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04/02/20 

Item No. 13 

ORDINANCE 20 2 0- 0 4 - 0 2 - 0 2 2 6 

APPROVING A SECOND AMENDMENT TO THE WALZEM ROAD 

REDEVELOPMENT MASTER ECONOMIC INCENTIVE AGREEMENT 

AMONG THE CITY OF WINDCREST, THE WINDCREST ECONOMIC 

DEVELOPMENT CORPORATION, BEXAR COUNTY, THE CITY OF 

SAN ANTONIO AND RACKSPACE US, INC d/b/a RACKSPACE 

HOSTING TO REMOVE CERTAIN OBLIGATIONS FROM THE CITY 

OF WINDCREST AND TO PROVIDE RACKSPACE WITH THE 

ABILITY TO DEVELOP OR CAUSE TO BE DEVELOPED TRACTS IN 

PROXIMITY TO THE RACKSPACE CAMPUS. 

* * * * * 

WHEREAS, on August 2, 2007, City Council approved the Walzem Road Redevelopment 

Project Master Economic Incentive Agreement ("MEIA") among the City of Windcrest, the 

Windcrest Economic Development Corporation (EDC), Bexar County, Rackspace US, Inc. and 

the Windcrest Economic Development Company, LLC. to incentivize Rackspace to relocate its 

corporate headquarters to the City of Windcrest and expand its full-time workforce from 1,200 

employees to 2,900 employees; and 

WHEREAS, in June of 2012, the Parties agreed to amend the MEIA to remove Windcrest 
Economic Development Company, LLC from the agreement due to its failure to redevelop 

adjacent property as contemplated in the MEIA; and 

WHEREAS, Rackspace is proposing to undertake the redevelopment, either by contracting for 

the development or soliciting for the development, which could result in an increase in sales tax, 

of which the City would share a portion of in accordance with the Boundary Change Agreement; 
NOW THEREFORE: 

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

SECTION 1. The City Council approves the terms and conditions of the Second Amendment to 

the Walzem Road Redevelopment Master Economic Incentive Agreement (the "Second 
Amendment") among the City of Windcrest, the Windcrest Economic Development Corporation, 
Bexar County, the City of San Antonio and Rackspace, U.S., Inc. 

SECTION 2. The City Manager or his designee is authorized to execute the Second 

Amendment and, upon the concurrence of the City Attorney, any other ancillary documents 

necessary to effectuate this ordinance. A copy of the Second Amendment, in substantially final 

form, is attached to this Ordinance as Exhibit A. The final Second Amendment shall be filed 

with this Ordinance upon execution. 

SECTION 3. This Ordinance shall be effective immediately upon its passage by eight (8) votes 

or the 10th day after its passage by less than eight (8) affirmative votes. 
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Aye: 10 Nirenberg, Trevino, Andrews-Sullivan, Viagran, Rocha Garcia, 

Cabello Havrda, Sandoval, Pelaez, Courage and Perry 

Absent: 1 Gonzales 

Office of the City Clerk Printed on 4/10/20 



RR 

04/02/20 

Item No. 13 

EXHIBIT A 

3 



FIRST AMENDMENT 

TO 

CITY ECONOMIC DEVELOPMENT GRANT AGREEMENT 

THIS FIRST AMENDMENT TO CITY ECONOMIC DEVELOPMENT GRANT 
AGREEMENT is hereby made and entered into effective as of January __ , 2020 (the "Effective 
Date") by and between the CITY OF WINDCREST, TEXAS (the "City of Windcrest"), and 
RACKSPACE US, INC., a Delaware corporation ("Rackspace"). The City of Windcrest and 
Rackspace may hereinafter be referred to collectively as the "Parties" and each separately as a 
"Partv ." 

RECITALS 

WHEREAS, the Parties entered into that one certain City Economic Development Grant 
Agreement effective August 2, 2007 pursuant to Chapter 380 of the Local Government Code (the 
"Grant Agreement") (terms used but not otherwise defined or specified herein having the meanings 
set forth in the Grant Agreement); and 

WHEREAS, the Parties and the City of San Antonio, Texas (the "City of San Antonio"), 
the County of Bexar, Texas (the "County"), the Windcrest Economic Development Corporation 
(the "Windcrest EDC") are entering into that one certain Second Amended and Restated 
Rackspace US, Inc. Redevelopment Project Master Economic Incentives Agreement of even date 
herewith (the "Second A&R MEJA") (the recitals set forth in the Second A&R MEIA being herein 
incorporated by reference); and 

WHEREAS, the Parties wish to amend the Grant Agreement in connection with entering 
into the Second A&R MEJA, as set forth herein. 

AGREEMENTS 

NOW, THEREFORE, upon and in consideration for the mutual promises and covenants 
contained herein and in the Second A&R MEJA and for other valuable consideration, the receipt, 
adequacy, and sufficiency of which are hereby acknowledged. the Parties hereto agree as follows: 

I. Certain Definitions. The Grant Agreement is hereby amended such that the terms
Leased Property, Real Property Improvements and Personal Property Improvements
have the meanings in the Grant Agreement as are set forth in the Second A&R MEIA.

2. Clarifications and Amendments. The Grant Agreement is hereby clarified and amended
as follows:

a. Relevant Property Taxes. The reimbursements to Rackspace set forth in Section
5.1 for property taxes paid by Rackspace are with respect to property taxes on the
Leased Property, Real Property [mprovements and Personal Property



Improvements during the Exemption Period (as defined in the Second A&R 
MEIA). 

b. PILOT Pavments. Rackspace reimbursements under the Grant Agreement will not
apply with respect to (i) payments to North East Independent School District, (ii)
PILOT Payments (as defined in the Second A&R MEJA) made under the terms of
the Second A&R MEJA, or (iii) payments made pursuant to the Second A&R
MEJA as a result of a Cessation of Business Activities at the Site Property after the
expiration of the Exemption Period (as such terms are defined in the Second A&R
MEJA).

3. Termination of Limitations on Certain Economic Development Grants and
Arrangements. The first sentence of Section 5 .3 of the Grant Agreement ( concerning
limitations on the City of Windcrest entering into certain economic development grants
and certain other economic development arrangements) is hereby deleted.

4. Updating of Addresses. The addresses set forth in Section 8.4 of the Grant Agreement
are hereby revised as follows:

Racks pace: 

With a copy to: 

With a copy to: 

General Counsel 
One Fanatical Place 
San Antonio, Texas 78218 
Fax: (210)312-4848 

Manager of Real Estate Services 
One Fanatical Place 
San Antonio, Texas 78218 
Fax: (210) 312-4848 

Mr. Andrew Sherwood 
Dykema Gossett PLLC 
112 East Pecan, Suite 1800 
San Antonio, Texas 78205 
Fax: (866) 789-0l 80 
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City: 

With a copy to: 

With a copy to:

Mayor of Windcrest 
City Hall 
8601 Mid crown 
Windcrest, Texas 78239 
Fax: (210) 655-8776 

Windcrest City Administrator 
8601 Midcrown 
Windcrest, Texas 78239 
Fax: (210) 655-8776 

Mr. Ryan Henry 
Law Offices of Ryan Henry, PLLC. 
1019 Central Parkway North, Suite 
108 
San Antonio, Texas 78232 

{Signatures and Acknowledgments Begin on Following Page} 



WHEREFORE, the Parties hereto have executed this First Amendment and, as of the 
Effective Date, have agreed to the terms and conditions stated above. 

APPROVED AS TO FORM: 

Michael A. Morell, Special Counsel 
City of Windcrest 

CITY OF WINDCREST, TEXAS 

By: ________________ _ 
Name: Dan Reese 
Title: Mayor 

By: ________________ _ 
Name: Rafael Castillo, Jr. 
Title: City Manager 

RACKSPACE US, INC. 

By: 
Name: 

-----------

Tit le: 
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SECOND AMENDED AND REST A TED 

RACKSPACE US, INC. REDEVELOPMENT PROJECT 

MASTER ECONOMIC INCENTIVES AGREEMENT 

THIS SECOND AMENDED AND RESTATED RACKSPACE US, INC. 
REDEVELOPMENT PROJECT MASTER ECONOMIC INCENTIVES AGREEMENT is 
hereby made and entered into effective as of January __ , 2020 (the "Effective Date") by and 
between the CITY OF WINDCREST, TEXAS (the "Citv of Windcrest"), the CITY OF SAN 
ANTONIO, TEXAS (the "Citv of San Antonio"), the COUNTY OF BEXAR, TEXAS (the 
"Countv"), the WINDCREST ECONOMIC DEVELOPMENT CORPORATION (the "Windcrest 
EDC"), and RACKSPACE US, INC., a Delaware corporation ("Rackspace"). The City of 
Windcrest, the City of San Antonio, the County, the Windcrest EDC, and Rackspace may 
hereinafter be referred to collectively as the "Parties" and each separately as a ".Efil!y." 

JOINT RECITALS OF ALL PARTIES 

WHEREAS, the Parties and WINDCREST ECONOMIC DEVELOPMENT COMPANY, 
LLC were parties to that certain W ALZEM ROAD REDEVELOPMENT PROJECT MASTER 
ECONOMIC INCENTIVES AGREEMENT dated August 2, 2007 (the "Original MEIA''); and 

WHEREAS, the Parties amended and restated the Original MEIA pursuant to that certain 
AMENDED AND REST A TED RACKSPACE US, INC. REDEVELOPMENT PROJECT 
MASTER ECONOMIC INCENTIVES AGREEMENT, dated July 24, 2012 (the "Original A&R 
MEIA'') so as to remove WINDCREST ECONOMIC DEVELOPMENT COMPANY, LLC as a 
party to the Original MEJA, to remove WINDCREST ECONOMIC DEVELOPMENT 
COMPANY, LLC as the "Developer" under the Original MEIA, to release WINDCREST 
ECONOMIC DEVELOPMENT COMPANY, LLC from any obligations under the Original MEIA 
and any documents or agreements entered into in furtherance of the Original MEIA, and to 
eliminate any rights of WINDCREST ECONOMIC DEVELOPMENT COMPANY, LLC under 
the Original MEIA; and 

WHEREAS. the Parties desire to enter into this Agreement and agree that this Agreement 
shall supersede the Original A&R MEIA in all respects and shall govern the rights, obligations, 
covenants and agreements of the Parties with respect to the subject matter contained herein; and 

WHEREAS, Article Ill, Section 52-a of the Texas Constitution expressly authorizes the 
State of Texas (the "State") and local governments to use public funds for the public purposes of 
development and diversification of the economy of the State, the elimination of unemployment or 
underemployment in the State, or the development or expansion of transportation or commerce in 
the State; and 

WHEREAS, consistent with Article Ill, Section 52-a of the Texas Constitution, the Parties 
made specific proposals to Rackspace for the purpose of inducing Rackspace to relocate its 
corporate headquarters to the Leased Property, as defined below, and thereby advance the public 
purposes of developing and diversifying the economy of the State, eliminating unemployment or 
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underemployment in the State, and developing or expanding transportation or commerce in the 
State; and 

WHEREAS, to ensure that the benefits the Parties provide under this Agreement are 
utilized in a manner consistent with Article III, Section 52-a of the Texas Constitution, and other 
law, Rackspace has agreed to comply with certain conditions for receiving those benefits, 
including performance measures relating to job creation; and 

WHEREAS, the Windcrest EDC is a Type B corporation created pursuant to the authority 
of the Development Corporation Act, as amended, Texas Local Government Code § 501.001 et 
seq. (the "EDC Act"); and 

WHEREAS, it has been determined that Section 505.158 of the EDC Act allows the 
Windcrest EDC to use funds in connection with land, buildings, equipment, facilities, 
expenditures, targeted infrastructure, and improvements that the board of directors of the 
Windcrest EDC believes would promote new or expanded business development in the City of 
Windcrest; and 

WHEREAS, it has been determined that pursuant to Section 501.054 of the EDC Act and 
Chapter 20 and Chapter 22 of the Texas Business Organizations Code (the "Nonprofit Corporation 
Law") the Windcrest EDC may acquire certain real estate located partially in the City of Windcrest 
and partially in the City of San Antonio; and 

WHEREAS, it has been determined that as provided by Section 501.054 of the EDC Act 
and pursuant to the Nonprofit Corporation Law, the Windcrest EDC may make contracts and incur 
liabilities, borrow money at such rates of interest as the Windcrest EDC may determine, issue its 
notes, bonds, and other obligations, and secure any of its obligations by mortgage or pledge of all 
or any of its property, franchises, and income; and 

WHEREAS, pursuant to the Original MEIA, Rackspace joined with the Windcrest EDC to 
assist with the redevelopment of that certain tract of land and improvements comprising the 
property formerly known as the Windsor Park Mall into a corporate headquarters for Rackspace; 
and 

WHEREAS, pursuant to the EDC Act, the Windcrest EDC acquired the Leased Property 
using funds from rent received from Rackspace and leased it to Rackspace under a paid-up lease; 
and 

WHEREAS, Rackspace has relocated its U.S. corporate headquarters to the Leased 
Property and as of the Effective Date, Racks pace had in excess of 2400 employees located at the 
Leased Property; and 

WHEREAS, the City of Windcrest and the Windcrest EDC have determined that granting 
the economic incentives in accordance with this Agreement will: (i) further the objectives of the 
City of Windcrest and the Windcrest EDC; (ii) benefit the City of Windcrest and its inhabitants; 
and (iii) promote new or expanded business development in the City of Windcrest. 
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AGREEMENTS 

NOW, THEREFORE, upon and in consideration for the mutual promises and covenants 
contained herein and for other valuable consideration, the receipt, adequacy, and sufficiency of 
which are hereby acknowledged, the Parties hereto agree as follows: 

Section I. I 
Agreement. 

ARTICLE 1 

DEFINITIONS 

"Administrative Fee" has the meaning provided in Section 3.2(6) of this 

Section 1.2 "Agreement" means this Second Amended and Restated Rackspace US, 
Inc. Redevelopment Project Master Economic Incentives Agreement, and any addenda or 
amendments to this Agreement agreed to by the Parties in accordance with the terms hereof. 

Section 1.3 "Annexed Area" means the property described in Exhibit A. 

Section 1.4 ''Annual Property Tax Benefit" has the meaning provided in Section 2.3(a) 
of this Agreement. 

Section 1.5 "Assurance Fee" has the meanmg provided m Section 3.2(c) of this 
Agreement. 

Section 1.6 "Boundary Change Agreement" means an agreement entered into effective 
August 2, 2007 between the City of San Antonio and the City of Windcrest pursuant to Section 
43.035 of the Local Government Code containing the terms and provisions of Article 9 of this 
Agreement. 

Section 1.7 "Boundarv Change Date" has the meaning provided in Section 10.4 of this 
Agreement. 

Section 1.8 ''Business Activities" means (i) the operation by Rackspace at the Site 
Property of an information technology services business, including acting as the U.S. corporate 
headquarters for such business, (ii) the business operations of any Qualified Assignee or Related 
Organization located at the Site Property, and (iii) the business operations of a Site Occupant at 
the Site Property. 

Section 1.9 "Cessation of Business Activities" has the meaning provided in Section 
2.2(a) of this Agreement. 

Section 1.10 "City Economic Development Grant Ae.reement" means the agreement 
entered into between the City of Windcrest and Rackspace effective August 2, 2007 entered into 
pursuant to Chapter 380 of the Local Government Code, as amended by that certain First 
Amendment to City Economic Development Grant Agreement dated effective as of the Effective 
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Date, and as further amended from time to time, and containing the tem1s and provisions of Section 
3.9 of this Agreement. 

Section 1.11 "City of San Antonio" has the meaning provided in the preamble to this 
Agreement. 

Section 1.12 "Citv of Windcrest" has the meaning provided in the preamble to this 
Agreement. 

Section 1.13 "Countv" has the meaning provided in the preamble to this Agreement. 

Section 1.14 "County Economic Development Grant Agreement" means the agreement 
entered into between the County and Rackspace effective August 2, 2007, pursuant to Chapter 381 
of the Local Government Code, and containing the terms and provisions of Section 3.10 of this 
Agreement. 

Section 1.15 "CPI" means the All Items Consumer Price Index for All Urban Consumers 
(CPI-U) for the South region, 1982-84;; l 00, published by the United States Department of Labor, 
Bureau of Labor Statistics. If the Bureau of Labor Statistics of the United States Department of 
Labor ceases to exist or to publish statistics concerning the purchasing power of the consumer 
dollar, then any successor index intended by the federal authority publishing such successor index 
to replace such Consumer Price Index shall replace CPI for the purposes of this Agreement. 

Section 1.16 "CPI Adjustment Date" has the meaning provided in Section 2.1 (b) of this 
Agreement. 

Section 1.17 "CPI Adjustment Factor'' has the meaning provided in Section 2.1 (b) of this 
Agreement. 

Section 1.18 "Cure Period" has the meaning provided in Section 2.S(b) of this 
Agreement. 

Section 1. I 9 ·'Defaulting Party" has the meanmg provided m Section 13 .20 of this
Agreement. 

Section 1.20 "Development Parcels" has the meaning provided in Section 3. 7(d)(ii) of 
this Agreement. 

