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orpINaANcE 2019-12-05-1001

DESIGNATING THE THEA MEADOWS TAX INCREMENT
REINVESTMENT ZONE (“TIRZ”), A PETITION-INITIATED TIRZ TO
BE NAMED TAX INCREMENT REINVESTMENT ZONE NUMBER
THIRTY-SIX, THEA MEADOWS, CITY OF SAN ANTONIO, TEXAS,
LOCATED IN COUNCIL DISTRICT 3 AND GENERALLY BOUNDED
ON THE NORTH BY RESIDENTIAL PROPERTIES ON JO MARIE
STREET, ON THE EAST BY S W.W. WHITE ROAD, ON THE SOUTH
BY PRIVATE PROPERTY ON UTOPIA LANE, AND ON THE WEST BY
SALADO CREEK, AUTHORIZING THE CREATION OF A NINE (9)
MEMBER BOARD OF DIRECTORS, ESTABLISHING THE EFFECTIVE
START DATE AND TERMINATION DATE, APPROVING THE
PRELIMINARY FINANCE PLAN, APPROVING AND AUTHORIZING
THE EXECUTION OF A DEVELOPMENT AGREEMENT, AND
ESTABLISHING A TAX INCREMENT FUND.

ES kS # *

WHEREAS, tax increment financing is an economic and community development tool
authorized by the Tax Increment Financing Act, Texas Tax Code, Chapter 311 (“TIF Act”), used
to promote development or redevelopment in areas where development or redevelopment would
not occur solely through private investment in the reasonably foreseeable future; and

WHEREAS, on March 15, 2019, SA Insignia, LLC a private, for profit company, petitioned the
City pursuant to the provisions of Chapter 311, Texas Tax Code, to establish within the City a
Tax Increment Reinvestment Zone, to be named Thea Meadows, located at 3500, 3615, and 3623
S W.W. White Road in San Antonio, Texas and within Council District 3; and

WHEREAS, the property that comprises the Thea Meadows TIRZ is predominantly open or
undeveloped and, because of obsolete platting, deterioration of structures or site improvements,
or other factors, substantially impairs or arrests the sound growth of the City; and

WHEREAS, the property that comprises the Thea Meadows TIRZ is an area described in a
petition requesting that the area be designated as a reinvestment zone; and

WHEREAS, the petition was submitted to the governing body of the City of San Antonio by the
owners of the property, SA Insignia, LLC, who constitute at least 50 percent of the appraised
value of the property in the area according to the most recent certified appraisal roll for Bexar
County; and

WHEREAS, the proposed TIRZ comprises approximately 88 acres and is located on the
southeast side of San Antonio in Council District 3 and is approximately bounded on the north
by residential properties on Jo Marie Drive, on the east by commercial property along S W.W.
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White Road, on the south by private property on Utopia Lane, and on the west by Salado Creek;
and

WHEREAS, the neighborhood to be developed within the TIRZ, owned and developed by SA
Insignia, LLC, will be comprised of approximately 400 mixed-income housing units; and

WHEREAS, City of San Antonio (“City”) staff examined SA Insignia, LLC’s proposal and
found that there is a demonstrated need for development and revitalization of the Thea Meadows
area that would significantly benefit from a dedicated TIRZ, enhance the value of the real
property in the zone and be of general benefit to the City; and

WHEREAS, the Preliminary Reinvestment Zone Financing Plan for the proposed Thea
Meadows TIRZ is for an approximate 35 year term with the City of San Antonio as a
participating taxing entity; and

WHEREAS, the City desires to approve the payment of 85% of available City incremental ad
valorem taxes generated from new improvements in the TIRZ into the Tax Increment Fund; and

WHEREAS, the proposed Thea Meadows TIRZ designation does not financially obligate the
City; and

WHEREAS, any future developer recognizes that there is no guarantee that the value of the
property in the proposed Thea Meadows TIRZ will increase, that any increases in value are
dependent upon many factors which are not within the City’s control, and that there is no
guarantee of any tax increment, as that term is defined in the TIF Act; and

WHEREAS, the proposed Thea Meadows TIRZ is statutorily eligible to be designated in
accordance with the TIF Act and shall take effect immediately upon passage of this Ordinance
and terminate on September 30, 2054; and

WHEREAS, the City Council authorizes the City Manager to execute a Development
Agreement with the Board and the Developer, contingent on Board approval, for a potential
maximum reimbursement of $22,306,205.00; and

WHEREAS, it is officially found and determined that a public hearing was conducted during the
same meeting at which this Ordinance was passed and both the hearing and the meeting were
open to the public and public notice was provided as required by Chapter 551, Texas
Government Code and Chapter 311, Texas Tax Code; NOW THEREFORE:

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF SAN ANTONIO:

SECTION 1. DESIGNATING THE AREA AS TIRZ #36. The area is located in City Council
District 3 on the southeast side of San Antonio approximately bounded on the north by
residential properties on Jo Marie Drive, on the east by commercial property along S W.W.
White Road, on the south by private property on Utopia Lane, and on the west by Salado Creek,




VR
12/05/19
Item No. 34A

with the boundaries more specifically described in Section 4 below, and officially assigned the
name in Section 7 below, is designated a Tax Increment Reinvestment Zone.

SECTION 2. The Public Infrastructure Improvements and related capital costs for The Thea
Meadows Project is privately funded and eligible expenses will be reimbursed by the Tax
Increment Reinvestment Zone (TIRZ) and will not impact the City’s General fund.

SECTION 3. The financial allocations in this Ordinance are subject to approval by the Director
of Finance, City of San Antonio. The Director of Finance may, subject to concurrence by the
City Manager or the City Manager's designee, correct allocations to specific SAP Fund Numbers,
SAP Project Definitions, SAP WBS Elements, SAP Internal Orders, SAP Fund Centers, SAP
Cost Centers, SAP Functional Areas, SAP Funds Reservation Document Numbers, and SAP GL
Accounts as necessary to carry out the purpose of this Ordinance.

SECTION 4. DESCRIPTION OF THE BOUNDARIES OF TIRZ #36. Attached as Exhibit A
(Boundary Map), incorporated by reference for all purposes is a description of TIRZ #36
boundaries.

SECTION 5. CREATION AND COMPOSITION OF A BOARD OF DIRECTORS FOR TIRZ
#36. City Council shall appoint a Board of Directors for the proposed Thea Meadows TIRZ,
which shall be eligible under the TIF Act and shall be comprised of a nine (9) member Board of
Directors, whom shall exercise all the rights, powers, and duties as provided for by the TIF Act
and authorized by City Council. The Board of Directors for the proposed Thea Meadows shall
not exceed a total of nine (9) members.

SECTION 6. EFFECTIVE DATE AND TERMINATION DATE OF TIRZ #36. TIRZ #36
shall take effect immediately upon passage of this Ordinance and continue until its termination
date of September 30, 2054, or earlier as determined by City Council and evidenced by the
passage of an Ordinance.

SECTION 7. ASSIGNING A NAME TO TIRZ #36. The TIRZ is assigned the name,
“REINVESTMENT ZONE NUMBER THIRTY-SIX, CITY OF SAN ANTONIO, TEXAS”
(Thea Meadows TIRZ #36).

SECTION 8. TAX INCREMENT BASE OF TIRZ #36. The Tax Increment Base for the Thea
Meadows TIRZ is the total taxable value of all real property taxable by the City and located in
the TIRZ, determined as of January 1, 2019, the year in which the TIRZ was designated.

SECTION 9. ESTABLISHMENT OF A TAX INCREMENT FUND FOR TIRZ #36. There is
created and established in the depository bank of the City, a fund to be called the
“REINVESTMENT ZONE NUMBER THIRTY-SIX, CITY OF SAN ANTONIO, TEXAS TAX
INCREMENT FUND.” Money in the Tax Increment Fund, from whatever source, may be
disbursed from the Tax Increment Fund, invested, and paid as permitted by the TIF Act or by
agreements entered into pursuant to the TIF Act, or as otherwise authorized by law.
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SECTION 10. FINDINGS. The City finds and declares that: (1) improvements in the TIRZ
#36 will significantly enhance the value of all taxable real property in the TIRZ and will be of
general benefit to the municipality; and (2) the TIRZ #36 area meets the requirements of Section
311.005 of the TIF Act, as the area within the boundaries:

(1) is predominantly open or undeveloped and, because of obsolete platting,
deterioration of structures or site improvements, or other factors, substantially
impairs or arrests the sound growth of the City; and

(2) is in an area described in a petition requesting that the area be designated as a
reinvestment zone, if the petition is submitted to the governing body of the
municipality or county by the owners of property constituting at least 50
percent of the appraised value of the property in the area according to the most
recent certified appraisal roll for the county in which the area is located.

The City, pursuant to the requirements of the Act, further finds and declares that the:

(1) proposed TIRZ is a contiguous geographical area located wholly within the
corporate limits of the City of San Antonio;

(2) proposed TIRZ does not contain more than 25% of the total appraised value of
taxable real property in the City and in the industrial districts created by the City;
and,

(3) development or redevelopment within the boundaries of the proposed TIRZ
will not occur solely through private investment in the reasonably foreseeable
future.

SECTION 11. FINANCIAL IMPACT OF TIRZ #36. This action designates a Tax Increment
Reinvestment Zone, however does not, in any way, financially obligate the City. The
assumptions of the anticipated costs and revenues are outlined in the preliminary Finance Plan
which is attached hereto as Exhibit B and incorporated by reference for all purposes. The City
will be financially obliged upon the approval by City Council of a Final Project and Finance Plan
and upon execution of related Development Agreements, Inter-local Agreements, or other legal
documents.

SECTION 12. APPROVAL OF PRELIMINARY FINANCE PLAN FOR TIRZ #36. In
accordance with the Act, City staff has prepared, and City Council hereby finds that the plan is
economically feasible, and approves, a preliminary Finance Plan, a copy of which is attached as
Exhibit II and incorporated by reference for all purposes.

SECTION 13. AUTHORIZATION AND APPROVAL OF THE EXECUTION OF THE THEA
MEADOWS PROJECT DEVELOPMENT AGREEMENT FOR TIRZ #36. In accordance with
the Act, City staff has prepared, and City Council hereby finds that the Development Agreement
is in substantial final form, and approves the execution of the Development Agreement, a copy
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of which, is attached, in substantial final form as Exhibit C and incorporated by reference for all
purposes.

SECTION 14. CITY TIF GUIDELINES. City Council acknowledges that Thea Meadows TIRZ
#36 shall meet the guidelines for designation as a TIRZ under the City’s 2015 TIF Policies which
are incorporated by reference herein in its entirety for all purposes.

