bill based upon the percentage of the larger tax parcel
being purchased by Buyer. If thereareany improvements on the larger tax parcelthatare
separately valued or assessed, the value of such improvements shall be assigned to the
Buyer only if such improvements are located upon the Property, The Party that is
determined to owe any additional amount as a result of such re-proration shall promptly
pay such amount to the other Party. Notwithstanding anything to the contrary setforthin
this Agreement, Seller shall pay on or before the date of Closing all Taxes for previous tax
years and all other preceding periods for which any Taxes are due or payable. Sellershall
be solely responsible for any recoupment of any agricultural credit for the Property. This:
Section 5.c shall hot apply to any Rollback Taxes (hereinafter defined) described in Section
5.f below. This Section 5.c shall survive the Closing and delivery of the Deed.

d. Costs. Seller shall pay the taxes and assessments for which Seller is responsible
hereunder, the cost for the preparation of the Deed, any conveyance fee ot transfer tax,
the cost of curing any title or survey defect that Seller agreed to cure or is obligated to cure
pursuant to the terms of this Agreement, the premium for the Title Policy and 100% of any
‘broker's commission or fee in accordance with Section 8.f hereof. Except as may otherwise
be stated herein, each Party shall bear its own expenses, including without limitation its
pwn attorneys' fees.

e, seller's Obligations Prior to Closing. Atall times until Closing, Seller shall maintain '
indefeasible fee simple legal title to the Property free and clear of any and all defects, liens,
and encurmbrances of every kind and nature (other than the Permitted Exceptions and liens
and encumbrances that will be released at Closing). If at any time prior to Closing Buyer or
Buyer's counsel determines Seller is not or will not be able to convey to Buyer good and
indefeasible fee simple title, Buyer shall have the right to terminate this Agreement by
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delivering written notice thereof to Seller and Buyer shall receive a full and prompt refund
of the Earnest Money without the need for Seller's signature or consent for its release.

f. Rollback Taxes. If (i) the sale contemplated hereby, (il} a change in the use of the

- Property, or (iif) a denial of any special use valuation of the Property, would result in the
assessment after the Closing of additional taxes and interest applicable to the period of
time before the Closing (“Rollback Taxes"), then Buyer shall be responsible for the
payment of the Rollback Taxes that are assessed after the Closing. Notwithstanding
anything to the contrary set forth in this Agreement, if any Rollback Taxes are due before
the Closing due to Seller's change in use of the Property or a denial of a special use
valuation of the Property, then Seller shall pay those Rollback Taxes (including any interest
and penalties) at or before the Closing. This Section 5.f shall survive the Closmg and
delivery of the Deed.

g Condemnation. If, prior to Closing, condemination proceedings are commenced
against any portion of the Property, Buyer shall have the right to either (i) terminate this
Agreement by delivering written notice to Seller within fifteen (15) days of Buyer’s receipt
of written notice from Seller of such condemnation proceedings, receive a full and prompt
refund of the Earnest Money without the need for Seller's consent for its release; or (i)
elect not to terminate the Agreement and appear in and defend the condemnation
proceedings and any award will, at Buyer's election, belong to (A) Seller, and the Purchase
Price will be reduced by the same amount at Closing, or (B) Buyer, and the Purchase Price
will not be reduced. If Buyer elects to terminate this Agreement pursuant to the terms of
this Section 5.g, Buyer shall be permitted to seek damages from the condemning authdrity.

6. Defaults and Remedies.

3. SELLER DEFAULT. IF SELLER FAILS TO PERFORM IN ACCORDANCE WITH THE TERMS ;
OF THIS AGREEMENT, OR OTHERWISE BREACHES ANY OF THE TERMS, COVENANTS,

AGREEMENTS, REPRESENTATION OR WARRANTIES CONTAINED IN THIS AGREEMENT, AND
SUCH FAILURE OR BREACH IS NOT CURED BY SELLER WITHIN FIFTEEN {(15) DAYS AFTER
BUYER'S DELIVERY TO SELLER OF WRITTEN NOTICE THEREOF (AND THE CLOSING DEADLINE
AND ALL EXTENSIONS THEREOF WILL BE EXTENDED BY FIFTEEN (15) DAYS), THEN (1) BUYER
MAY TERMINATE THIS AGREEMENT BY DELIVERING WRITTEN NOTICE THEREOF TO SELLER,
WHEREUPON THE EARNEST MONEY (INCLUDING WITHOUT LIMITATION, ALL EXTENSION
FEES, AND ANY EARNEST MONEY THAT HAD BEEN DELIVERED TO SELLER) SHALL BE
IMMEDIATELY REFUNDED AND RETURNED TO BUYER WITHOUT THE NEED FOR SELLER'S

CONSENT, AND SELLER SHALL REIMBURSE BUYER FOR ALL REASONABLE OUT-OF-POCKET.
EXPENSES AND COSTS INCURRED BY BUYER IN CONNECTION WITH ITS EFFORTS TO

PURCHASE AND FINANCE THE PROPERTY; OR {ll) BUYER MAY ENFORCE THE TERMS AND

CONDITIONS OF THIS AGREEMENT AND EXERCISE ANY RIGHTS AND REMEDIES AVAILABLE

TO BUYER, AT LAW AND IN EQUITY, INCLUDING WITHOUT LIMITATION AN ACT{ON FOR

DAMAGES AND/OR SPECIFIC PERFORMANCE OF THIS AGREEMENT '

Purchase and Sale Agreement - Page 8 .
Elms Road, Killeen, Texas
70278319v.2 0053556/00000



b. BUYER DEFAULT. IF BUYER FAILS TO PERFORM IN ACCORDANCE WITH THE TERMS
OF THIS AGREEMENT, OR OTHERWISE BREACHES ANY OF THE TERMS, COVENANTS OR

- AGREEMENTS CONTAINED IN THIS AGREEMENT, AND SUCH FAILURE OR BREACH IS NOT
CURED BY BUYER WITHIN FIFTEEN (15) DAYS AFTER SELLER'S DELIVERY TO BUYER OF
WRITTEN NOTICE THEREOF, THEN, ASSELLER'S SOLE AND EXCLUSIVE REMEDY, SELLER MAY
TERMINATE THIS AGREEMENT BY DELIVERING WRITTEN NOTICE THEREOF TO BUYER, THE
EARNEST MONEY AND THE EXTENSION FEES (TO THE EXTENT PAID) SHALL BE FORFEITED BY
BUYER AND DELIVERED TQ SELLER AS LIQUIDATED DAMAGES, AND NOT AS A PENALTY.
SELLER ACKNOWLEDGES AND AGREES THAT THE EARNEST MONEY AND THE EXTENSION
FEES {(TO THE EXTENT PAID) IS A FAIR AND EQUITABLE AMOUNT FOR SELLER TO RECEIVE
SINCE SELLER WILL HAVE CHANGED ITS POSITION IN RELIANCE ON BUYER COMPLETING
THE TRANSACTION HEREIN DESCRIBED, WILL HAVE HELD THE PROPERTY OFF THE MARKET
FOR AN EXTENDED PERIOD OF TIME IN RELIANCE UPON BUYER'S ABILITY TO CLOSE THIS
TRANSACTION AND THE DAMAGES SUSTAINED BY SELLER IN SUCH CASE WOULD NOT
OTHERWISE BE REASONABLY ASCERTAINABLE. EXCEPT IN CONNECTION WITH BUYER'S
OBLIGATIONS SET FORTH IN THIS AGREEMENT THAT SPECIFICALLY SURVIVE CLOSING,
SELLER WAIVES THE RIGHT TO EXERCISE ANY OTHERRIGHTS AND REMEDIES AVAILABLE TO
SELLER BECAUSE OF A DEFAULT BY BUYER, WHETHER AT LAW AND/OR IN EQUITY,
INCLUDING WITHOUT LIMITATION, THE RIGHT TO SUE BUYER FOR ADDITIONAL DAMAGES
OR SEEK SPECIFIC PERFORMANCE.