Section 1.21 "Development Parcel Prohibited Uses" means those uses set forth on the 
attached Exhibit G. 

Section 1.22 "Development RFP Process" has the meaning provided in Section 3.7(d) of 
this Agreement. 

Section 1.23 "EDC Act" has the meaning provided in the Recitals to this Agreement. 
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Section 1.24 "Effective Date" has the meaning provided tn the preamble to this 
Agreement. 

Section 1.25 "Eisenhauer Development Tract" means the property described in Exhibit 
B. 

Section 1.26 "Employment Commitment" has the meaning provided in Section 2.1 (a) of 
this Agreement. 

Section 1.27 "Emplovment Commitment Certification" has the meaning provided in 
Section 2.9 of this Agreement. 

Section 1.28 "Exemption Period" means the period from January 1, 2009, through 
September 30, 203 7. 

Section 1.29 "Force Majeure" means the occurrence of any of the following events that 
results in the impossibility of performance: war, domestic terrorist acts, riots, strikes, embargoes, 
acts of God, earthquakes, fires, hurricanes, tornadoes, floods, wash outs, and unusually severe 
weather, interruption or unavailability of utilities, or due to failure of performance by suppliers. 

Section 1.30 ';Government Entities" has the meaning provided in Section 13.18 of this 
Agreement. 

Section 1.31 alndividual Parcel" means a portion of the Leased Property to be transferred 
to Rackspace or its designee. 

Section 1.32 "Leased Property" means that certain tract of land and improvements 
comprising the real property located at 5000 Walzem Road, San Antonio, Texas, formerly known 
as the Windsor Park Mall, said land being more particularly described in Exhibit C and all Real 
Property Improvements related thereto. Further, the Leased Property shall be deemed to be 
automatically modified to reflect any boundary changes due to (a) the construction and dedication 
of Racker Road (as hereinafter provided in Section 5.1) or (b) the purchase by Rackspace of any 
Jee simple interest in the Leased Property pursuant to the exercise of its purchase options under 
the terms of the Mall Lease and/or this Agreement, which will then no longer be included in the 
definition of Leased Property. 

Section 1.33 "Mall Lease" means that certain Ground Lease Agreement dated effective 
August 2, 2007 entered into between the Windcrest EDC, as landlord, and Rackspace, as tenant, 
for the lease of the Leased Property, as amended by that certain First Amendment to Ground Lease 
Agreement dated effective August 31, 2007, that certain Second Amendment to Ground Lease 
Agreement dated effective December I, 2008, and that certain Third Amendment to Ground Lease 
Agreement dated effective as of the Effective Date, and as further amended from time to time. 

Section 1.34 "Mall Lease Personal Propertv" means (i) all tangible personal property, 
mechanical systems, fixtures, equipment and machinery of any kind owned by Windcrest EDC 
and located on or attached to, or used solely in connection with the Leased Property or 
improvements situated thereon; (ii) all access, air, water, riparian, development, utility, and solar 
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rights owned by Windcrest EDC appurtenant to the Leased Property; (iii) site plans, surveys, plans 
and specifications, marketing materials and floor plans O\med by Windcrest EDC in Windcrest 
EDC's possession which relate directly to the Leased Property; (iv) Windcrest EDC"s interest in 
all licenses and permits issued in connection with the construction and operation of the Leased 
Property; and (v) Windcrest EDC's interest in rights to receive or install water, wastewater, 
electricity, gas, telephone, telecommunications (including cable television, Internet ISDN lines, 
etc.), drainage, or other utilities or services. 

Section 1.35 "Minimum Median Payroll Level" has the meaning provided in Section 
2.1 (b) of this Agreement. 

Section 1.36 "NE[SD" has the meaning provided in Section 2.2(b) of this Agreement. 

Section 1.37 "NEISD Debt Service PILOT Payment" has the meaning provided in 
Section 3 .4 of this Agreement. 

Section 1.38 "NEISD Loss" has the meaning provided 111 Section 2.3(a) of this 
Agreement. 

Section 1.39 "Nondefaulting Party'· has the meaning provided in Section 13.20 of this 
Agreement. 

Section I .40 "Nonprofit Corporation Law" has the meaning provided in the Recitals to 
this Agreement. 

Section 1.41 ;'Oric!inal A&R ME[A'' has the meaning provided in the Recitals to this 
Agreement. 

Section 1.42 "Original MEJA" has the meanmg provided m the Recitals to this 
Agreement. 

Section 1.43 "Original MEIA Effective Date" means August 2, 2007. 

Section 1.44 ·'Owned Site Property" means the real property formerly leased to
Rackspace under the Mall Lease and subsequently purchased in fee simple by Rackspace pursuant 
to one or more purchase options set forth in the Mall Lease andfor this Agreement, regardless of 
whether Rackspace has retained fee simple ownership of such real property or transferred such 
real property to any other Person. 

Section 1.45 "Partial Releases" has the meaning provided m Section 3.7(b) of this 
Agreement. 

Section 1.46 "Parties" has the meaning provided in the preamble to this Agreement. 

Section 1.47 "Person" shall be broadly interpreted to include, without limitation, any 
corporation, company, partnership, other entity or individual. 
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Section 1.48 "Personal Propertv Improvements" means the tangible personal property for 
use at the Leased Property, including that, if any, leased by Rackspace from the Windcrest EDC. 

Section 1.49 "PILOT Pavment" means a payment to the City of Windcrest or other 
Taxing Unit required by this Agreement that has ad valorem taxes as its basis of calculation, 
including (i) a payment described in Sections 2.2(b), 2.2(c), 2.3(a), 2.3(e), 2.5, 2.6 and 3.4, and (ii) 
any payment in lieu of the ad valorem property taxes that would otherwise be assessed for a given 
tax year against the Rackspace HQ Property if it was not property tax exempt. 

The parties acknowledge that Bexar Appraisal District may have not previously determined 
the appraised value for property tax purposes that would typically be used to calculate the amount 
of taxes otherwise assessed against the Rackspace HQ Property since the property is exempt from 
appraisal for ad valorem property taxes. Therefore, it is the intent of the parties that whenever it 
is necessary to determine the appraised value of the Rackspace HQ Property (or any other property) 
for the purpose of calculating a PILOT Payment, the parties and any appraisers selected under this 
Agreement shall strive to determine what appraised value for property tax purposes would have 
been determined by the Bexar Appraisal District for the relevant time period. This shall be 
accomplished pursuant to the provisions in Section 3.3 below. For purposes of clarification, the 
parties acknowledge that it shall not be necessary to detem1ine the appraised value of the 
Rackspace HQ Property (or any other property) in calculating the payments described in Sections 
2.2(c), 2.6 or 3.4 (regardless of whether such payments are characterized as PILOT Payments). 

If the Bexar Appraisal District takes steps to determine the appraised value for property tax 
purposes of the Rackspacc HQ Property or to determine the qualification of the Rackspace HQ 
Property for exemption under the EDC Act or other applicable law, Windcrest EDC and the City 
of Windcrest hereby automatically designate Rackspace to act as their agent for property tax 
matters involving the Rackspace HQ Property, including for filing and management of any 
necessary protests or appeals. 

Section 1.50 "Qualified Appraisers" has the meaning provided in Section 3.3(6) of this 
Agreement. 

Section 1.51 "Qualified Assignee" means any Person ( other than a Related Organization) 
that (a) has assumed all of Rackspace's obligations under this Agreement and the Mall Lease (if 
such lease is still in effect); and (b) (i) (A) is a company whose equity securities are publicly traded 
on the New York Stock Exchange, NASDAQ or another nationally recognized stock exchange in 
the United States with status and prestige comparable to that of the New York Stock Exchange or 
the Nasdaq Stock Market as of the Effective Date, (8) has consolidated net revenues of at least$ l 
billion, or (C) is reasonably expected to generate, on a pro forma basis, Texas sales tax revenue in 
an amount equal to or greater than twice the Assurance Fee; or (ii) is otherwise approved by the 
City of Windcrest, such approval not to be unreasonably withheld, conditioned, or delayed. 

Section 1.52 "Qualifyin!! Emplovees" means those full-time employees of all Site 
Occupants with a designated job location at the Site Property who, as a group, have a median total 
annual payroll (salary and bonus) of not less than the Minimum Median Payroll Level. For the 
avoidance of doubt, Rackspace shall be permitted to include in the calculation of Qualifying 
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Employees any fult-time employees of any other Site Occupant to whom its sells, subleases or 
otherwise transfers any Individual Parcel(s), provided, that (i) the job location of such employee 
is at the Property Site and (ii) the inclusion of such employee would not cause the median total 
annual payroll (salary and bonus) of the group of employees included in such calculation to be less 
than Minimum Median Payroll Level. 

Section 1.53 "Rackspace" has the meaning provided in the preamble to this Agreement 
and its permitted successors and assigns as contemplated by Section 13.8. 

Section 1.54 "Rackspace HO Property" means the Leased Property (including the Real 
Property Improvements) and the Personal Property Improvements (and any taxable leasehold or 
other possessory interest in the property) located in Bexar County, Texas that are from time to time 
owned by the Windcrest Economic Development Corporation and leased to Rackspace under the 
Mall Lease or this Agreement. The property that constitutes the Rackspace HQ Property may vary 
from time to time due to such factors as what property has been removed from the Mall Lease 
pursuant to Section 3.7. 

Section 1.55 "Rackspace HO Propertv Appraised Value" has the meaning provided in 
Section 3.4 of this Agreement. 

Section 1.56 "Real Propertv Improvements'' means the buildings and other property 
improvements owned by the Windcrest EDC (now existing or constructed in the future) and leased 
by Rackspace for use at the Leased Property. 

Section 1.57 "Related Organization" means an entity or person who (a) is directly or 
indirectly controlled by, or under common control with Rackspace; (b) owns directly or indirectly 
fifty percent (50%) or more of the equity or voting interest of Rackspace; or (c) is a successor by 
merger or other business combination with Rackspace, including, without limitation, a purchaser 
of all or substantially all of the assets ofRackspace, such that substantially all of the business assets 
of Rackspace remain in the merged, combined or purchasing entity. 

Section 1.58 "Sales Tax Credits" has the meaning provided in Section 3.2(c) of this 
Agreement. 

Section 1.59 "Sales Tax Commitment" has the meaning provided in Section 2.4 of this 
Agreement. 

Section 1.60 "Section 505. I 61 of the EDC Act" shall mean Section 505.161 of the EDC 
Act and any other statute that enables the Rackspace HQ Property to be exempt from ad valorem 
property taxation. 

Section 1.61 "Site Property" means, collectively, the Owned Site Property and the 
Leased Property. 

Section 1.62 "Site Occupant" means (i) Rackspace, and (ii) any other Person to whom 
Rackspace or Rackspace's direct or remote transferees and lessees with respect to owned or leased 
interests in all or the portion of any of the Site Property may lease, sublease, transfer or convey alt 
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or the portion of any of the Site Property, including. for the avoidance of doubt, any Person to 
whom Rackspace may sell one or more Development Parcels, and such Person's direct and/or 
remote transferees, lessees and sublessees with respect to owned or leased interests in all or the 
portion of any of the Site Property. 

Section 1.63 "State" has the meaning provided in the Recitals to this Agreement. 

Section l.64 "Taxing Units" has the meaning provided in Section 2.2(b) of this 
Agreement. 

Section l.65 "Title Company" has the meaning provided m Section 3.7(a) of this 
Agreement. 

Section 1.66 "Windcrest Development Site" means the property described on Exhibit H. 

Section 1.67 "Windcrest EDC" has the meaning provided in the preamble to this 
Agreement. 

Section 1.68 "Windcrest Site Property Sales Tax" has the meaning provided in Section 
3.2(c) of this Agreement. 

ARTICLE 2 

RACKSPACE COMMITMENT AND RECAPTURE 

Section 2.1 Employment Commitment. 

(a) The Parties agree that Rackspace has met or exceeded the employment
commitment requirements as set forth in the Original A&R MEIA through December 31, 2019. 
From and after December 31, 2019 and continuing through the end of the Exemption Period, 
Rackspace agrees to cause to be maintained no fewer than 1774 Qualifying Employees (the 
"Employment Commitment") throughout the Exemption Period (the number of such employees 
being calculated as set forth in Section 2.9). 

(b) The "Minimum Median Pavroll Level" means $61,000.00, subject to
periodic adjustment as follows. On each of December 31, 2024, December 31. 2029, and 
December 31, 2034 (each such date, a "CPI Adjustment Date") the Minimum Median Payroll 
Level will be recalculated by multiplying $61,000.00 by the CPI Adjustment Factor. The "CPI 
Adjustment Factor" means a fraction the numerator of which is the most current CPI available as 
of the relevant CPI Adjustment Date and the denominator of which shall be the most current CPI 
available as of December 9, 2019 (which index is 247.423). Once adjusted, the adjustment shall 
stay in effect until the next CPI Adjustment Date. 
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Section 2.2 Continuous Business Activities Requirement. 

(a) If all or substantially all Business Activities of Rackspace are ceased for a
continuous period of three (3) months (hereinafter referred to as a "Cessation of Business 
Activities") during the Exemption Period for any reason (other than a Force Majeure or as 
contemplated by below), then the City of Windcrest shall have the right to tem1inate this 
Agreement upon delivery of the notices and expiration of the Cure Period. Said termination shall 
be effective for the calendar year during which such Cessation of Business Activities occurred, 
and, if expressly stated in the notice of termination, upon such termination Rackspace will be 
conclusively deemed to have irrevocably exercised its option under the Mall Lease to purchase the 
Leased Property for$ I .00. Notwithstanding the foregoing, a Cessation of Business Activities shall 
be deemed not to have occurred if prior to (but not more than six months prior to (in the case of 
clause (i) below) and not more than fifteen months prior to (in the case of clause (ii) below)) the 
commencement of, or during, the three (3) month period of inactivity or substantial inactivity that 
would otherwise constitute the occurrence of such Cessation of Business Activities, Rackspace 
has or had assigned this Agreement and the Mall Lease (if such lease still is in effect) to a Qualified 
Assignee or a Related Organization described in Section l.57(c) (i.e. a successor by merger or 
other business combination with Rackspace), in either case, who has committed to satisfy the 
Employment Commitment (i) within three (3) months after its assumption of this Agreement and 
the Mall Lease (if such lease is still in effect) if such Qualified Assignee or Related Organization 
intends to continue the business of Rackspace, or (ii) if such Qualified Assignee or Related 
Organization does not intend to continue the business of Rackspace, within twelve ( I 2) months 
after its assumption of this Agreement and the Mall Lease (if such lease is still in effect), and in 
each case described in clauses (i) and (ii) above, such Qualified Assignee or Related Organization 
satisfies the Employment Commitment within the applicable three-month or twelve-month period; 
provided, however that such three-month or twelve-month period, as the case may be, shall be 
automatically extended on a day-for-day basis for each day Business Activities of such Qualified 
Assignee or Related Organization have not resumed as a result of repairs or improvements being 
made to the Leased Property so long as such repairs or improvements are being diligently pursued. 

(b) Upon a termination under Section 2.2(a). an amount equal to the ad valorem
taxes which would have been assessed by the City of Windcrest, Bexar County ( on its own behalf 
and on behalf of Alamo Community College District, San Antonio River Authority, University 
Health System and Bexar Co. Rd. & Flood District) and North East Independent School District 
("NEISD") (hereafter referred to collectively as the "Taxing Units" and each individually as a 
'Taxing Unit") against all the real property that was part of the Rackspace HQ Property at any 
time during the calendar year in which the Cessation of Business Activities occurred for such year 
(as if the property had not been exempt from property taxes for such year) shall be paid as a PILOT 
Payment by Rackspace to the City of Windcrest; provided, however, that to the extent an NEISD 
Debt Service PILOT Payment has been made by Rackspace pursuant to Section 3.4 for such 
calendar year, the amount of such Section 3 .4 PILOT Payment will be credited against the amount 
of the PILOT payment owed by Rackspace pursuant to this Section 2.2(b). 

(c) (i) In addition to the PILOT Payment under Section 2.2(b), upon a
termination under Section 2.2(a), Rackspace will make a PILOT Payment to the City of Windcrest 
according to the following schedule: 
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If the Tennination Date occurs: 
From the Effective Date through December 31, 2024 
In the 2025 calendar year: 
In the 2026 calendar year: 
In the 2027 calendar year: 
In the 2028 calendar year: 
In the 2029 calendar year through 2032: 
In the 2033 calendar year: 
In the 2034 calendar year: 
In the 2035 calendar year: 
In the 2036 calendar year: 
From January I, 2037 through the end of the Exemption Period: 

PILOT Payment 
Amount is to be: 

$9,000,000 
$8,100,000 
$7,200,000 
$6,300,000 
$5,400,000 
$4,500,000 
$7,200,000 
$8,400,000 

$9,600,000 
$10,800,000 
$12,000,000 

(ii) A credit is to be given for any ad valorem taxes assessed against real
property (but not PILOT Payments) actually paid by Rackspace with respect to the Rackspace HQ 
Property since the Effective Date and before such termination to the extent not reimbursed to 
Rackspace pursuant to the City Economic Development Grant Agreement or the County Economic 
Development Grant Agreement. The City of Windcrest shall pay to the County the County's 
portion of such PILOT Payment collected pursuant to this Section 2.2(c) (including the portions 
for the other Taxing Units for which the County collects, other than the City of Windcrest and 
NEISD if the County collects for them as well) and shall pay to NEISD its portion of such PILOT 
Payment, with such portions being based respectively on the proportion of the then current real 
property tax rate of the County collected pursuant to this Section 2.2(c) (including the taxing rates 
of the other Taxing Units for which the County collects), and the then current real property tax rate 
of NEISD, to the then current total real property tax rate for all Taxing Units. Payment to the 
County will be deemed to be payment to the other Taxing Units for which the County collects as 
to their portions of any payment. 

