
AL 
08/03/ 17 
Item No. 15 

AN ORDINANCE 20 17 - 0 8 - 0 3 - 0 5 3 0 
APPROVING THE LOMA MESA DEVELOPMENT CHAPTER 380 
GRANT AGREEMENT LOCATED IN THE MISSION DRIVE-IN TAX 
INCREMENT REINVESTMENT ZONE (TIRZ) 32 FOR THE LOMA 
MESA DEVELOPMENT, A 139 MARKET RATE, SINGLE FAMILY 
HOME SUBDIVISION, LOCATED NEAR 5019 ROOSEVELT AVENUE, 
IN ORDER TO PROVIDE $1.3M FOR PUBLIC INFRASTRUCTURE AS 
APPROVED BY THE TIRZ BOARD. 

* * * * * 

WHEREAS, tax increment financing is an economic development tool authorized through the 
Tax Increment Financing Act (the "Act"), Chapter 311 of the Texas Tax Code; and 

WHEREAS, in accordance with the Act the City through City Council Ordinance No. 2008-12-
11-1174, established Tax Increment Reinvestment Zone Number Thirty-Two, known as the 
Mission Drive-In TIRZ ("TJRZ"), and a Board of Directors ("Board") authorized with all the 
rights, powers, and duties provided by the Act to such boards in order to promote development 
and revitalization activities within TIRZ; and 

WHEREAS, pursuant to Chapter 380 of the Texas Local Government Code and Sections 
3 11.01 O(b) and 311.0 1 O(h) of the Act, the City and the Board are authorized to grant funds to 
promote state and local economic development and to stimulate business and commercial 
activity in the municipality and within the boundaries of the TIRZ; and 

WHEREAS, the City and the Board recognize the importance of their continued role m 
economic development, community development, planning and urban design; and 

WHEREAS, on August 26, 2016, WE- Roosevelt L.P. ("Grantee"), applied for TIRZ funding to 
support the development of the Loma Mesa Project, a subdivision comprising 139 single family 
housing units, generally located on or about 5019 Roosevelt Avenue, San Antonio, TX 78214, 
26.36 acres situated west of the intersection of Roosevelt A venue and Rilling Road and within 
City Council District 3 and the TIRZ boundaries; and 

WHEREAS, on June 27, 2017, the Board passed Resolution T32 2017-06 27-01R, attached as 
Exhibit A, which authorizes the execution of a Chapter 380 Economic Development Grant 
Agreement with Grantee to cause the Loma Mesa Development Project to be undertaken and 
completed; NOW THEREFORE: 

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

SECTION 1. The terms and conditions of the Chapter 380 Economic Development Grant 
Agreement referenced above are hereby approved. The City Manager or her designee is 
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authorized to execute this Agreement, a copy of which, in substantial final form is set out in 
Attachment I. A copy of the fully executed agreement will be substituted for Attachment I 
upon receipt of all signatures. 

SECTION 2. This Ordinance authorizes the commitment of up to One Million, Three Hundred 
Thousand Dollars, and No Cents ($1 ,300,000.00) in reimbursable tax increment funding from the 
Mission Drive-In TIRZ Tax Increment Fund. There is no direct fiscal impact to the City's 
General Fund . 

SECTION 3. City staff is authorized to amend the Mission Drive-In Project and Finance Plans 
to include the Lorna Mesa Development Project. 

SECTION 4. This Ordinance shall be effective immediately upon passage by eight affirmative 
votes; otherwise it shall be effective on the tenth day after passage. 

PASSED AND APPROVED this 3rct day of August, 2017. 

APPROVED AS TO FORM: 
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Voting Results Interface Page 14 of 41 

Agenda Item: 15 ( in consent vote: 5, 6, 7, 8, 9, 10, II, 12, l3, 14, 15, 17) 

Date: 08/03/2017 

Time: II :19:25 AM 

Vote Type: Motion to Approve 

Description: An Ordinance approving a 380 Grant Agreement in an amount not to exceed $1 ,300,000.00 for public 
infrastructure located within the Mission Drive-In Tax Increment Reinvestment Zone (TIRZ) 32 near 
5019 Roosevelt Avenue, for the Loma Mesa Development, a 139 unit market rate, single family home 
subdivision, as approved by the TlRZ Board. [Peter Zanoni, Deputy City Manager; Veronica R. Soto, 
AICP, Director, Neighborhood and Housing Services] 

Result: Passed 

Voter Group 
Not 

Yea Nay Abstain Motion Second 
Present 

Ron Nirenberg Mayor X 

Roberto C. Trevino District I X X 

William Cruz Shaw District 2 X 

Rebecca Viagran District 3 X X 

Rey Saldana District 4 X 

Shirley Gonzales District 5 X 

Greg Brockhouse District 6 X 

Ana E. Sandoval District 7 X 

Manny Pelaez District 8 X 

John Courage District 9 X 

Clayton H. Perry District I 0 X 

http:/ I cosaweb/voteinterface/Defa ult.aspx 8/3/2017 
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ATTACHMENT I 
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LOMA MESA DEVELOPMENT 
·· 'i ·:\ :CH:AnERt380'ECONOMIC DEVELOPMENT GRANT AGREEMENT 

M • " •.~ ~ ···• • ~ J • • • ill ' f ' - ~ o.-

.:· ,:._r f' :·~·..-\·:> •11 ,\ l• ~··. 
STATE OF TEXAS § CHAPTER 380 ECONOMIC DEVELOPMENT 

§ PROGRAM GRANT AGREEMENT OF THE 

COUNTY OF BEXAR § CITY OF SAN ANTONIO 

This Chapter 380 Economic Development Program Grant Agreement (this "Agreement") is made and 
entered into by and among the City of San Antonio ("City"), a municipal corpomtion of the State of 
Texas, acting by and through its City Manager, or her designee, Mission Drive-In Tax Increment 
Reinvestment Zone No. Thirty-Two (''TIRZ''), acting by and through its Board of Directors (the 
"Board"), and WE-Roosevelt L.P. ("Grantee"), whom collectively may be referred to as the "Parties" and 
individually as a ''Party"). 

RECITALS 
1·. \: I, 1\ . . 

WHEREAS,"1bJ (!icy and\ the Board..se~ to in~ntivize Grantee to undertake and complete an economic 
development project consisting of' the c\ttt~lt.iiJtion of: (1) 139 single family housing units; (2) public 
improvements; and (3) a recreation area (the ''Project"), generally located on or about 5019 Roosevelt 
Avenue, San Antonio, TX 78214,26.36 acres situated west of the intersection of Roosevelt Avenue and 
Rilling Road and within the TIRZ boundaries, as described in the "Special Warranty Deed" incorporated 
into this Agreement and attached as Exhibit A (the "Project Site"); and 

WHEREAS, it is anticipated that the Project will result in the investment of no less than FIVE Mll..LION 
DOLLARS AND NO CENTS ($5,000,000.00) (the "Investment") in real property improvements at the 
Project Site; and 

WHEREAS, the Investment is anticipated to genemte approximately ONE Mll..LION THREE 
HUNDRED THOUSAND DOLLARS AND NO CENTS ($1,300,000.00) in taxes above the Project 
Site's 2017 real property tax value (the ''Tax Increment") over a ten (10) year period, based upon the 
City's ninety-percent (90%) participation level in the TIRZ; and 

WHEREAS, Grantee is requesting economic incentives from the City and the Board to cause the Project 
to be undertaken and completed, resulting ·in the Investment being made into the Project Site; and 

· WHEREAS, pursuant to Chapter 380 of the Texas Local Government Code and Sections 311.01 O(b) and 
311.01 O(h) of the Texas Tax Code, the City and the Board are authorized to grant funds to promote state 
and local economic development and to stimulate business and commercial activity in the municipality 
and within the boundaries of the TIRZ; and 

WHEREAS, the City and the Board have identified the Tax Increment resulting from the City's portion 
of real property taxes on the Project Site as the sole source of funds to be made available to Grantee in the 
form of an Economic Development Program Grant to cause the Project to be undertaken and completed in 
accordance with the terms and conditions of this Agreement; and 

WHEREAS, the Board approved this Agreement through Resolution T32 2017-06 27-01R, attached as 
Exhibit B, and authorized Tax Increment Fmancing ("TIF'') Funds to serve as the funding source of the 
Tax Increment for the Project; and 

3 



WHEREAS, City Council authorized the City Manager, or her designee, to enter into this AJ'tement to 
grant funds as described herei1, in accordance with City Ordinance No. "2 0 J 7" 0 6 • D 3 • D 5" () passed 
and approved on J.J Oov L A~9'JC..t . 2017, and attached as Exhibit C; 

j 

NOW THEREFORE: 
The Parties, by execution of this Agreement, are bound to the mutual obligations set out herein and to the 
performance and accomplishment of the tasks hereinafter described: 

ARTICLEI. PURPOSE 

1.1 The purpose of this Agreement is to promote state and local econo~c development and 
diversification and stimulate business and commercial activity within the municipality and TIRZ 
by assisting Grantee in causing the Project to be undertaken and completed resulting in the 
Investment within the Project Site once completed. 

ARTICLE D. TERM 

2.1 

ARTICLE m. THE PROJECT 

3.1 The Project consists of the development of the PrOject Site into a 26.36 acre residential 
subdivision, which shall include 139 single family housing units, a recreation area. and public 
improvements and as more specifically d~bed in the plat info~tion attached as Exhibit D. 

3.2 The Parties acknowledge that Gral'itee is the previous fee-simple owner of the Project Site and has 
conveyed the Project Site to KB Home Lone Star Inc. ("KB Home"), as described in attached 
Exhibit A, Grantee has affmned that the conveyance was necessary to cause the Project to be 
undertaken and completed and KB Home has affirmed through a "Waiver of Rights Agreement'', 
attached as Exhibit E, that Grantee has the sole rights to incentives under any agreements with 
the City and the Board. 

ARTICLE IV. OBUGATIONS OF GRANTEE 

4.1 In order to receive incentives under this Agreement, Grantee shall: (1) undertake and complete 
the Project; (2) meet the minimum Investment at the Project Site; and (3) comply with all other 
terms and conditions of this Agreement, to include providing any necessary documentation to 
establish that the Project arid Investment were completed. The Project shall be completed within 
four (4) years after the execution of the Agreement and no later than December 31, 2021. 

I 

4.2 Within ninety (90) days after the execution of this Agreen~Cnt, Grantee shall provide the City and 
the Board, an express waiver of rights from KB Home, in accordance with Exhibit E, to any and 
all incentives to the Project Site with the exception of fee waivers which have been provided by 
the City to KB Home in accordance with the City's Inner City Reinvestment Infill Policy. 

4.3 Within one year after the execution of this Agreement, Grantee shall commence or cause the 
commencement of the construction of 139 homes, public improvements and a recreational area at 
the Project Site. 
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4.4 Grantee shall complete or cause the completion of the Project, within four (4) years after the 
execution date of this Agreement and no later than December 31, 2021. The Project shall be 
considered "completed" after: -

A. inspection by a design engineer and receipt by the City and the Board of a certification letter · 
from the design engineer, which certifies that the Project is: 

designed in a manner as to endure without need for maintenance, repair or replacement for 
five (5) years, .taking into consideration the site and traffic conditions, present and future, 
at and near the Project Site; . 

ii constructed according to the specifications required by the engineer's design for each 
improvement; 

iii for streets and drainage improvements only, be or have been subject to the 1 year extended 
warranty bond required by Chapter 35 of the City's Unified Development Code; and, 

B. inspection and approval by the City, as evidenced by a letter of acceptance issued by an 
authorized City official. 

4.5 Grantee shall provide to the City and the Board Project Status Updates within sixty (60) days 
following the execution of this Agreement. Thereafter, Grantee shall provide to the City and the 
Board Project Status Updates on a quarterly basis on the 15th day of January, April, July and 
October throughout the Term of this Agreement, using the form attached Exhibit F, as it may be 

. amended. Project Status Updates shall include: construction progress, project expenditures and its 
compliance with all contractual requirements. 