7. Seller's Representations and Warranties. Seller represents and warrants to Buyer that:

& Title. Seller is the owner of good and indefeasible fee simple title in and to the
Property. : S '

b.  Authority; Enforceability. Seller has the capacity and authority to execute this
Agreement and perform its obligations under this Agreement. This Agreement constitutes
a legal and valid binding obligation of Seller, enforceable against Seller in accordance with
its terms, All action necessary to authorize Seller's execution (and execution hy the
individual executing this Agreement on behalf of Seller), delivery and performance of this
Agreement has been taken and such action has ot been rescinded or medified.

C. Hazardous Waste, There are no and there have been no wetlands, oil or gas wells
(capped or uncapped) ar underground storage tanks (in use or ‘abandoned) on or about the
Property and/or land adjacent to the Property. Neither Seller nor any prior owner or
occupant of the Property has: (i) caused or permitted, and Seller-has received no notice
and has no knowledge of, the generation, manufacture, refinement, transpartation,
treatment, storage, deposit, release, salvage, installation, removal, disposal, transfer,
production, burning or processing of Hazardous Substances (as hereinafter defined) on,
under or about the Property or any adjacent properties; {ii) caused or permitted, and Seller
‘has received no notice and has no knowledge of, the Release (as hereinafter defined) or
existence of any Hazardous Substance on, under or affecting the Property or any adjacent
propertles, or (iii) caused or permutted and Seller has received rio notice and has no
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knowledge of, any substances or conditions on, under or affecting the Property or any
adjacent properties which may support any claim or cause of action, whether by a
governmental agency or any other person or entity, underany applicable federal, state or
local law, rule, ordinance or regulation, including without limitation, those related to
‘Hazardous Substances.  For the purpose of this Agreement, the terms "Hazardous
Substances" and "Release" shall have the same meaning as set forth in the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, 42 U.S.C, Sections 9601
et seq.; provided, however, that the definition of Hazardous Substances shall also include,
without limitation, petroleum and related by-products, hydrocarbons, radon, asbestos,
urea formaldehyde, polychlorinated biphenyl compounds and any other substance
considered hazardous to humans or the environment.

d. Leases; Options. (i) There are no outstanding written or aral leases, easements
and/or other types of agreement in any way affecting the Property that are not recorded in
the Real Property Records of Bell County, Texas, (ii) no person or entity has any right with
respect to all or any portion of the Property (whether by option to purchase, easement,
right of first refusal, contract or otherwise) that may prevent ar interfere with Buyer taking
title to, and exclusive possession of, all of the Property at Closing, and (ii) Seller shall not
enter inta any new lease, easement, or other agreement with respect to the Property
during the pendency of this Agreement that is not terminable upon demand without
Buyer's prior written consent, which may be given or withheld by Buyer in Buyer's sole and
absolute discretion.

e No Notices. Seller has not received any notice of, and to the best of its knawledge,
there are no (i) proposed special assessments, candemnation or changes in the roads
adjacent to the Property; (i1} pending public improvements that will result in any charge
being levied or assessed against, ora lien being created upon, the Property; or {iii) pending
or threatened eminent domain or condemnation proceedings against or involving any
portion of the Property or any adjacent parcel.

f. Access. Seller has not received any notice of any existing or proposed plans to
widen, modify or realign any street adjoining the Property, and the Property has full and
free access to and from public highways, streets and roads. Seller has no knowledge of any
pending or threatened proceeding by any governmental authotity, or any other fact or
condition, which would limit or result in the termination of the Property's access to and
from such public highways, streets and roads.

g. Utility District. The Property is situated in a utility or other statutorily created
district providing water, sewer, drainage, or flood control facilities and services.

h. Pipelines. There are no transportation pipelines, including without limitation,
pipelines for the transportation of natural gas, natural gas liquids, synthetic gas, liquefied
petroleum gas, petroleum or a petroleum product or hazardous substance, located on,
under or within the Property.
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i. Owners' Association. The Property is not subject to mandatory membership in a
property owners' association. :

j Litigation. There is no pending or threatened litigation, arbitration, administrative

action or examination, claim or demand whatsoever relating to the Property; and no
attachments, execution proceedings, liens, assignments or insolvency proceedmgs are
pendmg or threatened against Seller or the Property or contemplated by Seller,

k.  Performance under Leases and Service Contracts. During the pendency of this
Agreement, Seller will perform its material obligations under all agreements that affect the
Property. ‘ ‘

I, Insurance. During the pendency of this Agreement, Seller shall maintain all
insurance Seller was carrying on the Effective Date,

m. Exclusive Rights. In consideration of Buyer's efforts and expenses required to
perform its review of the Property, Seller agrees that it will not, either directly or indirectly,
offer to sell or solicit any offers to purchase or negotiate for the sale or disposition of the
Property during the pendency of this Agreement.

n. Foreign Person. Seller is not a "foreign person” as defined in Section 1445 of the
lnternal Revenue Code of 1986, as amended,

Seller shall fully disclose to Buyer, immediately upon its occurrence, any change in facts,

assumptions or circumstances of which Seller becomes aware prior to the date of Closing that may
affect the representations and warranties set farth above. The representations and warranties of
Seller contained herein shall survive the Closing and delivery of the Deed. ‘ :

8.

Miscellaneous.

‘a Plans and Approvals. Buyer shall have the right to file, at Buyer's expense, any and

all applications and plans necessary to obtain building permits, subdivision or plat (or the
vacation of any existing subdivision or plat), and/or any other agreement, assurance,
approval or permit from any and all governmental authorities having jurisdiction over the
Property that Buyer deems approprlate in connection with the intended purpose of the
Property. 'Seller agrees to join in the execution of any application required in order to

obtain any such agreement, assurance, permit or approval (or file such application

individually if the relevant governmental authority shall so require). Seller further agrees
to cooperate with Buyer or its nominee in all respects, including without limitation,
attending and giving favorable testimony at any hearmgs on the petitions or applications,
meeting with and providing information to public and private utilities and governmental
and quasi-governmental entities, and otherwise working to obtain the agreements,
assurances, approvals and permits required by Buyer or its nommee without additional
cost or obligation to Buyer or its nominee.
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b. Notices and Deadline Dates. Any notice, request, demand, instruction or other
document to be given or served hereunder or under any document or instrument executed
pursuant to this Agreement shall be in writing and shall be (i} delivered personally, (i} sent
or by overnight express courier, postage prepaid, or (iii) sent by facsimile or electronically
(email), each addressed to the Parties at their respective addresses set forth above, and
the same shall be effective upon receipt or refusal of delivery (if verification of receipt is
requested, the Party receiving notice via facsimile or electronically will provide prompt
verification of receipt). A Party may change its address for receipt of notices by service ofa
notice of such change in accordance herewith. If any deadline under this Agreement falls
on a Saturday, Sunday or legal holiday (which for purposes of this Agreement shall be not
be considered a "business day"), the deadline shall be extended to the next businhess day.