SECTION 15. INCORPORATION OF RECITALS. The statements set forth in the recitals of
this Ordinance are true and correct, and are incorporated as part of this Ordinance.

SECTION 16. ORDINANCE EFFECTIVE DATE. This Ordinance shall become effective
upon its passage by eight affirmative votes; otherwise it shall be effective on the tenth day after
passage in accordance with Section 311.004 of the TIF Act.

PASSED AND APPROVED this 5" day of December, 2019.

ATTEST: APPROVED AS TO FORM:

Vace C]ty Clerk AndrewSegovia, City Attorney




Agenda Item: 34A (in consent vote: 3,4,5,6,7,8,9,10, 11, 12, 13, 14, 15, 16, 17, 18, 19, 21, 22, 26, 27, 28,
29, 30, 31, 32,33,34A,34B)

Date: 12/05/2019

Time: 10:02:56 AM

Vote Type: Motion to Approve

Description: Ordinance approving the designation of Thea Meadows TIRZ Number 36 located in Council

District 3 on the southeast side of San Antonio northwest of the intersection of South W.W. White
Road and S.E. Military Drive by creating a nine member Board of Directors, establishing the
effective start date and termination date of the zone, approving the preliminary finance plan,
approving a Development Agreement, and establishing a tax increment fund.

Result: Passed

Voter Group Pr:j::n ¢ Yea Nay Abstain Motion Second
Ron Nirenberg Mayor X
Roberto C. Trevifio District 1 X
Jada Andrews-Sullivan District 2 % X

Rebecca Viagran District 3 %

Adriana Rocha Garcia District 4 X X
Shirley Gonzales District 5 X
Melissa Cabello Havrda District 6 X
Ana E. Sandoval District 7 X
Manny Pelaez District 8 X
John Courage District 9 %
Clayton H. Perry District 10 X




VR
12/05/19
Item No. 34A

EXHIBIT A
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EXHIBIT B



CITY OF SAN ANTONIO, TEXAS

Thea Meadows
Tax Increment Reinvestment Zone

Number Thirty-Six

Participation Levels:
City (85%)

Finance Plan

Preliminary: December 5, 2019




Thea Meadows Development
Tax Increment Reinvestment Zone #36
Preliminary Finance Plan

Introduction

The Thea Meadows Tax Increment Reinvestment Zone (TIRZ) Number 36 is located in the
southeast quadrant of the City of San Antonio (the “City”). The property lies northwest of the
intersection of South W.W. White Road and S.E. Military Drive adjacent to Salado Creek
Greenway, in City Council District 3. The development is located in the East Central Independent
School District and encompasses approximately 88 acres, approximately 25 acres of which to be
dedicated parkland. The Developer is SA Insignia, LLC, a Texas Limited Liability Company.

The total Public Infrastructure Improvements and related capital costs, and associated financial
costs are estimated at $19,390,205 and $2.,916,000. respectively. The Tax Year 2019 Beginning
Assessed Value is estimated at $1,626,370, and the projected Tax Year 2053 Year End Assessed
Value is $77,224,500 net of exemptions.

The project plans to construct 393 single-family homes with an average sales price of $196,500.
Construction will be completed by the end of Fiscal Year 2026. The life of the Tax Increment
Reinvestment Zone (“TIRZ") is projected to be approximately 35 years with the TIRZ being in
existence through Fiscal Year 2054.

Public Infrastructure

The Public Infrastructure Improvements and related capital costs (the “Public Improvements™)
include streets and sidewalks, grading and soil mitigation, drainage, water off-site and on-site,
sewer off-site and on-site, CPS Energy and street lights, entry, landscape and parkway, Storm
Water Pollution Prevention, engineering and platting fees, project management. geotechnical,
environmental, cultural assessment, formation expense, and project contingency. The Public
Improvements and associated financial costs are estimated at $19,390,205 and $2,916.000,
respectively.

Finance Plan

The Tax Year 2019 Beginning Assessed Value of the TIRZ is estimated at $1.626,370. Projected
Captured Values will be taxed to produce revenues to pay for the TIRZ expenses forecasted to
commence in Tax Year 2021 with collections commencing in Tax Year 2021 (Fiscal Year 2022).
The City’s Captured Taxable Values are expected to grow from $9,618,083 in Tax Year 2021 to
an estimated amount of $75,598.131 in Tax Year 2053.

The City is the only participating taxing entity, and the City’s current participation is at 85% of
the current tax rate which is $0.55827 in Tax Year 2019. Annual tax increment is projected to
grow from $44,727.83 in Fiscal Year 2021 to $351,560.72 in Fiscal Year 2054. No growth in tax
rate or Assessed Values is assumed at this time.

The Designation Fee of $50,000 is due once designated, and annual administrative expenses of
the lesser of 20% of the Fiscal Year increment or $45,000 are anticipated to be paid when



increment is available. The Public Improvements estimated at $19,390,205 will be incurred by
the Developer and reimbursed by TIRZ funds.

Revenues derived from the TIRZ will be used to pay costs in the following order of priority of
payment:

(i) to reimburse eligible Designation Fee;

(i1) to pay all other ongoing Administrative Costs to the City:

(iii)  to reimburse the City for costs of the repair, replacement, or re-construction of public
infrastructure and associated costs as described in the Development Agreement;

(iv) to reimburse the City under any reclaim of funds pursuant to the Development
Agreement; and

(v) to reimburse the Developer for eligible expenses, on an annual basis, as provided in
the Development Agreement to the extent that funds in the Tax Increment Fund are
available for this purpose.

The Developer shall receive up to a maximum reimbursement of $19,390,205 for Public
Improvements and up to a maximum reimbursement of $2.916,000 for associated financial costs.
if any.

The TIRZ collections for this project shall not extend beyond September 30, 2054 and may be
terminated earlier once the City has deposited its respective maximum dollar amount or reached
its maximum length of contribution as described in the table below.

TABLE - TIRZ Contributions

Participating Taxing Entity Maximum Dollar Contribution | Maximum Length of Contribution
City of San Antonio $23.,886,205 September 30, 2054
Maximum Contribution Amount $23,886,205

Limited Obligation of the City

The City shall have a limited obligation to impose, collect taxes, and deposit such tax receipts
into a TIRZ fund so long as the project is viable and capital costs incurred by the Developer have
not been fully reimbursed. The TIRZ collections for this project shall not extend beyond
September 30, 2054, and may be terminated prior to September 30, 2054, upon reimbursement of
Public Improvements incurred by the Developer up to $19,390,205 and associated financial costs,
if any, not to exceed $2.916,000. or for the failure of the Developer to perform. Furthermore, any
default of the terms contained in the Development Agreement that is not cured within the
timeframe contained in the Development Agreement may also result in TIRZ termination.

Any costs incurred by the Developer are not and shall never in any event become general
obligations or debt of the City. The Public Improvements costs incurred by the Developer shall
be paid solely from the TIRZ revenues and shall never constitute a debt, indebtedness or a pledge
of the faith and credit or taxing power of the State, the City, any political corporation,
subdivision, or agency of the State.



Site Area (Acres)
Single Family Homes
Parkland

Beginning Assessed Value (2019) !

Project

Developer
Performance Bonds
Payment Bonds
Assumptions
Captured Value

Growth Factor
Collection Rate

Estimated Total Tax Increment Revenues

Estimated TIF Life (Years)

' Based on the Tax Year 2019 values according to agricultural production. The Tax Increment Base for the Proposed Thea Meadows TIRZ, will be the total value of all real

City of San Antonio, Texas
Thea Meadows
Tax Increment Reinvestment Zone #36
Summary Fact Sheet

Preliminary
Finance Plan - FY 2020

BE.8 +/-
60.0 +/-
250 +-
5 1.626.370
Projected
Completion Projected Projected Average
Fiscal Year Single Family Homes Assessed Value *
2021 50 3 196,500
2022 75 5 196,500
2023 50 b 196,500
2024 50 5 186,500
2025 75 S 196.500
2026 93 $ 196,500
Total: 393
SA Insigma, LLC
Per Texas Government Code Chapter 2253
Per Texas Government Code Chapter 2253
S 75,598,131
0.00%
98.00%
b 10,977,997.88
34.82

(12/05/2019 1o 9/30/2054)

Thea Meadows TIRZ
Preliminary Finance Plan
December 2019

property taxable by the participating taxing entities and located in the TIRZ, determined as of January 1, 2019. These values are subject to the appeals and certification of the

2019 appraisal roll.

! Projected Assesed Value per home in the amount of $196,500.00 includes base lot price of $4,138.35 and new value of $192,361.65.



Thea Meadows

Tax Increment Reinvestment Zone #36

Sources & Uses

Sources of Funds
Tax Increment Revenues
Interest Earned in TIRZ Fund
Developer Contribution
Total Project Funds

Uses of Funds

Public Improvements

Streets and Sidewalks
Grading/Soil Mitigation

Drainage

Water Off Site/ On Site

Sewer Off Site/ On Site

CPS Energy & Streets Lights
Entry/Landscape/Parkway

Storm Water Pollution Prevention
Engineering/Platting Fees

Project Management
Geotechnical/Environmental/Cultural
Formation Expense

Project Contingency

Hard Costs Total

Total Public Improvements '
Financing Costs 2

Total Reimbursements to Developer
Administrative Expenses

Designation Fee

il n 2
Administrative Expenses

Total TIF Expenses

Project Financing Surplus

Preliminary
Finance Plan - FY 2020

3 10,977,997.88

12,831.081.13

3 23,809,079.01

Projected
Total
Costs

3 3.600,540.00
1,120.000.00
1.607.000.00
3.490.565.00
3.256.100.00
1.127.000.00

350.000.00
97.000.00
1.266,000.00
890.000.00
164.000.00
120,000.00
2,302.000.00

S 19.390,205.00

S 19.390.205.00

S 2.916.000.00

S 22,306.205.00

¥ 50,000.00
1.452.874.01

S 1.502.874.01

S 23,809.079.01

' The Developer shall receive up to a maximum reimbursement of $19,390.205 for Public

Improvements and up to a maximum reimbursement of $2.916.000 for associated financial

costs, if any.

* The City's Maximum Contribution is 323,886,205.00. The difference of $77.125.99 is made up

of the maximum Administrative Costs to the City of $1.530.000 and the projected

Administrative Costs of $1.452.874.01.