4.6 Grantee shall cause the Project to be developed in compliance with all applicable federal, state, 
and local laws, and regulations, including the City's Unified Development Code, and rules and 
regulations promulgated by the Environmental Protection Agency (EPA), Texas Department of 
State Health Services (TDSHS), Texas Commission on Environmental Quality (TCEQ), and all 
regulations related to Hazardous Substances or exposure to ACM and Hazardous Substances. 

4.7 Grantee shall promote economic development through the hiring of local subcontractors and 
workforce and shall pay or cause to be paid prevailing wages as applicable to the trade being 
performed. 

ARTICLE V. OBLIGATIONS OF THE CITY AND THE BOARD 

5.1 The City and the Bo~d will make an Economic Development Program Grant available to Grantee 
in accordance with the terms and conditions of this Agreement. 

5.2 Neither the City nor the Board shall be liable to Grantee or any other entity or person for costs or 
expenses incurred, or improvements made in furtherance of the Project or at the Project Site. 

ARTICLE VI. ECONOMIC DEVELOPMENT PROGRAM GRANT 

6.1 In consideration of full and satisfactory performance of all activities required by this Agreement, 
the City and the Board shall make an Economic Development Program Grant available to Grantee 
in a cumulative amount not to exceed ONE Mll..LION THREE HUNDRED THOUSAND 
DOLLARS AND NO CENTS ($1,300,000.00) (the "Grant Funds") in taxes above the Project 
Site's 2017 real property tax value (the "Tax Increment") over a ten (10) year period, based upon 
the City's ninety-percent (90%) participation level in the TIRZ. All requests for reimbursement 
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shall be initiated by the submission of an application for reimbursement to the City's TIF Unit for 
Board approval and authorization and shall include a list of eligible addresses, including their 
respective Bexar County Appraisal District account information, which will be verified by the 
City. Grant Funds will be disbursed annually as follows: 

A. Beginning in the tax year immediately following the completion of the Project, (and each 
year thereafter for the Term of the Agreement), Grantee may request a disbursement of 
Grant Funds in the amount equal to ninety percent (90%) (or the current participation 
level of the City in the TIRZ at the time of the request) of: (a) the actual amount of real 
property taxes paid to the City with respect to the Project Site at the time of the request 
for the immediately preceding tax year, minus (b) the actual amount of real property taxes 
paid to the City with respect to the Project Site for tax year ending in December 31,2017 
(the "Base Year"), as determine4 by the Bexar Appraisal District and verified by the City. 
The result being referred to herein as the "Annual Property Tax Increment 
Reimbursement." 

B. Subject to availability and priority of payment (as described in Section 6.2 below), upon 
request by Grantee of Grant Funds in accordance with this Agreement, the City and the 
Board shall make Annual Property Tax Increment Reimburse~nt(s) available to Grantee 
within sixty (60) days following confirmation by the City of the real property taxes that 
have been paid on the Project Site. 

C. Annual Property Tax Increment Reimbursements ~ subject to availability and priority 
of payment and are not intended to reimburse all eligible and approved costs incurred in 
connection with the Project or expenses incurred by Grantee for performance of the 
Grantee obligations under the Agreement. The City and the Board cannot guarantee that 
available Grant Funds shall completely reimburse Grantee. · 

D. No Grant Funds shall be disbursed to Grantee for unpaid and/or uncollected. ad valorem 
taxes for which payment is sought. No Grant Funds other than ~ose collected from the 
Project Site shall be disbursed to Grantee. 

E. Grantee shall submit no more than one request for reimburSement per year for the Project 
Site and Grantee shall receive no more than one payment of the reimbursement per year. 
For each tax year for which payment of the Annual Property Tax Increment 
Reimbursement is sought: (1) evidence from the Bexar County Tax Assessor indicating 
the amount of taxes paid to City for the Project Site from applicable property tax 
accounts, and (2) evidence that all taxes owed by Grantee on the portion of the Project 
Site owned by Grantee, if any, have been paid in full. The City and/or the Board may 
seek additional documentation before authorizing reimbursement. Failure to submit the 
application and all other necessary information in accordance with this Agreement may 
delay the reimbursement payment. 

F. It is expressly understood that the Project Site will be divided into single family home 
units and that owners of individual family home units shall be responsible for their 
respective payments of property taxes owed. It is further understood that, for purposes of 
calculating the reimbursement payment to Grantee, only those taxes paid at the time of 
the request will be considered for reimbursement. Individual tax accounts which have not 
been paid at the time of the request will not be considered for reimbursement for the 
respective tax year, nor will they be retroactively reimbursed through future requests. 
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G. If Grantee and/or any individual tax ~count holder(s) subsequently receive a property tax 
refund as a result of a tax protest (or otherwise) through the Bexar County Appraisal 
District, the amount of the refund will be deducted from the following tax year's 
reimbursement payment. The foregoing shall only apply if the subject property tax 
account was paid in full and Grant Funds were, for said account, paid to Grantee as 
reimbursement hereunder. 

6.2 Prioritv of Payment. Grantee acknowledges that the disbursement of Grant Funds is subject to 
availability of funds in the Tax Increment Fund and the priority of payment in accordance with 
the TIRZ Finance Plan: 

i. eligible startup Administrative Costs; 
ii. ongoing Administrative Costs; 
iii. reimbursement to the City for costs of the repair, replacement, and maintenance of public 

improvements and associated costs as described in any Development Agreement, and 
iv. reimbursement to Developers, if any, andlo~ the City for public improvements and 

eligible projects approved by the TIRZ Board. 

6.3 If Available 'OF Funds ftom the TIRZ do not exist in an amount sufficient to make Annual 
Property Tax Increment Reimbursement in full when payments are due, partial payment shall be 
made in the order of priority described in Section 6.2 of this Article, and the remainder shall be 
paid as TIF Funds become available. No fees, costs, expenses, interest or penalties shall be paid 
to the Parties for any partial or late payment. 

6.4 If any payment to Grantee is held invalid, ineligible, illegal, or unenforceable under federal, state, 
or local laws, including but not limited to the charter, codes, or ordinances of the City, then such 
invalid, ineligible, illegal, or lJ.Ilenforceable payment shall be repaid in full by Grantee to the 
TIRZ for deposit into the TIF Fund, and that the remainder of this Agreement shall be construed 
as if such invalid, illegal, or unenforceable payment was never contained in this Agreement. 

ARTICLE VD. RETENTION AND ACCESSffiiLITY OF RECORDS 

7.1 Grantee shall maintain the ·fiscal records and supporting documentation for expenditures of 
disbursed Grant Funds associated with this Agreement. Grantee shall retain such records and any 
supporting documentation for a period of.four (4) years from the end of Agreement Term, unless 
required to be retained for a period longer than four (4) years by State law or court order. 

7.2 Grantee shall, following reasonable advance written notice from the City and the Board, give 
their authorized representatives, access to and the right to exariline all records i.e. material 
information related to the Project including all books, accounts, records, audit reports, files, 
documents, written or photographic material videotape or other papers, things, or property related 
to the costs and the expenditure pertaining to this Agreement (the "Records"). 

7.3 Grantee shall provide the City and the Board access to the Records and information needed to 
verify that Grantee is and has been in compliance with the provisions of this Agreement and to 
verify that the Grant Funds are used in accordance with the terms of_this Agreement. 

7.4 If a good f~th dispute or question arises as to the validity of the information provided by Grantee, 
the City and the Board reserve the right to require Grantee to obtain an independent firm to verify 
the information. The certified statement by an independent firm shall be provided at the sole cost 
of Grantee. The rights to access records shall continue as long as the records are retained by 
Grantee. Failure to provide reasonable access to the records to authorized City representatives 
shall be cause for the City and the Board to provide notice of intent to default. 
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7.5 Grantee's obligation to retain Records and accessibility of Records shall survive the termination 
of the Agreement after completion of the Term. 

ARTICLE vm. MONITORING 

8.1 The City and the Board reserve the right to confmn Grantee's compliance with the terms and 
conditions of this Agreement. Grantee shall provide or cause the City and the Board to be 
provided access to the Project Site for inspections during and upon completion of the Project. 
Grantee shall provide or cause the City and the Board to be provided access to Records and 
information reasonably necessary to assess Grantee's compliance with this Agreement. 

8.2 The City and the Board will provide Grantee a written report of the monitor's findings. If the 
monitoring report notes deficiencies in Grantee's performance under this Agreement, the 
monitoring repo!1 shall include the requirements and actions to be taken by Grantee to correct 
such deficiencies, which shall be completed within a reasonable amount of time. Failure to take 
action specified in the monitoring report may be cause for termination of this Agreement. 

ARTICLE IX. INDEPENDENT CONTRACTOR 

9.1 It is expressly understood and agreed by the Parties hereto that Grantee is not an agent of 
representative of the City and/or the TIRz and that Grantee, its employees, partners, ·and 
su~ontractors are not employees or contractors of the City and the Board. 

ARTICLE X. CONFLICT OF INTEREST 

10.1 The Charter of the City of San Antonio and the City of San Antonio Code of Ethics prohibit a 
City officer or employee, as those terms are defined in Section 2-52 of the Code of Ethics, from 
having a direct or indirect financial interest in any contract with the City. An officer or employee 
has a "prohibited financial interest" in a contract with the City or in the sale to the City of land, 
materials, supplies or service, if any of the following individual(s) or entities is a party to the 
contract or sale: 

A. a City officer or employee; his or her spouse, sibling, parent, child or other family 
member within the first degree of consanguinity or affinity; 

B. an entity in which the officer or employee, or his or her parent, child or spouse directly or 
indirectly owns (I) 10 percent or more of the voting stock or shares of the entity, or (ii) 10 
percent or more of the fair market value of the entity; or 

C. 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. 

10.2 Pursuant to the subsection above, Grantee warrants and certifies, and this Agreement is made in 
reliance thereon, that it, its officers, employees and agents are neither officers nor employees of 
the City. Grantee further warrants and certifies that it has tendered to the City a Contracts 
Disclosure Statement in compliance with the City's Ethics Code. 

ARTICLE XL NONDISCRIMINATION AND SECTARIAN ACTIVITY 

11.1 Grantee 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, 
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age, gender (to include transgender)1 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 this Agreement. 

11.2 None pf the performances rendered under this Agreement shall involve, and no portion of the 
Grant Funds received by Grantee shall be used to support any sectarian or religious activity. Nor 
shall any facility used in the performance of this Agreement be used for sectarian instruction or as 
a place of religious worship. 

11.3 Grantee shall include or cause to be included the substance of Article XI herein, in all sub-grant 
and contractor agreements. 

ARTICLE x:n. LEGAL AUTHORITY 

12.1 Each Party assures and guarantees to the other that each possess the legal authority to enter into 
this Agreement, to receive/deliver the Grant Funds au~orized by this Agreement, and to perform 
its obligations under this Agreement. 

12.2 The person(s) signing and executing this Agreement on behalf of each Party or representing 
themselves as signing and executing this Agreement on behalf of a Party, hereby guarantees that 
s/he or they have been duly authorized to execute this Agreement, on behalf of that Party and to 
validly and legally bind that Party to all terms, performances and provisions set forth. 

12.3 The City and the Board shall have the right to suspend or terminate this Agreement in accordance 
with Articles :xm. and XIV. herein, if there is a dispute as to the legal authority, of either Grantee 
or the person signing this Agreement, to enter into this Agreement, any amendments hereto or 
failure to render performances hereunder. Grantee is liable to the TIRZ for any money it has 
received from the City and the Board for performance of the provisions of this Agreement if the 
City and the Board suspend or terminate this Agreement for reasons enumerated in this Section. 

ARTICLE XID. LmGATION AND CLAIMS 

13.1 Under no circumstances will the Available Tax Increment Funds received under this Agreement 
be used, either directly or indirectly, to pay costs or attorney fees incurred in any adversarial 
proceeding regarding this Agreement against the City, the Board or any other public entity 
including any cost incurred from violations or settlements of, or failure to comply with, federal 
and state regulations. 