(d) Any PILOT Payment under this Section 2.2 shall be paid by Rackspace to the
City of Windcrest within ninety (90) calendar days from the date the Cure Period has expired. The 
City of Windcrest shall pay any portion of such PILOT Payment due to other governmental entities 
within thirty (30) days after its receipt of such PILOT Payment. If a Cessation of Business Activity 
is caused by a Force Majeure, Rackspace may continue or terminate this Agreement, for all or a 
portion of the Leased Property, without liability for any PILOT Payment or other penalty with 
respect thereto, and upon such termination Rackspace will be conclusively deemed to have 
irrevocably exercised its option under the Mall Lease to purchase the Leased Property or such 
portion of the Leased Property for $1.00. 

Section 2.3 Failure to Meet Emplovment Commitment: Employee Count. (a) If 
Rackspace fails to satisfy the Employment Commitment during any calendar year in the 
Exemption Period, then for each such calendar year of noncompliance, Rackspace shall pay the 
City of Windcrest a PILOT Payment calculated by multiplying (x) the Annual Property Tax 
Benefit, by (y) the same percentage as the deficiency in the Employment Commitment, and the 
City of Windcrest shall distribute such PILOT Payments to the appropriate Taxing Units. In 
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addition, Rackspace shall pay a PILOT payment for such year for NEISD, with the NEISD amount 
being calculated using the methodology set forth below, provided that, to the extent NEISD Debt 
Service PILOT Payments were made by Rackspace pursuant to Section 3.4 for such year, the 
amount of such Section 3.4 PILOT Payment will be credited against the amount of the PILOT 
payment owed by Rackspace with respect to NEISD pursuant to this Section 2.3. For purposes 
hereof, the "Annual Property Tax Benefit" shall mean the property taxes that would have been 
assessed against all the real property that was part of the Racks pace HQ Property at any time during 
the applicable year by the City of Windcrest or Bexar County (on its own behalf and on behalf of 
Alamo Community College District, San Antonio River Authority, University Health System and 
Bexar Co. Rd. & Flood District) for such year as if such real property was not property tax exempt. 
The PILOT payment for such year to be made to NEISD (or its foundation, at the City of 
Windcrest's discretion) upon a termination under this Section 2.3 shall be calculated by 
multiplying (x) the NEISD Loss (as defined below), by (y) the same percentage as the deficiency 
in the Employment Commitment for such year. The "NEISD Loss" for a given year will be the 
amount required to offset the net amount of actual tax revenue and state aid loss to the NEISD for 
the given year resulting from the tax-exempt nature of the Rackspace HQ Property, in light of the 
Texas school finance laws, and taking into consideration any NEISD Debt Service PILOT 
Payments made by Rackspace pursuant to Section 3.4 (but without double-subtracting such 
amounts in determining the NEISD PILOT Payment amount). The purpose of this payment is to 
make NEISD whole, but not to place it in any better position than if it had actually received the 
property taxes, after taking into account the effect such a receipt of property taxes would have had 
on state funding to NEISD. To assist in determining the amounts due, the parties agree to utilize 
the services of the school finance consulting finns of either Moak, Casey & Associates, LLC of 
Austin, Texas or Kavoussi & Associates of San Antonio, Texas, as determined by NEISD, the cost 
of which shall be paid by Rackspace but then credited as a reduction in the amount of the next 
PILOT Payment to NEISD. 

(b) For example, if there are 1597 Qualifying Employees for a given year (e.g. 901!,'o of
Rackspace's Employment Commitment), Rackspace shall be required to pay (i) a PILOT Payment 
in the amount of l 0% of the Annual Property Tax Benefit, and (ii) a PILOT Payment in the amount 
of 10% of the amount calculated using the methodology set forth in Section 2.3(a) for payment to 
NEISD with respect to such year. 

(c) Since the Employment Commitment requires that the median total annual payroll of
the employees credited to meet the Employment Commitment be not less than the Minimum 
Median Payroll Level for a given year, when calculating the compliance with the Employment 
Commitment for a given year the lowest paying jobs will be excluded from the number of jobs 
credited toward satisfying the Employment Commitment to the extent necessary to cause the 
median total compensation of the remaining employees to equal or exceed the Minimum Median 
Payroll Level for that given year. 

(d) If the number of Qualifying Employees drops below 50% of the amount required to
comply with the Employment Commitment for any given year, at the option of the City of 
Windcrest, the City of Windcrest may terminate this Agreement at any time during the six-month 
period after the end of such year, and, if expressly stated in the notice of termination, upon such 
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termination Rackspace will be conclusively deemed to have irrevocably exercised its option under 
the Mall Lease to purchase the Leased Property for $1.00. 

(e) Upon said termination, (i) a PILOT Payment equal to the Annual Property Tax Benefit
for the calendar year in which the termination occurs shall be calculated as set forth in Section 
2.2(b) and paid to the City of Windcrest; (ii) a PILOT Payment equal to the property taxes that 
would have been assessed against all the real property that was part of the Racks pace HQ Property 
at any time during the applicable year by NEISD for such year as if such real property was not 
property tax exempt; and (iii) a PILOT Payment shall be paid to the City of Windcrest, calculated 
as set forth at Section 2.2(c)(i) and incorporating the credit as provided in Section 2.2(c)(ii). The 
City of Windcrest shall pay the portions of any such PILOT Payment due to other Taxing Units 
within thirty (30) days after its receipt of such PILOT Payment. 

(f) If the failure to create and retain at least 887 Qualifying Employees is caused by a Force
Majeure, Rackspace shall have the right to continue or to tem1inate this Agreement, for all of or 
any remaining portion of the Leased Property, without recapture or other penalty, and upon such 
termination Rackspace will be conclusively deemed to have irrevocably exercised its option under 
the Mall Lease to purchase the Leased Property or such portion of the Leased Property for$ 1.00. 

Section 2.4 Sales Ta-x Sourcing. During the Exemption Period, Rackspace shall source 
to the City of Windcrest all local sales taxes on taxable sales by Rackspace sourced to the State of 
Texas, except to the extent local sales taxes are required to be sourced to another local taxing 
jurisdiction pursuant to applicable law (including, without limitation, any rule, regulation,judicial 
interpretation or decree having the effect of law) (the "Sales Tax Commitment"). 

Section 2.5 Certain Defaults. (a) During the Exemption Period, the City of Windcrest 
may declare a default if (i) Rackspace fails to comply with any of the conditions set forth in Section 
2.1 (but only below the 50% requirement as set forth in Section 2.3) or Section 2.2, or (ii) 
Rackspace has defaulted in the payment of any amount due from Rackspace under the tenns of 
this Agreement. In the event of such default, the City of Windcrest shall notify Rackspace in 
writing, and if said default is not cured within the Cure Period, then the City of Windcrest shall 
have the right to terminate this Agreement upon ten ( 10) calendar days prior written notice, and, 
if expressly stated in the notice of termination, upon such termination Rackspace will be 
conclusively deemed to have irrevocably exercised its option under the Mall Lease to purchase the 
Leased Property for $1.00. The City of Windcrest shall have the option, to be exercised reasonably 
and in good faith, to extend the Cure Period if Rackspace commences to cure said default within 
the Cure Period and Rackspace is diligently pursuing such cure. If this Agreement is terminated 
as a result of a default described under this Section 2.5, the Taxing Units shall be entitled to any 
PILOT Payments already then owing and to the PILOT Payments calculated in the amounts and 
paid in the manner set forth in Sections 2.2 and 2.3. For the purpose of calculating the PILOT 
Payments under Sections 2.2 and 2.3 there shall be no right of double recovery by any Taxing Unit 

. entitled to a PILOT Payment. For example, if Rackspace ceases business activity under Section 
2.2, and at the same time breaches its Employment Commitment under Section 2.3, the Taxing 
Unit shall elect as its remedy whether to proceed under Section 2.2 or Section 2.3. In addition, 
Rackspace shall be entitled to a credit against such PILOT Payments for property taxes assessed 
against real property (but not PILOT Payments) Rackspace has paid to the Taxing Units with 
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respect to the Rackspace HQ Property prior to such termination (to the extent not reimbursed to 
Rackspace pursuant to the City Economic Development Grant Agreement or the County Economic 
Development Grant Agreement). 

(b) In addition to the foregoing, if either the City of Windcrest or Rackspace believes the
other is in default under any of the tenns set forth in this Agreement it may notify the other of the 
nature of the breach as provided in Section 13 .5. The party receiving notice of default shall have 
ninety (90) calendar days from the date such notice is received to cure the default (the "Cure 
Period"). If the default has not been cured by that date this Agreement may be terminated by the 
non-defaulting party (i.e., City of Windcrest or Rackspace, as the case may be) after giving ten 
( 10) calendar days written notice, and with respect to such a termination by the City of Windcrest,
upon such tennination Rackspace will be conclusively deemed to have irrevocably exercised its
option under the Mall Lease to purchase the Leased Property for $ J .00 if expressly stated in the
notice of termination from the City of Windcrest, and with respect to such a termination by
Rackspace, upon such termination Rackspace will be conclusively deemed to have irrevocably
exercised its option under the Mall Lease to purchase the Leased Property for $1.00. Such non
defaulting party shall have the option. to be exercised reasonably and in good faith, to extend the
Cure Period if such defaulting party commences to cure said default within the ninety (90) day
Cure Period and it is diligently pursuing such cure. Any extension of the Cure Period shall not
operate or be construed as a further or continuing waiver of such default or as a waiver of any other
or subsequent default under any of the terms of this Agreement.

Section 2.6 Post-Exemption Period Claw-Back. (a) lf the Exemption Period expires 
and there is a Cessation of Business Activities at the Site Property (other than as a result of a Force 
Majeure) during the five-year period after the end of the Exemption Period, then the Taxing Units 
shall also have the right to a payment (by PILOT Payment, if necessary) from Rackspace as 
follows: 

If the Cessation of Business Activities occurs: 

From October I, 2037 through September 30, 2038 
from October I, 2038 through September JO, 2039 
From October I, 2039 through September 30, 2040 
From October I, 2040 through September 30, 2041 
From October 1, 2041 through September 30, 2042 
After October l, 2042 

Pavment amount 
is to be: 

$5,400,000 
$4,800,000 
$4,200,000 
$3,600.000 
$3,000,000 
None 

(b) Any such payment shall be made to the City of Windcrest, and the City of Windcrest
shall pay to the County the County's portion (including the portions for the other Taxing Units for 
which the County collects, other than the City of Windcrest and NEISD if the County collects for 
them as well) of such payment and shall pay to NEISD its portion of such payment, with such 
portions being based respectively on the proportion of the then current real property tax rate of the 
County (including the taxing rates of the other Taxing Units for which the County collects, other 
than the City of Windcrest and NEISD if the County collects for them as well), and the then current 
real property tax rate of NEISD, to the then current total real property tax rate for all Taxing Units. 
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(c) Any payment tinder this Section 2.6 shall be paid by Rackspace to the City of Windcrest
within ninety (90) calendar days from the date the City of Windcrest notifies Rackspace that such 
payment is owing. The City of Windcrest shall pay the portions of such payment due to other 
governmental entities within thirty (30) days after its receipt of such payment. 

Section 2. 7 Liquidated Damages. The Parties recognize, agree, and stipulate that the 
financial, civic, and social benefits to the City of Windcrest from the presence of Rackspace on 
the Leased Property are great, but that the precise value of those benefits is difficult to quantify 
due to the number of citizens and businesses that rely upon and benefit from the presence of 
Rackspace on the Leased Property. Accordingly, the magnitude of the damages that would result 
from a violation of Sections 2.1 through 2.6 hereof, or the other events resulting in a PILOT 
Payment being owing thereunder, would be significant in size but difficult to quantify including, 
without limitation, damages to the reputation and finances of the City of Windcrest. Therefore, 
the Parties agree that in the event of a violation of Sections 2.1 through 2.6 hereof, or the other 
events resulting in a PlLOT Payment being owing thereunder, including, without limitation, any 
such breach arising pursuant to the provisions of section 365(g) of the United States Bankruptcy 
Code or similar provision of any successor thereto, the City of Windcrest will be entitled to recover 
from Rackspace the PlLOT Payments provided for in Sections 2.2 through 2.6 hereof, which are 
stipulated to be reasonable estimated damages, as reasonable liquidated damages and not as a 
penalty. The Parties hereby acknowledge that they have negotiated the above amounts in a good 
faith attempt to quantify the amount of damages arising due to a violation of Sections 2.1 through 
2.6 hereof, or the other events resulting in a PILOT Payment being owing thereunder, despite the 
difficulty in making such determination. Accordingly, in the event the City of Windcrest collects 
the above referenced liquidated damages, then the City of Windcrest hereby waives any right to 
collect additional monetary damages (other than legal fees and expenses) including lost or 
prospective profits, or for any other special, indirect, incidental, consequential, exemplary, or 
punitive damages. 

Section 2.8 Appropriate Action to Enforce Obligations. Subject to the preceding 
paragraph, the City of Windcrest shall have the right to take appropriate action to which it may be 
entitled, at law or in equity, to enforce the obligations of Rackspace pursuant to this Agreement. 

Section 2. 9 Method of Calculation for Emplovment Commitment. Rackspace shall 
calculate the number of Qualifying Employees and the median salary of such Qualifying 
Employees as of December 31 of each year using the state of employment as of that date. 
Rackspace shall certify such numbers to the City of Windcrest and deliver such compliance 
certification on the form (i) delivered to the State of Texas pursuant to Texas Government Code 
Section 481.078 and the Texas Enterprise Fund Agreement reporting requirements with a 
statement that the "Qualified Created Jobs" set forth in such form all constitute "Qualified 
Employees" under the terms of this Agreement, and that as of December 31 of the year of such 
report, Rackspace has caused to be maintained at least the number of Qualifying Employees 
described as "Qualified Created Jobs" in such report or (ii) otherwise reasonably acceptable to the 
City of Windcrest (the "Employment Commitment Certification"). Rackspace shall deliver the 
Employment Commitment Certification to the City of Windcrest not later than June 30 of the 
following year. If Rackspace fails to timely deliver such Employment Commitment Certification 
for a given year and such failure continues for more than sixty (60) days after the City of Windcrest 
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gives Rackspace written notice of such failure, then the City of Windcrest shall have the right, at 
Rackspace's cost and expense, to cause its auditor to audit Rackspace's books and records which 
make up part of or relate to the calculations with respect to compliance with the Employment 
Commitment, for the sole purpose of determining compliance or non-compliance with the 
Employment Commitment. Rackspace shall collect and maintain for five (5) years after the last 
day of a given year records of salary and bonus information for employees included in determining 
the Qualifying Employees for such year. In addition to the audit rights set forth above, regardless 
of the timely delivery of Employment Commitment Certifications by Rackspace, the City of 
Windcrest shall, at its expense, have the right to cause its auditor to audit Rackspace's books and 
records which make up part of or relate to the calculations relating to compliance with the 
Employment Commitment for a given year within five (5) years after the last day of such year, for 
the sole purpose of determining compliance or non-compliance with the Employment 
Commitment for such year; provided, however, that if Rackspace is not in compliance with the 
Employment Commitment for such year and the audit reveals that the certification for that year 
provided by Rackspace as to the number of Qualifying Employees was overstated by more than 
five percent (5ll-·o), then Rackspace shall reimburse the City of Windcrest for any such auditing 
expense upon written demand. 

ARTICLE 3 

LEASED PROPERTY REDEVELOPMENT 

Section 3.1 Mall Lease. The Parties agree that Rackspace and the Windcrest EDC 
entered into the Mall Lease and that it remains in full force and effect. If the Leased Property is 
modified as contemplated by the definition of "Leased Property" as set forth in Section 1.32, the 
Windcrest EDC and Rackspace will amend the Mall Lease from time to time to reflect those 
changes. 

Section 3.2 Investment bv Rackspace; Administrative Fee: Assurance Fee. (a) The 
Parties agree that Rackspace has fulfilled its obligation to make a cumulative investment of at least 

$100 million in the acquisition of and improvements to the Rackspace HQ Property. 