Thea Meadows TIRZ
Preliminary Finance Plan
December 2019



Thea Meadows
Tax Increment Reinvestment Zone #36

Thes Meadows TIRZ
Prelimmery Firance lan
December 2019

Revenues
Tax Increment Zone Ly ol San Antonio
Begnnmng Actual Progected Total
Tax Assessed New Appraisal Year-Eml Liss Year End Rase Captured Tax Rute Tax Tax Tax Fiscul
Year Value Values Cirowth Assessed Vihue Lixemptions Taxable Vihe Taxable Value Taxable Value Contribution In¢rement | Inerement Year
2019 £ L626370.00 - % L6263TOMN0 $ LA263T0.00 § . - § - H i 2t
2020 1.626.370.00 9,61K.083.00 11.244.453.00 11,244,453.00 1.626, 3700000 9.618.083.00 1. 474530 - 44,727.%3 4472783 01
2021 11,244,453.00 14.427.124.000 - 25.671,577.00 = 25.6T1L577.00 1,626,370.10) 24,045, 207.00 0.474530 - 11L819.57 111,819.57 2122
2022 2567157700 9,61 8.0%83.0K) 35.289,660.00 35, 289,660,000 1.626,370.00 33.663,290.00 0.474530) 156,547 40 156,547.40 2023
2023 35, 289,660.00 9,61 K080 44.907,743.00 44,907, 743,00 1,626,370.00 43.281.373.00 (L474530 201.275.23 201,275:23 2024
2024 44,907, 743.00 14,427.124.00 59,334, 867.00 59,334,867.00 162637000 5770849700 [0.474530 - 268,366.97 268,366.97 225
2025 59,334, 867.00 17.889.634.00 - 77.224.501.00 T7.224.501.00 1626, 370.00 75.598,131.00 (474530 - 351,560.72 351.560.72 2026
226 77.224.501.00 - - 77.224.501.00 T1.224.501.00 1.626.370.00 75.59%.131.00 1.474530 351.560.72 351.560.72 027
027 77.224.501.00 77.224.501.00 - 77.224.501.00 1.626.370.00 T5.598. 13100 (L474530 IS1.560.72 351.560.72 2028
2028 77.224.501.00 - - 77,224, 501.00 T77.224.501.00 1,626, 370,00 75,595,130 L.474530 - 351,560.72 351,560.72 2029
20y 77.224,501.00 71.224,501.00 1.626,370.00 T5,598.131.00 0474530 - 351.560.72 351.560.72 2030
2030 77.224.5001.00 - - 77.224.501.00 - 1.626,370.00 75,508, 13100 (474530 - 351560072 351.560.72 2031
2031 77.224.501.00 - 3 77.224,501.00 - 77.224.501.00 1.626,370.00 T5.598,131.00 (.474530) - 351.560.72 351,560.72 2032
2032 77,224,500 .00 - - 77.224,501.00 - T7.224.500.00 1.626,370.00 75.59%,131.00 (0.474530 - I51L.560.72 351.560.72 2033
20033 77.224,5001.00 - - 77.224,501.00 - T7.224,501.00 1.626,370.00 75598, 13100 0474530 - 351.560.72 351.560.72 34
234 77.224.501.00 - * T7.224.501.00 77,224,500 1.626,370.00 T5.50%,131.00) (L.474530 351.560.72 351.560.72 235
2035 T7.224,501.00 71.224.501.00 - T1.224 50100 1,626, 370.00 T5.598,131.00 (L474530) - 35156072 351.560.72 2036
2036 T7.224,500.00 - - 77.224,501.00 - TL224,501.00 1626, 370,00 7550813100 (L474530 - 351560072 351.560.72 2037
237 77,224,500L.00 - - 77.224.501.00 T7.224,501.00 1,626,370.00 TAS08.131.00 (L.474530 351561172 351.560.72 2038
2038 77.224,5001.00 - - 77.224.501.00 1 1.626,370.40) T5.508. 13000 0474530 - ISL560.72 351.560.72 2039
2039 77.224,501.00 = - T7,224, 500100 - 77, 1.626,3T0.00 T5,59%,131.00 (L.474530 - 351,.360.72 351.560.72 2040
20443 77.224,5001.00 - - 77.224.5001.00 ki o 1.626,370.00 7559813100 O.A47453) 351560172 351,560.72 2041
M1 T7.224,501.00 - - T7.224.501.00 - T1.224.501.00 1.626,370.00 T5.598, 131000 0474531 351.560.72 I51L560.72 M2
M2 T7.224.501.00 - - T7.224.501.00 - T7.224.500.00 1.626,370.00 75.598.131.00 0474530 351,5600.72 351.560.72 M3
2043 T7.224.501.00 - - 77.224,501.00 T1.224.501.00 1.626.370.00 5598131400 0474530 351,560.72 351.560.72 2044
24 77.224,501,00 77.224,501.00 - T7.224,500.000 162637010 T5.508. 13000 0474530 - 351.560.72 351.560.72 24
NS T7.224.501.00 - - T7.224,501.00 T1.224.501.00 1.626,370.00 T75.59%,131.00 0474530 - 351,560.72 351,560.72 26
2id6 T7.224,5001.00 77.224.501.00 T7.224.500.00 1.626,370.00 75,568, 131.00 0.474530 351,560.72 351.560.72 4T
2047 77.224.501.00 = - T7,.224.500.00 = 77.224.501.00 1.626, 370000 T5.598,131.00 0474530 - 351.5600.72 351.560.72 2048
2048 77.224,501.00 - - 77,224.501.00 77.224.500.00 1.626.370.00 T5.59%.131.00 (.474530 - 351.560.72 351,560.72 049
249 77.224.501.00 - 77.224.501.00 77.224.501.00 1.626.370.00 T5.59%.131.00 0474530 351.560.72 351.560.72 2050
2050 T77.224.501.00 - - 77.224.501.00 - 77.224,501.00 1,626,370.00 T5,598.131.00 (1474530 351.560.72 351.560.72 2051
2051 77.224 50100 - - 77.224.501.00 - 77.224,501.00 1,626,370.0¢) 75,508, 131.00 (1474530 351,560.72 351.560.72 052
2052 T7.224,5(01.00 - - 77.224.501.00 - T77.224,501.00 1.626,370.00 75,598, 131.00 11474530 351,560.72 35156072 53
20853 T7,224,501.00 - - 77,224 500,00 ~ 77.224.501.00 1.626,370.00 75,598, 131.00 0474530 351,560.72 351,560.72 2054
$ 7559813100 § 1097799788 § 10L.977,997 88

Exsting Annual Value Growth Factors L00% Participation Level 5%

Thercafter 0% Tax Rate Growth Factor (LXK

Combined Comy d Growih Rate (LO0% Tax Rate Collection Factor O8.00%

Based on the Tax Year 2019 values according o agriculiaral production.

located in the TIRZ, determined us of January 1. 2019, These values are subject to the appeals and centification of the 2019 appraisal roll.

Tax Increment Hase for the Proposed Thea Meadows TIRZ will be the total value of all real property taxable by the partcipating taxng entities and

R ——— e ——



Thea Meadows TIRZ
Preliminary Finance Plan

Thea Meadows December 2019
Tax Increment Reinvestment Zone #36
Reimbursements
Actual Projected Cumulauve Actual Projected Actual Projected Actual Projected Actual Projected
Tax Incremenmt  Tax Increment  Tax Increment TIRZ Fund Interest Eamned Start-Up and Designation Fee ' Administrative ¥ Developer Public Improvements '
Tax Year Revenues Revenues Revenues Interest Rate in TIRZ Fund Expenses Expenses Reimbursements
2019 $ - s - $ - 2.0000% § - $ - 5 - S - 5 - 5 - s - $ -

2020 - 44.727.83 44,727.83 2.2500% - - - (44,727.83) - - * A
2021 - 111.,819.57 156,547.40 2.5000% - - T (5.272.17) - (31,309.48) - (75.237.92)
2022 - 156.547.40 313,094.80 3.0000% - - - - - (31,309.48) o (125,237.92)
2023 - 201,275.23 514.370.03 3.5000% - - - - - (40,255.05) - (161,020.18)
2024 - 268,366.97 782,737.00 3.5000% - - - - - (45.000.00) - (223,366.97)
2025 - 351.560.72 1.134,297.72 3.5000% - - - - - (45.000.00) - (306,560.72)
2026 - 351.560.72 148585844 3.5000% - - - - - (45,000.00) - (306,560.72)
2027 - 351,560.72 1.837.419.16 3.5000% - - - - - (45.000.00) - (306.560.72)
2028 - 351.560.72 2.188.979.88 3.5000% - - - - - (45.000.00) - (306.560.72)
2029 - 351,560.72 2.540,540.60 3.5000% - - - - - (45.000.00) - (306,560.72)
2030 - 351.560.72 2,892,101.32 3.5000% - - - - - (45,000.00) - (306,560.72)
2031 - 351.560.72 3,243,662.04 3.5000% - - - - - (45.000.00) - (306,560.72)
2032 - 351,560.72 3,595.222.76 3.5000% - - - - - (45,000.00) ~ (306,560.72)
2033 - 351.560.72 3,946,783.48 3.5000% - - - - - (45,000.00) - (306,560.72)
2034 - 351,560.72 4,298,344.20 3.5000% - - - - - (45.000.00) - (306,560.72)
2035 - 351,560.72 4,649.904.92 3.5000% - - - - - 45,000.00) - (306,560.72)
2036 - 351,560.72 5.001,465.64 3.5000% - - - - - (45,000.00) > (306,560.72)
2037 - 351,560.72 5,353.026.36 3.5000% - - - - - (45.000.00) - (306,560.72)
2038 - 351.560.72 5,704,587.08 3.5000% - - - - - {45.000.00) - (306,560.72)
2039 - 351.560.72 6.056,147.80 3.5000% - - - - - (45,000.00) - (306,560.72)
2040 - 351.560.72 6,407,708.52 3.5000% - - - - - (45,000.00) - (306,560.72)
2041 - 351,560.72 6,759,269.24 3.5000% - - - - - (45,000.00) - (306.560.72)
2042 - 351.560.72 7.110,829.96 3.5000% - - - - - (45,000.00) - (306,560.72)
2043 - 351.560.72 7.462,390.68 3.5000% - - - - - (45,000.00) - (306,560.72)
2044 - 351,560.72 7,813.951.40 3.5000% - - - - - (45,000.00) - (306,560.72)
2045 - 351.560.72 8.165,512.12 3.3000% - - - = - (45,000.00) - (306,560.72)
2046 - 351,560.72 8.517.072.84 3.5000% - - - - - (45,000.00) - (306,560.72)
2047 - 351,560.72 8,868.633.56 3.5000% - - - - - (45,000.00) . (306,560.72)
2048 - 351.560.72 9.220.194.28 3.5000% - - - - - (45,000.00) * (306,560.72)
2049 - 351,560.72 9,571.755.00 3.5000% - - - - - (45,000.00) - (306,560.72)
2050 - 351,560.72 9,923,315.72 3.5000% - - - - - (45,000.00) = (306,560.72)
2051 - 351.560.72 10,274.876.44 3.5000% - - - - . (45,000.00) - (306,560.72)
2052 - 351.560.72 10.626.437.16 3.5000% - - - - - (45,000.00) = (306,560.72)
2053 - 351.560.72 10,977,997 .88 3.5000% - - - - - (45,000.00) - (306,560.72)
$ - $ 10,977,997.88 5 . 5 - $ - $  (50,000.00) $ - $ (1,452,874.01) $ - $ (9.475,123.87)