C. Attorneys' Fees. In the event either Party brings an action at law or other
proceeding permitted under the terms of this Agreement against the other Party in order
to enforee or interpret any of the terms, covenants or conditions hereof or any instrument
executed pursuant to this Agreement or by reason of any breach or default hereunder or.
thereunder, the Party prevailing in any such action or proceeding shall be paid all
reasonable costs and expenses, including without limitation reasonable attorneys' fees, by
the non-prevailing Party. - '

d. . Successors and Assigns; Binding Agreement. Seller may notassign this Agreement
without the written consent of Buyer. Buyer may assign this Agreement and/or any
interest herein to a third party without Seller’s consent. In the event of an assignment of
this Agreement, the assignor shall be released from any and all of the assignor's obligations
under this Agreement, provided the assignee agrees in writing to be fully bound by the
terms and conditions of this Agreement as if such assignee had been the original Buyer
hereunder. This Agreement shall be binding upon and inure to the benefit of the Parties
and their respective heirs, legal representatives, successors and permitted assignees. This
Agreement constitutes the entire agreement between the Parties, and supersedes any and
all prior agreements, arrangements and understanding between the Parties. - This
- Agreement may only be amended by a written agreement executed by all of the Parties.

e. Memorandum of Agreement. Seller hereby authorizes Buyer to memorialize this
Agreement or any portion hereof with a memorandum thereof filed in the Real Property

" Records of the county in which the Property is located and agrees to promptly execute any
documentation reasonably required by Buyer to effectuate the same,

f. BROKERS AND COMMISSIONS.  SELLER SHALL PAY ALL BROKER FEES AND
COMMISSIONS AT CLOSING PURSUANT TO THE TERMS OF A SEPARATE AGREEMENT.
SELLER INDEMNIFIES BUYER AGAINST, AND SHALL HOLD BUYER HARMLESS FROM, ANY
AND ALL SUITS, CLAIMS, DEMANDS, JUDGMENTS, DAMAGES, COSTS AND EXPENSES OF OR
FOR ALL SUCH BROKER FEES AND/OR COMMISSIONS, AND SHALL PAY ALL COSTS OF
DEFENDING ANY ACTION OR LAWSUIT BROUGHT TO RECOVER ANY FEES OR COMMISSIONS
INCURRED BY BUYER, INCLUDING WITHOUT LIMITATION REASONABLE ATTORNEYS' FEES.
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g. Effect of Termination. This Agreement shall be void and of no further force and
effect upon any proper termination under the terms hereof (other than terms herein that
specifically provide that they survive the termination of this Agreement).

h. Multiple Counterparts.  This Agreement may be executed in one or more
counterparts, and all so executed shall constitute one and the same agreement, binding
upon the Parties, and notwithstanding that all of the Parties are not signatories to the
same counterparts.

i.  Time of the Essence. Time is of the essence of this Agreement and every provision
- hereof.

I CHOICE OF LAW. THIS AGREEMENT SHALL BE GOVERNED BY THE LAWS OF THE
UNITED STATES OF AMERICA AND THE INTERNAL LAWS OF THE STATE OF TEXAS, WITHOUT
REGARD TO ITS CONFLICT RULES. VENUE AND JURISDICTION FOR ALL CLAIMS UNDERTHIS
AGREEMENT SHALL BE EXCLUSIVELY IN THE STATE OF TEXAS.

k. Severability. If any provision of this Agreement is held to be illegal, invalid or
unenforceable under present or future laws, such provision shall be fully severable, and
this Agreement shall be construed and enforced as if such illegal, invalid, or unenforceable.
provision had never comprised a part of this Agreement, and the remaining provisions of
this Agreement shall remain in full force and effect and shall not be affected by the illegal,
“invalid or unenforceahle provision or by its severance from this Agreement. Furthermore;
in lieu of such illegal, invalid or unenforceable provision, there shall be added autamatically
as a part of this Agreement, a legal, valid and enforceable provision that is as similar in
terms ta such illegal, invalid or unenforceable provision as is possible, :

L Complete Understanding, This Agreement represents the complete understanding
between the Parties as to the subject matter hereof and supersedesall hrior negotiations,
statements and agreements, either written or oral, between the Parties. Noinducements,
representations, statements or agreements have been made or relied upon inthe making -
of this Agreement, except those specifically set forth inthis Agreement. Neither Party has
any right to rely on any other prior or contemporaneous statements and/or agreements
made by anyone concerning this Agreement that are not set forth herein.

m., subdivide. Inthe event the transaction closes and Buyer purchases the Property,
Buyer shall assume the responsibility for, and pay the expenses incurred. in connection
with, subdividing and creating a separate parcel containing the Property

n. Sanitary: Sewer. Upon Buyer's installation of sanitary sewer facilities on the
Property, Buyer shall permit Seller to, at Seller's expense, tap into such sanitafy sewer
facilities at a location reasonably acceptable to the Parties,
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9, Texas Disclosures. By its signature to this Agreement, Buyer hereby acknowledges its
receipt of the following notices at or before the execution of this Agreement:

a,  Notice Regarding Possible Liability for Additional Taxes. If for the current ad
valorem tax year the taxable value of the Property that is the subject of this Agreement is
deterrnined by a special appraisal method that allows for appraisal of the Property at less
than its market value, Buyer may not be allowed to qualify the Property for that special
appralsal in a subsequent tax year and the Property may then be appraised at its full
market value. In addition, the transfer of the Property or a subsequent change in the use
of the Property may result in the imposition of an additional tax plus interest as a penalty
for the transfer or the change in the use of the Property. The taxable value of the Property

“and the applicable method of appraisal for the current tax year is public information and
may be obtained from the tax appraisal district established for the county in which the
Property is located. L ‘

b. - Notice Regarding Possible Annexation. If the Property that is the subject of this
Agreement is located outside the limits of a municipality, the Property may now orlater be
included in the extraterritorial jurisdiction of a municipality and may now or later be
subject to annexation by the municipality. Each mumcnpahty maintains a map that depicts
its boundaries and extraterritorial jurisdiction. To determine if the Property is located
within a municipality's extraterritorial jurisdiction or is likely to be located within a

_ municipality's extraterritorial jurisdiction, Buyer should contact all mumcnpahtles located in
the general proximity of the Property for further information.

c. Property Located in a Certificated Service Area of a Utility Service Provider. The
Property may be located in a certificated water or sewer service area, which is authorized
by law to provide water or sewer service to the properties in the certificated area. If the
Property is located in a certificated area there may be special costs or charges that Buyer
will be required to pay before Buyer can recejve water or sewer service. There may be a
period required to construct lines or other facilities necessary to provide water or sewer
service to the Property. Buyer is advised to determine if the Property is in a certificated
area and contact the utility service provider to determine the cost that Buyer will be
required to pay and the period, if any, that is required to provide water or sewer service to
the Property. :

d. Notice Regarding Title. The Texas Real Estate License Act requires a real estate
agentto advise Buyer that he should have an attorney examine an abstract of title to the
Property being purchased; or a title insurance policy should be obtained. Notice to that
effect is hereby given to Buyer. '