(b) Administrative Fee. Within thirty (30) days after the Effective Date, Rackspace shall
pay to the City of Windcrest a payment in the amount of $160,179.00, which amount reflects the 
actual out-of-pocket expenses incurred by the City of Windcrest in connection with the 
administration of this Agreement from 2012 to 2019 and upon payment of such amount, all 
obligations ofRackspace with respect to the payment of administrative fees for 2019 and any prior 
year shall be deemed to be paid in full. For 2020 and each calendar year thereafter during the 
Exemption Period (to be prorated for any partial calendar year), Rackspace shall pay to the City 
of Windcrest an administrative fee of$50,000 per year to compensate the City of Windcrest for its 
costs incurred in connection with the administration of this Agreement ("Administrative Fee"); 
provided, however, the Administrative Fee for a given year shall be reduced (to an amount not less 
than zero) by an amount equal to 50% of the amount by which the Windcrest Site Property Sales 
Tax for such year is greater than $1,400,000. 
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(c) Assurance Fee. Rackspacc shall pay to the City of Windcrest an annual assurance fee
during the Exemption Period (to be prorated for any partial calendar year) in the amount of 
$700,000 ("Assurance Fee") as assurance to the City of Windcrest of adequate benefit to the City 
of Windcrest for entering into this Agreement; provided, however, the Assurance Fee shall be 
reduced (to an amount not less than zero) by an amount equal to fifty-percent (50%) of (i) the total 
amount of local sales taxes sourced by the Site Occupants to the City of Windcrest during the 
preceding calendar year ("Windcrest Site Propertv Sales Tax"); and (ii) the total amount of local 
sales taxes on taxable sales by Rackspace in the State of Texas that under applicable law as of the 
date of this Agreement could have been sourced to the City of Windcrest, but which are required 
to be sourced to another local taxing jurisdiction pursuant to a change in applicable law (including 
any rule, regulation, judicial interpretation, agency interpretation or decree having the effect of 
law) occurring after the date of this Agreement (collectively, the "Sales Tax Credits"). 

(d) Invoicinl! and Payment. The City of Windcrest shall use its commercially reasonable
efforts to provide Rackspace an invoice for the Assurance Fee and the Administrative Fee (and 
showing the calculations thereof after giving effect to the Sales Tax Credits) no later than March 
30th of each calendar year. Rackspace shall pay all undisputed amounts within thirty (30) days 
after receipt thereof. [n the event there is a good faith dispute as to the calculation of the Sales 
Tax Credits, the Assurance Fee or the Administrative Fee, the City of Windcrest and Rackspace 
will work in good faith to resolve any such disputes. 

Section 3 .3 Distribution of PILOT Pavments: Appraisal of Propertv. (a) Any PILOT 
Payments payable hereunder shall be paid to the City of Windcrest (or other entity designated by 
the City of Windcrest) for distribution to each Taxing Unit as appropriate consistent with this 
Agreement. Unless a different date is otherwise specified hereunder, these payments will be due 
by February 28 th of the year following the tax year for which they are being paid. Upon collection 
by the City of Windcrest, the PILOT Payments under this Section shall be distributed within thirty 
(30) days to each Taxing Unit as appropriate.

(b) In the event the Bexar Appraisal District does not dctcnnine an appraised value for
property tax purposes for the Rackspace HQ Property for a particular year, then the appraised value 
for property tax purposes for such year will be determined in the following manner. Rackspace 
will obtain an appraisal for the Rackspace HQ Property for such year for property tax purposes 
from a real estate appraiser designated as a Member of the Appraisal Institute to appraise the Real 
Property, and if the Rackspace HQ Property includes more than a de minimis amount of tangible 
personal property, an appraiser who has an ASA designation to appraise the tangible personal 
property ("Qualified Appraisers"). If the City of Windcrest agrees with that appraised value, then 
that value shall be used for that year for purposes of this Agreement, including (without limitation) 
this Section 3.3, except as may otherwise be provided in Section 3.4 with respect to the NEISD 
Debt Service PILOT Payments. If the City of Windcrest does not agree with that appraised value, 
then Rackspace and the City of Windcrest will attempt to agree on Qualified Appraisers to 
detennine the appraised value for property tax purposes to be used. If Rackspace and the City of 
Windcrest are unable to mutually agree on Qualified Appraisers, then the City of Windcrest will

select Qualified Appraisers who will, along with Rackspace's Qualified Appraisers, select a third 
set of Qualified Appraisers to assist the appraisers chosen by the parties to value the property, 
which value shall be as determined by a majority of such appraisers for each type of property (real 
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and personal). In determining the relevant appraised values for property tax purposes, Rackspace, 
the City of Windcrest. and the Qualified Appraisers shall be guided by the definitions contained 
in Section 1.49. 

Section 3.4 NEISD Debt Service PILOT Pavments. During the Lease Term, Rackspace 
agrees to make additional PILOT Payments (each an "NEISD Debt Service PILOT Pavment" and 
collectively the "NEISD Debt Service PILOT Payments") to the City of Windcrest for the benefit 
of the NEISD and the City will distribute them to the NEISD or its foundation, at the City of 
Windcrcst's discretion, as follows: (a) the first payment was made on or before February 28, 2008 
and was equal to the debt service portion (as defined in Texas Education Code Section 45.00 I (a)(2) 
or its successor provision) of the taxes that the NEISD would have assessed for the 2007 tax year 
against the Rackspace HQ Property, if it was not exempt from property taxes, based on the 
Rackspace HQ Property's 2007 tax year appraised value as determined by the Bexar Appraisal 
District (the "Rackspace HO Propertv Appraised Value"); and (b) each year thereafter until the 
end of the Exemption Period, Rackspace will make a PILOT Payment to the City of Windcrest (or 
such other entity the City may designate) in an amount calculated by multiplying the Rackspace 
HQ Property Appraised Value times the debt service portion (as defined in Texas Education Code 
Section 45.001(a)(2) or its successor provision) of the NEISD's tax rate for each such year. 

Section 3.5 Reserved. 

Section 3.6 Ownership of Leased Property and Resulting Tax Exemplion. All additions 
to the Rackspace HQ Property (which, by its definition, only includes property owned by the 
Windcrest Economic Development Corporation and leased to Rackspace or its assignees, tenants 
or subtenants) will also be subject to ownership by the Windcrest EDC and shall therefore be 
subject to property tax exemption under the EDC Act for the Exemption Period and shall also be 
subject to the PILOT Payments and the appraisal process provided herein. 

Section 3.7 Purchase Options: Development: Cooperation in Further Economic 
Development. (a) Option to Re-Acquire Site. At any time during the term of this Agreement, and 
at Rackspace's option in its sole discretion, Rackspace may terminate the Mall Lease as to the 
entire Leased Property by written notice thereof to the Windcrest EDC and a copy to Alamo Title 
Company, Attn: Chris Varley, 4 Dominion Drive, Bldg. 4, Suite I 00, San Antonio, Texas 78257 
or such other title company as Rackspace may designate (the "Title Company"), upon which notice 
of termination the Title Company shall release from escrow and record in the Official Public 
Records of Bexar County, Texas the special warranty deed and bill of sale (heretofore executed by 
the Windcrest EDC and delivered to Alamo Title Company in escrow, or if such deed or bill of 
sale cannot be located, a new special warranty deed and, if requested, bill of sale, as applicable, in 
the same form as the deed and bill of sale attached as Exhibit E-1 and Exhibit E-2 to the Mall 
Lease, respectively, which new deed and/or bill of sale Windcrest EDC will execute and 
acknowledge within 21 days after receipt of such notice of termination and a written notice that 
the previously escrowed deed and/or bill of sale cannot be located) conveying the Leased Property 
and all Mall Lease Personal Property to Rackspace in consideration of the prepaid lease payments 
under the Mall Lease and an additional $1.00 cash. 
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(b) Partial Releases of Parcels. In addition to the option set forth in subsection (a) above.
at any time and from time to time during the term of this Agreement, and at Rackspace's option, 
Rackspace may terminate the Mall Lease as to one or more Individual Parcels by written notice 
thereof to the Windcrest EDC and a copy to the Title Company. Within twenty-one (21) days after 
receiving such notice of termination, Windcrest EDC shall deliver to the Title Company, with 
instructions to record in the Official Public Records of Bexar County, Texas upon receipt of written 
instructions from Rackspace to do so, one or more special warranty deeds and bills of sale, as 
applicable, each in substantially the same fonn as the special warranty deed and bill of sale referred 
to in subsection (a) above, conveying the Individual Parcel(s) designated in the notice and all 
improvements thereto and all Mall Lease Personal Property related thereto to Rackspace (the 
"Partial Releases") in consideration of the portion of the prepaid lease payments under the Mall 
Lease reasonably allocable to such Individual Parcel(s) and an additional $1.00 cash, provided that 
such deed is not to be so recorded unless and until any applicable platting requirements of general 
applicability of any governmental entity are complied with at Rackspace's cost prior to such filing 
such that such filing is lawful. Any such platting is to be performed by Rackspace with Windcrest 
EDC's cooperation (without cost or liability to Windcrest EDC). Any such deed delivered by 
Windcrest EDC to such title company will not be effective to transfer title from Windcrest EDC 
to Rackspace until such recordation, and until such recordation Rackspace may elect to direct the 
Title Company to void and destroy such deed. The Windcrest EDC acknowledges that any 
material delay in executing and delivering such Partial Releases may result in material damages to 
Rackspace (including the inability to sell or transfer the applicable the Individual Parcels as 
contemplated hereby), and as such acknowledges and agrees that if it fails to deliver the Partial 
Releases within such 21-day period, in addition to any other right or remedy hereunder, Rackspace 
shall have the right to seek injunctive relief without the posting of bond, and to withhold any 
amounts owing hereunder for so long as such default on the party of Windcrest EDC is continuing. 
If such default continues for more than ninety (90) days, the Administrative Fee shall be deemed 
to be waived for five (5) years, or if the remaining term of this Agreement is less than five (5) 
years, the remainder of the term of this Agreement. 

(c) Platting. Rackspace will cause the Individual Parcel(s) to be separately platted or
rcplatted in compliance with applicable law at the cost and expense of Rackspace prior to the 
delivery and/or recordation of such special warranty deed, and Windcrest EDC shall reasonably 
cooperate with Rackspace (without cost to Windcrest EDC and without incurring any material 
liability or obligations) in executing any such plat or replat necessitated by the subdivision as a 
result of the conveyance of such Individual Parcel(s) pursuant to this Section 3.7. 

(d) Development RFP Process. (i) Within three (3) months after the Effective Date,
Rackspace shall initiate a process (the "Development RFP Process") of solicitation of real estate 
developers for proposals lo purchase and develop the Development Parcels as a comprehensive 
commercial real estate development. Rackspace will involve a representative of the Windcrest 
EDC in such process to the extent Rackspace can reasonably do so (but this does not include 
internal Rackspace meetings that Rackspace wishes to maintain as confidential internal 
communications), will seek input from the Windcrest EDC on the terms of the Development RFP 
Process, and will share with the Windcrest EDC any qualifying proposals received by Rackspace 
(to the extent such proposals are not confidential, but in this regard, Rackspace will include a 
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provision in its solicitation for proposals that the proposal may be disclosed to the Windcrest EDC 
with any proprietary or company financial information redacted); provided, however, that all 
aspects of the Development RFP Process, including the terms for development, which developers 
are included in the Development RFP Process, the identification of the Development Parcels 
(subject to the requirements in the definition of Development Parcels set forth herein) and the 
process for selecting a developer shall be at the sole discretion of Rackspace. Rackspace shall 
have the right to modify the Development RFP Process at any time consistent with this Agreement 
and the right not to proceed with the selection of a developer or the comprehensive development 
of the Development Parcel, in all such cases within the sole discretion of Rackspace. Any 
developer that contracts with Rackspace through the Development RFP Process to purchase and 
develop the Development Parcels shall not be impeded by the City of Windcrest or the Windcrest 
EDC from developing such Development Parcels consistent with applicable law (including zoning 
regulations, platting requirements, code compliance and other development requirements 
generally applicable to the developer and the development of the Development Parcels) and no 
requirements or approvals on such development shall be imposed by the City of Windcrest, other 
than such requirements and approvals as are generally required by applicable law for any 
development of the Development Parcels. If any such laws give the City of Windcrest discretion 
in granting approvals, such approval shall not be withheld so long as the developer and the 
proposed development comply with zoning regulations, p1atting requirements, code compliance 
and other development requirements generally applicable lo the developer and the development of 
the Development Parcels and with the terms of this Agreement regarding the Development Parcel 
Prohibited Uses. Rackspace acknowledges that it does not have the authority to grant, or to bind 
the City of Windcrest or the Windcrest EDC to the granting of, any economic or development 
incentives that may be available to a developer of the Development Parcel, and Rackspace shall 
direct any developer seeking any such incentives to communicate directly with the Windcrest 
EDC. 

(ii) Development Parcels. "Development Parcels" means those portions of the
Leased Property identified by Rackspace, in its sole discretion (except as provided below in this 
subsection), as being suitable for immediate development and not currently occupied by a Site 
Occupant or reserved for future use by a Sile Occupant. A specific description (or descriptions, if 
presented as alternates) of the Development Parcels will be determined by Rackspace in 
consultation with its advisors as part of the Development RFP Process (defined in Section 3.7(d)(i) 
above); provided, however, that the Development Parcel(s) shall include, at a minimum, a 
substantial portion of all Leased Property that is not, as of the Effective Date, within the footprint 
of an existing building or utilized for parking, vehicular or pedestrian access or other purposes 
ancillary to the foregoing, and in any event will include not less than the parcels described in 
Exhibit D hereto. 

(e) Development of Individual Parcels Outside of Development RFP Process. As to
Individual Parcels not part of the Development Parcel, and if a developer is not selected to develop 
the Development Parcels through the Development RFP Process, as to the Development Parcel, 
Rackspace agrees to (i) give due consideration to any economic development opportunities 
(including with respect to potential purchasers and developers of Individual Parcels) that the 
Windcrest EDC may from time to time present to Rackspace and (ii) inform the Windcrest EDC 
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of prospective sales oflndividual Parcels (to the extent such prospective sales are not confidential); 
provided that the any election to sell or not to sell any Individual Parcel shall be in Rackspace's 
sole discretion. 

(f) Parcel Sales to be Subiect to Restrictions on Prohibited Use. In connection with any
sale of any Individual Parcel, including all or any portion of a Development Parcel, to a third
party, Rackspace shall impose use restrictions on the conveyed Individual Parcel, which shall 
include at a minimum the Development Parcel Prohibited Uses. 

(g) Cooperation. Without agreeing to waive or vary the requirements of generally
applicable development ordinances and regulations (such as zoning regulations, platting 
requirements, code compliance and other development requirements generally applicable to the 
development of the Development Parcels), the City of Windcrest and Windcrest EDC agree to 
reasonably cooperate with Rackspace (without cost or liability to the City of Windcrest or 
Windcrest EDC) in connection with the development of the Site Property, including, without 
limitation, the granting by Windcrest EDC of easements over and across the Leased Property as 
needed for such development. 

(g) Independent Consideration for Options. The Parties hereby acknowledge and agree
that Racks pace's options under this Section 3. 7 are each supported by $50.00 independent 
consideration (for a total of $100.00 independent consideration) paid by Rackspace to Windcrest 
EDC as of August 2, 2007. 

Section 3.8 Sales & Use Tax on Materials Incorporated into Improvements. The 
Windcrest EDC will work \Vith Rackspace so that materials incorporated into improvements to the 
Rackspace HQ Property will be exempt from sales and use taxes to the extent allowed by 
applicable law. The Windcrest EDC shall take such action as reasonably requested by Rackspace 
to achieve such tax exemption. Rackspace will provide Windcrest EDC with an indemnification 
for any such actions. 

Section 3.9 Citv Economic Development Grant Agreement. The City of Windcrest and 
Rackspace entered into a City Economic Development Grant Agreement, pursuant to Chapter 380 
of the Texas Local Government Code, which agreement provides that, in the event it is determined 
the EDC Act does not apply or exempt the Rackspace HQ Property from property taxes (other than 
by reason of a tennination of this Agreement pursuant to the terms of this Agreement or the 
termination of the Mall Lease by Racks pace pursuant to the terms of the Mall Lease), the City of 
Windcrest would make a grant to Rackspace of the property and sales taxes the City of Windcrest 
collects from the Annexed Area, the Eisenhauer Development Tract, and the Windcrest 
Development Site (less its cost of providing municipal services to the Annexed Area, and less any 
payments to the City of San Antonio described in Section I 0.4) to reimburse Rackspace for any 
property taxes it must pay on the Rackspace HQ Property during the Exemption Period as a result 
of such determination. These grants will be made each year until the sooner of (a) full 
reimbursement to Rackspace of any and all accrued property taxes paid by Rackspace on the 
Rackspace HQ Property as a result of such determination, or (b) December 31, 2047, after which 
such grant payments shall cease. The City Economic Development Grant Agreement shall survive 
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the expiration or the earlier termination of this Agreement. In regard to the foregoing, in the event 
it is so determined the EDC Act does not apply or exempt the Rackspace HQ Property from 
property taxes such that property taxes must be paid on the Leased Property, Rackspace will pay 
property taxes on the Rackspace HQ Property in accordance with the terms of the Mall Lease, with 
reimbursement as provided in the City Economic Development Grant Agreement and the County 
Economic Development Grant Agreement. 