' Designation Fee of $50,000.00. due once desig d, and annual administrative expenses of the lesser of 20% of the Fiscal Year increment or $435,000.00. Both are anticipated to be paid when increment is available,

* The City's Maximum Contribution is $23,886,205.00. The difference of $77,125.99 is made up of the maximum Administrative Costs to the City of $1,530,000 and the projected Administrative Costs of $1,452.874.01,




Thea Meadows TIRZ
Preliminary Finance Plan
Thea Meadows December 2019

Tax Increment Reinvestment Zone #36
Reimbursements

Actual Projected Annual Annual

Developer Financial Costs * Cash Flow Cumulative

Reimbursements Fund Balance Fund Balance Fiscal Year

$ SR - 5 S8 ; 2020
- . . . 2021
. - 3 - 2022
< = : = 2023
. . - . 2024
E = p x 2025
< s : : 2026
- - - e 2027
. s 0 " 2028
= 5 : : 2029
- = : - 2030

: ; 3 2031
: = - 2 2032
: . , - 2033
- 5 i = 2034
2 5 i = 2035
. . : . 2036
; 2 ! : 2037
= 3 : - 2038
; - . - 2039
) . ; : 2040
- . : . 2041
. ) : . 2042
: < : = 2043
- 3 ' 3 2044
g - - = 2045
: s : : 2046
= z : - 2047
- = : - 2048
; : : . 2049
; . - : 2050
: 5 ' E 2051
: E = : 2052
- - = : 2053
< g = : 2054

" The Developer shall receive up to a maximum reimbursement of $19,390.205 for Public

Improvements and up to a maximum reimbursement of $2,916,000 for associated financial
costs, if any.



Thea Meadows TIRZ
Preliminary Finance Plan
December 2019
Thea Meadows
Tax Increment Reinvestment Zone #36

Participation
Level Tax Rate Based % of Tax Increment
Taxing Entity Tax Rate of Participation on Participation Project Revenues ' TIF Expenses s
City of San Antonio $ 0.558270 85.0% § 0.474530 100.00% $ 10,977,997.88 § 10,977,997.88
Total $ 0.558270 $ 0.474530 100.00% $ 10,977.997.88 $ 10,977,997.88

"Tax Increment Revenues exclude Interest Earned in TIRZ Fund.

2 n e £ .
“Tax Increment Expenses exclude Developer's Contribution.

Thea Meadows
Tax Increment Reinvestment Zone #36

Collections
Maximum Maximum Tax Increment
Length of Dollar Revenues Remaining
Taxing Entity Contribution Contribution Collected (Refund)
City of San Antonio September 30, 2054 § 23,886,205.00 S - $ 23,.886,205.00
Total $ 23,886,205.00 $ - S 23.886,205.00



Thea Meadows TIRZ
Preliminary Finance Plan
December 2019
Thea Meadows

Tax Increment Reinvestment Zone #36
New Values

Tax Single Family Annual Fiscal

Year Homes Total Year
2019 $ - 2020
2020 9,618,083 $ 9,618,083 2021
2021 14,427,124 $ 14,427,124 2022
2022 9,618,083 $ 9,618,083 2023
2023 9,618,083 $ 9,618.083 2024
2024 14,427,124 $ 14,427,124 2025
2025 17,889,634 $ 17.889.634 2026
2026 $ - 2027
2027 $ - 2028
2028 $ e 2029
2029 $ - 2030
2030 $ 2031
2031 $ - 2032
2032 $ - 2033
2033 $ - 2034
2034 3 - 2035
2035 $ 2036
2036 $ - 2037
2037 3 - 2038
2038 $ - 2039
2039 $ 2040
2040 $ - 2041
2041 $ - 2042
2042 $ - 2043
2043 $ - 2044
2044 $ - 2045
2045 $ - 2046
2046 $ - 2047
2047 $ = 2048
2048 $ - 2049
2049 $ - 2050
2050 $ - 2051
2051 $ - 2052
2052 $ - 2053
2053 $ - 2054
2054 $ - 2055

$ 75.598.131 $ 75,598,131

10
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THEA MEADOWS PROJECT
DEVELOPMENT AGREEMENT

This Development Agreement (“Agreement”), pursuant to City Ordinance No. 2019-

passed and approved on the _ th day of 2019, is entered into by and between the City of San
Antonio, a Texas Municipal Corporation “in Bexar County, Texas (“City”). the Board of Directors
(“Board™) for Tax Increment Reinvestment Zone Number Thirty-Six, City of San Antonio, Texas, and
SA Insignia, LLC (“Developer™), a Texas limited liability company, whom together may be referred as
the “Parties”.

RECITALS

WHEREAS, in response to a petition submitted on
Ordinance No. , dated

Reinvestment Zone Number Thirty-Six, San Antonio, A
(*TIRZ”) in accordance with the Tax Increment Financ' g

WHEREAS, on December
Thirty-Six, the Thea MeadoWs“Fik

: eveloped within the TIRZ by Developer is to be comprised of
hiapproximately 400 detached single family homes; and

WHEREAS, the total ¢api
$82,000,000.00; and

WHEREAS, up to $199390,205.00 in funds will be utilized for public infrastructure improvements and
capital costs (the Public Improvements) and up to $2,916,000.00 for associated financial costs, if any,
necessary to complete the project and shall be eligible for payment as Thea Meadows TIRZ reimbursable
funds; and

WHEREAS, in accordance with Section 311.010 (b) of the Act, the Board is authorized to enter into
agreements to dedicate revenue from the tax increment fund to pay for eligible project costs that benefit
the TIRZ; and



WHEREAS, on . the Board adopted Resolution T36 2019- , attached and
incorporated in this Agreement as Exhibit A, authorizing TIF Unit staff general authority to negotiate
agreements to provide funding in available tax increment within the boundaries of the TIRZ; and

WHEREAS, on 2019, the Board adopted Resolution T36 2019-___ | attached and incorporated
into this Agreement as Exhibit B, authorizing the execution of this Agreement to provide reimbursement
for eligible Project Costs in an amount not to exceed $19,390,205.00 plus financing costs in an amount
not to exceed $2,916,000.00 for a total of $22,306.205.00.

WHEREAS, pursuant to said authority above, the Parties hereby enter |
develop the Project; NOW, THEREFORE,

ite_ a binding agreement to

contained in this Agreement,
2 bound, to the performance

In consideration of the mutual promises, covenants, obligations, and benefi
the Parties severally and collectively agree, and by the execution{he
and accomplishment of tasks hereinafter described.

ity, enhance the value of all the
taxable real property in the TIRZ, and promote economic develepment which would not otherwise occur

Broject; (ii) the date this Agreement is terminated as
: or (iv) the termination of the TIRZ pursuant to the
provisions of this A : Yoy
shall survive termination of thiS¥ ere€m@ntafor the express time periods provided herein.

33 0S
istration of the TIF Program.

City for the adm

3.4 Adversarial Proceedings — means any cause of action involving this Agreement filed by
Developer against the City in any state or federal court, as well as any state or federal
administrative hearing, but does not include Alternate Dispute Resolution proceedings, including
arbitration.

3.5 Available Tax Increment — has the meaning given in the Act, Section 311.012 (a), contributed
by each participating taxing entity to the TIRZ Fund, and distributed in accordance with the order
of priority of payment of the TIRZ.



3.6 Construction Schedule — means the specific timetable for constructing the Project, which
Developer shall commence construction at the Project Site as stated in Section 5.1 and shall use
commercially reasonable efforts to complete construction, subject to Force Majeure and any
applicable provision pursuant of this Agreement.

3.7 Contract Progress Payment Request (“CPPR”) — means the request form prepared and
submitted by Developer for reimbursement due to the Developer pursuant to the requirements of
this Agreements and the CPPR Form, attached hereto and incorporated herein for all purposes as
Exhibit C. The CPPR shall also include and reflect all waivers granted through any City program
or incentives.

3.8 Effective Date — means the last date that is listed on the signat ge of this Agreement.

3.9 Finance Plan — means the Thea Meadows TIRZ Fin efined in the Act, and
approved and amended from time to time by the Board i ich is incorporated by

3.10  Financing Costs — has the meaning given in 3 ; efore and

funds for financing costs, such costs

must be mutually agreed upon by the parties and approved by the City’s Finance Department,

which approval shall not be unreasonably denied.

3.11  Participating Taxing Entity — means‘any ¢ ] ecognized as such by Texas law

3.12  Person — means _afi indivi ration, ization, government or governmental
subdivision or agén SINEss trust, estatetrust, partnership, association, and any other legal

3.13 i clatest yersionoi.L #San Antonio’s Tax Increment Financing Policy.
3.14

3.15 Dj asithe, ing fotind in the Act, Section 311.002. Project Costs are limited to

3.16  Project P} he Project Plan as defined in the Act for the Thea Meadows TIRZ as

i¢dlly amended by the Board and the City and incorporated by reference for

all purposes intothis document as if set out in its entirety.

3.17 Project Site — The real property located at 3500, 3615 and 3623 S W.W. White Road,
San Antonio, Texas 78222.

3.18 Project Status Report — means the document the Developer prepares and submits in
accordance with this Agreement’s requirements and Exhibit E, attached hereto and
incorporated herein for all purposes.



3.19  Public Improvements — means improvements that provide a public benefit, including but not
limited to utilities, streets, street lights, water and sewer facilities, walkways, parks, flood and
drainage facilities, parking facilities, demolition work, fencing and landscaping, without regard to
location in or outside of the public right of way, and the categories of work included in the
definition of Project in this Agreement or listed in the Finance Plan.

3.20  Public Infrastructure — means a building, highway, road, excavation, and repair work or other
project development or public improvement, paid for in whole or in part from public funds,
without regard to whether the work is done under public supervision or direction and the
categories of work included in the definition of Project in this Agree

3.21  Tax Increment — has the meaning found in the Act, Section 3
to taxable real property within the TIRZ.

2. Tax Increment applies only

3.22  TIF —means Tax Increment Financing.

3.23  TIRZ Fund — means the fund created by the Ci
entitled “Reinvestment Zone Number Thirty-Si

for the deposit of Tax In nt for the zone,

3.24  TIF Unit — means the division of the City’s Neig
Department responsible for the management of the Ci

using Services (or successor)
Increment Financing Program.