10, Tax Credit Provisions: Notwithstanding anything to the contrary set forth in this
Agreement or otherwise: ~ ‘
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a. Housing Tax Credits. The Parties hereby acknowledge that Buyer intends to apply
for, syndicate and sell certaln housing tax credits (whether under state or federal law,
collectively, "Tax Credits") with the assistance of the Texas Department of Housing and
Community Affairs. :

b. Seller Cooperation. Seller hereby agrees to assist Buyer, at Buyer's sole cost and
expense, in obtaining and submitting such information as is necessary to apply for or abtain
the Tax Credits to the extent such information is available to Seller and not to Buyer. -

[signatures begin on the next page]
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Signature Page

IN WITNESS WHEREQF, the Parties have executed this Agreement to be effective as ofthe -
Effective Date. : ' :

Buyer: MADHOUSE DEVELOPMENT SERVICES, INC.,
: a Texas corporation '

By: EPWWT\M igd\’v\

Enrique Flords, President

Executed: November 26 ,2018

Seller: REECFS CREEK DEVELOPERS, LTD.,
a Texas limited partnership .,
/7 A
oA
P o x ««»‘-/’{“""”"'*Mw»w.,,_,. .MM‘.NM”/
BV: . 0 s

: F ey B e £ e
NamE:@{,«*( LXA /‘\?{;’;??f /L: P /4/‘\,; 157

Title: S itip 25 58S EGrEm 7

Executed: November zﬁgﬁ , 2018

Purchase and Sale Agreement — Page 16

Elms Road, Killeen, Texas
70278319v.2 0053556/00000



TITLE COMPANY'S ACCEPTANCE AND RECEIPT

kBy signing this Accépténce and Réceipt_, the Title Company {a) acknowledges that‘it has
received a copy of this Agreement executed by both Buyer and Seller, (b) agrees to act as escrow
agent hereunder, and (c) acknowledges that it has received from Buyer a check payable to it in the
amount of $10,000.00 constituting the Original Earnest Money hereunder, which it has deposited
into ane of its federally insured accounts. The Title Company shall likewise deposit any additional
amounts it receives constituting Earnest Money into a federally insured account (ér release same.

to Seller in accordance with the terms of the Agreement).

INDEPENDENCE TITLE COMPANY

By: G
Name: W(&/{ﬁﬂ% o s y
Title: SpL0r V1 (L Prasident = Conamertial Growp

Date: November Z f , 2018
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EXHIBIT A
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EXHIBIT F;
PRELIMINARY RENT
SCHEDULE




DEVELOPMENT SERVICES

RENT SCHEDULE

Income Unit Size Total Net . Tenant
Tyge'Tof Level # of Units # of Bed # of Baths | (Net Rentable | Rentable MGRX |-:TC Ji?fnLqul\:j Paid Rent/ S Rent P;er ' TOTGLN:MHY
ni Served rooms Sq. Ft.) Sq. . en ility Allow. Bed quare Foo e
(C)-(D) =
(A) (B) (C) (A) x (C) (D) (E) (F) (F) /(C) | (A)x(B)x(F)
TC 30% 30% 4 1 1 652 2,608 336 62 274 0.42 1,096
TC 50% 50% 8 1 1 652 5,216 560 62 498 0.76 3,984
TC 60% 60% 35 1 1 652 22,820 672 62 610 0.94 21,350
TC 30% 30% 3 2 2 900 2,700 403 74 329 0.37 987
TC 50% 50% 4 2 2 900 3,600 672 74 598 0.66 2,392
TC 60% 60% 5 2 2 900 4,500 807 74 733 0.81 3,665
Rent Restricted Total 59
Market Rate Total

Employee/Owner O¢:¢:U|:oiedl

Total Units |

+ Non Rental Income Source #1 10(|per unit/month for: App Fees, Deposit Forfeitures, Misc. 590
+ Non Rental Income Source #2 O|per carport/month for: -

+ Non Rental Income Source #3 10| per unit/month for: Carport, Cable, Laundry, Vending & Pet Fees 590
= POTENTIAL GROSS MONTHLY INCOME 34,654
- Provision for Vacancy & Collection Loss % of Potential Gross Income:  7.50% 2,599
- Rental Concessions % of Potential Gross Income: 0.00% -

= EFFECTIVE GROSS MONTHLY INCOME 32,055
x 12 = EFFECTIVE GROSS ANNUAL INCOME 384,659

UNIT DISTRIBUTION

# Beds # Units | % Total Income # Units | % Total |% Affordable
0 - 0.0% 30% 7 11.9% 11.86%
1 47 79.7% 40% - 0.0% 0.00%
2 12 20.3% 50% 12| 20.3% 20.34%
3 - 0.0% 60% 40| 67.8% 67.80%
4 - 0.0% MR - 0.0%
TOTAL 59| 100.0% TOTAL 59| 100.0% 100.00%
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EXHIBIT G
PRELIMINARY
DEVELOPMENT COST
SCHEDULE




DEVELOPMENT SERVICES

Project Cost Schedule

PROJECT COST SCHEDULE

ACQUISITION

Site acquisition cost

Existing building acquisition cost
Closing costs & acquisition legal fees
Other”: (specify)

Subtotal Acquisition Cost
OFF-SITES®

Off-site concrete

Storm drains & devices

Water & fire hydrants

Off-site utilities

Sewer lateral(s)

Off-site paving

Off-site electrical

Other”: (specify)

Subtotal Off-Sites Cost

SITE WORK"*

Demolition

Rough grading

Fine grading

On-site concrete

On-site electrical

On-site paving

On-site utilities

Decorative masonry

Bumper stops, striping & signs
Subtotal Site Work Cost

SITE AMENITIES

Landscaping

Pool and decking

Athletic court(s) and/or playground(s)/ Gard
Fencing

Other”: Entry Gates & Gazebos
Subtotal Site Amenities Cost

Subtotal Site Work Costs

DIRECT CONSTRUCTION COSTS*:
HARD COSTS
Concrete

Light weight concrete
Masonry

Metals

Carpentry
Woaterproofing
Insulation

Roofing

Sheet metal
Electrical

Plumbing

HVAC

Doors

Windows

Glass

Lath & plaster
Drywall

Tile work

TOTAL PROJECT SUMMARY

Total Eligible Basis
Development Cost | Acquisition | New /Rehab.
1,383,248
o]
41,497
$1,424,745 $0 $0
$0 $0] $0
0
164,610 156,380
81,863 77,769
64,605 64,605
129,800 129,800
250,750 250,750
225,233 225,233
22,125 22,125
24,928 24,928
$963,913 $0 $951,589
179,950 170,953
169,625 169,625
65,638 65,638
51,625 51,625
44,250 44,250
$511,088 $0 $502,090
l $1,475,000] $0] $1,453,679|
322,811 322,811
46,231 46,231
135,074 135,074
24,924 24,924
844,214 844,214
11,256 11,256
64,723 64,723
97,688 97,688
6,834 6,834
341,706 341,706
381,102 381,102
229,144 229,144
91,658 91,658
69,949 69,949
8,844 8,844
39,397 39,397
334,872 334,872
26,130 26,130

17772079
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DEVELOPMENT SERVICES

Project Cost Schedule

Acoustical

Resilient or other flooring
Carpeting

Painting & decorating
Specialties

Cabinets

Appliances

Fireplaces

Carports or garages
Accessory buildings

Elevator

Lead-Based Paint Abatement
Asbestos Abatement

Other?: (specify) Cameras / Project Signage
Subtotal Hard Costs

TOTAL HARD COSTS

OTHER CONSTRUCTION COSTS
General requirements (<6%)
Contractor overhead (<2%)
Contractor profit (<6%)

Other?: (specify)

Subtotal Direct Const. Costs

TOTAL HARD COST CONTINGENCY

TOTAL DIRECT HARD COSTS

INDIRECT CONSTRUCTION COSTS*
Architectural - Design fees
Architectural - Supervision fees
Engineering fees

Property Condition Assessment
Real estate attorney/other legal fees
Accounting fees

Impact Fees

Building permits & related costs
Appraisal

Market analysis

Environmental assessment

Soils report

Survey

Marketing

Lease-Up Operating Budget
Course of construction insurance
Hazard & liability insurance
Real property taxes

Personal property taxes
Relocation Fee (Rehab only)
Soft Cost Contingency

Other?: Plan Printing

Other’: F.F.&E.