Section 3.10 Countv Economic Development Grant Aureement: Countv Requirements. 
As its sole obligation under this Agreement, the County entered into a County Economic 
Development Grant Agreement with Rackspace, pursuant to Chapter 381 of the Texas Local 
Government Code, which agreement provides that, in the event it is determined that the EDC Act 
does not apply or exempt the Rackspace HQ Property from property taxes, the County will make 
a grant to Rackspace of the property taxes the County collects in the Annexed Area for each tax 
year (less the amount of property taxes the County collected in the Annexed Area for the 2006 tax 
year) for ten ( 10) tax years following the first day of the Exemption Period. Ad valorem taxes 
eligible under this Agreement shall be the ad valorem taxes levied by the Commissioners Court 
for and on behalf of Bexar County only, and shall not include taxes levied by the Commissioners 
Court for and on behalf of the Bexar County Hospital District operating as University Health 
System, the Bexar County Flood Control District, or any other taxing entity. The terms of this 
Agreement shall be Rackspace's sole recourse against the County in the event that the Rackspace 
HQ Property becomes subject to taxation. The County Economic Development Grant Agreement 
shall survive the early termination of this Agreement. The County agrees it will not enter into any 
economic development grants or other arrangements affecting any of the Annexed Area other than 
the Leased Property that have the effect of reducing or committing the property tax and sales tax 
revenues therefrom to other purposes not specifically provided for in this Agreement if such grant 
or arrangement, without the prior consent of Rackspace, would either (i) provide the described 
incentive for a period lasting longer than five (5) years after completion of construction of the 
incentivized improvement(s), or (ii) constitute an abatement, cumulatively with all other incentives 
or exemptions in effect on such property, in excess of fifty percent (50%) of the expected tax value 
of the Annexed Area other than the Leased Property after construction of all anticipated 
improvement(s). Notwithstanding the foregoing, however, the County may make CDBG or EDA 
grants, a grant of its general funds, or another type of grant or incentive in the Annexed Area if it 
will not adversely affect the value of (or impair the ability of the County to pay) the grants to 
Rackspace under the County Economic Development Grant Agreement. Rackspace agrees that 
from the effective date of this Agreement throughout the term hereof. one-hundred percent (100%) 
of all Rackspace employment positions at the Rackspacc HQ Property shall be paid a minimum 
wage, not including benefits, of at least nine dollars and ninety-three cents ($9.93) per hour ( or a 
salary that satisfies that requirement). Rackspace further agrees that within one ( 1) year of the 
commencement of Business Activities at the Rackspace HQ Property, seventy percent (70<%) of 
all new and existing Rackspace employees at the Rackspace HQ Property shall be paid a minimum 
wage, not including benefits, of at least eleven dollars and forty-five cents ($11.45) per hour (or a 
salary that satisfies that requirement). 

Section 3.11 Property Tax Exemption. The Parties agree to use their best efforts to 
support and defend the validity of the ad valorem tax exemption under Section 505.161 of the EDC 
Act for the Rackspace HQ Property, provided that the Parties shall not be required to incur other 
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than nominal expenses in their best efforts, and provided further that all reasonable and necessary 
expenses incurred by Rackspace in its best efforts to support and defend the validity of the ad 
valorem tax exemption shall be added to the amount of the grants under the City Economic Grant 
Agreement as if they were ad valorem taxes paid. 

Section 3.12 Effect of Lack of Property Tax Exemption. Rackspace shall owe no PILOT 
Payment under this Agreement in excess of any payments received by Rackspace under the City 
Economic Development Grant Agreement and the County Economic Development Grant 
Agreement for any tax year during the Exemption Period in which the Rackspace HQ Property is 
not exempt from property taxation and it is required to pay property taxes for that tax year. If 
Rackspace is required to pay ad valorem property taxes to any Taxing Unit in connection with the 
Rackspace HQ Property during the Exemption Period, Rackspace shall be entitled to a credit in 
the amount of the property tax payments, less any payments received by Rackspace under the City 
Economic Development Grant Agreement and the County Economic Development Grant 
Agreement, against any PILOT Payments made pursuant to this Agreement for the benefit of such 
Taxing Unit. 

Section 5.1 

ARTICLE 4 

RESERVED 

ARTICLE 5 

RACKER ROAD CONSTRUCTION 

Ring Road. 

(a) The Windsor Park Mall ring road has been renamed and has been renovated by the City
of Windcrest at its sole cost and expense substantially in accordance with the plans set forth on 
Exhibit H to the Original A&R MEJA, and Rackspace agrees that it has accepted such renovations 
and the City of Windcrest has no further obligations in this regard, except as set forth below in this 
Section 5.1. 

(b) Timing of Dedication. In connection with the Development RFP Process, Rackspace
will determine, in its reasonable discretion, whether relocation at the cost of Rackspace of roads 
currently internal to the Site Property and contemplated to ultimately be dedicated to the public, 
but not yet so dedicated (said roads being described or depicted in Exhibit E), would facilitate 
development of the Site Property. If relocation is desirable, Rackspace will consult with the City 
of Windcrest to determine the precise location of such roads, and upon completion of the 
development plans in connection with the Development RFP Process, or if it is determined that 
relocation of such roads is not necessary, Rackspace shall dedicate such roads to the City of 
Windcrest within a. reasonable time thereafter. Upon the dedication of such roads (which 
dedication will, in the case of portions of such roads relocated by Rackspace, be subject to 
generally applicable public road construction regulations concerning construction standards, 
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completion or security for completion, warranty for defective work, etc.). the City of Windcrest 
will be responsible for all maintenance and upkeep, including landscaping which is part of the 
dedicated road. 

ARTICLE 6 

WALZEMINTERCHANGE 

Section 6. l Renamine of Walzem Road. The City of Windcrest has used its best efforts 
to cause Walzem Road to be renamed Rackspace Boulevard/Walzem Road and for the signage to 
be changed on IH 35 at TXDOT's expense and in a manner that will not change the official mailing 
addresses located on Walzem Road, and Racks pace agrees that the City of Windcrest has no further 
obligations in this regard. 

Section 6.2 IH 35 Signa11e. The City of Windcrest has used its best efforts to cause 
TXDOT to install overhead signage on IH 35 denoting Racker Road as part of the Walzem Road 
signage, and Rackspace agrees that the City of Windcrest has no further obligations in this regard. 

ARTICLE 7 

UTILITIES 

Section 7.1 Undergroundin!! of Utilities. The Parties have heretofore used their best 
efforts to cause CPS Energy to underground all utilities along Walzem Road from IH 35 to the end 
of the Leased Property, and no further efforts are required of the Parties in connection therewith. 

ARTICLE 8 

RESERVED 

ARTICLE 9 

RESERVED 

ARTICLE to 

BOUNDARY CHANGE AND TAX SPLIT 

Section I 0.1 Release and Annexation of Annexed Area. The Boundary Change 
Agreement contains specific terms under which the City of San Antonio agreed to release the 
Annexed Area from its jurisdiction and allow for the City of Windcrest to accept and annex the 
Annexed Area into the municipal limits of the City of Windcrest. 

24 

4815-16-13-3838 I 



Section 10.2 Representations. As partial consideration to the City of San Antonio for 
entering into the Boundary Change Agreement, the City of Windcrest and the Windcrest EDC 
hereby represent to the City of San Antonio and the other Parties that as of the Effective Date: 

(a) They have executed an agreement with Rackspace to locate at the
Leased Property.

(b) They have the concurrence, with regard to the Boundary Change
Agreement, of NEISD, Alamo Community College District, and the Bexar
Appraisal District.

The City of San Antonio hereby represents to the other Parties that as of the Effective Date all of 
the foregoing consideration for entering into the Boundary Change Agreement has been received. 

Section l 0.2.1 Disclaimer of Warranties. The City of Windcrest, the Windcrest EDC, and 
the City of San Antonio acknowledge that while the City of San Antonio is relying upon the 
documentation presented under Sections 10.2 (a) and (b), the City of San Antonio is in no way 
warranting or guaranteeing the legal effectiveness of such documents. 

Section I 0.3 Minimum Payments to the City of San Antonio. The City of San Antonio 
entered into the Boundary Change Agreement upon the representation that the City of San Antonio 
will receive not less than$ I 37,968 annually (the amount of property taxes being paid to the City 
of San Antonio annually on the Annexed Area at the time of execution of the Original MEJA) for 
a period of thirty (30) years. For a period of thirty (30) years after the Original MEIA Effective 
Date, Rackspace shall pay to the City of San Antonio the amount of any shortfall of the actual 
amount paid to the City of San Antonio in property and sales tax revenue or PILOT Payments in 
a given calendar year compared to $137,968. The City of Windcrest shall give Rackspace written 
notice of any amounts owed by Rackspace under this Section 10.3 by no later than March 31 of 
each year (including for years for which no such amounts are owed), and Rackspace shall pay 
such amount, if any, to the City of San Antonio on or before June 15 of that year. Any payments 
by Rackspace under this Section I 0.3 shall be subject to reimbursement under Section 3.9. 

Section I 0.4 Sharing of Tax Revenue on the Annexed Area. The Boundary Change 
Agreement provides for an effective date of October 2, 2007 (the "Boundarv Change Date") for 
the Annexed Area. The Boundary Change Agreement also provides for the sharing of future tax 
revenue on the Annexed Area for the next thirty (30) years from the Boundary Change Date as 
follows: 

(a) The City of San Antonio and the City of Windcrest shall each receive fifty percent
(50%) of the local sales taxes due to the City of Windcrest and distributed by the State Comptroller 
for taxable Business Activities conducted on the Annexed Area; provided, however, that the fifty 
percent (50%) of all such local sales taxes to be retained by the City of Windcrest under such 
agreement shall be subject to the terms of Section 3.9 of this Agreement, including possible 
distribution to Rackspace as part of the City of Windcrest's Chapter 380 economic development 
grant to Rackspace. 
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(b) For those years when Rackspace HQ Property leased by the Windcrest EDC to
Rackspace are exempt from property taxes under the EDC Act, the City of San Antonio and the 
City of Windcrest will each receive fifty percent (50%) of all property and sales taxes resulting 
from the Annexed Area. 

(c) For those years when Rackspace HQ Property leased by the Windcrest EDC to
Rackspace are exempt from property taxes under the EDC Act and Rackspace makes a PILOT 
Payment as may be required under this Agreement (whether made before or after the Exemption 
Period or under Sections 2.2 through 2.7 of this Agreement), the City of San Antonio and the City 
of Windcrest shall each receive fifty percent (50%) of the city portion of the Rackspace PILOT 
Payment on the Leased Property determined at the City of Windcrest tax rate with the real and 
personal property valuation to be determined in Section 3.3. 

(d) In the event that the Windcrest EDC has or acquires the right to sell the
Leased Property, and then sells the Leased Property, the City of San Antonio and City of Windcrest 
shall each receive fifty percent (50%) of the profit from the sale of the Leased Property after the 
payment of all liens, encumbrances and claims against the Leased Property and all other 
unreimbursed expenses the Windcrest EDC has incurred regarding the Leased Property. 

Section 10.5 Kin12 Arthur & Ray Bon Streets: Consultation with City of San Antonio. 
The City of Windcrest agrees that King Arthur and Ray Bon Streets will remain public streets in 
the Annexed Area to provide access to the Camelot Subdivision from Eisenhauer Road, and that 
the speed limit for such streets shall remain thirty (30) miles per hour unless the City of San 
Antonio and the City of Windcrest mutually agree otherwise. Windcrest EDC agrees to consult 
with the City of San Antonio prior to taking any actions regarding this Agreement that would 
adversely affect the City of San Antonio's interest in the Leased Property, provided that no 
additional consultation shall be required for the Windcrest EDC to take actions that the Windcrest 
EDC is directed or specifically authorized to take under this Agreement. 

ARTICLE 11 

SECURITY PROVISIONS 

Section 11.1 Continuation of "Mutual Aid" Agreement. The City of Windcrest will 
continue its existing "mutual aid" agreement with the City of San Antonio. 

Section 11.2 Police Patrols. The City of Windcrest Police Department will provide 
routine patrols (at least eight (8) per eight (8) hour shift) for the perimeter of the buildings in the 
Leased Property. 

ARTICLE 12 

BOND FINANCING 

Section 12.1 No General Oblieation Bonds. If Racks pace requests that the City of 
Windcrest issue bonds, any such bonds shall: (a) be payable from lease payments on the Mall 
Lease received by the Windcrest EDC; (b) not be a liability of the City of Windcrest, the City of 
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San Antonio or the County and no general fund, property laxes or sales laxes will be pledged; and 
(c) be issued solely on the credit of Rackspace.

Section 12.2 Al!rcement to Subordinate Fee Title to Mortga2.e to Secure Bonds. The 
Windcrest EDC will subordinate its fee interest in the Leased Property to the bond holders, 
provided that upon any foreclosure or deed in lieu of foreclosure, the Leased Property will be 
subject to property taxes and the recapture provisions of Sections 2.2 through 2. 7 of this Agreement 
or the City Economic Development Grant Agreement or the County Economic Development Grant 
Agreement, as applicable, continue to apply to Rackspace after the foreclosure or deed in lieu of 
foreclosure, and provided further that under the subordination agreement, the City of Windcrest 
will be given a ninety (90) day notice and cure period to pay the outstanding debt and to maintain 
ownership of the Leased Property. 

ARTICLE 13 

MISCELLANEOUS 

Section 13. l Counterparts. This Agreement may be executed simultaneously in two or 
more counterparts, each of which shall be deemed an original, and it shall not be necessary in 
making proof of this Agreement to produce or account for more than one such counterpart. 

Section 13.2 Governing Law. The governing law of this Agreement shall be the law of 
the State of Texas, without giving effect to any choice-of-law standards that may require the 
application of the laws of another jurisdiction. 

Section 13.3 Venue. Venue for any litigation under this Agreement shall be in Bexar 
County, Texas. 

Section 13.4 Severability. In case any one or more of the provisions contained in this 
Agreement should be invalid, illegal or unenforceable in any respect and for any reason 
whatsoever, the validity, legality and enforceability of the remaining provisions shall not in any 
way be affected or impaired thereby. In the event any such provision is held to be invalid, illegal 
or unenforceable, the parties hereto shall make their best efforts to agree on a provision in 
substitution for such invalid, illegal or unenforceable provision that is as near in economic benefit 
as possible to the provision found to be invalid, illegal or unenforceable. 

Section 13.5 Notices. All communications and notices expressly provided herein shall 
be sent, by registered first class mail, postage prepaid, by a nationally recognized overnight courier 
for delivery on the following business day or by facsimile (with such facsimile to be confirmed 
promptly in writing sent by mail or overnight courier as aforesaid), as follows, unless and until 
changed as described below: 
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County of Bexar, Texas: 

With a copy to: 

City of San Antonio, Texas: 

With a copy to: 

With a copy to: 

City of Windcrest, Texas: 

�815-16�3-38381 

County Judge Nelson W. Wolff 
Bexar County Courthouse 
I 00 Dolorosa, Suite 120 
San Antonio, Texas 78205 
Fax: (210) 335-2926 

Mr. Joe Gonzales 
District Attorney 
Justice Center, 5th Floor 
300 Dolorosa 
San Antonio, Texas 78205 
Fax: (210) 335-2151 

Mayor Ron Nirenberg 
City Hall Office 
P.O. Box 839966 
San Antonio, Texas 78283-3966 
Fax: (210) 207-4168 

Mr. Erik Walsh 
San Antonio City Manager 
City Ha!J Office 
P.O. Box 839966 
San Antonio, Texas 78283-3966 
Fax: (210) 207-4217 

Mr. Andrew Segovia 
City Attorney 
I 00 Military Plaza 
San Antonio, Texas 78205 
Fax: (210) 207-4004 

Mayor of Windcrest 
City Hall 
8601 Midcrown 
Windcrest, Texas 78239 
Fax: (210) 655-8776 
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With a copy to: 

With a copy to: 

Windcrest Economic Development 
Corporation: 

With a copy to: 

Rackspace US, Inc.: 

With a copy to: 

With a copy to: 

Windcrest City Administrator 
8601 Midcrown 
Windcrest, Texas 78239 
Fax: (210) 655-8776 

Mr. Ryan Henry 
Law Offices of Ryan Henry, PLLC. 
1019 Central Parkway North, Suite 108 
San Antonio, Texas 78232 

Director of Economic Development 
8601 Midcrown 
Windcrest, Texas 78239 
Fax: (210) 655-8776 

Mr. Ryan Henry 
Law Offices of Ryan Henry, PLLC. 
1019 Central Parkway North, Suite I 08 
San Antonio, Texas 78232 

General Counsel 
One Fanatical Place 
San Antonio, Texas 78218 
Fax: (210) 312-4848 

Manager of Real Estate Services 
One Fanatical Place 
San Antonio, Texas 78218 
Fax: (210) 312-4848 

Mr. Andrew Sherwood 
Dykema Gossett PLLC 
112 East Pecan, Suite 1800 
San Antonio, Texas 78205 
Fax: (866) 789-0180 

However, if a recipient listed above provides written notice to all other recipients, by 
registered or certified mail, of a change in their address or contact information, that information 
(and any subsequent changes of which the recipient gives such notice) controls. 
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Section 13.6 Cost and Expenses. Each Party agrees to pay its own costs incurred in 
connection with the project proposal, including attomeys' fees and all costs and expenses incurred 
in connection with the preparation of any studies or reports, surveys or approvals, this Agreement 
or otherwise. 