3.25 TIRZ — means Tax Increment Reinyestine irty-Six. City of San Antonio,
Texas. known as the Thea Meadows TIRZ.

cfits, only that portion dedicated to the public may
0. capital costs, including the actual costs of public

When an improvement has both
onstruction of existing buildings and structures.

be reimbursed b

4.1 atsythat it is a home rule municipality located in Bexar County,
ptt the obligations contemplated by this Agreement.
4.2 Ihe Board represents that the TIRZ, as established pursuant to City

. . has the authority, through the Presiding Officer’s
1S Agreement, to carry out the functions and operations contemplated by

th[s Agreement.

4.3 DEVELOPER'S AUTHORITY. Developer represents that it has the right to enter into this Agreement
and perform the requirements set forth herein. Developer’s performance shall be lawful and shall
not violate any applicable judgment, order, or regulation nor result in the creation of any claim
against the City for money or performance, any lien, charge, encumbrance or security interest
upon any asset of the City or the Board, except that this Agreement shall constitute a claim
against the TIRZ Fund only from Available Tax Increment to the extent provided herein.
Developer shall have sufficient capital to perform all of its obligations under this Agreement
when it needs to have said capital.




4.4

4.5

4.6

4.7

4.8

4.9

4.10

5.1

NO INCREMENT REVENUE BONDS. Neither the City nor the Board will issue any tax increment
revenue bonds to cover any costs directly or indirectly related to Developer’s improvement of the
TIRZ under this Agreement.

REASONABLE EFFORTS. Each party to this Agreement will cooperate and make reasonable efforts
to expedite the subject matter hereof and acknowledge that successful performance of this
Agreement requires their continued cooperation.

CONSENTS. Each party to this Agreement represents that the execution, delivery, and performance
of this Agreement requires no consent or approval of any person that las not been obtained.

DUTY 1O COMPLETE IMPROVEMENTS. Each party understands
ensure the successful completion of all required improve
and/or the TIRZ in accordance with the terms of this Agree

and agrees that Developer shall
ie, additional cost to the City

understands and
]y be subject to

NOT EFFECTIVE UNTIL EXECUTION OF INTERLOC
agrees that certain provisions or requirements of

the provisions of this Agreement related to such Inter=locdl”Agreements shall riot be binding on
the Parties until such Inter-local Agreements have beenfiilly executed.

DEVELOPER BEARS THE RISK. Develope AGTEES 1
Developer in anticipation of reimbursementof FIR, nof be, nor shall be construed to

reimbursement, including, but not limited
sy Changes in law or

terest rates or capital markets, changes in building
Shin Clty policy, and unantlc:lpated effects covered
under legal doctrine 1l

reimbursement fro

is” Agreement and Developer may assign its rights to such
st, for the purposes of financing its obligations related to this
eloper’s right to such payments is subject to the other limitations of this
ding the forgoing, the City shall issue a check or other form of payment

ARTICLE V. THE PROJECT

PROJECT. The Project shall consist of approximately 400 residential units. The Parties
contemplate that such residential units may be comprised of: approximately 25% of such units at
a price point between $145.000.00 and $169,999.99 (below 80% AMI), 25% of such units at a
price point between $170,000.00 and $200,000.00 (below 120% AMI), and the remaining 50% of
such units at prices above $200,000.00 (all prices as of the Effective Date and thereafter adjusted
for inflation). Developer shall construct or cause to be constructed public infrastructure and
public improvements associated with the Project to include streets and approaches, sidewalks,
curbing, drainage, off-site water and sewage, CPS Energy & street lights, and on-site water and
sewer. Related Project Costs include, but are not limited to, Storm Water Pollution Prevention



6.1

6.2

6.3

(“SWPP™), engineering/platting, project management, project contingency, geotechnical & phase
one environmental assessment, formation and associated costs and expenses. The Project is
anticipated to commence in fiscal year 2020 and to be completed no later than December 31,
2028.

PRIVATE FINANCING. The cost of Public Improvements, capital costs and all other improvement
expenses associated with the Project shall be funded by Developer’s own capital or through
commercial or private construction loans/lines of credit secured solely by Developer. Developer
may use all, any or part of the TIRZ Property as collateral for the construction loan(s) as required
for the financing of the Project; however, no property with a lien stillfattached may be offered to
the City for dedication. :

REIMBURSEMENT. Reimbursement of TIRZ Funds are subje
payment and are not intended to reimburse all costs inc
expenses incurred by Developer for performance of the®!

vallabillty and priority of

the City nor the Board can guarantee that Availablé pletely relmburse
Developer. Available Tax Increment shall constjtiit ntito Developer for
construction of the Public Improvements to ip 1 tef sidewalks,
curbing, drainage, off-site water and sewage, C ite water and

31 ] of the Tax Coe and consistent
with the Finance Plan. Total reimbursement to Devel rom the TIRZ Fund will not exceed

AND FIVE DOLLARS AND NO GENTS .306,205.000, dacluding financing costs not to
exceed $2,916,000.00. Developer is eligible forrei "Project Costs in accordance

excced $2 916 000. 0{}) such costs must be - by the parties and approved by
epartit reasonably denied, The terms by which

grees that the TIF program is a discretionary program
1ave no obligation to extend TIF to Developer. Developer agrees

per, Developer’s designee or development consultant agrees to exercise
gonstruction of the public infrastructure and public improvements associated
with the Proje *veloper shall retain overall responsibility for the Project. Developer shall
comply and caug€ its contractors and subcontractors to comply with all applicable provisions of
the Policy, the City Charter, the City Code (including, but not limited to, the Unified
Development Code such as Universal Design and Construction requirements), and all applicable
federal, state and local laws. Developer shall cooperate with the City and the Board in providing
all necessary information in order to assist the City in determining Developer's compliance with
this Agreement.

supervision OV

Duty 10 COMPLETE. Developer agrees to complete, or cause to be completed, the improvements
described in Section 5.1 above in accordance with this Agreement. Developer agrees to provide,
or cause to be provided, all materials, labor and services for completing the Project. Developer




6.4

6.6

6.7

6.8

6.9

also agrees to obtain or cause to be obtained, all necessary permits and approvals from the City
and/or all other governmental agencies having jurisdiction over the construction of
improvements.

COMMENCEMENT OF CONSTRUCTION. From the Effective Date of this Agreement forward,
Developer shall not commence any construction on the Project until the plans and specifications
have been approved by the appropriate City department and the requirements of all applicable
federal, state, and local laws have been met.

PAYMENT AND PERFORMANCE BONDS. Developer shall cause its gederal contractor(s) to obtain
payment and performance bonds which, in addition to being in fayérof Developer shall name the

s‘of the construction of the Public
Improvements on the Project Site, and which shall allow enf ment of such bonds by the City.
Said bonds for each phase shall be in an amount sufficie théientire contract cost of the
construction and completion of the Public Improvemient “porti t the Project, detailed in
Section 5.3 above. Developer shall submit copies g fobmance bonds to the
City’s TIF Unit and its contractors; however, D i he bonds by the
City’s Risk Management Department prior, ) ion i € shall not be
unreasonably delayed. '

DELAYS. Develope ponsi Project’s construction, which is anticipated to be
at fithe commencement or completion of the Project is

, then at the reasonable discretion of the
g'Services (or successor) Department, or his or her
deadlines set forth in this Agreement may be
Si S. In the event that Developer does not complete the
arice with the Construction Schedule (or extended schedule), then,

struction Schedule, or if Developer fails to complete the Project in
NC sed Construction Schedule, other than as a result of force majeure, such
failure mayieénstitute amaterial breach of this Agreement.

PAYMENT OF APPLICABLE FEES. Developer is responsible for paying Project construction costs of
all applicable pgfmit fees and licenses which have not been lawfully waived to the City and all
governmental agencies.

INFRASTRUCTURE MAINTENANCE. At its own expense, Developer shall maintain or cause to be
maintained all Public Works, broadly defined to include a building. highway, road, excavation,
and repair work or other project development or improvement, paid for in whole or in part, from
public funds, without regard to whether the work is done under public supervision or direction,
until said works” dedication to the City and for one (1) year after Completion. Upon acceptance
of a street or drainage improvement for maintenance by the City, Developer shall deliver to the
City a one (1) year extended warranty bond naming the City as the obligee in conformity with



Chapter 35, the City’s Unified Development Code. The cost of repair, replacement,
reconstruction and maintenance for defects discovered during the first year after Completion
disclosed to Developer by the City within a reasonable period of time, but no more than thirty
(30) days from the time of discovery, shall be paid by Developer or the bond company and shall
not be paid out of the TIRZ Fund. After the expiration of the one (1) year extended warranty
bond, the cost of the repair, replacement, reconstruction and maintenance of Public Improvements
dedicated to the City shall be the sole responsibility of the City.

a. Developer, its agents, employees, and contractors will not interfere with reasonable use of all
the Public Improvements by the general public, except for drainage retention improvements.
In accordance with the Construction Schedule, Developer shalift wbest efforts to dedicate
(or grant a public easement) Public Improvements where applicable to the appropriate taxing
entity (as determined by the City), at no additional expense i

b. The requirements of this Agreement cannot begwa
engineer, employee, or City official or its stf

6.10  QUARTERLY STATUS AND COMPLIANCE REPORTS. Upon #he commencement arid throughout the

ubmit to the City’s TIF Unit Project

Status Reports (see Sections 3.16 andy e
in accordance with the requirements' _ of the Status Report Form, attached

requested by the City or the Board, Deye shallbmot receivereimbursement from the TIRZ
Fund in accordance with Section 5.3 above after :

6.11  PROJECT SITE INSPECTIONGD@yeloper shall allow the City and the Board reasonable access to the
per for inspections during and upon completion of
ats and records considered necessary to assess

’¢tiSite to conduct random walk-through inspections of
urity and Site safety requirements.

6.12 A RBOUESTS IMBURSEMENT. *Peveloper shall initiate reimbursement requests of eligible

Tl NO BONDS. Neither City nor the Board shall sell or issue any bonds to pay or reimburse
Developer or any third party for any improvements to the TIRZ property performed under the
Project Plan, Finance Plan, or this Agreement.

7.2 PLEDGE OF FUNDS. City and the Board pledge to use Available Tax Increment, as reimbursement
to Developer for approved and eligible Project Costs, up to the maximum total amount specified
herein, excluding tax revenue collected after September 30, 2054, subject to the terms and
conditions herein, priority of payment, and termination of the TIRZ.