Other4: Consulting Fees
Subtotal Indirect Const. Cost

DEVELOPER FEES*

General & administrative
Profit or fee

Subtotal Developer's Fees
FINANCING:
CONSTRUCTION I.0AN(S)4
FINANCING:
CONSTRUCTION LOAN(S)
Interest

Loan origination fees

72,361 72,361
112,562 112,562
79,999 79,999
129,446 129,446
44,623 44,623
139,094 139,094
140,702 140,702
0 0
10,050
174,471 174,471
0 0
0 0
0 0
40,201 40,201
$4,020,068 $0 $3,393,849
$5,495,068| $0| $4,847,528|
329,704 290,852
109,901 96,951
329,704 290,852
0 0
$769,310 $0 $678,654
$438,506] | $386,833]
$6,702,884] $o| $5,913,015|
175,000 175,000
60,000 60,000
240,000 240,000
0 0
135,000 135,000
40,000 40,000
215,250 215,250
65,000 65,000
0 0
8,000 8,000
7,500 7,500
16,000 16,000
25,000 25,000
35,000
84,324
66,550 66,550
17,700 17,700
60,000 60,000
20,000 20,000
0 0
84,266 84,266
15,000 15,000
375,000 375,000
25,000 25,000
$1,769,591 $0 $1,650,266
546,000 504,000
819,000 756,000
$1,365,000 $0 $1,260,000
600,000 510,000
103,351 98,184

17772019
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DEVELOPMENT SERVICES

Project Cost Schedule

Title & recording fees

62,242

59,130

Closing costs & legal fees

50,000

50,000

Inspection fees

27,000

27,000

HUD/FHA Exam / Application Fee

HUD / FHA Mtg. Ins. Premium

HUD / FHA Inspection Fee

Lender & Equity Attorney

65,000

o|o|o

PERMANENT LOAN

Bond Counsel

Perm Loan origination fees

27,500

Trustee Fee

Trustee Counsel

Issuer Fees

Discount points

Credit enhancement fees

Prepaid MIP

Other?: (specify) Third Party Reports
P Y Y Rep

15,000

Other?: Closing Costs & Title Fees

35,000

BRIDGE LOAN(S)

Interest

Loan origination fees

Title & recording fees

Closing costs & legal fees

Other?: Add'l Mortgage Origination Fee(s)

Other”: (specify)

OTHER FINANCING COSTS

Tax credit fees

67,520

Payment bonds

Performance bonds

93,966

93,966

Working Capital Requirement (LOC Fee)

Initial Operating Deficit Requirement (LOC Fee

)

Guarantee Fee

Syndication organizational cost

Tax opinion

Subtotal Financing Cost

1,1

46,579

838,280

RESERVES

Rent-up

Operating

1

74,917

Special Reserve Account

Other Reserve Account

Subtotal Reserves

$1

74,917

$0

TOTAL DEVELOPMENT COSTS

12,5

83,717

9,661,561

- Commercial Space Costs

TOTAL RESIDENTIAL COSTS

$12,5

83,717

Deduct From Basis:

Fed. grant proceeds used to finance costs in eligible basis

Fed. B.M.R. loans used to finance costs in eligible basis

Non-qualified non-recourse financing

Non-qualified portion of higher quality units (42.(d)(5))

Historic Credits (residential portion only)
Total Eligible Basis

High Cost Area Adjustment (100% or 130%)
Total Adjusted Basis

Applicable Fraction®

$0

$9,661,561

130.00%

$0

$12,560,029

100%

100.00%

Total Qualified Basis |

$12,5

60,029

$0

$12,560,029

Applicable Percen'fqge9

4.00%

9.00%

Owner's Req Credits / State's Award

$1,1

30,403

$0

$1,130,403

Max 8% Leveraging Award Amount

$1,132,534

Actual Credits / State's Award

$1,500,000

1/7/12019
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DEVELOPMENT SERVICES

Long Term Proforma.

RENTAL HOUSING OPERATING PROFORMA

35 YEAR OPERATING PROFORMA
INCOME YEAR 1 YEAR 2 YEAR 3 YEAR 4 YEAR 5 YEAR 6 YEAR 7 YEAR 8 YEAR 9 YEAR 10 YEAR 11 YEAR 12 YEAR 13 YEAR 14 YEAR 15
POTENTIAL GROSS ANNUAL RENTAL INCOME $401,688 | $409,722| $417,916| $426,275| $434,800| $443,496| $452,366| $461,413| $470,642| $480,054| $489,655| $499,449| $509,438| $519,626| $530,019
y Income 14,160 14,443 14,732 15,027 15,327 15,634 15,946 16,265 16,591 16,923 17,261 17,606 17,958 18,317 18,684
POTENTIAL GROSS ANNUAL INCOME $415848 | $424,165| $432,648| $441,301 | $450,127 | $459,130| $468,312| $477,679| $487,232| $496,977| $506916| $517,055| $527,396| $537,944| $548,703
Provision for Vacancy & Collection Loss (7.5%) (31,189) (31,812) (32,449) (33,098) (33,760) (34,435) (35,123) (35,826) (36,542) (37,273) (38,019) (38,779) (39,555) (40,346) (41,153)
Rental Concessions 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
EFFECTIVE GROSS ANNUAL INCOME $384,659 | $392,353| $400,200| $408,204 | $416,368| $424,695| $433,189| $441,853| $450,690| $459,704| $468,898| $478,276| $487,841| $497,598| $507,550
EXPENSES
General & Administrative Expenses $19,000|  $19,570|  $20,157|  $20,762 $21,385 $22,026 |  $22,687 |  $23,368 $24,069 |  $24,791 $25534|  $26,300| $27,089 |  $27,902|  $28,739
Management Fee 19,233 19,810 20,404 21,016 21,647 22,296 22,965 23,654 24,364 25,095 25,848 26,623 27,422 28,244 29,092
Payroll, Payroll Tax & Employee Benefits 82,000 84,460 86,994 89,604 92,292 95,060 97,912 100,850 103,875 106,991 110,201 113,507 116,912 120,420 124,032
Repairs & Maintenance 26,900 27,707 28,538 29,394 30,276 31,184 32,120 33,084 34,076 35,098 36,151 37,236 38,353 39,504 40,689
Electric & Gas Utilities 8,700 8,961 9,230 9,507 9,792 10,086 10,388 10,700 11,021 11,352 11,692 12,043 12,404 12,776 13,160
Water, Sewer & Trash Utilities 25,000 25,750 26,523 27,318 28,138 28,982 29,851 30,747 31,669 32,619 33,598 34,606 35,644 36,713 37,815
Annual Property Insurance Premiums 16,225 16,712 17,213 17,729 18,261 18,809 19,373 19,955 20,553 21,170 21,805 22,459 23,133 23,827 24,542
Property Tax 27,500 28,325 29,175 30,050 30,951 31,880 32,836 33,822 34,836 35,881 36,958 38,066 39,208 40,385 41,596
Reserve for Replacements 14,750 15,193 15,648 16,118 16,601 17,099 17,612 18,141 18,685 19,245 19,823 20,417 21,030 21,661 22,311
|Supportive Services 8,234 8,481 8735 8,998 9,267 9,546 9,832 10,127 10,431 10,744 11,066 11,398 11,740 12,092 12,455
| Compliance Fees 2,360 2,431 2,504 2,579 2,656 2,736 2,818 2,903 2,990 3,079 3,172 3,267 3,365 3,466 3,570
Security 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
TOTAL ANNUAL EXPENSES $249,902 | $257,399 | $265,121| $273075| $281,267| $289,705| $298,396| $307,348| $316,568| $326,065| $335847 | $345923| $356,301| $366,990| $377,999
NET OPERATING INCOME $134757 | $134954| $135079| $135129| $135101| $134,990| $134793| $134,505| $134,121| $133,638| $133,050| $132,353| $131,541| $130,608| $129,551
DEBT SERVICING
15t Deed of Trust Annual Ln Pmt. ($99,932)|  ($99.932)|  ($99,932)|  ($99,932)[ ($99,932)| ($99,932) ($99,932) ($99,932) ($99,932) ($99,932) ($99,932) ($99,932) ($99,932) ($99,932)  ($99,932)
2nd Mortgage Loan Payment (3% Inferest) 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
3rd Mortgage Loan Payment (1% Interest) 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
Other Annual Required Payment:
$34,825 $35,021 $35,146 $35,196 $35,168 $35,058 $34,860 $34,572 $34,189 $33,706 $33,118 $32,420 $31,608 $30,676 $29,618
Debt Coverage Ratio - 1st lien 1.35 1.35 1.35 1.35 1.35 1.35 1.35 1.35 1.34 1.34 1.33 1.32 1.32 1.31 1.30
|Debt Coverage Ratio - All Liens 1.35 1.35 1.35 1.35 1.35 1.35 1.35 1.35 1.34 1.34 1.33 1.32 1.32 1.31 1.30