13.2 During the term of ·this Agreement, if Grantee files and/or pursues an adversarial proceeding 
regarding this Agreement against the City and/or the Board, without first engaging in good faith 
mediation of the dispute, then at the City's and/or the Board's option, all access to the funding 
provided for hereunder will be withheld. 

13.3 Grantee shall give the City and the Board immediate written notice of any action, including any 
proceeding before an administrative agency, or legal action filed against Grantee arising out of 
performance of any activity under this Agreement. Except as otherwise directed by the City and 
the Board, Grantee shall furnish immediately to the City and the Board copies of all pertinent 
papers received by Grantee with respect to such action or claim. Grantee shall notify the City and 
the Board immediately of any legal action filed against the Grantee or any subcontractor, or of 
any proceeding filed under the federal bankruptcy code. Grantee shall submit a copy of such 
notice to the City and the Board within fifteen (15) days after receipt. 
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13.4 Grantee at the City's and/or the Board's option, could be ineligible for consideration to receive 
any future funding while any adversarial proceedings regarding this Agreement against the City 
and the Board remains unresolved if · it was initiated without first engaging in good faith 
mediation of the dispute. 

13.5 No funds provided under this Agreement may be used in the payment of any costs incurred from 
violations or settlements of, or failure to comply with, federal and state regulations. 

13.6 This Agreement shall be governed by the laws of the State of Texas. Venue and jurisdiction 
~sing under or in connection with this Contract shall lie exclusively in Bexar County, Texas. 

13.7 For purposes of this Article, "adversarial proceedings" include any cause of action regarding this 
Agreement ~ed by Grantee 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. Nothing contained in this Article shall effect or otherwise affect the 
indemnity provisions contained in Article XI. above. 

ARTICLE XIV. DEFAULT, TERMINATION AND RECAPTURE 

14.1 This Agreement may be terminated by mutual consent and a written agreement of the Parties. In 
such case, the Parties shall agree upon the reason(s) of such tennination, the tennination 
conditions, .the proposed pay-back plan of disbursed funds, and the proposed effective date of 
such tennination. 

14.2 The City and/or the Board shall have the right to terminate this Agreement for default. in whole 
or in part. at any time before the date of termination. Should the City and/or the Board determine . 
that Grantee has failed to comply with any material term of this Agreement. which shall be 
considered an event of default. The City and/or the Board shall provide Grantee with written 
notification as to the nature of the default (the "Notice of Default~'), and shall provide Grantee a 
sixty (60) day period (the "Cure Period'') from the date of the City's and/or Board's written 
Notice of Default to cure any issue of default under this Agreement. 

14.3 in the case of default. which cannot with due diligence be cured within such Cure Period, at the 
reasonable discretion of the City through City Co~cil Ordinance, the Cure Period may be 
extended provided that Grantee shall immediately upon receipt of Notice of Default advise the 
City of Grantee's intention to cure such default and completes all steps necessary to cure such 
default within the extended period granted. 

14.4 In the event Grantee fails to cure any default within the Cure Period (or extended period), the City 
and the Board may, upon issuance to Grantee of a written Notice of Termination, tenninate this 
Agreement in whole or in part. Such notification shall include the reasons for such termination, 
the effective date of such termination; and, in the case of partial termination, the portion of the 
Agreement to be terminated. 

14.5 The City and/or the Board may also terminate this Agreement, upon written notice of the 
occurrence of one or more of the following events: (1) failing to complete or cause the 
construction and completion of the Project .satisfactorily; or, (2) termination of the TIRZ pursuant 
to State or local law. 
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14.6 Upon receipt of Notice of Tennination, the City shall have the right to recapture all disbursed 
Grant Funds made under this Agreement and Grantee shall repay the Mission Drive-In. TIRZ all 
Grant Funds disbursed to within sixty (60) days from the effective date of such termination. 

14.7 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 in person, by courier or mail or by facsimile, 
telegram, telex, cablegram or similar transmission, and (c) effective only upon acttial receipt by 
such person's business office during normal business hours. If received after normal business 
hours, the notice shall be considered received on the next business day after such delivery. 
Whenever any notice is required to be given by applicable law or this Agreement, a written 
waiver thereof, signed by the Person entitled to notice, whether before or after the time stated 
therein, shall be deemed equivalent to the giving of such notice. 

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 
City of San Antonio 
c/o City Clerk 
Attn: Risk Management Dept. 
P.O. Box 839966 
San Antonio, TX 78283-3966 

THE BOARD 
Mission Drive-In TIRZ #32 
Attn: TIF Unit 
1400 S Flores 
San Antonio, TX 78204 

ARTICLE XV. SPECIAL CONDmONS AND TERMS 

GRANTEE 
Lorna Mesa Project 
Attn: Jack J. Walker 
733 13th Street 
Boulder CO, 80302 

15.1 Grantee understands and agrees that if Grantee is a ','business" and if the City or the Board's 
contribution under this Agreement is a "public subsidy" as that term is defined in Chapter 2264 of 
Subtitle F, Title 10, Tex. Govt. Code, as amended, then in the event of Grantee's conviction of 
knowingly employing an undocumented worker, Grantee shall return to the TIF fund of the 
Mission Drive-In TIRZ all funds that Grantee received from the City and the Board through this 
Agreement, .with repayment required within six months of final conviction. Interest shall accrue 
at the rate of .5% per month until the time of such repayment from the date affinal conviction. 

15.2 The Parties agree that, in the event the City acting in accordance with State law, terminates the 
TIRZ, or adopts an ordinance that causes the termination date of the TIRZ to occur on a date 
earlier than provided in the ordinance that established the TIRZ, then this Agreement shall 
terminate on the date the TIRZ is terminated. 

15.3 Grantee acknowledges that this Agreement and all documents ancillary to it are public 
information within the meaning of Chapter 552 of the Texas Government Code and accordingly 
may be disclosed to the public. Nothing in this Agreement or any document delivered pursuant to 
it, waives an otherwise applicable exception to disclosure. 

ARTICLE XVI. SUBCONTRACTING 

16.1 Grantee shall ensure that performances rendered under all subcontracts of the Project comply 
with all provisions of this Agreement as if such performance were rendered by Grantee. Grantee 
shall bear full responsibility for the performances of all subcontractors who work on the Project. 
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16.2 Grantee, in subcontracting any of the performances hereunder, expressly understands that in 
entering into such subcontrac~. the City and the Board shall not be liable to Grantee's 
subcontractors. 

16.3. Grantee · assures and shall obtain assurances from all of its subcontractors where applicable, 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 i~ part under this Agreement. 

ARTICLE XVD. INSURANCE 

17.1 Unless Grantee has secured and filed all necessary insurance waivers with the State of Texas that 
apply to any workers who perform services under funding provided by this Agreement, then the 
following shall apply: 

A. Grantee shall require that the Insurance requirements contained in this Section be 
included in all its contracts or agreements for public improvements, unless specifically 
exempt in writing by the City and the Board. 

B. Within thirty (30) days after the execution of this Agreement, Grantee shall furnish 
copies of all required endorsements and Certificate(s) of Insurance to the City's TIF Unit, 
which shall be clearly labeled .. Lorna Mesa Project" in the description of operations 
block of the certificate. The original certificate(s) shall be completed by an agent and 
signed by a person authorized by that insurer to bind coverage on its behalf. The City 
and the Board will not accept a Memorandum of Insurance or Binders as proof of 
insurance. The certificate(s) or form must have the agent's signature, including the 
signer's company affiliation, title and phone number, and be mailed, with copies of all 
applicable endorsements, directly from the insurer's authorized representative to the City 
and the Board at the address listed in Section 17.2 of this Article. The City and the Board 
shall have no duty to pay or perform under this Agreement until such certificate and 
endorsements have been received and approved by the City. No officer or employee, 
other than the City's Risk Manager, shall have authority to waive this requirement. 

C. The City and the Board reserve the right to review the Insurance requirements of this 
Section during the effective period of this Agreement and any extension or renewal 
hereof and to modify insurance coverages and their limits when deemed necessary and 
prudent by the City's Risk Manager based upon changes in statutory law, court decisions, 
or circumstances surrounding this Agreement. In no instance will the City allow 
modification whereupon the City may incur increased risk. 

D. Grantee's financial integrity is of interest to the City and the Board, therefore, subject to 
the Grantee's right to maintain reasonable deductibles in such amounts as are approved 
by the City. Grantee or Grantee's contractor, shall obtain and maintain in full force and 
effect during the construction of all public improvements undertaken for the development 
of the Project by Grantee or Grantee's contractor(s) and required by this Agreement, at 
the Grantee's or Grantee's contractor's sole expense, insurance coverage written on an 
occurrence basis, by companies authorized and admitted to do business in the State of 
Texas and with an A.M. Best's rating of no less than A- (Vll), in the following types and 
for an amount not less than the amount listed: 
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TYPE AMOUNTS 
1. Workers' Compensation Statutory 
2. Employee Liability $1,000,000 I $1,000,000 I $1,000,000 
3. Commercial General Liability Insurance For Bodily Injury and Property Damage 

to include coverage for the following: of $1,000,000 per occurrence; 
a. Premises/Operations 
b. Independent Contractors $2,000,000 General Aggregate, or its 
c. Products/Completed Operations equivalent in Umbrella or Excess Liability 
d. Personal/Advertising Injury Coverage 
e. Contractual Liability 
f. Explosion, Collapse, Underground 
g. Environmen~ Impairment/Impact 

sufficiently broad to cover 
disposable liability 

h. Damage to property rented 
4. Business Automobile Liability Combined Single Limit for Bodily Injury 

a. Owned/lease vehicles and Property Damage of $1,000,000 per 
b. Non-owned vehicles occurrence 
c. Hired vehicles 

17.2 The City shall be entitled, upon request and without expense, to receive copies of the policies, 
declaration page and all endorsements thereto as they apply to the limits required by the City and 
may require the deletion, revision or modification of particular policy terms, conditions, 
limitations or exclusions (except where policy provisions are established by law or regulation 
binding upon either of the parties thereto or the underwriter of any such policies). Grantee and/or 
Grantee's contractor shall be required to comply with any such request and shall submit a copy of 
the replacement certificate of insurance to the City within ten (10) days of the requested change. 
Grantee and/or Grantee's contractor shall pay any costs incurred resulting from said changes. All 
notices under this Article shall be given to City at the following addresses: 

City Clerk 
City of San Antonio 
Attn: Ris'K Management Dept. 
P.O. Box 839966 
San Antonio, TX 78283-3966 

City of San Antonio 
Planning & Community Development Dept. 
Attn: TIF Unit 
1400 S. Flores 
San Antonio, TX 78204 

17.3 Grantee agrees that with respect to the above-required insurance, all insurance policies are to 
contain or be endorsed to contain the following provisions: 

A. Name Grantqr (both the City of San Antonio and the Mission Drive In TIRZ #32) and its 
respective officers, officials, employees, volunteers and elected representatives as 
additional insureds by endorsement. as respects operations and activities of, or on behalf 
of, the named insured performed pursuant to this Agreement, with the exception of the 
workers' compensation and professional liability policies; 

B. Provide for an endorsement that the "other insurance" clause shall not apply to the City 
of San Antonio where the City is an additional insured shown on the policy; 
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C. Workers' compensation and employers' liability policies will provide a waiver of 
subrogation in favor of the City and the Board; and 

D. Provide thirty (30) days advance written notice directly to the City and the Board at the 
same address listed in Section 17.2 of this Article. of this Section regarding any 
suspension, cancellation, non-renewal or material change in coverage, and not less than 
ten (10) days advance written notice for nonpayment of premium. 

17.4 Within five (5) days of a suspension, cancellation or non-renewal of coverage, Grantee and/or 
Grantee's contractor shall provide a replacement Certificate of Insurance and applicable 
endorsements to the City and the Board at the addresses listed in Paragraph 17.2 of this Article. 
The City and the Board shall have the option to suspend Grantee's performance should there be a 
lapse in coverage at any time during this Agreement. Failure to provide and to maintain the 
required insurance shall constitute a material breach of this Agreement. 