73

7.4

7.5

8.1

8.3

8.4

COORDINATION OF BOARD MEETINGS. City and Board hereby agree that 1) all meetings of the
Board as well as all administrative functions shall be coordinated and facilitated by the TIF Unit;
and 2) all notices for meetings of the Board shall be drafted and posted by City staff, in
accordance with the City Code and state law. TIF Unit authority also extends to control of the
Board Agenda in conjunction with established City policy.

COLLECTION EFFORTS. City and Board shall use reasonable efforts to cause each Participating
Taxing Entity which levies real property taxes in the TIRZ to levy and collect their ad valorem
taxes due on the TIRZ Property and to contribute their portion of thie, Available Tax Increment
Funds toward reimbursing the Developer for the constructiongef the. Public Improvements
required under the Project Plan, Finance Plan and this Agreemeat.

ELIGIBLE PROJECT COSTS. Upon review of the TIF U Board shall consider for
approval Developer’s request(s) for reimbursement sts. Costs other than
financing costs shall be eligible for reimbursement @F : pard incurred in the
performance of, and in compliance with, this Agrge ablefaws. Prior to any
reimbursement of funds for financing costs (ifi an . 916:000.00), such
costs must be mutually agreed upon by the li¢ ity’s Finance

PPR. The TIF Unit shall process
e be discrepancies in the CPPR or

¥ Following the Board's authorization, the Developer
¢’ Finance Plan, total reimbursements for Public
Section 5.3, of a maximum of not to exceed $19.390,000.00 plus

attached hereto and incorporated herein for all purposes. Developer
amendments to the maximum amount of reimbursement herein are

PAYMENT REQUESTS. Board-authorized reimbursements of Available Tax
Increment Funds shall be made to Developer and shall not be unreasonably delayed provided that
the City has no active claim for reimbursement under this section. Prior to any reimbursement of
funds for financing costs (in an amount not to exceed $2,916,000.00), such costs must be
mutually agreed upon by the parties and approved by the City’s Finance Department, which
approval shall not be unreasonably denied.

PRIORITY OF PAYMENT. The Parties agree that the TIRZ Fund will reimburse Developer for
Projects Costs in the order of priority of payment for the TIRZ.




8.5

8.6

8.7

9.1

9.2

9.3

SOURCE OF FUNDS. The source of the funds to reimburse Developer shall be from the Available
Tax Increment levied and collected on the real property located in the TIRZ and contributed by
the Participating Taxing Entities to the TIRZ Fund.

PARTIAL PAYMENTS. If Available Tax Increment does not exist in an amount sufficient to make
payments in full when the payments are due under this Agreement, partial payment shall be made
in the order of priority required by Section 8.4 above, and the remainder shall be paid as tax
increment becomes available. No fees, costs, expenses, interest, or penalties shall be paid to any
party on any late or partial payment.

INVALID PAYMENTS. If any payment to Developer is held
unenforceable under applicable federal, state or local laws, ther
repay such payment in full to the City for deposit into the TIRZ

. ineligible, illegal or
in that event, Developer shall

ARTICLE IX. INSURAN

Developer must require that the insurance requireffients contained in this Articléibe 1nc!uded in all

of its contracts or agreements for constructiog Developer seeks
payment under this Agreement, unless specifically & iti ty and/or the
Board.

PROOF OF INSURANCE. Prior to comme vork. under this Agreement, Developer
shall furnish copies of all required endorséme ifi s) of Insurance to the City’s TIF
Unit, which shall be clearly labeled *Thea Meac , ‘Theéa Meadows Project” in the

signature, includig@" fone fiiation, title"and phone number, and be mailed with
: - rom the insurer’s authorized representative to the

Developer’s financial integrity is of the interest to the City and
Developer’s right to maintain reasonable deductibles in such

je construction of all Public Improvements required and any extension
he er’'s or the Developer’s contractor’s sole expense, insurance coverage
written on ani@€eurrefice basis by companies authorized and admitted to do business in the State
of Texas and an A.M. Best’s rating of no less than A— or better by the A.M. Best Company
and/or otherwisg’acceptable to the City, in the following types and for an amount not less than the
amounted listed:

TYPE AMOUNTS

Statutory
1. Workers' Compensation $1,000,000.00/$1.,000,000.00/
2. Employers' Liability $1,000,000.00




3. Commercial General Liability Insurance to |For Bodily Injury and Property Damage of:

include coverage for the following: $1,000,000.00 per occurrence:

a. Premises/Operations $2,000,000.00 General Aggregate, or its
b. Products/Completed Operations equivalent in Umbrella or Excess Liability
c. Personal/Advertising Injury Coverage.

d. Environmental Impairment/ Impact — sufficiently
broad to cover disposal liability.
e. Explosion, Collapse, Underground

Coverage must include per project aggregate.

4. Business Automobile Liability: Combined Single r Bodily Injury and

a. Owned/leased vehicles occurrence.
b. Non-owned vehicles
¢. Hired Vehicles

5. Professional Liability (Claims-made basis) $1. n behalf of

To be maintained and in effect for any
professional services provided, no less than .
two years subsequent to the completion of |reason
the professional service. issi

obligated to pay 4s damages by
any act, malpractice, error, or
ofessional services.

tained and in effect for no
years subsequent to the
f the professional service.

6. Umbrella or Excess

per occurrence
combi limit  Bodily  Injury
' death) and  Property

7. Builde

All  Risk Policy written on an
occurrence basis for 100% replacement
cost during construction phase of any
eligible new or existing structures.

9.4

9.5

The City reserves the right to review the insurance requirements during the
effective per:o Of this Agreement and to modify insurance coverages and their limits when
deemed necessafy and prudent by the City’s Risk Manager based upon changes in statutory law,
court decisions, or circumstances surrounding this Agreement. In no instance shall the City allow
modification whereupon the City may incur increased risk.

REQUESTS FOR CHANGES. The City shall be entitled, upon request and without expense to receive
copies of the policies, declaration page and all endorsements as they apply to the limits required
by the City, and may require the deletion, revision, or modification of particular policy term,
condition, limitation, or exclusion (except where policy provisions are established by law or
regulation binding upon either of the Parties, or the underwriter of any such policies). Developer




9.6

9.7

9.8

9.9

9.10

9.11

and/or Developer’s contractor shall comply with any such request and shall submit a copy of the
replacement certificate of insurance to City within ten (10) days of the requested change.
Developer and/or Developer’s contractor shall pay any costs incurred resulting from said
changes. All notices under this Article shall be given to the City and the Board at the addresses
listed under Section 17.1 of this Agreement.

REQUIRED PROVISIONS AND ENDORSEMENTS. Developer agrees that with respect to the above
required insurance, all insurance contract policies, and Certificate(s) of Insurance will contain the
following provisions:

elected representative
f, or on behalf of, the named

orkers’ compensation and

a.  Name the City and its officers, officials. employees, volun
as additional insureds as respects operations and activiti
insured subject to this Agreement, with the excepti
professional liability policies;

b.  Provide for an endorsement that the “other ingiirance ply to the City of
San Antonio if the City is an additional insuf

c. Workers® compensation and employers’ “liabili i ide”a waiver of
subrogation in favor of the City; and,

d.  Provide thirty (30) calendarda i otice directly to City at the same
addresses listed in this Article o 1cellatio]
change in coverage, and not les§, than t&ny( ays advance written notice for
non-payment of premium.

CANCELLATIONS _AND!
cancellation, nonp#re

contractor sh
City at the §

e in coverage, Developer and or Developer’s
cate of Insurance and applicable endorsements to
of this Article. City shall have the option to

or the failure to provide and maintain insurance or policy endorsements
the time required, the City shall have the right, to order Developer to stop
work, and i any payment(s), which become due until Developer and/or Developer’s

OR DAMAGES. Nothing in the Agreement shall be construed as limiting in any
way the extent to which Developer and/or Developer’s contactor may be held responsible for
payments of damages to persons or property resulting from Developer’s or its subcontractors’
performance of the work covered under this Agreement.

PRIMARY INSURANCE. Developer’s insurance shall be deemed primary with respect to any
insurance or self-insurance carried by the City for liability arising under this Agreement.

DEVELOPER’S OBLIGATION. Developer agrees to obtain all insurance coverage with minimum
limits of not less than the limits delineated under Section 9.3 of this Article from each




9.12

10.1

10.2

10.3

10.4

10.5

subcontractor to Developer and Certificate of Insurance and Endorsements that names the
Developer and City as additional insureds. It is understood and agreed that the insurance required
is in addition to and separate from any other obligation in the Agreement. Developer and any
subcontractors are responsible for all damages to their own equipment and/or property. Developer
must provide City current proof of insurance for all projects and applicable contracts and
agreements executed pursuant to Agreement.

“ALL RISK”. At all times during the performance of construction, Developer and it’s contractor
shall maintain in full force and effect builder’s “All Risk™ insurance policies covering such
construction. The Builder’s Risk Policies shall be written on angecurrence basis and on a
replacement cost basis, insuring 100% of the insurable value of cou§t N improvements.

ARTICLE X. WORKERS COMPENSATION INSURANCE COVERAGE

authority to self-insure issuedab
TWCC-82, TWCC-83, or T
coverage for the person's or entity
for the duration of the project.

seginning of the work on the Phase of
the project has been completed and

ject (“subcontractor” in §406.096 of the Texas
it entities performing all or part of the services the
on the Project regardless of whether that person

¥ \entity hlch ﬁ.llTIlSh(..S persons to provide services on the Project.
without limitation, providing, hauling, or delivering equipment or
iding labor, transportation, or other service related to a Project. “Services”

Developer must provide coverage, based on proper reporting of classification codes and payroll
amounts and filing of any coverage agreements that meets the statutory requirements of Texas
Labor Code. Section 401.011(44) for all employees of the Developer, if any, providing services
on the Project, for the duration of the Project.

Developer must provide a certificate of coverage to the City prior to being awarded the contract.

If the coverage period shown on the Developer's current certificate of coverage ends during the
duration of the Phase of the Project, Developer must, prior to the end of the coverage period, file



a new certificate of coverage with the City showing that coverage has been extended.

10.6  Developer shall obtain from each contractor or subcontractor providing services on a project, and
shall provide to the City:

a.  a certificate of coverage, prior to that contractor or subcontractor beginning work on the
Project, so City will have on file certificates of coverage showing coverage for all persons
providing services on the Project; and

certificate of coverage
he current certificate of

b. no Iater than seven (7 days after receipt by Developer a_ae

10.7  Developer will retain all required certificates of coverage s duration of the Project, as
described in Section 5.1, and for one (1) year thereafteg

10.8  Developer will notify the City in writing by cegtifi i very, within ten (10)

10.9 Developer will post on the TIRZ propeny a nonce in thefext. form and manner prescribed by the

Project that they are required to be covered i person may verify coverage and
report lack of coverage.