11712019
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DEVELOPMENT SERVICES

ENTAL H ING OPERATING PROFORMA

35 YEAR OPERATING PROFORMA
INCOME YEAR 16 YEAR 17 YEAR 18 YEAR 19 YEAR 20 YEAR 21 YEAR 22 YEAR 23 YEAR 24 YEAR 25 YEAR 26 YEAR 27 YEAR 28 YEAR 29 YEAR 30 YEAR 31 YEAR 32 YEAR 33 YEAR 34 YEAR 35
POTENTIAL GROSS ANNUAL RENTAL INCOME $540,619 | $551,432| $562,460 | $573,709 | $585,184| $596,887 | $608,825| $621,001| $633,422| $646,090| $659,012| $672,192| $685636| $699,349 | $713,336| $727,602| $742,154| $756,997| $772,137| $787,580
y Income 19,057 $19,439 $19,827 $20,224 $20,628 $21,041 $21,462 $21,891 $22,329 $22,775 $23,231 $23,696 $24,170 $24,653|  $25,146|  $25649|  $26,162|  $26,685 $27,219 $27,763
POTENTIAL GROSS ANNUAL INCOME $559,677 | $570,870 | $582,288| $593,933| $605812| $617,928| $630,287 | $642,893| $655750| $668,865| $682,243| $695888| $709,805| $724,001 | $738,481| $753,251| $768316| $783,682| $799,356| $815,343
Provision for Vacancy & Collection Loss (7.5%) (41,976)  (42,815)  (43,672) (44,545  (45436)|  (46,345)|  (47,272)]  (48,217)  (49,181)|  (50,165)  (51,168)  (52,192) (53,235) (54,300) (55,386) (56,494) (57,624) (58,776) (59,952) (61,151)
Rental Concessions 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
EFFECTIVE GROSS ANNUAL INCOME $517,701 | $528,055| $538,616| $549,388| $560,376 | $571,584| $583,015| $594,676| $606,569 | $618,701| $631,075| $643,696| $656,570| $669,701| $683,095| $696,757 | $710,692| $724,906| $739,404| $754,192
EXPENSES
General & Administrative Expenses $29,601 $30,489 $31,404 $32,346 $33,317 $34,316 $35,346 $36,406 $37,498 $38,623 $39,782 $40,975 $42,204 $43,471 $44,775 $46,118|  $47,502|  $48927|  $50,394|  $51,906
Management Fee 29,964 30,863 31,789 32,743 33,725 34,737 35,779 36,852 37,958 39,097 40,270 41,478 42,722 44,004 45,324 46,683 48,084 49,526 51,012 52,543
Payroll, Payroll Tax & Employee Benefits 127,753 131,586 135,534 139,600 143,787 148,101 152,544 157,120 161,834 166,689 171,690 176,840 182,146 187,610 193,238 199,036 | 205007 | 211,157 | 217,491 224,016
Repairs & Maintenance 41,909 43,167 44,462 45,795 47,169 48,584 50,042 51,543 53,089 54,682 56,323 58,012 59,753 61,545 63,392 65,293 67,252 69,270 71,348 73,488
Electric & Gas Utilities 13,554 13,961 14,380 14,811 15,256 15713 16,185 16,670 17,170 17,685 18,216 18,762 19,325 19,905 20,502 21,117 21,751 22,403 23,075 23,768
Water, Sewer & Trash Utilities 38,949 40,118 41,321 42,561 43,838 45,153 46,507 47,903 49,340 50,820 52,344 53915 55,532 57,198 58914 60,682 62,502 64,377 66,308 68,298
Annual Property Insurance Premiums 25,278 26,036 26,817 27,622 28,451 29,304 30,183 31,089 32,021 32,982 33,972 34,991 36,040 37,122 38,235 39,382 40,564 41,781 43,034 44,325
Property Tax 42,844 44,129 45,453 46,817 48,221 49,668 51,158 52,693 54,274 55,902 57,579 59,306 61,085 62,918 64,806 66,750 68,752 70,815 72,939 75127
Reserve for Replacements 22,980 23,669 24,380 25,111 25,864 26,640 27,439 28,263 29,110 29,984 30,883 31,810 32,764 33,747 34,759 35,802 36,876 37,982 39,122 40,296
|Supportive Services 12,828 13,213 13,610 14,018 14,438 14,872 15,318 15,777 16,251 16,738 17,240 17,757 18,290 18,839 19,404 19,986 20,586 21,203 21,839 22,495
| Compliance Fees 3,677 3,787 3,901 4,018 4,138 4,262 4,390 4,522 4,658 4,797 4,941 5,090 5,242 5,400 5,561 5,728 5,900 6,077 6,260 6,447
Security 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
TOTAL ANNUAL EXPENSES $389,339 | $401,019| $413,050| $425441| $438,205| $451,351| $464,891| $478,838| $493,203| $507,999| $523,239| $538,936| $555,105| $571,758| $588,910| $606,578 | $624,775| $643,518| $662,824| $682,709
NET OPERATING INCOME $128,362| $127,036| $125566| $123947| $122,171| $120,233| $118,124| $115838| $113,366| $110701| $107,835| $104760| $101,465 $97,944|  $94,185 $90,179|  $85917|  $81,388 $76,580 |  $71,484
DEBT SERVICING
15t Deed of Trust Annual Ln Pmt. ($99,932)|  ($99,932)[  ($99,932)|  ($99,932)| ($99,932)  ($99,932) ($99,932)[ ($99,932)|  ($99,932)| ($99,932)| ($99,932) ($99,932)[  ($99,932)  ($99,932) ($99,932) ($99,932) ($99,932) ($99.932) (§99,932) ($99,932)
Soft Funds (0% Interest) 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
Dev Fund Loan Payment (3% Interest] 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
Other Annual Required Payment:
$28,429 $27,103 $25,634 $24,014 $22,239 $20,300 $18,191 $15,905 $13,433 $10,769 $7,903 $4,827 $1,533 ($1,989)|  ($5748)]  ($9.753) ($14,015) ($18,545) ($23,352)  ($28,449)
Debt Coverage Ratio - st lien 1.28 1.27 1.26 1.24 1.22 1.20 1.18 1.16 1.3 101 1.08 1.05 1.02 0.98 0.94 0.90 0.86 0.81 077 0.72
|Debt Coverage Ratio - All Liens [ 1.28 1.27 1.26 1.24 1.22 1.20 1.18 1.16 113 101 1.08 1.05 1.02 0.98 0.94 0.90 0.86 0.81 077 0.72
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EXHIBIT I;
LIST OF PROJECTS