17.5 In addition to any other remedies the City and the Board may have upon Grantee's and/or 
Grantee's contractor's failure to provide and maintain any insurance or policy endorsements to 
the extent and within the time herein required, the City and the Board shall have the right to order 
Grantee to stop work hereunder, and/or withhold any payment(s) which become due to Grantee 
hereunder until Grantee and/or Grantee's contractor demonstrates compliance with the 
requirements hereof. 

17 .6. Nothing contained in this Agreement shall be construed as limiting in any way the extent to 
which Grantee may be held respo"nsible for payments of damages to persons or property resulting 
from Grantee's or its contractors' performance of the work associated witli this Agreement. 

17.7. It is agreed that Grantee's and/or Grantee's contractor's insurance shall be deemed primary and 
non-contributory with respect to any insurance or self-insurance carried by the City and the Board 
for liability arising out of operations associated with this Agreement. 

17 .8. It is understood and agreed that the insurance required is in addition to and separate from any 
other obligation contained in this Agreement. 

17.9. Grantee agrees to obtain all insurance coverages with minimum limits of not less than those limits 
delineated in Section 17.1 (I)) this Article from each contractor to Grant and provide a Certificate 
of Insurance and Endorsement that names Grantee, the City and the Board as additional insureds. 

ARTICLE XVID. INDEMNIFICATION 

18.1 GRANTEE COVENANTS AND AGREES THAT GRANTEE SHALL, AND AGREES TO 
CONTRACTUALLY REQUIRE EACH OF ITS CONTRACTORS TO, FULLY 
INDEMNIFY AND HOLD HARMLESS, THE CITY (AND THE ELECTED OFFICIALS, 
EMPLOYEES, OFFICERS, DIRECTORS, AND REPRESENTATIVES OF THE CITY), 
THE BOARD (AND THE OFFICIALS, EMPLOYEES, OFFICERS, DIRECTORS, AND 
REPRESENTATIVES OF THE BOARD), AND ANY PARTICIPATING TAXING 
ENTITY (AND THE ELECTED OFFICIALS, EMPLOYEES, OFFICERS, DIRECTORS, 
AND REPRESENTATIVES OF ANY SUCH ENTITY), 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 THE CITY, THE BOARD, AND/OR 
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UPON ANY OF THE OTHER PARTICIPATING TAXING ENTITY DIRECTLY OR 
INDIRECTLY ARISING OUT OF, RESULTING FROM OR RELATED TO 
GRANTEE'S NEGLIGENCE, WILLFUL MISCONDUCT OR CRIMINAL CONDUCT IN 
ITS ACTIVITIES UNDER TIUS AGREEMENT, INCLUDING ANY SUCH ACTS OR 
OMISSIONS OF GRANTEE, ANY AGENT, OFFICER, DIRECTOR, 
REPRESENTATIVE, EMPLOYEE, CONSULTANT OR SUB-CONSULTANTS OF 
GRANTEE, AND THEIR RESPECTIVE OFFICERS, AGENTS, EMPLOYEES, 
DIRECTORS AND REPRESENTATIVES WHILE IN THE EXERCISE OR 
PERFORMANcE OF THE RIGHTS OR DUTIES UNDER THIS AGREEMENT, ALL 
WITHOUT, HOWEVER, WAIVING ANY GOVERNMENTAL IMMUNITY 
AVAILABLE TO THE CITY, THE BOARD, AND/OR THE OTHER PARTICIPATING 
TAXING ENTITY UNDER TEXAS LAW AND WITHOUT WAIVING ANY DEFENSES 
OF THE PARTIES UNDER TEXAS LAW. 

GRANTEE SHALL ALSO INDEMNIFY, DEFEND AND HOLD THE PARTICIPATING 
TAXING ENTITIES HARMLESS FROM ANY CLAIM, DAMAGES, AND LIABILITY 
OF EVERY KIND, INCLUDING ALL EXPENSES OF LmGATION, ATTORNEY'S 
FEES, AND PENALTIES ARISING FROM POLLUTION OF THE PROPERTY BY 
GRANTEE OR GRANTEE'S PREDECESSORS IN TITLE, OR THE F~URE OF 
GRANTEE'S PREDECESSORS IN TITLE TO COMPLY WITH LOCAL STATE OR 
FEDERAL ENVIRONMENTAL LAWS OR REGULATIONS. 

THE INDEMNITY PROVIDED FOR IN THE FOREGOING SECTIONS SHALL NOT 
APPLY TO ANY LIABILITY RESULTING FROM THE SOLE NEGLIGENCE OF THE 
CITY, ITS OFFICERS OR EMPLOYEES, IN INSTANCES WHERE SUCH 
NEGLIGENCE CAUSES PERSONAL INJURY, DEATH, OR PROPERTY DAMAGE, 
EXCEPT TO THE EXTENT PROVIDED BELOW. . 
IN THE EVENT GRANTEE AND THE CITY AND/OR THE BOARD ARE FOUND 
JOINTLY LIABLE BY A COURT OF COMPETENT JURISDICTION, LIABILITY 
SHALL BE APPORTIONED COMPARATIVELY IN ACCORDANCE WITH THE 
LAWS OF THE STATE OF TEXAS, WITHOUT, HOwEVER, WAIVING ANY 
GOVERNMENTAL IMMUNITY AVAILABLE TO THE CITY UNDER TEXAS LAW 
AND WITHOUT WAIVING ANY DEFENSE OF THE PARTIES UNDER TEXAS, 
FEDERAL, OR INTERNATIONAL LAW. 

GRANTEE SHALL ADVISE THE CITY, THE BOARD, AND ANY PARTICIPATING 
TAXING ENTITY IN WRITING WITHIN 24 HOURS OF ANY CLAIM OR DEMAND 
AGAINST THE CITY, THE BOARD OR ANY PARTICIPATING TAXING ENTITY 
RELATED TO OR ARISING OUT OF THE GRANTEE'S ACTIVITIES, UNDER THIS 
AGREEMENT AND SHALL SEE TO THE INVESTIGATION, AND DEFENSE OF 
SUCH CLAIM, OR DEMAND AGAINST GRANTEE, OR THE CITY OR BOARD AT 
THE GRANTEE'S SOLE COST TO THE EXTENT REQUIRED UNDER THE . 
INDEMNITY IN THIS SECTION. THE PROVISIONS OF THIS INDEMNITY ARE 
SOLELY FOR THE BENEFIT OF THE PARTIES. THE CITY, THE BOARD AND/OR 
ANY PARTICIPATING TAXING ENTITY SHALL HAVE THE RIGHT, AT THEIR 
OPTION AND AT THEIR OWN EXPENSE, TO PARTICIPATE IN SUCH DEFENSE 
WITHOUT RELIEVING THE GRANTEE OF ANY OF ITS OBLIGATIONS. 

18.2 GRANTEE SHALL AND DOES HEREBY AGREE TO DEFEND, INDEMNIFY, AND 
HOLD HARMLESS THE CITY, AND BOARD, AND THEIR RESPECTIVE AGENTS 
AND EMPLOYEES FROM AND AGAINST ALL ENCUMBRANCES, CLAIMS, SUITS, 
DEBTS, DUES, SUMS OF MONEY, ACCOUNTS, RECKONINGS, BOND, BILLS, 
COVENANTS, CONTROVERSIES, AGREEMENTS, AGENTS, DEMANDS, DAMAGES, 
LOSSES, LIENS, CAUSES OF ACTION, SUITS, JUDGMENTS, AND ATTORNEY FEES 
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OF ANY KIND OR NATURE WHATSOEVER WHICH ARE ASSERTED BY ANY 
PERSON OR ENTITY FOR PENALTIES OR SUMS DUE ANY WORKER OR AGENCY 
FOR SERVICES, LABOR OR MATERIALS, FURNISHED FOR THE PROJECT, 
GRANTEE'S INDEMNITY, OBUGATIONS TO THE CITY UNDER THIS 
INDEMNIFICATION SHALL BE LIMITED TO ALL ENCUMBRANCES, CLAIMS, 
SUITS, DEBTS, DUES, SUMS OF MONEY, ACCOUNTS, RECKONINGS, QOND, 
BILLS, COVENANTS, CONTROVERSIES, AGREEMENTS, AGENTS, DEMANDS, 
DAMAGES, LOSSES, UENS, CAUSES OF ACTION, SUITS, JUDGMENTS, AND 
ATTORNEY FEES OF ANY KIND OR NATURE WHATSOEVER BY ANY PERSON OR 
ENTITY OR VIOLATIONS OF CHAPTER 2258 OF THE TEXAS GOVERNMENT 
CODE OR FOR ANY SUMS OR PENALTIES DUE ANY WORKER OR AGENCY FOR 
LABOR FURNISHED FOR THE PROJECT. TO THE EXTENT THAT THIS 
INDEMNIFICATION CONFLICTS WITH THE INDEMNIFICATION PROVISIONS IN 
SECTION 18.1 ABOVE, THE PROVISIONS IN SECTION 18.1 OF THIS ARTICLE 
CONTROL OVER THOSE SET FORTH IN THIS SECTION. PRIOR TO EXPENDING 
ANY MONEY THAT GRANTEE WOULD BE OBUGATED TO INDEMNIFY, THE 
CITY OR THE BOARD SHALL SEND WRITTEN NOTICE TO GRANTEE 
DESCRIBING IN REASONABLE DETAIL THE CLAIM AND ALLOWING GRANTEE 
TO CURE SUCH CLAIM WITHIN 15 DAYS OF RECEIVING THE NOTICE. 

ARTICLE XIX. DEBARMENT 

19.1 By signing this Agree.ment, Grantee certifies that it will not award any funds provided under this 
Agreement to any party which is debarred, suspended or otherwise excluded from or ineligible 
for p~cipation in assistance programs. 

ARTICLE XX. RIGHTS UPON DEFAULT 

20.1 It is expressly understood and agreed by the Parties that any right or remedy provided for in this 
Agreement shall not preclude the exercise of any other right or remedy under any other 
agreetnent by the Parties under any provision of law, nor shall any action taken in the exercise of 
any right or remedy be deemed a waiver of any other rights or remedies. Failure to exercise any 
right or remedy hereunder shall not constitute a waiver of the right to exercise that or any other 
right or remedy at any time. 

ARTICLE XXI. ASSIGNMENT 

21.1 Grantee covenants and agrees that during the term of this Agreement, it shall notify the City and 
the Board in writing at least thirty (30) days prior to any sale or transfer of its business or Project 
and/or Project location. In the event of a sale or transfer, Grantee may assign its rights and 
obligations under this Agreement to an assignee only with the consent of the City and the Board. 
Any purchaser or transferee requesting an assignment of this Agreement shall be bound by all the 
terms and conditions of this Agreement Failure to provide the required notification of sale or 
transfer may subject Grantee to the termination provisions in Article XIV. of this Agreement. 

ARTICLE XXII. CHANGES AND AMENDMENTS 

22.1 Except as specifically provided in Section 22.3 in this Agreement, any alteration, addition or 
deletion to the terms of this Agreement shall be by amendment, in writing and e.xecuted between 
the Parties to this Agreement aubject to authorization by the City and the Board. 
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22.2 It is understood and agreed by the Parties that performances under this Agreement shall be 
rendered in accordance with the laws and rules governing Economic Development Grants 
Chapter 380, the Texas Local Government Code and the terms and conditions of this Agreement. 

22.3. Any alterations, additions; or deletions to the terms of this Agreement required by changes in 
state law or regulations are automatically incorporated into this Agreement without written 
amendment hereto, and shall become effective on the date designated by such law or regulation. 

ARTICLE XXID. ORAL AND WRITTEN AGREEMENTS 

23.1 All oral and written agreements between the Parties to this Agreement relating to the subject 
matter of this Agreement that were made prior to the execution of this Agreement have been 
reduced to writing and are contained in this Agreement. 