Section 13. 7 Press Releases. The Parties agree to cooperate fully to coordinate with each 
other and the State in connection with all press releases and publications concerning the Leased 
Property. 

Section 13.8 Assi1mment. This Agreement is not assignable without consent of the City 
of Windcrest except to a Related Organization or a Qualified Assignee. Upon the written 
assumption by a Related Organization or a Qualified Assignee of all the obligations of Rackspace 
set forth in this Agreement, Rackspace shall be relieved of all such obligations and all references 
herein to rights and obligations of Rackspace shall be deemed to refer to rights and obligations of 
the Related Organization or the Qualified Assignee, as the case may be. 

Section 13. 9 Further Actions: Equivalent Incentives. In the event that provisions of the 
Constitution and laws of the State of Texas limit the ability of a Party to perform its functions 
hereunder in any way, then such Party (and, if necessary, other applicable or appropriate Parties, 
without additional cost or liability to such other Pai1ies that is not offset by new and additional 
sources of revenue or funds that arise in connection with such limitation) shall work with 
Rackspace to identify and provide Rackspace with a substitute incentive of equivalent economic 
value, and lo the extent necessary , such Parties will make a good faith effort to seek and obtain 
appropriate legislation or other appropriative action to the extent necessary to allow performance 
hereunder or with respect to a substitute incentive of equivalent economic value. 

Section 13. IO Further Assurances. The Parties agree to do all things and take all actions 
required, consistent with and subject to this Agreement, to give effect to the transactions and 
purposes contemplated by this Agreement, including, without limitation, the obtaining, 
negotiation, execution and delivery of all necessary or desirable agreements, filings, consents, 
authorizations, approvals, licenses or deeds. 

Section 13 .11 Section Titles and Headings: Interpretation. The Section titles and headings 
are for convenience only and do not define, modify or limit any of the terms and provisions hereof. 
The definitions of terms herein shall apply equally to the singular and plural forms of the terms 
defined. Whenever the context may require, any pronoun shall include the corresponding 
masculine, feminine and neuter forms. The words "include," "includes" and "including" shall be 
deemed to be followed by the phrase "without limitation." The word "will" shall be construed to 
have the same meaning and effect as the word "shall." Unless the context requires otherwise, any 
definition of or reference to any agreement, instrument or other document herein shall be construed 
as referring to such agreement, instrument or other document as from time to time amended, 
supplemented or otherwise modified (subject to any restrictions on such amendments, supplements 
or modifications set forth herein). 
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Section 13.12 Survival of Representations and Warranties. The representations, 
warranties and covenants made by each of the Parties hereto and contained herein shall survive the 
perfonnance of any obligations to which such representations, warranties and covenants relate. 

Section 13.13 Tenn of Agreement. Subject to the parties rights to terminate this 
Agreement as set forth herein, the term of this Agreement shall commence on the Effective Date 
and continue in effect through the date which is thirty-one (31) years after the Original MEIA 
Effective Date; provided, however, that obligations which by their nature are intended to survive 
the expiration or termination of this Agreement shall survive. 

Section 13 .14 Bindin!! Effect. This Agreement and all terms, provisions and obligations 
set forth herein shall be binding upon and shall inure to the benefit of the Parties and their 
successors and assigns and all other state agencies and any other agencies, departments, divisions, 
governmental entities, public corporations and other entities which shall be successors to each of 
the Parties or which shall succeed to or become obligated to perform or become bound by any of 
the covenants, agreements or obligations hereunder of each of the Parties which are parties hereto. 

Section 13.15 Cooperation in Event of Dispute. In the event of a dispute concerning this 
Agreement or the Parties' obligations hereunder, the Parties shall endeavor in good faith to settle 
the dispute through negotiation. If the dispute cannot be resolved through negotiation, or another 
mutually agreeable dispute resolution process, the Parties agree to submit the matter in dispute to 
mediation. Written notice of the intent to submit a matter to mediation shall be given by the party 
requesting the same. Only one mediator (selected jointly by the Parties to the dispute) shall be 
used to mediate the outcome. Such mediation shall be held in San Antonio. Texas or if the parties 
agree upon another location, that other location. 

Section 13.16 Recitals. The Recitals above are hereby incorporated into this Agreement 
for any and all purposes. 

Section 13.17 Merger. This document constitutes the final entire agreement between the 
Parties and supersedes any and all oral or written agreements relating to the subject matter of this 
Agreement, except for the other agreements expressly contemplated to be entered into under this 
Agreement. 

Section 13.18 RACKSPACE INDEivINITY. RACKSPACE COVENANTS AND 
AGREES TO FULLY INDEMNIFY AND HOLD HARMLESS THE CITY OF WINDCREST, 
THE CITY OF SAN ANTONIO AND BEXAR COUNTY (THE "GOVERNMENT ENTITIES") 
AND THE ELECTED OFFICIALS, EMPLOYEES, OFFICERS, DIRECTORS, VOLUNTEERS 
AND REPRESENTATIVES OF THE GOVERNMENT ENTITIES, INDIVIDUALLY OR 
COLLECTIVELY, FROM AND AGAINST ANY AND ALL COSTS, CLAIMS, LIENS, 
DAMAGES, LOSSES, EXPENSES, FEES, FINES, PENAL TIES, PROCEEDINGS, ACTIONS, 
DEMANDS, CAUSES OF ACTION, LIABILITY AND SUITS OF ANY KIND AND NATURE, 
INCLUDING BUT NOT LIMITED TO, PERSONAL OR BODILY INJURY, DEATH AND 
PROPERTY DAMAGE, MADE UPON THE GOVERNMENT ENTITIES, DIRECTLY OR 
INDIRECTLY AR1SING OUT OF, RESULTING FROM OR RELATED TO RACKSPACE'S 
ACTIVITIES UNDER THIS AGREEMENT, lNCLUDING ANY ACTS OR OMISSIONS OF 
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RACKSPACE, ANY AGENT, OFFICER, DIRECTOR, REPRESENTATIVE, EMPLOYEE, 
CONSULTANT, CONTRACTOR OR SUBCONTRACTOR OF RACKSPACE, AND THEIR 
RESPECTIVE OFFICERS, AGENTS, EMPLOYEES, DIRECTORS AND 
REPRESENTATIVES WHILE fN THE EXERCISE OR PERFORMANCE OF THE RlGHTS 
OR DUTIES UNDER THIS AGREEMENT, ALL WITHOUT, HOWEVER, WAIVING ANY 
GOVERNMENT AL IMMUNITY AVAILABLE TO THE GOVERNMENT ENTITIES UNDER 
TEXAS LAW AND WITHOUT WAIVING ANY DEFENSES OF THE PARTIES UNDER 
TEXAS LAW, PROVIDED, HOWEVER, THAT THIS lNDEMNITY IS NOT fNTENDED TO 
EFFECT THE EXEMPTIONS, GRANTS AND OTHER ECONOMIC INCENTIVES GIVEN TO 
OR FOR THE BENEFIT OF RACKS PACE HEREUNDER, EVEN IF THE SAME COME AT A 
COST, LOSS, OR EXPENSE TO ANY OF THE GOVERNMENT ENTITIES. RACKSPACE 
SHALL PROMPTLY ADVISE THE GOVERNMENT ENTTTf ES IN WRITfNG OF ANY 
CLAIM OR DEMAND AGAINST THE GOVERNMENT ENTITIES OR RACKSPACE 
KNOWN TO RACKSPACE RELATED TO OR ARISING OUT OF RACKSPACE'S 
ACTIVITIES UNDER THIS AGREEMENT AND SHALL SEE TO THE INVESTIGATION 
AND DEFENSE OF SUCH CLAIM OR DEMAND AT RACKSPACE'S COST. THE 
GOVERNMENT ENTITIES SHALL HA VE THE RIGHT, AT THEIR OPTION AND AT 
THEIR OWN EXPENSE, TO PARTICIPATE IN SUCH DEFENSE WITHOUT RELIEVING 
RACKSPACE OF ANY OF ITS OBLIGATIONS UNDER THIS PARAGRAPH. 

Section 13.19 RACKSPACE AGREEMENT TO DEFEND. RACKSPACE FURTHER 
AGREES TO DEFEND, AT ITS OWN EXPENSE AND ON BEHALF OF THE GOVERNMENT 
ENTITIES AND IN THE NAME OF THE GOVERNMENT ENTITIES, ANY CLAIM OR 
LITIGATION BROUGHT AGAINST THE GOVERNMENT ENTITIES AND THElR 
ELECTED OFFICIALS. EMPLOYEES, OFFICERS, DIRECTORS AND 
REPRESENTATIVES, IN CONNECTION WITH ANY SUCH INJURY, DEA TH, OR 
DAMAGE FOR WHICH THIS INDEMNITY SHALL APPLY. AS SET FORTH ABOVE. 
RACKSPACE'S OBLIGATIONS UNDER THIS SUBSECTfON SHALL SURVIVE THE 
TERMlNA TION OF THIS AGREEMENT. 

Section 13.20 Attorney Fees and Expenses. In the event that a Party (the "Defaulting 
Party") should default under any of the provisions of this Agreement and another Party (the 
"Nondefaultin!! Partv'') should employ attorneys or incur other expenses for the collection of the 
payments due under this Agreement or the enforcement of performance or observance of any 

obligation or agreement on the part of the Defaulting Party. the Defaulting Party agrees to pay to 
the Nondefaulting Party reasonable tees of such attorneys and such other expenses so incurred by 
the Nondefaulting Party. 

{Signatures and Acknowledgments Begin 011 Following Page} 
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WHEREFORE, the Parties hereto have executed this Agreement and, as of the Effective 
Date, have agreed to the terms and conditions stated above that apply to them. 

COUNTY OF BEXAR 

By: ___________ _ 
NELSON W. WOLFF, 

County Judge 

ATTEST: 

LUCY ADAME-CLARK 
County Clerk 

APPROVED AS TO LEGAL FORM: 

JOE GONZALES 

Criminal District Attorney 
Bexar County, Texas 

By: _____________ _ 

�815-1643-3838 I 
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APPROVED AS TO FINANCIAL CONTENT: 

LEO S. CALDERA, CIA, CGAP, 
County Auditor 

DA YID SMITH, 
County Manager 

APPROVED: 

DAVID MARQUEZ, 

Executive Director of Economic Development 
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CITY OF SAN ANTONIO, TEXAS 

By: _______________ _ 
Name: Erik Walsh 
Title: City Manager 

ATTESTED TO BY: 

-------

, City Clerk 

APPROVED AS TO FORM: 

Andrew Segovia, City Attorney 
City of San Antonio 
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APPROVED AS TO FORM: 

CITY OF WfNDCREST, TEXAS 

By: _______________ _ 
Name: Dan Reese 
Title: Mayor 

By: _____________ _ 
Name: Rafael Castillo, Jr. 
Title: City Manager 

____________ Michael A. Morell, Special Counsel 
City of Windcrest 
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WINDCREST ECONOMIC DEVELOPMENT 
CORPORATION 

By: 
Name: 
Title: Duly Authorized Representative 
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RACKSPACE US, INC. 

By: 
Name: _________ _ 

Title: 
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EXHIBIT A 
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Da.tc::0S/22/07 
lob No. 07031 
229.131 &ael 
City of Windam 
Annexation Boundary 

LEGAL DESCRIPTION OF 229.131 ACRF.S OF LAND 
D�CRIBING 229.131 ACRES 0(1' LAND, MORE OR L� SITUATED IN THE 
GERTRUDE RODRIGUEZ SURVEY NO. 132, ABSTRACT NO. 610, BEXAR COUNTY, 
TEXAS, CONSISTING OF THE FOLLOWING TRACTS OF LAND AS DF.SCRIBED IN
THE BEXAR COUNTY CLERK'S OFFICE AND .REFERENCED IN BEXAR COUNTY
APPRAISAL DISTRICT: A ll.Mf ACRE TRACT OF LAND, OF.SCRIBED IN VOLUME 
6060, PAGE 12 omclAL PUBLIC �RDS OF SAID COUNTY, KNQWN AS P-10B, 
5.16 ACRES & P-IOC.16.667 A� BLK 14 N.CB 15183, NFP PARTNERSHIP, 
ACCORDING TO SAID APPRAISAL DIS'mlCT, A 16.285 ACRE TRACT OF LAND, 
DESCRIBED IN VOLUME 6290, PAGE 1126 OFFICIAL PUBLIC RECORDS OF SAID 
COUNTY, KNOWN AS P-IOC, 15.724 ACRES. N.C.B. 15821, JAMES C. NIEMANN 
TRUSTEE FOR NFP PARTNERSHIP, ACCORDING TO SAID APPRAISAL DISTRICT, 
A 16.235 ACRE TRACT OF LAND, TRACT NO. 4 DESCRIBED IN VOL� 8017, 
PAGE SOS. OFFIC!tU PUBl,JC RECORDS OF SAID.COlfflTY, KNOWN AS TRACT 17, 

.. N&•ll.:J!l9Q,..?:�15-ACRES,.VIRGOOA & FRED NIEMANN, ACCORDING TO SAID 
APPRAISAL DISTRICT, A 0.3587 ACRE TRACT OF LAND, DESCRIBED IN VOLUME 
6039, PAGE 5-45, OFFICIAL PUBLIC RECORDS Oi' SAID COUNTY, KNOWN AS PT,

. - . � -OF,TRAGl'-17-ARB·TRACT 17B;N.C,B.-Ul90,·0.273 ACRE;VIRGfNIA-4£FRED ----·-·. 
NIEMANN, ACCOlU)JNG TO SAID APPRAISAL DISTRICT, A S.411 ACRE TRACT 
OF LAND DESCRIBED IN VOLUME 6697, PAGE 54', OFFICIAL PUBLIC RECORDS 
OF SAID COUNTY, KNOWN AS PART OF TRACT 13, N.C.B. 121.90, 51.JSl ACRES, 
JAMES .C. NIEMANN, ACCORDING TO SAID APPRAISAL DISTRICT, ALSO 
KNOWN AS TRACT 17A, N.C.B. 12,190, 2.262 ACRES. VIRGINIA & FRED NIEMANN, 
ACCORDING TO SA.ID APPRAISAL DISTRICT, A 0.995 ACRE TRACT OF LAND, 
D�CRIBED IN VOLUME 5555, PAGE 586, OFFICIAL PUBLIC RECORDS OP SAID 
COUNTY, KNOWN AS TRACT 18, N.C.B. 12190, l.O ACRE, LARRY NIEMANN 
TRUSTEE, ACCORDING TO SAID APPRAISAL DISTRICT, A 0,881 ACRE TRACT OF 
LAND, DESCRIBED IN VOLUME 5555. PAGE 578, OFFICIAL PVBUC RECORDS OF 
SAID COUNTY, KNOWN AB TRACT 19, N.CB, Ul.90, 0.8l6 ACRE. LARRY 
NIEMANNTRUsrEE. ACCORDING TO SAID APPRAISAL DISTRICT,·A lC>.7◄ ACRE 
TRACT OF LAND, TRACT NO. 2 DESCRIBED IN VOLUME 80171 PAGE 508 DEED 
RECORDS OF SAID COUNTY, KNOWN AS TRACT 20 & PART OF TRACT 13, N.c.B.
12190, 1.15 ACRES, VIRGINIA NIEMANN, ACCORDING TO SAID APPRAISAL 
DISTRICT, A 0.659 ACRE TRACT OF LAND, CONVEYED TO BERNARD :r. SIFT JR., 
DESCRIBED IN VOLUME 7262, PAGE 240 OffiCIAL PUBLIC RECORDS OF SAIi) 
COUNTY, BEING LOT 43, N.C.B. U190, WINDSOR PARK SOlrrH SUBDIVISlON 
UNIT IAt RECORDED IN VOLUME 9537, PAGE 203 PLAT RECORDS OF SAID 
COUNTY, 
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A 0.09 ACRE TRACT OF LAND OUT OF THE ABOVE MENTIONED 10.74 ACRE 
TRACT OF LAND, KNOWN AS PART OF TRACT 13, N.C.B. 12190, 0.09 ACRE, 
VIRGINIA NIEMANN, ACCORDING TO SAID APPRAISAL DISTRICT, A ll.547 
ACRE TRACT OF LAND, CONTAINING A io.470 ACRE TRACT, LOT 41, AND A 
0.917 ACRE TRACT, LOT 40, OF THE WINDSOR PARK SOUTH SUBDIVISION UNIT 
l RECORDED IN VOLUME 9525, PAGE 170 PLAT RECORDS OF SAID COUNTY,
(LOT 41, N.C.B.1l190, CONVEYED TO AT HOLDING-NOVEMBER. LLC.,
10.47ACRES, D�CRIBJD � VQLUME 10171. PAGE i9&&,0FFICL\L PUBLIC
RECORDS OF SAID COUNTY), (LOT -40, N.C.B. 12190, VIRGINiA NIEMANN,
VOLUME 6697, PAGE 538 DEED RECORDS OF SA[p COUNTY), A 11.5178 ACRE
TRACT OF LAND, CONTAINING A 1.0000 ACRE TRACT-WT 47, A 1.0000 ACRE
TRACT-LOT 48, A 9.5178 ACRE TRACT-WT 49, N.C.8. 12190 OF THE WINDSOR
SQUARE WAL-MART III RECO�ED IN VOLUME 9560, PAGE 80 PLAT RECORDS
OF SAID COUNTY, (LOTS 47, -48. ◄9, CONVEYED TO GIGANTE FLEA MARKET LP,
DESCRIBED IN VOLUME 11001, PAGE 1363 OFFICIAL PUBLIC RECORDS OF SAID
COUNTY), A J.753 ACRE TRACT OF LAND, BEING LOT Jf N.C.B. Ul90, OF THE
TOY R US SUBDIVISION RECORDED IN VOWME 9510, PAGE 187 PLAT RECORDS
OP SAID COUNTY, KNOWN AS LOT 36 N.C.B. 12190, 3,753 ACRES, TOYS "R" US
INC. ACq>RDING TO SAID APPRAISAL DISTRICT, A lC.313 ACRE TRACT OF