DEVELOPMENT SERVICES

TYPE OF # or
YEAR PROJECT DESCRIPTION LOCATION FINANCING PROJECT PARTICIPATION UNITS
2016 The Providence fusb%ii?t?xs;rgj;zt LIHTC-9% Co-Developer 108
2016 Avanti East éjﬁgﬁf&";gﬁg' LIHTC9% S;“IZTC:? Sre“e“" Partner/ 108
2016 Laurel Glen ;;r?i?‘ntsr-nif?& ]7%%4 LIHTC-9% Co-Developer 81
2016 The Studios at thinkEAST /L]U:‘fnls;‘;‘iyig%‘; 'é':'eTni;fz’of 1 CoDeveloper 182
2015 River View at Calallen e e yeuto  UNTCO%aHrc  poowierEodenerdl o
2015  Vista Pointe at Wild Pine é;fﬁoc\:ﬁirl:;?;78253 E:ZCL::: & Co-Developer 108
2014 Riverstone Apartments (3:503plu? icrliir:iirso&dmm 4 o ggﬁ?:ﬁ;?:i%iﬁinpeml 60
2014 Bella Vista Apartments if,fﬂih;’gé%“d LIHTC-9% & HFC g:”?;;ecrg g‘;ﬁl‘z”pe“" 120
2014  The Vineyards at Monterey fi]b%mflwgéejijve' LIHTC-9% & HFC ~ Co-Developer 96
2014  The Arbor at Centerbrook Eigzgagﬁ.ﬁ('\;\ggggws E:ZCL::: & Co-Developer 80
2013  Bella Terra Apartments Eigx:zz:”:: 1? ;gggg LIHTC-9% & HFC  Class B SLP/Co-Developer 80
2012 Highland Villas g;?y(;(r)llv_l\_/)i(ldg;\ggrzDrive E'gT'\iI-EQ% & Sg\vlzclac:égenerol Partner/ 180
2006 Villa Main Apariments ol /2’:;:3{5{;';’;6 " LHTC.9% pevereen 140
2006  La Vista Apartments I%Aiilllel-:, ¥i>§t;8501 LIHTC-9% Developer 48
2006  Cedarwood Apartments aﬁ(r?t]svﬁlo:k')l})/( K7'7'\236k5 Drive LIHTC-9% Sglzle(:égenerol =1 68
2006 Sea Breeze Apariments gf;ulng::;:e X 78408 Bonch & LHTC 4% sc‘?oecD'Z'vﬁi?;fﬁj Fermer /200
2006  la Villa Alton Apartments iﬁgnrl\lf)f;%lg;;ss e LIHTC-9% Scngzlvglr;;:::i KERHEIPA 76
2005 Figueroa Apartments ;,ZESE’ lilvo:,n&h;ggéo LIHTC-9% sgz_%zl\,;r:g:ﬁ Partner / 44
wcr  gplmedtme/ oy
2005  Sevilla Apartments 600 N. Airport Dr. LUHTC.9% Special Limited Partner / 80

Weslaco, TX 78596

Co-Developer

COMMUNITIES
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DEVELOPMENT SERVICES

TYPE OF UNITES

YEAR PROJECT DESCRIPTION LOCATION FINANCING PROJECT PARTICIPATION UNITS
2005  Mesa Vista Apartments I]Digrlq?.T)S(q;iggzsl\/d. LIHTC-9% gi?é:];g:t?d KA 76
2005  Hampton Port Apartments gl?:u:/\/coﬁir;ﬁ??XR;é7l . LIHTC-9% g’z’e;g’v'eﬁ;“;gfd Partner / 110
2004 Lake Jackson Manor J]Giisf:l"ﬁ;‘;%g’z Lake LHTC-9% Owner/General Partner 100
2004  Sierra Royale Apartments ggl:c))s’r\g\/viing,h{')?\ ;%n; gO LIHTC-9% gﬁ;geﬁ;ﬁd Partner / 76
2004  Redwood Heights Apartments ﬁiﬁgol:?%}g J;;Sgg Drive, LIHTC-9% gi?é:];g:t?d KA 96
2003  Big Bass Resort Jg:i?n]to,vg:l;ér)?;e;(fmq LIHTC-9% Owner/General Partner 200
2001  The Greens on Turtle Creek gfr(t)?Athl}:T: _g(r;e;(éarzive, LIHTC-9% & HTF  Co-General Partner 84
1998  South Pointe Apartments gZ?SUSCé:IrTsﬁ,IqI'r)I(( 531?2 LIHTC-9% Developer 196
1997 Cimmaron Senior Estates éi?suflcn;:::?.?xm;/g‘“‘t LIHTC-9% Developer 180
1996 Windstar Apartments aiaﬁ;.z?Xs;gSetSO LIHTC-9% Developer 80
1996 Canal Place Apartments ggr?%;ﬁ/i.tju;)i(n;?é; LIHTC-9% Developer 96
1996 Anacuitas Manor Apartments ue?cOedAgscTu)i(’rc;sg;/\;gor LIHTC-9% Developer 72

TOTAL COMPLETED 3,421

COMMUNITIES



DEVELOPMENT SERVICES

UNDER CONSTRUCTION

TYPE OF # or
YEAR PROJECT DESCRIPTION LOCATION FINANCING PROJECT PARTICIPATION UNITS
15928 Old Richmond Rd o
2017  Terraces at Arboretum Sugarland, TX 77498 LIHTC-9% Co-Developer 112
. 7810 Old Tezel Road o
2017  The Bristol San Antonio, TX 78250 LIHTC-9% Co-Developer 96
5781 West Amarillo Boulevard o
2017 Marabella Amarillo, TX 79106 LIHTC-9% Co-Developer 101
2126 Goodrich Ave.
2017 The Pathways at Goodrich Place LIHTC-9% & RAD  Co-Developer 120
Austin, TX 78704
. 6102 Greenwood Drive . Owner/General Partner/
2018  The Avanti at Greenwood Corpus Christi, TX 78417 LIHTC-9% Developer 81
TOTAL IN CONSTRUCTION 510
COMMUNITIES 18