ARTICLE XXIV. AUTHORIZED RELIEF FROM PERFORMANCE (Force Mqjeure) 

24.1 Relief from performance of the Agreement if completion of the Project is delayed by reason of 
war, civil commotion, acts of God, inclement weather, governmental restrictions, regulations, 
fire or other casualty, court injunction, necessary condellUlation proceedings, interference by 
third parties, or any circumstances reasonably beyond the Grantee's control, shall be available 
at the reasonable discretion of City's Director of Planning and Community Director, who may 
extend the deadlines set forth in this Agreement for such delay. The burden of proof for the need 
of such relief shall rest upon the Grantee to the satisfaction of the City and the Board. To obtain 
relief base on force majeure, Grantee must file a written request with the Director of the City's 
Planning and Community Development. 

ARTICLE XXV.INCORPORATION OF ATIACHMENTS 

25.1 Each of Attachments referenced below are incorporated herein for all purposes as an essential 
part of this Agreement, which governs the rights and duties of the parties. 

Exhibit A: Project Site (Special Warranty Deed) 

Exhibit B: Board Resolution 

Exhibit C: City Ordinance 

Exhibit D: Plat, Survey with Field Notes, and Project Site Map 

Exhibit E: Waiver of Rights Agreement 

Exhibit F: Project Status Update Form 

ARTICLE XXVI. ENTIRE AGREEMENT 

26.1 This Agreement, together with its authorizing ordinance and its attachments constitute the final 
and entire agreement between the parties hereto and contain all of the terms and conditions 
agreed upon. No other agreements, oral or otherwise, regarding the subject matter of this 
Agreement shall be deemed to exist or to bind the parties hereto, unless same is in writing, dated 
subsequent to the date hereto and duly executed by the parties. 

Signatures on the following page 
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wrrNESS OUR HANDS, EFFECTIVE AS OF--'-.·-----------" 2017. 

ACCEPTED AND EXECUTED IN THREE DUPUCATE ORIGINALS, EACH OF WHICH SHALL 
HAVE THE FULL FORCB AND BFFBCI' OF AN ORIGINAL. ON BEHALF OF~ CITY OF SAN 
ANTONIO AND GRANTBE PURSUANT TO ORDINANCE NUMBER =20~l.s.;..7"~------
0NTIUSTIIE DAYOF 2017. 

CITY OF SAN ANTONIO 
a Texas Municipal Corporation 

BY: Sheryl Sculley 
City Manager 

DATE 

DATE 

ATI'ESTISEAL: 

BY: LeticiaM. Vacek 
City Clerk 

DATE 

APPROVED AS TO FORM: 

Andrew Segovia, City Attorney 

GRANTEE 
W&Roosevelt, a Texas Limited Partnership 

By: BCPGNine, LLC, its General Partner 

By: ________ _ 

Jack J. Walker, its Manager 

DATE 
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WITNESS OUR HANDS, EFFECTIVE AS OF O&~;,a:;i-- .,2.;. , 201 7. 

ACCEPTED AI\TO EXECUTED IN THREE DUPLICATE ORIGINALS, EACH OF WHICH SHALL 
HA YE THE FULL FORCE AND EFFECT OF AN ORIGINAL, ON BEHALF OF THE CITY OF SAN 
A..NTONIO AND GRANTEE PURSUANT TO ORDINANCE NUMBER 2017- 09-03- 0~,0 
ONTHISTHE _l_ DAYOF A-.8u.sf 2017 . 

CITY OF SAN ANTONIO 
a Texas Municipal Corporation 

~·$f) .... ..,. 
City Manager 

DATE 

TAX INCREMENT 7J>1~E #32 
,...... 

( ( ' -'-! 
i I - ;_Dt\() [ ,!t.tld~-~ 

'- ' BY: Deb U(h.Perales 
Board Presiding Officer 

DATE 

A TIEST/SEAL: 

APPROVED AS TO lFORl\1: 

GR<\NTEE 
WE-Roosevelt, a Texas Limited Partnership 

By: ECPGNine. LLC, its General Partner 

By: __________________ __ 

Jack J. \Valker. its Manager 

DATE 
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WITNESS OUR HANDS, EFFECTIVE AS OF------------· 2017. 

ACCEPTED AND EXECliTED IN THREE DUPLICATE ORIGINALS, EACH OF WHICH SHALL 
HAVE THE FULL FORCE AND EFFECT OF AN ORIGINAL, ON BEHALF OF THE CITY OF SAl\ 
ANTONIO AND GRANTEE PURSUANT TO ORDINANCE NUMBER ;l"""0'-'-17,_-____ _ 
ONTHISTHE DAYOF _ 2017. 

CIT\' OF SAN ANTONIO 
a Te:<as Municipal Corporation 

BY: Sheryl Sculley 
City Manager 

DATE 

TAX INCREMENT Z~E#32 

I 
- ' .... •" .. " 

BY: Dcb.hi:4,h..Perales 
Board Prc~iding Officer 

DATE 

ATTEST/SEAL: 

----------------BY: Leticia M Vacek 
City Cieri.. 

DATE 

APPROVED :\S TO FORi\1: 

Andrew Segovia, City Attorney 

GRANTEE 
WE-Roosevelt, a Texas Limited Panncrship 
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ARTICLE XXV. INCORPORATION OF ATTACHMENTS 

· 25.1 Each of Attachments referenced below are incorporated herein for 
all purposes as an essential part of this Agreement, which governs 
the rights and duties of the parties. 

Exhibit A: Project Site (Special Warranty Deed) 

Exhibit B: Board Resolution 

Exhibit C: City Ordinance 

Exhibit D: Plat, Survey with Field Notes, and Project Site Map 

Exhibit E: Waiver of Rights Agreement . 
Exhibit F: Project Status Update Form 



Exhibit A: Project Site (Special Warranty Deed) 



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

SPECIAL WARRANTY DEED 

CHICAGO TITLE GFttAflli{)AAfJt(p~ 
Effective Date: July 18,2016 

Grantor: WE-ROOSEVELT, LP, a Texas limited partnership 

Gnntor's MalliDg Address: clo ECPONine, LLC 
Attn: Jack Walker, Manager 
733 13111 St. 
Boulder, Colorado 80302 

Grantee: KB HOME LONE STAR, INC., a Texas corporation 

Grantee's MaWng Address: 4800 Fredericksburg Rd. 
San Antonio, Texas 78229 

Consideration: Cash and other good and valuable consideration, the receipt of which is 
acknowledged. 

Property (iDcludlag any improvemttnts): 

A 26.36 acre tract of land, out of the Domingo Bustillo Survey No. 31, Abstract 
44, situated in the City of San Antonio, Bexar County, Texas, and being out of a 
called 22.737 acre tract of land, Tract 1, and a 9.326 acre tract ofland, Tract 2, as 
described in a Special Warranty Deed to WE-Roosevelt, L.P., of record in 
Volume 10612, Page 435 of the Official Public Records of Bexar County, Texas, 
which is also a portion of previously platted Lots 7 and 8 of the Olsen Terrace, 
Unit I Subdivision. a plat of record in Volume 3850, Page 233 of the Deed and 
Plat Records of Bexar County, Texas, a portion of previously platted Lots 9 and 
10 of the Re-Subdivision Plat of Part Olsen Terr. Unit 1, a plat of record in 
Volume 4080, Pasc 245 of the Deed and Plat Records of Bexar County, Texas, 
and a portion of Lots 21 and 22 of the Vacate & Resubdivision Plat of Olsen Terr. 
Unit·1, a plat of record in Volume 6900, Page 229 of the Deed and Plat Records 
of Bexar County, Texas, and being more particularly described by metes and 
bounds attached hereto as Exhibit .. A". · 

Together with that certain non-exclusive easement as descn'bed in Access 
Easemcat Agreement dated July li.. 2016, executed~ WE-Roosi?At, LP, to 
K.B Home Lone Star Inc., as m:orded in Volume mfJ, Page i2-; Real 
Property Records, Bexar County, Texas. 
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Together with that certain non-exclusive iement as descn"bed in Drainage and 
Grading Easement Agreement dated July 2016, executed by WE-Roosevelt, 
LP, to KB Home Lone Star Inc., as record in Volume Jm1, Page JM1, Real 
Property Records, Bexar County, Texas. 

Together with that certain non-exclusive casement as described in Drainage 
Easement dated July 1l.. 2016, executed by Harlandalc Independent School 
District to WE-Roosevelt, LP, as recorded in Volume r1rl:1 Page~ Real 
Property Records, Bexar County, Texas. 

Exceptions to Conveyance and Warranty: 

a. Building setback line, SO feet wide. along the east lot line, as shown on plat recorded in 
Volume 4080, Page 246, Deed and Plat Records of Bexar County, Texas. 

b. Building setback line, SO feet wide, along the east lot line, as shown on plat recotded in 
Volume 6900, Page 229, Deed and Plat Records of Bexar County, Texas. 

' c. Terms. conditions and stipulations of that certain non-exclusive easement as described in 
Temporary Construction Easement Agreement dated February 26, 2016, executed by Javier 
Valdez to KB Home Loan Star Inc. as recorded in Volume 17769, Page 1959, Real Property 
Records, Bexar County, Texas. 

d. 7.5 foot building setback line along lhe ftont of subject property, as shown on the plat 
Volume 2222, Page 177, Deed aild Plat Records ofBexarCounty, Texas. 

Grantor covenants and agrees, on behalf of Grantor and Grantor's successors and assigns, that in 
connection with Grantor's adjoining property whicb i! located along Roosevelt Road ("Grantor's 
Adjoining Property'') which property is more particularly descn"bed in Exhibit "B" attached 
hereto and made a part hereof for all purposes, Grantor shall be obligated ·to keep and maintain 
Grantor's Adjoining Jlroperty in a neat and clean condition, and clear of any trash, debris, brush, 
and other materials, which covenant shall bind and run with Grantor's Adjoining Property. 

Grantor, for the Consideration and subject to the Exceptions to Conveyance and Warranty, 
grants, sells, and conveys to Grantee the Property, together with all and singular the rights and 
appurtenances thereto in any way belonr;ins. to have and to hold it to Grantee and Gmntce's 
heirs, successors, and assigns forever. Grantor binds Grantor and Grantor's heirs and successors 
to warrant and forever defend all and singular the Property to Grantee and Grantee's heirs, 
successors, and assigns against every person whomsoever lawfully claiming or to claim the same 
or.any part thereof; by, through or under Grantor, but not otherwise, except as to the Exceptions 
to Conveyance and Warranty. 

Taxes for the year 2016 have been prorated between the parties as of the date hereof, and 
payment thereof shall remain the responsibility of Grantor. Grantee assumes r~ponsibility for 
payment of taxes and assessments for subsequent years. 

(4611044100121643 OOC;2) 2 



When the context requires, singular nouns and pronouns include the plural. 

WE-ROOSEVELT, LP, 
a Texas limited partnership 

STATEO~o\or~'D § 
. § 

COUNTY OF bl'b' . § 

. This instrument was acknowledged before me this 1& day of ;-(,,f.,, 2016, by 
JACK WALKER as Manager of ECPNINE, LLC, a Texas limited liabiJi~y, General 
Partner of WE-ROOSEVELT, LP, a Texas limited partnership, oo iiS behalf. 