. � �f���J� ��L�J���i�:al��=-���
o

��. 
OF THE SIMON APPLE GARDEN RECQ.RDED IN VOLUME 9551, PAGIS 187-188 

. PLAT-RECORDS OF-SAiD COIJNTY+·A0.'717 ACRE·TRACTOJ!'·LAND CONVEYED 
TO MONTE MAC NO. 2 DESCRIBED IN VOLUME 8630, PAGE 1604 OFFICIAL 
P�LIC RECORDS OF SAID COUNTY, BEING LOT 4S OF THE SIM(;>.N APPLE 
GARDEN RECORDED IN VOLUME 9551, PAGE 188 PLAT RECORDS OF SAID 
COUNTY, A 1,188 ACRE TRACT OF LAND, CONVEYED TO DICKER-
WARMINGTON PROPERTIES. DESCRIBED IN VOLU� 8630, PAGE 16'00 
OFFICIAL RECORDS OF SAID COUNTY, BEING LOT 46, N.C.B. 11190, OF THE 
SIMON APPLE GARDEN VOLUME 9551, PAGE 188 PLAT RECORDS OF SAID 
COUNTY, A l.6424 ACRE TRACT OF LAND, CONVEYED TO HUNTER ROAD 
PROPERTIES INC., D,scRIBED IN VOLUME 10005, PAGE 100 OFFICIAL PUBLIC 
RECORDS OF SAID COUNTY, BEING our OF LOT 24 OF THE SIMON 
SUBDIVISION RECORDED lN VOLUME 7800, PAGE 9-13 PLAT RECORDS OF SAID 
COUNTY, A ll.S384 ACRE TRACT OF LAND, CONVEYED TO THE CITY OF 
WINDCRFSI' EDC, DESCRIBED IN VOLUME 12703, PAGE 199 OFflCIAL PUBLIC 
RECORDS OF SAID COUNTY, BEING OUT OF LOT 24, N.C.B. 11190, OF THE SIMON 
SUBDIVISION RECORDED IN VOLUME 7800, PAGE 9-13 PLAT RECORDS OF SAID 
COUNTY, ALL OF 111AT RF-SUBDIVISION PLAT or SIMON SUBDIVISION 
RECORDED IN VOLUME 7800, PAGE 187, CONTAINING LOT 23, A SO F,OOT 
DRAINAGE EASEMENT, AND LOT 3-0, A ll.088 ACRE TRACT.OF LAND, 
CONVEYED TO 11IE CITY or WINDCRFSJ' EDC, D�CRIBED IN VOLUME 12639, 
PAGE 5'7 OfflCIAL PUBLlC RECORDS OF SAID CQUNTY, BEING LOT 25. N.C.B. 
12190, SIMON SUBDIVISION RECORDED IN VOLUME 9522, PAGE IOS-106 PLAT 
RECORDS OF SAID COUNTY, 
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A 13.7 .. 5 ACRE TRACT OF LAND, CONVEYED TO THE crrv OF WINDCREST EDC, 
DESCRIBED lN VOLUME 1263,, PAGE 1596 OFFICIAL PUBLIC RECORDS OF SAID 
COUNTY, BEING LOT 38, N.C.B. 111901 ·SIMON SUBDIVISION RECORDED IN 
VOLUME 9522, PAGE 105-106 PLAT RECORDS OF SAID COUNTY, A 0.544 ACRE 
'n{ACT OF LAND, CONVEYED TO MONTE MAC NO. 2 DESCRIBED IN VOLUME 
8630, PAGE 1604 OFFICIAL PUBLIC RECO.RDS OF SAID COUNTY, BEING LOT 39, 
N.C.B. 12190, OF 11IE SIMON SUBDIVISION R�CORDED IN VOLUME 9511, PAGE
108 PLAT RECORDS OF SAID COUNTY1 A 8.093 ACRE TRACT OF LAND,
CONVEYED TO THE CITY OF WINDCREST EDC, DESCRIBED IN VOLUME 12639,
PAGE 1569 OFFICIAL RECORDS OF SAID COUNTY; J!EING LOT 37, N.C.B. 12190 OF
THE SIMON SUB.DIVISION RECORDED IN VOLUME 9512, PAGE 108 PLAT
RECORDS OF SAID COUNTY, TOGETHER WITH THE ABOVE MENTIONED
TRACTS OF LAND THE FOLLOWING ROADS ARE TO BE INCLUDED IN.THIS
DESCRIPTION- RAY BON DRivE APPROXIMATELY 750.466 LINEAR FEET NORTH
OF EISENHAUER ROAD, EXCALIBUR Al-PROXIMATELY 1257.073 LINEAR. FEET
WEST OF RAV BON ROAD, FRATr ROAD APPROXIMATELY 562.441 LINEAR
FEET NORTH OF EISENHAUER ROAD, KING ARTHUR APPROXIMATELY
1053.0JJ LINEAR FEET NORTH OF EISENHAUER ROAD, GALAHAD ROAD l(MS.983
LINEAR FEET EAST OF INTERSTATE WGRWAY JS, W ALZEM ROAD 18.58.845
LINEAR FEET EASI' OF INTERSTATE IDGHW AY 35, BEING MORE
PARTICULARY DESCRIBED AS FOLLOWS:

BEGINNING at a'point ·on the East right:Or�way�c-of 1nic'rstaie'iligh;.y 35 & the �ortheast 
cut back of Eisenhauer Road for the southwea comer of said 10. 74 acre tract; 

THENCE along the F.a.st right-of-wuy line of IntelStatc Highway 15 N10°1 l '06"B, a dist.aocc of 
5111.43 feet to a point fur northern most corner of this tract herein described and being the 
northeast cut back of Walzcm Road, for tho southwest comer of K-JO Subdivision recorded in 
Volume 9570, Page 186 Plat Records �fsaid county; 

THENCE along the north right-of-way line of Wa.lzem Road (V ariablc Width) and including 
approximately 1858.145 Linear Feet of said road east of Interstate Highway 35 the fotlowing 
calls: Sl9°SS10l"E. a distance of I S1.56 feet. S89"'49' l6"R, a distance of239.02 feet, 
S69.27'S6"E, a distance of29.38 feet, S89"571 19''£, a distance of 167.90 feet. NS9°l3 '31 "E, a 
distance of I 51.98 feet. N89°1S'3J"E, a dhtancc ofl43.97 l'ect, N89° l 7"24"E, a distance of 
136.00 feet, N89°14'22"B. a distance of-496.88 kef, N18°17'2S'E, a distance of 166.71 feet to a 
point for lhe oorthcast comer of th.ls tract herein described aad being in tho south line of Lot 4, 
Block 65 of tho Windcrest Unit 18 recorded in Volume 6200, Pagc212 Plat Records of said 
co�� 

. . 
THENCE crossing Walzcm Road in a southwesterly ditection with lhc common line of 
Roosevelt High School Subdivision recorded in Volunie 9566, Pago 132-133 Plat Records of said 
county and said Lots 39, JS, 37 of the Simon Subdivision S00°00'23"W, a distance of 1664.95 
feet to a point for an interior co_mer of this tract herein dcscn"bed;
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TIIENCE N89°48'06"E, a distance of 63 .83 feet to a point for a comer of dtis tract herein 
described; 

THENCE in a southeasterly direction afoog the common line of Camelot Subdivision Unit 4 
recorded in Volume 6500, Pago 191 Plat Records of said county, and said Lot 37, of the Simon 
Subdivision, Lot'-44, of sald Simon Apple Subdivision, SOO°l 0'06"E. a distance of t•9.97 feet to 
a point in the south line of said Camelot Subdivision Unit 4; 

THENCES89°4l'IS"W, a dismncc of39.9 7 feet to a point for an interior comer of this tract 
herein described; 

THENCE S00°03'37"E, a distance of 15.94 feet to a point of for a comer of this tract herein 
dcscrt'bcd; 

TIIENCE in a westerly direction along Ibo common line of said Lot 44, of the Simon Apple 
Garden, and Camelot Subdivision Unit 7 RCOrded in Volume 6500, Page 144 Plat Records of 
said county S89°4S'28"W, a di.stance, of 1281.92 ftict to a point for an  interior comer of th.ls tract 
herein described and bcingnorthwestcomcrofCamclot Subdivision Unit SA recorded in Volume 
6500, Page 16 Plat Records of said county; 

-

THENCE in a southeasterly direction S00°17' lO"E, a diswlce of 864.82 feet aJong east line of 
said Windsor Squ.aro WaJ-Matt m and the west line of said Camelot Subdivision Unit SA to the 
southwe$tcomer ofLot 16, Block!, for a comer ofdtis tract herein described;-- - ·· 

THENCE S89°50'34"W, a distance of75.00 feet to a point for an i.ntcrior c:omer of this tract 
herein described and being tho llOJ1hwc.,t comer of a called 0.126 acre tract described in Volume 
(916, Page 130 Official Public Record., ofsald county; 

THENCE crossing tho remaining poftlon ofsaid 64.411 acre tract, and being the west line of the 
following tract3 of land: 0.126 aero tract previously mentioned, a 0.126 acre tract n:cordc,d in 
Volume 9196, Page 210, a 0.126 acre tract recorded 1n Volume 11455, Page 583, a 0.126 acre 
tract recorded in Volume 9196, Page 194, a 0.127 acre tract recorded in Volwnc 9196;Page (86, 
a 0.131 acre tract recorded in Volume 9196, Pago 178, aO.lJl acre tract recorded in Volume 
9196, Page 162, a 0.131 aero tract� in volume 9196. Page 170, a 0.131 acre tract R:COrdcd 
in Volume 9196, Page I 54, a 0.131 a.ere tract recorded in Volume 9196, Page 146, a 0.1 l I acre 
tract recorded ln Volume 9196, Page 138, a 0.147 acre tract recorded in Volumo 9196, Page 122, 
a 0.147 acre tract recorded in Volume 10724, Page 709, a 0j98 aero tract and a O.l38 acre Cract 
recorded in Volwnc 9388, Page 2016, $00°07'31"8, a distance oflJI IS.48 feet to a point fur an 
interior comer of this tract herein dcscnl,cd &Jld being the southwest comer of said 0.398 acre .. 
tract Official Public Records of said county; 

THENCE in a southca.,tcrfy direction continuing across said 64.41 l acre tract and the north line 
of said 16.285 acre tract S89°51 '18"8, a distance of68l.1 r feet to a point for a comer of this 
tract herein described; 

Pagc4of6 
R:\Doc:s\Job By Client Y ear\200'M70l l\0703 l-WINDCR.EST ANNEX 229.131 ACRES.doc 



THENCE in a southeasterly direction along the common line of said l6.28S acre tract and the 
west lino of Lot 32 & Lot 33 ofthe Missionary Church Subdivision recorded in Volwnc 9515, 
Page SD Plat Records of said county, S00° I 2'30"P., a distance of 600.00 foot to a point for an 
interior comer of this tract herein described; 

THENCE in a easterly dircction along south line of said Lot 33 of the Missionary Church 
Sub4ivision N89"-49'30"E, a discanco of 130.00 feet to a point fOf a comer of this tract herein 
described in the west right-of-way line of�ralt Road (S0'-SS' R.O.W.); 

THENCE in a northerly direction along the cast line of above mentioned Lot 33, N00°44'40"W, 
a distance of 134.32 to a point for the intersection of the west line of Frau Road and tho north line 
of Excalibur; 

rHENCE in a northeasterly direction along the north right-of-way lino of Excalibur (50'-55' 
R.O.W.) and along the south line of the following tracts: al.13 l acre tractofl4nd recorded In 
Volume 12629, Page 14S6, a 1.610 a.en, tnlct recorded in Volume 10249, Pago 841, a 4.947 acre 
tract recorded in Volume 7442, Page 1598 Official Public records of said county, a 2.783 aero 
tract known as Lot 2 of the Gospel Hall Subdivision recorded in Volume 9558, Page 182 PIAt 
Records of said county, a 2.7225 acre tract known as Lot l of the Prince of Peace Lutheran 
Q)µrch S\lt,divislcm .recorded in Vol� 6200, Page 37 Plat �rds of said county, 
N89°46'19,.E, a distance of 1257.25 feet to a point and tho boginningofa curve to dto left; 

fflENCE 2}.52 feet along the arc of said curve to tho left, �ving a radius o.f IS.op feet, a ccntrai 
angle of 89°50'23", whose chord bears N-44•52'-M"B, a distance of2I. I 8 feet to a point; 

THENCE N00°02' '26"W, a distance of 108.96 foot to a point on the cast line ofsaid Lot I of the 
PrinC() of PC&C(I Lutheran Oiurch Subdivision and the west line of Ray Bon (60' R.O.W.), for a 
comer of this tract herein dcscn"bed; 

THENCE crossing said Ray Bon Drive N89°57'34"E. a distance of72.57 feet to a point and 
being the northwest comer of said 21.846 acre tract; 

THENCE in a nordtcastcrly direction along tho north tine of said 21.846 acre tract and tho south 
liml of Camelot Subdivision Unit 14 recorded in Volwnc 5970, Page 27 Plat Records of said 
county, and Camelot Subdivision Unit 8 recorded in Volume 5870, Page 23-24 Plat Records of 
.said oounty, N89°S4'30"E, a distance of990.40 feet to a point for tho beginning ofa cwve to the 
left; 

THENCE 189.20 feet along the arc of said curve to the left, having a radius of 487 .84 feet, a 
central angle of22°13'16.", whose chord bears N78°47'S2"E, a distance of 188.02 feet to a point 
for an angle point and being the northeast comer of said 21.846 acn:, tract and the northwest
comer of Camelot Subdivision Unit lJ recorded in Volume 6100, Page 49 Plat Records of said 
county; 
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THENGE in a southeasterly direction along the commoa line of said 21.846 acre Cract and said 
Camelot Subdivision Unit 13, S22"28'06"E. a distance of239.55 feet to a poiot for an angle 
point; 

THENCE along tho south Uno of said Camelot Subdivision Unit 13, N89°49'5S"E, a distance of 
247.43 feet to a point fOf the beginning of a �urve to the right on tho west right-of-way line of 
Midcrown Drive; 

THENCE along the east lino of sa1d 21.846 aero tract and the west line of Midcrown Drive the 
following three curves: 112.66 feot along the arc or said cw-ve to tJic right, having a radius of 
700.00 feet a central angle o_f09° 13'1T', whose chord bears S33°59'31"W, a distance of 112.54 
feet to a point for thQ bcgiMing of a rc,verso curve to the left, and continuing along said curve to 
the l eft with a arc length of 454.03 feet, a radius of700.00 feet, a central angle of37° 09'46", 
whose chord bears Sl7°41'Sl"W, adistanceof446.l l feet toa point fi?r"thc begiMingofa 
reverse curve Co the right, and continuing along said curve to Che right with a arc length of39.68 
feet, a radius of25.00 feet, a central angle of90"56'02 .. , whose chord bears S44°09'S2'W,·a 
dlstancc of3S.64 ™'t to a point on the northright--of-way line of Eisenhauer Road; 

TlfENCE along tho north right-of�way lino of Eisenhauer Road-and the south line of said 21.846 
ac;rc tract, said 16.235 acn, tract, said O.JSl acn: tract, said 16.285 acre tract. said 62.411 ac:re 
tract, said 0.995 acre tract. sald 0.881 acre tract, said l0.74 ac:re ltact, the following calls; 

S89°37'S9'W, a distance of 1144. 74 feet to a point; 

S89°44'2S"W, � distance of2l93.34 feet to a point; 

S89°S9'40"W, a distance of 1460.54 feet to a point; 

N40"01' I 6"W, a di.stance of 186.27 feet to the POINT OF BEGINNING and containing 229.131 
acres of land more or less. 