10.10 i i 1 ¥homyif’ contracts to provide services on a

a. ide cove od nting of classification codes and payroll amounts

oper, prior to the end of the coverage period, a new certificate of
g’ extension of coverage, if the coverage period shown on the current

d.  obtain fropt each other person with whom it contracts, and provide to the Developer:
(i) a certificate of coverage, prior to the other person beginning work on the Project; and
(ii) a new certificate of coverage showing extension of coverage, prior to the end of the
coverage period, if the coverage period shown on the current certificate of coverage
ends during the duration of the applicable Phase of the Project:

e.  retain all required certificates of coverage on file for the duration of the applicable Phase of
the Project and for one year thereafter;



10.11

10.12

11.2

11.3

£ notify the City in writing by certified mail or personal delivery, within ten (10) business
days after the person knew or should have known, of any change that materially affects the
provision of coverage of any person providing services on the Project; and

g.  perform as required by paragraphs a-f above with the certificates of coverage to be
provided to the person for whom they are providing services.

By signing this Agreement or providing or causing to be provided a certificate of coverage.
Developer represents that all its employees to provide services on the Project will be covered by
workers’ compensation coverage for the duration of the applicable Padject, that the coverage will

amounts, and that all coverage
., in the case of a self-insured,
Praviding false or misleading

information may subject Developer to administrative penalties,
or other civil actions.

Developer's failure to comply with any of thes Agreement and
entitles the City and/or Board to declare the Ag : il remiedies if the
Developer does not cure the breach within ten (10) bbsi days i potice of breach
from the City without necessity of the sixty (60) day‘eureqeriod as set forth in Section 11.3.2 of

this Agreement.
ARTICLE XI. TERMIN#

TERMINATION. For purposes of this Agree
provided by Article II. Term, herein. In & of. the né/or the Board may terminate this
Agreement in the folleWiag.manners: (1) Terfinati ithout cause pursuant to Section 11.2, (2)
Termination for cé ht to Section [Th3, and (3) Termination by law pursuant to Section
11.4.

TERMINATION WITHOUL CAUSE i ent may be terminated by mutual consent and a
i Iree ch ¢ the Parties shall agree upon the reason(s) of such

otice of this Agreement, the City and/or the Board shall have the
eement for cause, in whole or in part, if Developer fails to: (1) comply

at condition of this Agreement, which shall be deemed a default; and (2)
fails to cure suekh it in accordance with the requirements set forth in this Article 11.

1131 NOHCE OF DEFAULT. After sending a written Notice of Default, the City will not
distribute TIRZ funds to Developer until the default is cured.
11.3.2 CURE. Upon written Notice of Default resulting from a material breach of this

Agreement, such default will be cured within ninety (90) calendar days from the date
of the Notice of Default (the “Cure Period™). In the case of default, which cannot
with due diligence be cured within such Cure Period, at the reasonable discretion of
the Director of the City’s Neighborhood & Housing Services (or successor)
Department, or his or her designee, the Cure Period may be extended for such period
of time reasonably necessary to allow Developer to cure such default, so long as,



1.4

11.5

Developer commences to cure such default within the Cure Period and thereafter
diligently pursues such cure, provided that Developer upon receipt of Notice of
Default advise the City and the Board of Developer’s intent to cure such default
within the extended period granted. If there are no reasonable means to cure the
default, Developer shall be apprised of that as well as the facts leading to that
conclusion in the Notice of Default and said Notice of Default may serve as Notice of

Termination.

11.3.3 FAILURE TO CURE. In the event Developer fails to cure any default of this Agreement
within the Cure Period (or extended period), the City -..u the Board may, upon
issuance to Developer of a written Notice of Terminati Sgminate this Agreement
in whole or in part. Such notification shall includedthe reasons for such termination,
the effective date of such termination; and, ingthe“¢ase, of partial termination, the

portion of the Agreement to be terminated.

11.3.4 REMEDIES UPON DEFAULT. The Parties shall Tras i seek any remedy in ]aw

have the right to recapture disburse oci i 1 such default,
pursuant to section 11.5 below and the Deveéloper shall repay all such disbursed funds
to the TIRZ Fund.

TERMINATION BY LAW. If any appl regulation is enacted or
promulgated which prohibits the perfoth ,or, if any law is interpreted to
prohibit such performance, this Agreemei automati srminate as of the effective date
of such prohibition. ' :

n sixty (60) days from the effective date of the
made under this Agreement shall be deposited into

€ted or partially completed documents, records, or reports, produced as a
) this Agreement, regardless of storage medium, if so requested by the
¢ be retained by Developer in accordance with Article XIV. Records, of
imbursements due to Developer, at the time of termination, will be
conditioned uponi@elivery of all such documents, records, or reports, if requested by the City.
Within ninety (90) calendar days of the effective date of completion, or termination or expiration
of this Agreement, Developer shall submit to City and/or the Board all requests for
reimbursements in accordance with Section 6.12 above through the effective date of termination.
Failure by Developer to submit requests for reimbursements within said ninety (90) calendar days
shall constitute a Waiver by Developer of any right or claim to collect Available Tax Increment
that Developer may be otherwise eligible for pursuant to this Agreement.

City, or sha
this Agree



12.1

122

3.2

ARTICLE XII. INDEMNIFICATION

DEVELOPER covenants and agrees TO FULLY INDEMNIFY AND HOLD HARMLESS,
CITY (and the elected officials, employees, officers, directors, and representatives of CITY),
and BOARD (and the officials, employees, officers, directors, and representatives of
BOARD), individually or collectively, from and against any and all costs, claims, liens,
damages, losses, expenses, fees, fines, penalties, proceedings, actions, demands, causes of
action, liability and suits of any kind and nature, including but not limited to, personal
injury or death and property damage, made upon CITY, and/or upon BOARD, directly or
indirectly arising out of, resulting from or related to DEVELOPER, any agent, officer,
director, representative, employee, consultant or subcontractoffof DEVELOPER, and their
respective officers, agents, employees, directors and represg ives while in the exercise of
the rights or performance of the duties under this AGE [ENT, all without however,
waiving any governmental immunity available to CI
Law and without waiving any defenses of the parti

. IT IS FURTHER

3 APPLY EVEN
WHERE SUCH COSTS, CLAIMS, LIENS NSES FEES,
FINES, PENALTIES, ACTIONS, DE .
AND/OR SUITS ARISE IN ANY PART F NE CITY, THE
ELECTED  OFFICIALS, EMPLOYEES, = OEFI

It is the EXPRESS INTENT of the g
provided for in this section,

consequences of CITY’S and/or the B LA GENCE, provided however, that
the INDEMNITY i APPLY only when the NEGLIGENT
ACT of CITY, 0l IBUTORY CAUSE of the resultant injury, death,
or damage, and plication when the negligent act of City and/or Board is the

lCLE XIIL. LIABILITY

eh City, the Board, any Participating Taxing Entity, and Developer,

olely responsible for compensation payable to any employee, contractor, or
subcontractor the Developer, and none of Developer's employees, contractors, or
subcontractors will be deemed to be employees, contractors, or subcontractors of the City, the
Board, or any Participating Taxing Entity as a result of the Agreement.

Developcr S

CITY AND BOARD. To the extent permitted by Texas law, no director, officer, employee or agent
of City, Board. or any other Participating Taxing Entity shall be personally responsible for any
liability arising under or growing out of this Agreement.




14.1

14.2

14.3

14.4

15.1

15.2

ARTICLE XIV. RECORDS

RIGHT TO REVIEW. Following notice to the Developer, City reserves the right to conduct, at its
own expense, examinations, during regular business hours, of the books and records related to
this Agreement including such items as contracts, paper, correspondence, copy, books, accounts,
billings and other information related to the performance of the Developer’s services hereunder.
The City and Participating Taxing Entities also reserve the right to perform any additional audits
relating to Developer's services, provided that such audits are related to those services performed
by Developer under this Agreement. These examinations shall be conducted at the offices
maintained by Developer.

of the Developer relating to
1all be preserved and made

PRESERVATION OF RECORDS. All applicable records and accogr
this Agreement, together with all supporting documentatio

available in Bexar County, Texas by the Developer throughiol

twelve (12) months after the termination of this Agreementy anisferred for retention to

[ ing/this t peris own expense, the

City and Participating Tax Entities may requirgft! rdshand accounts be

ed | ) hesCity within

. es shall be immediately returned to the
TIRZ Fund and{ ithiinterest at the maximum legal rate under applicable
law from the"date’the, City pa vesyIn addition, if the audit determined that there

- than ent of the greater of the budget or payments to

pE XV.

NON-WAIVER

NS.\ No course of dealing on the part of the City, the Participating Tax

ic Developer nor any failure or delay by the City, the Board, or the
any right, power, or privilege under this Agreement shall operate as a
ywer or privilege owing under this Agreement.

RECEIPT OF SERVICES. The receipt by the City of services from an assignee of the Developer shall
not be deemed a waiver of the covenant(s) in this Agreement against assignment, or an
acceptance of the assignee, or a release of the Developer from further performance by Developer
of the covenant(s) contained in this Agreement. No provision of this Agreement shall be deemed
waived by the City unless such waiver is in writing, and approved by the City through an
ordinance passed and approved by its City Council.




16.1

16.2

16.3

16.4

16.5

16.6

16.7

ARTICLE XVI. ASSIGNMENT

ASSIGNMENT BY CITY. The City and/or Board may assign their rights and obligations under this
Agreement to any governmental entity the City creates without prior consent of Developer. If the
City and/or Board assign their rights and obligations under this Agreement then the City and/or
the Board shall provide Developer written notice of assignment within thirty (30) days of such
assignment.

ASSIGNMENT BY DEVELOPER. Developer may sell or transfer its rights and obligations under this
Agreement only upon approval and written consent by the Boaméh as evidenced by Board
Resolution, when a qualified purchaser or assignee specificallyfagree

WORK SUBJECT TO AGREEMENT. Any work or serviges ref in shall be by written
contract or agreement and, unless the City grants spe C Waiver in writing, Such written contract
or agreement shall be subject by its terms, ifi€ of

Participating Tax Entities is concerned, toge
Compliance by Developer’s contractor and/or sube
responsibility of Developer.

NO THIRD PARTY OBLIGATION. Thei€i Entities and/or the Board shall in
no manner be obligated to any third _ ignments pursuant to Sections
16.2, including any contractor, subcorgactor; O e Developer, for performance of
work or services under this Agreement.