NIDHDI.I RAI!·MARII! RIVES 
NOTARY PUBLIC 

ITATI Dfl COLORADO 
HDTAilY 10 I 101a4D21111 

UY COUMIIIION IXPIRU MAY 01,2017 

AfTER RECORDING RETURN TO: 

KB Home Lone Star, Inc. 
Ahn: Greg Tunnell 
4800 Frcdericltsbu.rg Rd. 
San Aotooio, TX 78229 

(461111U1001ll64l DOC;ll 
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Noti'ry Public, State of 
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EXWBIT "A" 

THE PROPERTY 

[Attached hereto] 

Exhibit"A" 



F£ELDNOTES 
FORA 

2&.36 ACRE TRACT 

SUJMIYIND 

A 26.36 acn tract or land, out of tlte Domingo Bustillo SUrvey No. 31, AbsuKt 44, slWiled ln die City of 
San Antonio, Buar ColmlJ. Texas and beina out or a called 12.737 aae tracl of land, Tnctl, and a 
9.326 acre lniCI of land, Tract 2. as described In 1 Special W1nanty Deed 10 WE-Roosevelt. LP., or 
record in Volw. 10672 Pap 435 of lhe Off~elll Public Records or Beur County, Teus, which Is also 1 

portion of pravlousiJ plaaed LoiS 7111C18 of die Olsen Tenace, Unit I Subdivision, 1 pill of recant in 
Volume 3830 Pap 1J3 of lite Deed and Pill Records of Beur Couaty, Tens, a ponlon of previously 
plaued Lois 9 and IOoflhe Re-Subdivisloq Pill of Part Olsea Terr. Unlll,aplat of record in Volume 
4080 Pap 246 of the Deed and Plat Records or Beur Ccuaty, Texas ud a poltlon of Lois 21 llld '22 of 
die Vacaca A Resubdlvisiall Plat of Olsen Terr. Unlt-1, a plat af ncard In Volume 6900 Pap 225» af lhe 
Deed lnd Plat Recotds af8ex11r County, Tuu and beinc moce particularly deacribed by metes and 
bounds u follows: 

BEGINNING at a set '4"1mn rod with a blue plastic c:ap stamped "KfW Surveyins"ln !he 1oulhwest 
rigbt-of·WDJiine of U.S. Hiabway 211, also known u Roosevelt Avenuo, a 120 faat wide public ri&ht-or
way, and the northeast line of lise 9.326 ICI'IIracl, from Whlclt a round~" Iron rod It Ike nonheast comer 
ofa 16 faol wide strip aflud as descn'bcd In ValWM! 813 Pap 492 of'lhe ~Records of Bcur 
County, Tcxu, now known as Ovtleflft Lane, and for the southedst comer or the 9.326 acre ~t~c:r bears, 
S 14"23'00" E, I disiiiiCe of' 100.44 feet; 

ntENCE: De)llltlnslbe soulhwut ript-or-wny line or u.s. HiJbway 281 and Into and across lhe 9.326 
GCR tnct.lhe following she (6) courses 

l) N 59"23'00" w. a distance or 70.71 feel to a set ~ .. iron rod with I blue plastic cap llunped "KfW 
Surwying" for in ex\llrior corner of the ll'll:t deacribed befeln, 

2) N 14-Jl'GO'' W. a dislance of 3LOO IHt IDa set ~~~iron rod with 1 blue plastic cap s&amped "ICfW 
Sunoeyin&" for aa lnlaior comer of the IIKt described herein. 

3) S 15~7'80' W, a dlswlce of 131.'19 feet set \1\"' in:iD rod wbb a blue piiiSlic cap stamped "KFW 
Surveying" rar aa urerior comer of the lrld descn'bed herein, 

4) N 89•41'33' W, I dislance of 51.66 feet Sit ~" iroa nxJ with II blue plastic: cap stamped "KFW 
Surveyina" far an interior comer or the tnct described herein. 

5) S 75'"37'00' W, a disllllc:e ar 8.21 feel sea K"lron rod wilh a blue plastJc cap stllmped "KFW 
Suncyia&" for an h!terior comer or the 1raet dlscnbed benltn. and 

6) S 14"23'00" E, a dis11utce of 135.51 leeliO a sel ~"iron rad with 1 blue plllstlc cap SIIUIIped "KFW 
Surveylna" in the north line oCGutlemz lAne, in lhe south Iitle ofiM 9.326 KTC lnl:lllld fora 
southllat exterior comer of the IIKI described herein; 

...,,,, 



THENCE: S 19°2414111 W, along aftd with 1he aotlh line of'Gulic~ lane, th-= nol1b line of lhe NCB · 
1 lt561 Blkl.ol W. 209.4FtofE I 180Ft afB, 3,3600 ~~:res as c:anwycd ina W..-raaty Deed to WE
Roosevelt, LP, or record In Volume 12295 Pase I 936 oflhe Official Public Records orBuar County, 
Teu.c; and described in Vobtme 7097 Paae 517 ofthe Offlcilll Public Records of Bexar Caulley, Texas 
and lhe soudlline of lhe 9.326 acre rrac:l, a dislallce or llll.GI feet to a round I" Iron pipe lnlhe east line 
of the 102.363 acre tract land as descn"bcd in a Special Wamnty Dcld to HarJandate Ia dependent School 
Discrict of m:ont in Volume 5215 Pqe 314 of the Official fublie Records of BaxiU' County. Te~u, for 
the northwest comer orche Blk Lot W. 209.4 Ft of E 1180 ft orB, 3,3600 acres, for tbuouthwest comer 
of tbe 9.326 ac:re 1n1c:t and the tract daacribed berefn, rrom which a found ~.; Iron rod wltb a plastic cap 
llampcd uFiores'' bears, N 21 "26'05" E. a di!Wlce of 1.45 feel; 

THENCE: N 00019'08'' W, \nto ad acrou 9 316aue lraet, at a distance of 302.29 feet passlnslhe nonb 
line of the 9.326 acre Ctll:t aDd ihe muth Jlae of lhe 21.737ecce tract, Cnnn which a found ~" lrat ~ for 
the nonhwesl comer ar tlu: 9.326 acre tract aDd 11lc south~ c:cmer of the 22.73711:1'11 II'ICt bears. 
s 89.23'05" w. a dlunce or 1.18 feet and candnuin& Into and ICI'OSS lhc 22.'737 ICI'C lnCI, ror I toral 
disrance of 1117.& lilt 10 a sec W" lran rDd with i blue plastic cap ltamped uiCFW Suneylaa"ln lbe 
sautb lin~: of LifsiiUIZ Subdlvtslol'l Un1t One, a plal recorded m Volume 2222 Paae 177 of lhe Deed end 
Plat Records or Be111r Cau111.y, Teus, \n the nonh lin• of the 21. '737 acre tract ltld for the nonbwest 
comer Df' lhe uacl described herein, rrom whlcb a found ~"fran red wkh a plastic cap stamped "Flores" 
beals, S 83"4.5'11''W1 a dlsta.n.c:e of 5.8.5 feel and also framwhlch a found ~''Iron pipe biCt be.us, 
N 00"09'08" W, a dlsrancc ofO.lJ f~ 

THENCE: Alan&ll1d wilb the fOUib llne of Ulihutz Subdivision Unit One and the north line ar die 
22.737 ecre tract, the followlnatwo (2) courses: 

I) N 89~'Z6" B.. disluce or 133.85 feel to • found lh'' iran rod with I piiSI}C cap Stamped "Sinclair" 
for an aaalc bl tbc soudlline of UfJbutz Subdivision and.fn the north liae of the tract described 
hemin,111d 

2) N 89°15'2611 E, a1 a distance af 2.87.43 feet passln& a found Iii" iran racl witb a pJIISlic: eap stanlpCCl 
"flooes" far lhe saulheasa comer of Lot 198 and the saulhweal earner af Lot I 99, bath of the Llrshutz 
Subdivision, llld at a distance of S 11.93 feet pau1na a found ~" boa rod w11b a pliSllc cap ataq~ed 
.. Survey Assoc:" for lhc saulheasl comer or Lot 201 and the southwest comer af Lol202, balh of lhe 
Uflhutz Subdi•ision, aDd coaUnulaa far I total disllnl:e or m.oo feel to. round f,i•iron rocl for the 
s0111hwest comer of Lot I, N.c.B. I 1033 of die Conro, SubdivtsloR, a plat teCOI'declla Volume 4400 
Pap 88 of the Deed Plat records oC 8e1ar County, Teus, for die 10111hua comer of abe Llfshutz 
Subdivision and an anJie of lhc 1RCl dacribed herein; 

THENCE: s u•J8'D1" E. •Ions m:l whh the south line oflhe Conroy Subdivision and IIICIJlh linear 
l1.737acre uaa, a disllftee of 1K55 rat w a set~ .. iron Rid w11h a blue pJutic cap sllnlplld "KFW 
Sumyln&" for the aonheast conaer of lhe net described laaein. from which 1 found Te&u Deputmcnt 
cfTI'IIWpOIUiiCIIl Type 1 rlaht-of-way moaumcn1 (damapd) in the SC1111hwesl ri&ht-of·way line of U.S. 
Hi&faway 281, for die nonheasl comer ol the 12.'737 me na ud die 10111hust earner of Lol2 of the 
Conroy Subdivision bears. S 89"58'01" E, a distance of247.80 feet: 

'ftiENCE: lmo and DCtOSS the 9.326 acre trae1 and 2.1.737 acres lnld, die l'allowlns aia (6) c:auncs 

1) s 14-zl'IO" E,a distance or 937.46 feet ta a sa '4" \ran rod with • blue plastic cap stamped "KFW 
Sunayina" far an incertorcomer of lbe tract described herein. 



l) N 75"37'0011 E. a distance or 8.21 teet to a set ~" ltoa rod wich 1 blue p1utic cap 1tamped "KFW 
Surwyln&" for an lntedor c:amer of the lr.lCt dacribed herein, 

l) N 61°01'32." E, a distance of SU6 reet to a set~" iroa rod with 1 blue plastic cap Sllmped "KFW 
Surveying .. for 111 exterior comer of the uacc described herein, 

4) N 75"3'7W' E. a distance of 131.79 reet to a se& ~ .. iron rod with a blue plastic cap stamped "KFW 
Survcylft&" for an inreriorcomer oflbe tract described hen:ln, 

5) N 14CIJ3'1D" W, 1 dlltanca of 3l.GO feel to 11et ~"iron rod wilh a blue plastic cap stafl111d "KfW 
.Suneyln&'' for an exterior comer of the bact described herein, and 

6) N ao•lrOO" E, a distance of 70.71 feel to a set V.." kon rod with a blue plastic ap stamped "KFW 
Surveyln&" In tbe aoudlwal riB,ht-of·w~y line of US HiJhway 2Bl,ln the nonheut line oflbe 9.326 
acre tniCiand for a northUSJ exterior comer of lfle lracl described herein, from which a ft111nd Texas 
Department ofTranaponllioft TYPC I npt-af-way monument (damapd) In the souabwest rlatn-of· 
way line of U.S. Highway 281, fen: the northeast comet or die 22.737 ~ere tract and the saulheasl 
coraer of Lot 2.of the Conroy Subdivision bears, N 14~1'00" W, a distance of181.76 feel; 

THENCE: S 14"23'00'' E, alons and wilh lhe southwest riahl-of·woy !ine of US Hlpway 28iand che 
nonheast line of die 9.326 acre tract, a disunce ofl76.00 reetiD lhc POINT OF BEGINNING and 
containing Z'-36 acres of land, more or leu, sllUIICd In the Chy of San Antonio, Bexar County, Teaas. 
S11ld lriCl belna described in acconfonce111llh anahiblt prcpmd 1!7 KFW Surveylna. Bcarinp are based on 
NADBl (20 II) Teus State Pia Soulh Cenual Zone. 4204. Distances recited herein ans surface 
distances using on anrage combined factor of0.999830029. 