DEVELOPMENT SERVICES

UNDER DEVELOPMENT

TYPE OF # or
YEAR PROJECT DESCRIPTION LOCATION FINANCING PROJECT PARTICIPATION UNITS
2019  Sienna at Westover Hills g(/m ]:r;?o‘:\i(:;,:r%s( (;nsgcgt;cmco L Market Rate g:;ﬁg;érégz;fﬁ;ee?l 306
2018  Avanti Legacy at Sienna Palms xefl’oi gc;‘;s 28 56915/ 2MieRd yyrc o9, S&ngé eGre”e“" Partner/ 114
ol iz S Antonio TX 76340 MarketRte 5o eper 19
TOTAL UNDER DEVELOPMENT 551

COMMUNITIES
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	Check Box1: Off
	Check Box2: Yes
	Check Box3: Off
	Check Box4: Yes
	Check Box5: Yes
	Check Box6: Off
	City: Austin
	Title: Authorized Rep
	Date: 1/7/19
	Developer Name: Madhouse Development, LLC
	Project Name: Avanti Legacy West Elm
	Project Address: 3602 Robinette Rd, Killeen, TX 76549
	Census Tract: 48027023108
	Elementary School: Maxdale
	Middle School: Palo Alto
	High School: Robert M. Shoemaker
	fill_8: 
	fill_9: 
	Amount of Loan Grant or Reduced Fees Requested: $500
	Check Box7: Yes
	Check Box8: Off
	Check Box9: Off
	Check Box10: Off
	Check Box11: Yes
	Check Box12: Off
	If the applicant is not acting as the developer please provide all of the information below for the developer as well as: 
	Name: Avanti Legacy West Elm, LP  - see attached Org Chart as Exhibit A
	BusinessStreet Address: 8500 Shoal Creek Blvd, Bldg 4, Suite 208
	State ZIP: Tx 78757
	Telephone: 512-914-0953
	Contact Person: Henry Flores
	Contact Telephone: 512-914-0953
	Email Address: hflores@madhousedevelopment.net
	DUNS: N/A
	Federal Tax ID: TBD
	Provide a brief project description that addresses items a through t below Attempt to limit responses to 150 words: 
	Text1: The development will be located at the NEC of Robinett Rd & W. Elms Rd.  Please see Exhibit B - Site Location Map. 
	Text2: Please see attached preliminary site plan attached as Exhibit C. 
	Text3: Avanti Legacy West Elm will serve seniors earning less than 60% of the Area Median Income.  Resident services provided are determined on a project by project basis but could include: quarterly health and
nutritional classes as well as financial planning courses, food/household goods pantry, twice monthly
arts and crafts activities, twice-monthly on-site social events, and notary public services during regular business hours.
	Text4: Avanti Legacy West Elm will feature a fully furnished community room, business/computer center, community laundry facilities, fully furnished fitness room & common area wifi.  Unit amenities will include laundry connections, Energy Star lighting, Energy Star dishwasher, Energy Star refrigerator, 14 SEER HVAC systems, mini blinds, covered entries & balconies.  
	Text5: The development will be owned by a for profit entity and will pay property taxes are required by law.  
	Text6: Site is currently zoned B-3 (Commercial).  Please see the attached zoning change application (Exhibit D) that was submitted to Monday, January 7, 2019.
	Text7: Please see attached receipted earnest money contract attached as Exhibit E. 
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	Text28: Please see attached preliminary rent schedule as Exhibit F.
	Text29: Objectives identified in the Consolidated Plan include:
“Providing a suitable living environment through decent affordable housing programs that provide opportunities to assist the most at-risk families who are faced with excessive gaps between housing costs and practical solutions and interventions that are associated with housing needs in connection with the deterioration of existing affordable housing stock owned and occupied by low income families, elderly and/or disabled individuals and families.”  In addition, the plan further states “The City will continue to foster and maintain affordable housing initiatives through increasing the availability of affordable housing opportunities for extremely low and low/moderate income renters and owners; rehabilitation programs will encourage participation from the private sector to maintain and prolong the life of the City’s affordable housing stock.”

Avanti Legacy West Elm will provide a high quality living environment assisting senior households earning less than 60 of the AMI.  In addition, 5% of all units will be set-aside for tenant with special needs including households where one individual has alcohol and/or drug addictions, Colonia resident, Persons with Disabilities, Violence Against Women Act Protections (domestic violence, dating violence, sexual assault, and stalking), persons with HIV/AIDS, homeless populations, veterans, wounded warriors (as defined by the Caring for Wounded Warriors Act of 2008), farmworkers or tenants that qualify for the Section 811 PRA Program.  

	Text30: A request for any local neighborhood organizations containing the project site was submitted to both the city and county.  No organizations were identified.  
	Text31: Avanti Legacy West Elm will provide aging tenants and home owners in the surrounding neighborhoods a high quality option when they are ready to transition from a single family home.  Avanti Legacy West Elm will be a high quality, attractive development with ample green space that will also enhance the surrounding area.  
	Text32: The project will serve seniors earning less than 60% of the AMI.  A recent market study showed affordable properties in Killeen with an average occupancy of 97% indicating a strong need for additional units. 
	Text33: While any development will increase traffic, senior housing tends to minimize traffic increases.  We do not anticipate the project will have any adverse impact on City infrastructure.  
	Text34: Central Texas HOP route 100 runs along Watercrest approximately one mile north of the site.  We do not anticipate any adverse impact on the public transit service.  
	Text35: The development will serve senior households and therefore should have a minimal impact on area schools. 
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	Text36: The project will provide ample green space and will enhance the landscaping of the neighborhood.  
	Text37: Please see attached Development Cost Schedule (Exhibit G) and Proforma (Exhibit H).  We are requesting a de minimis amount of fee waivers ($500) in order to comply with the 2019 QAP.      
	Text38: Please see attached list of projects completed and/or currently under construction as Exhibit I.   
	Text39: Avanti Legacy West Elm will adhere to all requirements of the 2019 QAP and any Third Party Request for Administrative Deficiencies associated with the application.   
	Text40: The National Association of Home Builders provides estimates for local income, revenue and local job creation based on a 100-unit multifamily project.  Using this, we can extrapolate the same for a 59-unit project.  

The estimated one-year impacts of building 59 rental apartments in a typical local area include $6.9 million in local income, $1.3 million in taxes and other revenue for local governments, and 95 local jobs. These are local impacts, representing income and jobs for residents of the typical metropolitan area or nonmetropolitan county, and revenue for all jurisdictions within the local area. They are also one-year impacts that include both the direct and indirect impact of the construction activity itself, and the impact of local residents who earn money from the construction activity spending part of it within the local area’s economy.

The additional, annually recurring impacts of building 59 rental apartments in a typical local area include $1.5 million in local income, $296,000 in taxes and other revenue for local governments, and 25 local jobs. These are ongoing, annual local impacts that result from the new apartments becoming occupied, and the occupants paying taxes and otherwise participating in the local economy year after year. They also represent impacts that have been reduced to account for the natural vacancy rate that tends to prevail in multifamily properties.
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