LENDING INSTITUTIONSHAS icti n th “on the transfer or assignment of the

fer or assignment to which there has been consent, pursuant to
strument in writing, in form reasonably satisfactory to the
ecuted by the transferee or assignee who shall agree in writing, for the
Participating Tax Entities and the Board, to be bound by and to perform
d'conditions of this Agreement. Four (4) executed copies of such written
1 tvered to the TIF Unit. Failure to obtain the Board’s consent by resolution,
or failure to comply*with the provisions herein first, shall prevent any such transfer or assignment
from becomingeffective. In the event the Board approves the assignment or transfer of this
Agreement, Developer shall be released from such duties and obligations.

NO WAIVER. Except as set forth in Section 16.3 of this Agreement, the receipt by the City of
services from an assignee of the Developer shall not be deemed a waiver of the covenants in this
Agreement against assignment or an acceptance of the assignee or a release of further observance
or performance by Developer of the covenants contained in this Agreement. No provision of this
Agreement shall be deemed waived by the City unless such waiver is in writing, and approved by
City Council in the form of a duly passed ordinance.



ARTICLE XVII. NOTICE

17.1  ADDRESSES. Any notice sent under this Agreement shall be written and mailed with sufficient
postage, sent by certified mail, return receipt requested, documented facsimile or delivered
personally to an officer of the receiving Party at the following addresses:

THE CITY THE BOARD DEVELOPER
City of San Antonio Thea Meadows TIRZ SA Insignia, LLC
City Clerk Attn: TIF Unit
Attn: Risk Management Dept. 1400 S Flores
P.O. Box 839966 San Antonio, TX 78204
San Antonio, TX 78283-3966
17.2  CHANGE OF ADDRESS. Notice of change of address writing and

18.1

18.

mailed to the other Parties within fifteen (15) busine fsu h change. All*notices, requests

or consents under this Agreement shall be (a) in writing.(b) delivered to a principal officer or
managing entity of the recipient § reoh, mail or by facsimile or similar
transmission, and (c) effective only - perspn's business office during

normal business hours. If received afte ) 5, the notice shall be considered
received on the next business day after): elive /er any notice is required to be
given by applicable law or this Agreement,
to notice, whether befiofé
of such notice.

a¢reof, signed by the Person entitled
be deemed equivalent to the giving

ity officer or employee, as those terms are defined in
hics, from having a direct or indirect financial interest in any
“or'employee has a prohibited “financial interest” in a contract
e City of land, materials, supplies, or service, if any of the

ot employee, his or her spouse, sibling, parent, child, or other family
ift the first degree of consanguinity or affinity;

or indirectly owns (i) ten (10) percent or more of the voting stock or shares of the entity,
or (ii) ten (10) percent or more of the fair market value of the entity; or

¢ An entity in which any individual or entity listed above is (i) a subcontractor on a City
contract, (ii) a partner, or (iii) a parent or subsidiary entity.

2 CERTIFICATION. Pursuant to the subsection above, Developer warrants and certifies, and this
Agreement is made in reliance thereon, that by contracting with the City, Developer does not
cause a City employee or officer to have a prohibited financial interest in the Agreement.



Developer further warrants and certifies that it has tendered to the City a Contracts Disclosure
Statement in compliance with the City’s Ethics Code.

ARTICLE XIX. INDEPENDENT CONTRACTORS

19.1 NO AGENCY. All Parties expressly agree that in performing their services, the Board and
Developer at no time shall be acting as agents of the City and that all consultants or contractors
engaged by the Board and/or Developer respectively shall be independent contractors of the
Board and/or the Developer. The Parties hereto understand and agree that the City, the
Participating Tax entities and the Board shall not be liable for any cldim that may be asserted by
any third party occurring in connection with services performéi Developer, under this
Agreement unless any such claim is due to the fault of the City

19.2  NO AUTHORITY. The Parties further understand and agreefth arty has authority to bind the
others or to hold out to third parties that it has the authofity (0 Ners.

ay be levied" upon the TIRZ
Property owned by Developer, the Developer or upon the Developer’s business conducted on the TIRZ
Property or upon any of the Developer's ptope i etion therewith, including employment
taxes. Developer shall maintain in current st Ocal licenses and permits required
for the operation of the business conducted by

21.1  The TIF Program§’a diseretic wand it is the®policy of the City that the requirements

8 ol ( . entitled “Prevailing Wage Rates,” will apply to
g* that the Developer will comply with City
dinance No. 2008-11-20-1045 and will require
71312 and its successors such as Ordinance No.

Developer is fugther required to cause the latest prevailing wage determination decision to be
included in bids and contracts for the Public Work with the Developer’s general contractor and all
subcontractors for construction of each Phase. The Developer shall forfeit as a penalty to the City
$60.00 for each laborer, workman, or mechanic employed, for each calendar day, or portion
thereof, that such laborer, workman or mechanic is paid less than the said stipulated rates for any
work done under said contract, by Developer or any subcontractor under the Developer. The
establishment of prevailing wage rates in accordance with Chapter 2258, Texas Government
Code shall not be construed to relieve the Developer from his obligation under any Federal or
State Law regarding the wages to be paid to or hours worked by laborers, workmen or mechanics
insofar as applicable to the work to be performed under this Agreement.



22.1

223

24.1

enforceable.

ARTICLE XXII. CHANGES AND AMENDMENTS

ORDINANCE AND ORDER REQUIRED. Except when the terms of this Agreement expressly provide
otherwise, any alterations, additions, or deletions to the terms hereof shall be by amendment in
writing executed by the Presiding Officer of the Thea Meadows Board of Directors, the City and
Developer and evidenced by passage of a subsequent City ordinance.

CONSTRUCTION SCHEDULE. Notwithstanding the above, the Construction Schedule may be
amended, as evidenced by approval of the Director of the City’'sélNeighborhood & Housing
Services (or successor) Department or his or her designee. In th&"¢vent an amendment to the
Construction Schedule as stated in Section 6.7 will result in a m@terial change to this Agreement,
then such amendment shall comply with the requirements of Section22.1 above. For the purposes
of section 22.1 and 22.2, the Parties agree that any extensio C ion ti
forth in the Construction Schedule of less than twelve (d

during the term of this Agreement andiany“suchse 2 automatically incorporated into
this Agreement without written amendme .
effective date of the rule, regulation or g iotw1thstandin; the foregoing, nothing contained
herein shall be deel edfoabe a waiver by - ay right by Developer to assert or seek

City policy on lifigation is that, except to the extent prohibited by law, persons who are engaged
in litigation or adversarial proceedings related to TIF against the City are ineligible to obtain or
continue the use of TIF as principals or participants for the duration of the litigation. A principal
or participant includes the TIF applicants and the TIF applicant's developers, partners, affiliates,
sponsors, payroll employees, or relatives of the first degree of consanguinity. Accordingly, the
City shall not consider a project proposing the use of TIF, designate a TIRZ, enter into any TIF
contracts or agreements with, or authorize or make any TIRZ payment to persons engaged in
litigation or adversarial proceedings related to TIF with the City or Participating Tax Entities.
Ineligible persons shall be excluded from participating as either participants or principals in all
TIRZ projects during the term of their litigation.



24.2  During the term of this Agreement, if Developer files or pursues an adversarial proceeding
regarding this Agreement against the City, the Participating Tax Entities and /or the Board,
without first engaging in good faith mediation of the dispute, then all access to funding provided
hereunder shall be withheld and Developer will be ineligible for consideration to receive any
future tax increment funding while any adversarial proceedings remain unresolved.

24.3  Under no circumstances will the Available Tax Increment received under this Agreement be used,
either directly or indirectly, to pay costs or attorney fees incurred in any adversarial proceeding
against the City, the Participating Tax Entities, the Board or any ether publlc entity. Nothmg
contained in this Article shall effect or otherwise affect the indefnityp
Article XII. above.

25.1  Each person executing this Agreement on behalf of.€ach Pa [S, Warrants, assures, and
guarantees that s/he has full legal authority to exe . behalf of the City,
DIT cveloper, to all the

26.1  THIS AGREEMENT SHALL BE
THE LAWS OF THE STATE OF TEX

26.2  Venue and jurisdiction arising under or i ! withithis#A greement shall lie exclusively in
Bexar County, TexassAn or ing*brought or maintained, directly or
indirectly. as a resul! "§ Agreement shallbe heard and determined in Bexar County, Texas.

27. 1 by the City, Board and Developer and shall not be

may have primarily assumed responsibility for the

28.1  All caption i § Agreement are only for the convenience of reference and shall not be
effect or meaning as to the agreement between the Parties to this
Agreement.

ARTICLE XXIX. LICENSES/CERTIFICATIONS

29.1  Developer warrants and certifies that, to its knowledge, any person providing services hereunder
has the requisite training, license, and/or certification to provide said services and meets the
competence standards promulgated by all other authoritative bodies, as applicable to the services
provided herein.



ARTICLE XXX. NONDISCRIMINATION AND SECTARIAN ACTIVITY

30.1  Developer understands and agrees to comply with the Non-Discrimination Policy of the City of
San Antonio contained in Chapter 2, Article X of the City Code, and further shall use reasonable
efforts to ensure that no person shall, on the ground of race, color. national origin, religion, sex,
age, gender (to include transgender), sexual orientation, veteran status or disability, be excluded
from participation in, be denied the benefits of, be subjected to discrimination under, or be denied
access to any program or activity funded in whole or in part under Agreement.

ARTICLE XXXI. ENTIRE AGREEMENT

31.1  NO CONTRADICTIONS. This written Agreement embodies the fi nd entire Agreement between
the Parties hereto and may not be contradicted by evid rior, contemporaneous, or
subsequent oral agreements of the Parties.

31.2  INCORPORATION OF EXHIBITS. Each Exhibit reference rated herein for all
purposes as an essential part of this Agreement, wh ies of the parties,
except that if there is a conflict between andEXhi ment, the
provision of this Agreement shall prevail over the'Exhibi

EXHIBIT A: Resolution T36- , contract negotiation au

EXHIBIT B: Resolution T36- . Co

EXHIBIT C: Contract Progress Payment Rl
EXHIBIT D: Project Site
EXHIBIT E: Project Status Report Form

EXHIBIT F: Prevailing W

EXHIBIT G: Defined




IN WITNESS THEREOF, the Parties have caused this instrument to be signed on the date of each
signature below. This agreement shall be effective on the date of the last signature below.

CITY OF SAN ANTONIO, BOARD OF DIRECTORS
a Texas Municipal Corporation Thea Meadows TIRZ #36

Erik Walsh City Manager Presiding Officer

Date Date
SA INSIGNIA, LLC
President and CEO
Date
Leticia M. Vacek
City Clerk
Date
APPROVED AS TO FORM:

Assistant City Attorney