Sob No.: 
Pn:prcdbJ: 
Date: 
File: 

IS·I06 
KFW Suneylna 
Juac20, 2016 
S:'Draw 2015\IS-106 Roosevelt AYe • Blliaa \DOCS\FN 26J6 Ar: RIYbed 06 



EXHlBIT .. B" 

GRANTOR'S ADJOING PROPERTY 
Qn1\g 

A 4.87 acre tract of land and a 0.7830 or an acre tract of land being all of Lot 7 of the Olsen 
Terrace, Unit 1 Subdivision, a plat of record in Volume 3850 Page 233 of the Deed and Plat 
Records of Bexar County, Texas, and aU of Lots 9 and lD of the Re·Subctivision Plat of Pan 
Olsen Terr. Unit I, a plat of record in Volume 4080 Page 246 of the Deed and Plat ReCords of 
Bexar County, Texas, and all of Lots 21 and 22 of tbe Vacate & Rcsubdivsion Plat of Olsen 
Terr. Unit-I, a plat of record in Volume 6900 Page 229 of the Deed and Platllccords of Bexar 
County, Texas, SAVE AND EXCEPT the 26.36 acre tract of land described in Exhibit A 
attached hereto. · 
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Doc# 20160139099 
#Pagea9 
07/20/2016 10:52AM 
a.Ried & a-Recorded In the 
Official PubRc Records of 
BEXAR COUNTY 
GERARD C. RICKHOFF 
COUNTY CLERK 
Fees$54.00 

STATE OF TEXAS 
COUNTY OF BEXAR 
This is to Certify that thla document 
was e-FILED and e-RECORDED In the Official 
Pubfic Records of Bexar County, Texas 
on this date and time stamped thereon. 
07/20/2016 10:52AM 
COUNTY CLERK, BEXAR COUNTY TEXAS 



Exhibit B: Board Resolution 



AL 
0621.11 

l~et~~Na.l 

T32 2017-06-27-0lR 

RESOLUTION BY THE BOARD OF DIRECTORS (''BOARD") OF TAX 
INCREMENT REINVESTMENT ZONE NUMBER THIRTY-TWO, CITY OF 
SAN ANTONIO, KNOWN AS THE MISSION DRIVE-IN TAX INCREMENT 
REINVESTMENT ZONE ("TIRZ") AUTHORIZING THE EXECUTION OF 
A CHAPI'ER 380 ECONOMIC DEVELOPMENT GRANT AGREEMENT IN 
AN AMOUNT NOT TO EXCEED ONE MILLION, THREE HUNDRED 
THOUSAND DOLLARS, AND NO CENTS ($1,300,000.00) FOR THE 
DEVELOPMENT OF THE LOMA MESA PROJECT • 

... ... * ... ... 

WHEREAS. on August 26, 2016, WE-Roosevelt L.P. ("Developer"), submitted a proposal to 
the City for TIRZ funding to suppon the development of the Lorna Mesa Project, a subdivision 
comprising 139 single family housing units located in City Council District 3 and within the 
TIRZ boundaries; and, 

WHEREAS, on October 11, 2016, the Board authorized City staff to negotiate an agreement 
with Developer to provide funding in an amount not to exceed One Million, Three Hundred 
Thousand Dollars, and No Cents ($1 ,300,000.00) in tax increment for the development of the 
Lorna Mesa Project; and, 

WHEREAS, ~n June 27, 2017, the Board considered the proposed Chapter 380 Economic 
Development Grant Agreement as described in substantial form in attached Exhibit A; NOW 
THEREFORE; 

BE IT RESOLVED BY THE BOARD: 

SECTION 1: The recitals set out above are adopted in their entirety. 

SECTION l: The Board hereby authorizes approval of the Lorna Mesa Development Chapter 
380 Grant Agreement, as described in substantial form in attached Exhibit A. 

SECTION 3. The Board acknowledges that subsequent approval by City Council is required. 

PASSED AND APPROVED this 271
h day of June, 2017. 

Presiding Officer 

APPROVED AS TO FORM: 

Alma Rosa Lozano 
Assistant City Attorney 
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Exhibit D: A-Plat, B-Survey with C-Field Notes, and D-Project 
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FIELD NOTES 
FORA 

26.3fi ACRE TRACT 

SURVEYING 

A 26.36 acre tract of land, out of the Domingo Bustillo Survey No. 31, Abstract 44, situated in the City of 
San Antonio, Bexar County, Texas and being out of a called 22.737 acre tract of land, Tract I, and a 
9.326 acre tract of land, Tract 2, as described in a Special Warranty Deed to WE-Roosevelt, L.P., of 
record in Volume 10672 Page 435 ofthe Official Public Records ofBexnrCounty, Texas, which is also a 
portion of previously platted Lots 7 and 8 of the Olsen Terrace, Unit I Subdivision, n plat of record in 
Volume 3850 Page 233 of the Deed and Plat Records of Bexar County, Texa.'l, a portion of (lreviously 
platted Lots 9 and 10 of the Re.Subdivision Plat of Pun Olsen Terr. Unit I, a plat or record in Volume 
4080 Paae 246 of the Deed and Plat Records of Bellar County, Texas and a portion of Lots 21 and 22 of 
the Vacate &. Re.subdivision Plat of Olsen Terr. Unit· I, a plat of record in Volume 6900 Page 229 of lhe 
Deed and Plat Records of Bexar County, Tcxi1S and being more particularly described by metes and 
bounds as follows: 

BEGINNING Ill a set ~·· iron rod with a. blue plastic cap scamped "KFW Surveying" in the southwesl 
right-of-way line of U.S. Highway 281, also known as Roosevelt Avenue, a 120 foot wide public righl·of
way, and the northeast line of the 9.326ncre tract, from which a found Ya" iron rod at the northeast comer 
or 11 16 foot wid~ strip orland as described in Volume 8 I 3 Page 492 of the Deed Records of Bexar 
County, Texas, now known as Gutierrez Lane, and for the southeast comer of the 9.326ac:re lracl bears, 
S 14°23'00" E, "distance of 100.44 feet; 

THENCE: Departing the soulhwest right-or-way line of U.S. Highway 28111nd into and across the 9.326 
ncre tract, the following sh~ (6) courses 

I) N 59°23'00" W, o dislance of70.71 feel to u set W' iron rod wilh a blue plastic cap stamped "KFW 
Surveying" for an exterior comer of the tract described herein, 

2) N 14°23'00" W, a distance of 31.00 feel to u set V2'' iron rod with a blue plaslic cap stumped "KFW 
Surveying" for an interior comer of lhe tract described herein, 

3) S 75"37'00' W, a distance of 131.79 feet set Va'' iron rod with a blue plastic cap stamped ''KFW 
Surveying" for an exterior corner of the tract described herein, 

4) N 89°48'33' W, a distance of 51.66 feet set ~~~ iron rod with a blue plastic cop stamped "KFW 
Surveying" for an interior comer of the tract described herein, 

5) S 75°37'00' W, a distance of B.ll feet set ~" iron rod with a blue plaslic cap stamped .. KFW 
Surveying" for an interior comer of the tract described herein, and 

6) S 14°23'00" E. a dislance of 135.51 feet to a set ~2" iron rod with a blue plastic cap stamped "KFW 
Surveying" in the north line of Outierrel. Lane, in the south line of the 9.326 acre tract and for a 
southeast exterior comer of the tract described herein; 

,,-'J\1\rtl,, ... , t•rl\' 1 1 ;J · ·,,,.-r•, ri-/H;,",. • ,•~rl'l,·~ •• ll • • \l','•i l!. h'\\fi ·L ·'•tl.l~'!{ '':. : ,, 1.:'2•: 



THENCE: S 8!F,74'42" W,along and wirh rhe nonh line ofOutierre:;r; Lane, the nonb line of the NCB 
I 1156, Blk Lot W. 209.4 Ft of E I 180Ft of B, 3,3600 acres as conveyed in a Warranty Deed to WE· 
Roosevelt, LP, ofrecord in Volume 12295 Page 1936 of the Official Public Records of Bexar County, 
Texas and described in Volume 1097 Page S 17 of the Official Public Records of Bexar County, Texas 
and the south line of the 9~326 acre tract, a distance of 1131.01 feet to a found I" iron pipe in the east line 
or the 102.363 ac:re tract land as described in a Special Warranty Deed to Harlandale Independent School 
District of record in Volume 5215 Page 314 of the Official Public Records of Bexar County, Texas, for 
the northwest comer of the Blk Lot W. 209.4 Ft of E 1180 Ft of B, 3,3600 acre..~. for the southwest comer 
ofthe 9.326 acre tract and the tract descn1led herein, from which a found Yz'' iron rod with a plastic cap 
stamped "Flores" beal'!l, N 21 ~6'05" E. n distance of 1.45 feet; 

THENCE: N 00°09'08" W, into and across 9.326acrc tract. at a distance of 302.29 feet passing the nonh 
line of the 9.326 acre tract nnd the south line of the 22.737 acre tract, from which a found Yz" iron rod for 
the northwest comer of the 9.326 acre tract Dnd the southwest comer of the 22.737 acre tract bears, 
S 89°23'05" W, a distDOc:e of 2.18 feet and continuing into and ocross the 22.737 acre tract, for a total 
distance of 1127.66 feet too set V:a" iron rod with a blue plostic cap scamped "KFW Surveying" in the 
south line ofLirshutz Subdivision Unit One, a plot recorded In Volume 2222 Page 177 oftbe Deed and 
Pllll Records or Be"ar County, Texas. in the nonh line of the 22.737 acre tract and for the nonhwcst 
comer of the tract described herein. from which a found Ya" iron rod with a plastic cop stamped "Flores" 
bears, S 831145'11" W, a disranc:e of 5.85 feet and lllso from which a found V:a" Iron pipe lrnct benrs, 
N 00°09'08" W, a distance of0.21 feel; 

THENCE; Along and with the south line of Lifshutz Subdivision Unit One and the nonh line of the 
22.737 I!Cre tmct,.the following two (2) courses: 

I ) N 89°30'26" E, a distance of 133.05 feet to a found ~ .. iron rod with o plastic: cap stamped "Sinclair" 
for an angle in the south line of Lifshutz Subdivision and in the nonh line of the tract described 
herein, and 

2) N 89a15'16" E, at a distance of 287.43 feet passing a found~" iron rod with a plastic c:ap stumped 
"Flores" for the southeast comer of Lotl98 and the southwest comer of Lot 199, both of the Lifshutz 
Subdivision, nnd ot o distance or S 11.93 feel passing a found Y.a" iron rod with a plastic: cap stamped 
"Survey As soc" for the southeast comer or Lot 201 and the southwest comer or Lol 202, bach of &he 
Lifshu11 Subdivision. and continuing for a tolDI distance of 571.00 feet to a found Va" iron rod for the 
southwest comer of Lot I, N.C.B. 11033 of the Conroy Subdivision, a plat recorded in Volume 4400 
Page 88 of the Deed Plat records of Bexar County, Texas, for the southeast comer of the Lirshut:;r; 
Subdivision and on angle of the trac:l d-=sc:ribed herein; 

1'HENCE: S 89a58'01" E, lllong and with the south line of the Conroy Subdivision and a nonh line of 
2~ 737 acre tract, a dismnce of 13655 feet to a set VJ" iron rod whh a blue plastic cap stamped "KFW 
Surveying" for the nonheast c:orner of the lract described herein, from which o found Texas Department 
ofTransponation Type l ri&ht·of-way' monumenr (damaged) in the southwest right-of-way line of U.S. 
Highway 281, for the nonhellSt comer of the 22.737 acre tract and the southeast comer of Lot 2 of the 
Conroy Subdivision bears, S 89a58 '0 I" E. a distance of 247.80 feet; 

THENCE: Into and across the 9.316 acre tract and 22.737 acres tract, the following six (6) c:ourses 

I) S 14D23'00" E, a distance or 937.46 feet to a set Vz'' iron rod with a blue plastic: cap stomped •·KfW 
Surveying" for an interior comer of the rrnct described herein, 



2) N 75~37'00" E, a distance of 8.11 feet to a set 'h" iron rod widt a blue plastic cap stomped "KFW 
Surveying" for an interior comer of the tract described herein, 

3) N 61°02'32" E. a distance of51.66 feet to a set W' iron rod with a blue plastic cap stomped "KFW 
Surveying" for an exterior comer or the tract described herein, 

4) N 751137'00" E, a ~istanc:e of 131.79 feet to a set~" iron rod wilh a blue plastic cap stomped ''KFW 
Surveying" for an interior comer of the tract described herein, 

5) N 14°23'00" W, o distance of 31.00 feet to a set \ti" iron rod with a blue plastic cap stamped "KFW 
Surveying" for an exterior comer of the tract described herein, and 

6) N 301137'00" E, u distance of 70.71 feel to a set ~" iron rod with a blue plllStlc cap stamped "KFW 
Surveying" in the southwest riJiu-of-wny line of US Highway 281, in the nonheastline of the 9.326 
acre truct and for a norlheust exterior comer of the tract described herein, from which a found Te~uls 
Department of Transportation Type I right-of-way monument (damaged} in the.southwest right-of· 
way line of U.S. Hishway 281, for the northiWt comer of the 22.737 acre tract and the southeast 
comer or Lot 2 of the Conroy Subdivision ~ars, N 14"23'00" W, a distance of 781.76 feet; 

· 'rHENCE: S 14"23'00" £,along and with the southwest right-of-way line of US Higl\way 281 and the 
nonheast line of the 9.326 acre truct. a distance of 176,00 reel to the POINT OF BEGINNING and 
containing Z6.36 acres of land, more or less, situat~ in the City of Son Antonio, Bexar County, Texas. 
Said 1rac1 being described in occonlance wilh an nbihll prepured by Kf\V SurvcyinJ. Bearings ore based on 
NAD83 (20 II) Texas State Plane South C~ntral Zone, 4204. Distances recited herein ore surface 
distances using an average combined factor of 0.999830029. 

Job No.: 15-106 
Prcpnn:d by: KF\V Survcyin~ 
Date: 
File: 
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Exhibit E: Waiver of Rights Agreement 



EXPRESS WAIVER AGREEMENT 
BETWEEN KB HOME LONESTAR INC. AND WE-ROOSEVELT 

This ir. an Express Waiver Aarccm~nt made and entcn:d into by and b~twecn KB Home Lone Star Inc., a 
Texas corpomtion, ("KB") and WE-Roosevelt. LP, at Texas limited panncrship ("WE") for sole rights to 
inc:entivcs under any agreement with the City of San Antonio (''City") and the Board of Directors 
("Board") ofTax Increment Reinvestment Zone No. 32, San Antonio, Texas known as the Mission Drive-
lnTIRZ. ' 

RECITALS 

A. On July 18, 2016, WE sold to KB approximately 26.36 acres of real property, generally located 
on or about 5019 Roosevelt Avenue, San Antonio, TX 78214, 26.36 acres situated west of 
the Intersection or Roosevelt Avenue and Rilling Road and within the TIRZ boundaries, as 
described In the "Special Warranty Deed• recorded in Book 17978, Page 710, or the Official 
Pubh: Records or Bexar County, Texas (the •Property1. 

B. On August 26, 2016, WE applied for lax increment funding to facilitate the development of 139 
single family homes, known as lhe Lama Mesa Project. 

C. On October I I, 2016, the Board throuah Board Resolution T32 20 16-10-I 1..0 I R, authorized Ciry 
staff' to neaotiate an agreement with WE for the development of rhe Lama Mesa Project, and 
funding not to exceed S l ,300.000.00 in tax incn:ment from the Mission Drive-In TtRZ. 

D. On November 4, 2016, KB received an Inner City Reinvestment and lnfill Polley ("ICRIP") Fee 
Waiver incentive from the City for the Property. 

E. KB desires to srant WE sole rights and an express waiver to any incentives under any agreement 
with the City and the Mission Drive-In TIRZ Board with the exception of the City's ICRJP Fee 
Waiver Incentive. 

AGREEMENT 

For and in consideration ofthc: premises and mutual promises between KB and WE, who collc:clively may 
be refem:d to DS the "Parties", hereinafter set forth, logcrhcr with other aood and valuable consideration 
the receipt and suffn:iency of which are hereby acknowledged, the Parties aaree as follows: 

I. Djsc:n;tjonpry Program. The City's Tax Increment Finance ("TIF") Program is a discretionary 
incentive program. The City and/or the Board do not have any obligation to extend any TIF 
funding. The Parties understand and agn:e that nc:irher KB nor WE have any rights to 
incentives under the CitY's TIF Prosram. 

2. WE Bears the Risk. Any recipient of TIF Funds bears the risk of funding 
availability, priority of payment in accordance with Finance Plan, and shall not 
rely on any award or TIF Funds. The Parties understand and aJfCC that any e~tpenditurc 
made in anticipation of reimbursement of TIF Funds shall not be construed to be rhc: financial 
obligations of the: City, the Board and/or rhc TIRZ. Recipient(s} of any TlF ftsnding award shall 
bear all risks associated wirh reimbursement, incl~dina, but not limited to: incomct estimates of 
tax increment, changes in tax rates or tax c:ollc:c:tions, chanacs in law or interpretations thereof, 
changes in market or c:conomlc condilions, changes in interest rates or capital markets, changes In 



building and development code requirements, changes in City policy, and "unanticipated effects 
covered under legal doctrine of force majeure. 

3. No Gmeml Funds. Any contribution made by any Party, including a developer, contractor, 
subcontractor or any olhcr person or entity directly or indirectly associated with a project, in 
anticipation of reimbursement from the TIF Fund shall never be an obligation of ·abc City's 
General Fund. The Parties undcrslalld and agree that any contribution made to the TIRZ shall not 
be an obligation oflhe City's General Fund. 

4. £xpn;g Waivc;r, With the exception oflhe City's lCRIP Fcc Waiver already provided lo KB, and 
subject to the provisions of this Section 4, KB hereby grants WE sole rights to seek any City 
incentive, including TIF fundina under any aan:emcnt with the Cily and/or lhe Mission Drive-In 
TlRZ Board for the development of the Property. KB hereby waives any claim under any 
agreement by WE with the City and/or the Mission Drive-In TIRZ Board for the development of 
the Lama Mesa ProjeeL WE acknowledges and agrees the following with respect to the rights 
and waiver provided herein: 

a. The waiver of ri&hts provided herein will not be effective unless and until WE obtains 
approval for TIF fUnding from the Mission Drive-In TIRZ Board and the City; 

b. WE shall be the applicant and signatory under any and all agreements with the Mission 
Drive-In TIRZ Board, City or other applicable governmental authority related to tbc 
incentives referenced herein: 

c. KB makes no rcprcsentation, warranty, or covenant tbat WE will be able to obtain such 
" incentives, and WE hereby releases KB &om any and all claims related thereto; and 

d. Under no circumstance shall KB be obligated to (i) enter into any agreement concerning the 
Mission Drive-In TIRZ. (ii) modify, alter, revise or change KB's development plans for the 
Property, or (iii) alter or delay KB's timing for the development of the Property; and 

c. WE shall indemnify and hold KB harmless from and agaim;t any and all claims, causes of 
action, damages, liability, costs or expenses (including, but not limited to, reasonable 
attorneys' fees, court costs and expert fees) arising out of or n:latcd to any agreements 
entered into by WE in connection with the rights granted by KB herein. 

S. Bjndjng Effect. This Express Waiver shall be binding upon and inun: to the benefit of the Parties 
and their respective heirs, executors, administrators, legal representatives, and successors. 

(Signature ~gc follows] 



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

KB Home Lone Star Inc. 
o Texas Corporation 

By: ________ _ 

Name: 

Title: __________ _ 

DATE 

ATTEST/SEAL: 

00/~t{DDllJ-__ _ 
DATE 

WE-Roosevet~. A Tesu Limited Partaenhlp 

I ~OZ· LD-10 II~J!i UOIIIJWW~ AW 
SBBLZOir£&0Z I 01 AlDlDN 

DPIJOJO~ JO llllS 
~nqnd AJ•aoN 

Z~d01 31YVW·3VY 310H:»IN 
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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. 

KB Home Lone Star IDe. 
a Texas Corporation 

Title: \fPcJA,J ktu~d,(J.,/ 
tfl~ I ,Jct+= 

DA I 

ATTEST/SEAL: 

BY: cW); k--~~ 
PriDIName: . (JAJ~fkx._ fl.; 

'Notary blic 

{161/0'4/IIOl.OSIO.OOCX.-41 

W~Ro01eve1t, A Tesas Limited Partnenblp 

By: ECPGNine, LLC, its General Partner 

By:~~~~~-------------
Jack J. Walker, Its Manager 

DATE 



Exhibit F: Project Status Update Form 



CITY OF SAN ANTONIO 
TAX INCREMENT REINVESTMENT ZONE 

Project Status Report 

Pursuant to the Development Agreement, the DEVELOPER has agreed to provide periodic 
reports or construction to the CITY upon reasonable request. The City requests that the 
Developer submit a TlRZ project status report every quarter every year until the project is 
complete, due by: 

January 1511
\ for the first quarter, 

April 1511\ for the second quarter, 
July 15111

, for the third quarter and 
October I 5111, for the fourth quarter 

At the completion of the project, the DEVELOPER shall submit a comprehensive final report. 

Each quarterly report must include the following information: 
~ The number of Private Improvements completed (single-family and/or multi-family and 

commercial when applicable) and year in which they were completed 
,_ The Public Improvements completed and costs incurred to date by year in which 

improvements were completed 
~ Indicate whether the construction is on l.nlck with the approved Final Project and Finance 

Plan 
,_ lrt~e projecttimeline has slipped, the Developer is to submit an updated project timeline 
,_ The sale prices of the single-family homes completed (Please obtain and provide sales 

data for original sales price or every home sold.) · 
j;. Photos of: housing and commercial developments; before, during and af\er construction 

In addition, for the City to monitor compliance with insurance requirements of the Development 
Agreement, the Developer must submit annually the Certificate of Insurance renecting proof 
that: 

,_ the Cit)' and its officers, employees and elected representatives are additional insureds as 
respects the operations and activities of, or on behalf of, the named insured conlnlcting 
with the City, with the exception of the workers• compensation policy; 

,_ the endorsement that the •;other insurance" clause shall not apply to the City of San 
Antonio where the City of San Antonio is an additional insured shown on the policy: 

> the Workers· Compensation and employers' liability policy provides a waiver of 
subrogation in favor of the City of San Antonio; and 

). Notification to the City of any cancellation, non-renewal or material change in coverage 
was given not less than thirty (30) days prior to the change or ten (10) days prior to the 
cancellation due to non-payment of premiums, accompanied by a replac;ement Certificate 
of Insurance. 

AtLDched is a form you may use to fulfill this reporting requirement. 

K \TIF UNinl'roc~'Ciur:sl Manualll'ruJCCI Sl:liUS Rcport•linal OS 130:5 doc 



TIRZ Project Pr02ress Report(Construetion) 
Name of Project: TIRZ##: 

Progress Report ##: TIRZTerm: 
From: To: 

Period Covered by lbls Report: 
From: To: 

The number of Private lmprovemenrs (slngte~ramily andlor mulai~fmnily and commercial if applicable) completed and year in which they were done 



The Public Improvements completed nnd costs incurred to dare by year {phase) in which improvements occlltl'ed 

... Is Cunsrnu:tiun "" truck wilh the upprovcd Filllll l'mjL"'.1 and Finum:c 1111111? rr noL plc!ISI! submit on updutcd limelinc with the octuol C:onslruction und the projL'Ctcd hulldout. 
l>mFU:-11111'1-•Ilta.wN'w-IS..,...H<t"WI·fioooiiBilllido< . 



Original Pro.iect Plan Actuni/Projected 
Ycw Sirmlc:-l1umilv Multi -fumil\· OdJCr Sin~th: -Fumilv Multi -Fumily 01111:1' 

Certificaliotl: SIJIIII!IIln! ofCallf)'IIIS lndaVIdual Dale· I 
I c&:rtil)· thutlo the IM.ost nl' my knmvlcclgc und hclief. 
the data ahcl\'e Ill &.'OITI!Cl ond that ull nutluys WL'Il.' Type or prallll:d N:unc and Talle Tclcp'"-N 
made in nc:c:onlancc with thetcnns nrthc 
Ocvdupment Agn.'\."111&."111. 

1.: ITIF 1/Nil\l~urnluroiALlmai:I'IIJirct!iLShaHqut-li..ao!IJII!doc 