This description does not constitute an on the ground survey. The information referenced above 
was compiled from tho Deed and Pfat Records of the Bexar County Clerk Office, and was based 
on the reconstruction of saJd tracts of land electronic.ally. 
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EXHIBIT B 

Eisenhauer Development Tract 

B-t



Date: 07/09120-07 
Job No. 07031 
114.138 acres 

LEGAL DESCRIPTION OF A 114.838 ACRES OF LAND 

DESCRIBING l 14,838 ACRES OF LAND MORE OR LESS, SITIJATED IN THE 
GERTRUDE RODRIGUEZ SURVEY NO. 131, ABSTRACT NO, 610, BEXAR COUNTY, 
TEXAS, CONSISTING OF THE FOLLOWING TRAC'fS OF LAND AS DESCRIBED IN 
THE BEXAR COUNTY DEED RECORDS AND REFERENCED IN.BEXAR COUNTY 
APPRAISAL DISTRICT: A CALLED' 21;84§ ACRE TRACT OF LANJl,.DESCRIBED IN 
VOLUME 6060, PAGE 12 OFFICIAL PQatlC RE'CORDS OF SAID' co·UNTY, KNOWN 
AS P-10B, 5.16 ACRES & l"-10(; 16.667AC�-1'iLK 14 N.C.13 15783, NFP 
p ARTN'ERSHIP, At:coRl>�G T

O 

SAID _AP.,RAISAL nIStiutT, A CALLED 16.285
ACRE TRACT OF LANU,DESCR.IBEi:iJNVOLUME6290, PAGE 1126 OFFICIAL 
PUBLIC RECORDS OF SAttrCOUNTY, KNOWN AS .P-lOC, 15.724 A�, N,C.B. 
15821, JAMES C. NIEMANN TRUSTEE FOR NFP PARTNERSHIP, ACCORDING TO 
SAID APPRAISAL DISTRICT, A CALLED 11J. ACRE TilACT OF LAND, TRACT NO. 
4 DESCRIBED IN VOl,UME 8017, PAGE 508, OFFICIAL PUBLIC RECORDS OF SAID 
COUNTY, LESS A D.358 ACRE TRACT VOLUME 8017, PAGE 508 (O.P.R.), KNOWN 
AS TRACT 17, N.C.B. 12190, 9.415 ACRES, VIRGINIA & FRED NIEMANN, 
ACCORDING TO SAID APPRAISAL DISTRJCT, A CALLED QJa ACRE TRACT OF 
LAND, DESCRIBED IN VOLUME 6039, PAGE 545, OFFICIAL PUBLIC RECORDS OF 
SAID COUNTY, KNOWN ASPT. OF TRACT 17 ARB TRACT 17B, N.C.B. 12190,0.273 
ACRE, VIRGINIA & FRED NIEMANN, ACCORDING TO SAID APPRAJSAL 
DJSTRJCT, THE REMAlNING PORTION OF A CALLED 62.411 ACRE TRACT OF' 
LAND DESCRIBED IN VOLUME 6697, PAGE 546, OFFICIAL PUBUC RECORDS OF 
SAID COUNTY, KNOWN AS PART OF TRACT 13, N.C.B.12190,�ACRES, 
JAMES .C. NIEMANN, ACCORDING TO SAID APPRAISAL DISTRJCT, �O 
KNOWN AS TRACT 17A, N.(;�B. U190, l.262 ACRES, VIRGINIA & FRED NIEMANN, 
ACCORDING TO SAID APPRAISAL DISTRICT, A CALLEl> 0.'995 ACRE TRACT OF 
LAND, DESCRIBED IN VOLUME 5555, PA.GE 586, OFFICIAL PUBLIC RECORDS OF 
SAID COUNTY, .KNOWN AS niACT 18,.N.C.B. 12190; 1.0 ACRE, LARRY NIEMANN 
TRUSI'EE, ACCORDING '.fO �ID Af>'PRAISAL DISTRI:cr, A CALLED JLH! ACRE 
TRACT OF LAND, DESCRIBED IN VOLUME 5!55, PAGE 578. OFFICIAL PUBLIC 
RECORDS OF SA.ID COUNn', .KNOWN AS TRACT 19, N.C.B.-11190, 0.826 ACRE, 
LARRY NIEMANN TRU8nZ ACCORDING TO SAll) APPRAISAL DISTRICT, THE 
REMAINING PO'RTION OF A CALLED 10.74 ACRE TRACT OF t..AND, TRACT NO. l 
DESCRIBED IN VOtUME 8017, PAGE 508 DEED Rl:CORDS OF SAID COUNTY, 
KNOWN AS TRACT 20 & P.ART OF TRACT �3, N.C.B. 12190, �ACRES, VIRGINIA 
NIEMANN, ACCORDING TO SAID APPRAISAL DISTRICT, A CALLED� ACRE 
TRACT OF LAND. CONVEYED to BERNARD T. SIFT JR., DESCRIBED IN VOLUME 
7UiJ, PAGE 240 OFFICIAL·PUBUC RECORDS OF SAID COUNTY, BEING WT 43, 
N.C.B. 12190, WJNDSOR pAJU{ SO'U'tH s;uiU>IVISION UNJT IA. RECORDED IN
VOLUME 9537, PAGE 103 PLAT RECORDS OF sAJD·couNTY, A 0.09 ACRE TRACT
OF LAND OUT OF 11IE ABOVE MENTIONED 10.7.f ACRE TRACT OF LAND,
KNOWN AS PART OF TRACT 13, N.C.B. 11190, 0.09 ACRE, VIRGINIA NIEMANN,



ACCORDING TO SAID APPRAISAL DISTRICT, AND A CALLED Q.:212 ACRE 
TRACT, LOT 40, OF THE WINDSOR PARK SOUTH SU13DMSION UNIT l 
RECORDED IN VOLUME 9525, .PAGE 170 J?LAT RECORDS OF SAID COUNTY, 
(LOT 40, N.C.B. 12190, VIRGINIA �,-VOLUME 6697, PAGE 538 DEED 
RECORDS OF SAID :(:()UNTY),LESS AND EXCEPT A 0.74 ACRE TO THE CITY OF 
SAN ANTONIO, DESCiuBED'IN VOLUME 6784, PA'GE 1"70 OFFICIAL PUBIJC 
RECORDS OF BEXAR COtJN'tY, TEXAS, A 0.1.28 ACRE TO THE CITY OF SAN 
ANTONIO, DESCRIBED IN VOLUME 6784, PAGE 1480 OFFICIAL PUBIJC 
RECORDS OF BEXAR COUNTY, TEXAS, A 0,124 ACRE TO THE CITY OF SAN 
ANTONIO, DESCRIBED IN VOLUME 6784, PAGE 1480 OFFICI.AL PUBLIC 
RECORDS OF BEXAR COUNTY, TEXAS, A 0.012 ACRE TO THE CITY OF SAN 
ANTONIO, DESCRIBED INVOLUME 6784, PAGE 1475 OFFICIAL PUBLIC RECORDS 
OF BEXAR COUNTY, TEXAS, Ao.on ACRE TO THE CITY OF SAN ANTONIO, 
DESCRIBED IN VOLUME 6784, PAGE 1475 OFFICIAL PUBLIC RECORDS OF 
BEXAR COUNTY, TEXAS, A 0.054 ACRE TO THE CITY OF SAN ANTONIO, 
DESCRIBED IN VOLUME 6784, PAGE 1460 OFFICIAL PUBLIC RECORDS OF 
BEXAR COUNTY, TEXAS. 
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EXHIBIT C 

Leased Property 

Legal Description 
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DEGINNING at I J!.f• ltou rod billd ia the US( UM r1f lnlcola� Hipwzy (Ill) 
JS/ LocifPIIO (R.O.w'.-.y,t1a),·.is6·btbig lh8'10U�--:ohidd Loi ◄f, 
and being Ibo· .IIOl1ll•'.ccn1ar- "f '.,Loi;�. at ,VIO .ll.aple(¢"1oys "R" lb 
S11bdlvblon,' � 11iWo1iitlo 9320; .h.ci U?;:(D.P.Jl-B:t::.T.). for Che 
sculbwmt � tna'1'$)1Hf �t;JliGINNiNG hbiot,.lioiit wlich a 4" Tens 
Dcpal1iMal of �·('ritiX>T) ·titu,·dla.iaotllDl'till ]bwid In the call 
wi,e of ,.Jd Dl 3SJ U)OJ,. 4i O a dloa I Bn+OO Nld c&ct npl 213.20', bear.I 
Sll'r56'11"'W, 1clb1anceof◄S4,36 foel: 

THZNC&. with tbceui lioeof,iud 1H 3S/Loop410, amebef.aa 1hc wcat lino of 
sald Loi •4, �"S&'ll•E, a� of 43 7.50 Rei to lfl•laola ftoa rod fotlrld fbr 
IQ] qle point � ,.. heifll 1hc JOU!hwl::ff comu or Lot 45 oi said Replal 
£,tal,Jialllaa Slmoa AJlplo Osden: 

THENCE, lavlna 1hc, east liocs of Aid 1H 3S/ Loop 41 O, samc bcina 1bc ...at line 
of Aid lot 44, w1lh die coianicn One bdweca aid Loo +4 md 4', Gie following 
liv: (5) courses end dbtmzs: 

l) SIO"lJ 'J8'"2, • dbboi:c of:117.i, Ced ro a PK aall � fat
IISI 111p p:>Jnl � · 1amo bainlr ai. tolllhlut c:Cl'IMl' o( aaid
Lot 45; 1114• �:ctffloiiif aald Uit 44;

2) NI0"tl5100-S, a cfisl:irica lif 147.36 f= lo a Jn•Iach lroa rod 
found roi' ab llligJ4 point .Jserc,o� Sllrio bein& I nonhtm an111
fat aid Lot 45; wo-kbla an IJll!c:i,obli for iaid Lot 44; 

.3) NB0'16'J7°W, tdiiti.1101ror 22.47 f=:flD a 112-in:!droa rod 
bmd for III llllglo poilll heteo( ,amo baing 111 lllglc: pciil,t for 
said lots ◄ hid ◄S; 

4) N01>'"4J'Si"lr. a dlstatlce o! 9.DS fei,r IO • lll•loch Iron J'OII
lbuml for 1111 lllglo polnfhereot; saino bdn1 a ll0rlhcast � 
for ,aid Loc-15, Ibo bdn& ait qlc polal l>r 9id Loi 44; 

S) N80"01'26-W, 1 difllnce of J9S.02 ha 10 1 tn-hdi Iron red 
found for an aagle JJOlnc ll«eof. nme bei111 tbe a«thwost 
comer o( said Ult 45, also bcins an a.niJc point ol Jllld Lot ◄4, 
amo bclJlJ • pow la Ibo wt flDCI orwd If.I Jj/ ux,p4l0;

THltNCE, with !he c:a,c Hne o( said IH 3'/ ll!Op 41 O, 11111= bdnt !he west line of 
ml Loi 44, NWS&' 11'1£, a l1Jstucji ol 64.2J teet 10 • 1/2-mtla J.roca· n>d with 
"Vicmr' cap fi>llnd fer .-i iAgiopoint h=tco( 1we bu11bc � cornea 
of Lot ◄6 af Aid Rql1at 'Embllshlns Slmoa Appia Ocdcfl, also being an llllle 
pains lbr Slid Lot 44: 
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TBENa, lcaVUII tho out lino of aJd 005/ .Loop 410, same bc:iGa d.o 
W"OA &oc o! aid Lot 4-f. with dlO � lino � sald Lets +1 m! 
46, SIO"O� 1 diSllnce of 225. U toet 10 11 lfl•i� iron l'Dulld for 111 
qlo pow fler=I; sins bdng die� COTIICf ofllld tot 46, also 
bclna an qla pol'll for nfd Lot -t4; 

TB!NC'li, o,nlfnaq wilh lho c:ommoo lino betwa:n sud Lob 44 and ◄6, 
�34"E, I dist&OCC of2JO.OS bl a IJ2.1Dc:h lroa rod fO\l\d b-111 
qlo pcrillt bmo(-sam, &iahla di$ � comer of said Lat 46, same 
bdng an q]o polii iir .said Lill 44; 

TH!NCE. croS5U11 lhrouab uld Loe 24, SIO"Ol'Sl•E, a dlslaocc of l7.96 £cct to 
11 PX 11.U lbund · ftr im liilp point � DJM belna iuJ ao,lc point fur aid 
1l-'314111n n:t; 1bo being 111111iJe pllinl fi;Jr said Lot 44; 

THINC£, amrianf� � said Lot 1◄, with a JlClth line of llid 11.sJa-1 g(C 
Ull:l. NW4S'.12"E. a dlsaace of )03.11 fb:t lo a PJC 11111 A,und for an msl4 
polm hetl!o( Dml bcfn: 111 angf, poinl of n!d f 1.5)11. 1Cte t1-ac:t. Sllld point lies 
wilbln .said Lot 2◄; 

TIIENCE, � lh1oiicb said !.QI 24, with a west tiDc of aid l J .5384 ICf1': 
trwct, N00-36'38"£, • d1JQDCe of 321.41 feet to a PK. lllil �IIIXI !or 111,qle 
poiot llc:tcaf, sama bofna III ansJe polat of nld I 1.5314 1ctt tnct. said polat lrc1 
wilhlostldl.otl4; 

THENCE, ClCXllWIJng du'ough .t Loi 14, with a soalh line of ,uf 11.sm ai::& 
tnict. N80"41'2.S"W, a dist:anea of J 11 JS lett to • PJC ocw mud ftir 1111 11!111e 
point bino( nme belag 1111 angle point of add I I.SJ&-4 IICfO tnict, ll)d bel.oJ a 
point In Iha wesC llno of 511d Lot 24, abo bcillC a point fa the cast line a! said 
JHJSILoopflO; 

TBltNCE, whh lho west line of p,ld Lot 24, same bdna the ca= � of ald Of 
35/ Loop ◄ 10, N09"':S6' I S".E, ■ dlfllltce of S◄.60 feel 10 a lfl•mdi m n,d ll'idl 
"Docet a; As:soc:," cap 1e1 for•�� horcof, iame bdrig ■ nonbwesl 
collld" of nld Lot 2♦, and Oft lbul!M:st comer of Loi 22 of the Slmall 
Sobd!v!s!caricotded hi Vohimo 7300, Pate 69, (D.P.R.B.C.T.); 

'ItmNCB, with the ,olllh line al said Ld 22, ud Ibo Jl0r1h lmc: of said tot 24, 
NSS"7G.SO"f. • dfstlacc of JU .Q lb;i Co • l'X nail wllb "Brown• shlnet folllid 
foe• polnl ttl CIZn'Clre (P.C.) weof. IIQl'ID bclnf a P.C. l'oc said Lot 22, al.so 
briiJ a nortfrM:st corner and P .C." cf nld lot 25; 

THBNCK. comiaulDc wkla the ,oQlhc::ut line or uld Lot 22, and with lbe 
.no� DIie of ,aid Lot 2', IJonc a c:uw la tho left. wMtO radiu, b I 59.7S 
� wbo,e deha Ls IS12J•Jj•, 11 ti» an: Jeaitil cf 231.1)9 fecr_ aod avcnll cfloni 
which � N-4�4T06"'8. a c!!anee 21&.66 feet to e Ill-inch iron rod with 
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"Vicbrt' aluminum cap lb!llld for • polot of llln&CIIC:Y {'P. T.) h�or, aame beiJis
aP.T. l'or nJd C.01122and25; 

'J"BltNCt. COllllnulna l'lfl.b Ibo 11� Jf.oa of •Id Loi 21, mid tho ca,i llue of Aid 
Lot :lS, NOO"OS'◄S"'5- a dllOulc4 of 2if9 Jh1 a 1/2-h:leh in,o rod '11kb •VJc:bly' 
cap foaad for • narilnn:st conitz lldiiof, WIiii bcbig I nonh,... a,r1JOr of uld 
Lot 25, .-la aordieast-. or Alli Loi 22, Ja1110 �-• pofm ID 1h11 llaalb 1kro 
of Wal=n RDldl Fm,n to Marbt {FM) 1971i (R.O. W. Yules); 

THENCE, wldi d>c Willfl JiM o! aid Wl2ztni � FM 1976, aDd 11w: no,111 lino 
of said Lot '23, N1�47' 19"E, a llsCmlcc of I ll.J9 feet lo a Mas n-11 wfth 
"llmwll" ,Jifaar found for an qle poh,t haroo� 11111JC bcbas in qJo polat lbr 
said IAt 25, also bcinc 1a aaglo pcloi fbr Slld Wal=J Rod FM 1976, ft-om 
which • 4• Tcm I>opar1ihenl of Trdpanldon (IXDOT) 1nm dist monument 
ramid baa, S76W5!)-W, • dbboce of 1..29 teei: 

rnxN� coodmdaa \\'!Ill die JOllfh lblo of saJd Wah:mu Rr,r,d/ IM 1976. end 
the IIOf11t line o( iailf l.ol 25. SIM.'MM:, • dbtmee af 110.BS ltet 10 a Ma1 11111 
'4'f1h "Ooucct" MSller nt fbr ia tllll1e powr be!:=,: 

nrma. Jeavloa the scwh lmc or Aid Wam:m Ro&N FM J 976, amo bcmg 1h11 
aorlll If.Do of said Lot 25, J1USb\, aaou,Ji· '111d Lot Z5 !he next fbar (4) a:iwes 
anddbtaDc:= 

l) �17'20''E, d� of 261.51 feer IO I Mai na0 �
•Doacel• wuheue, for III aSjle point lz:rcol;

2) .AloJ!! 1 C\IMI m iflc r2&hl; ,,.f16'1e nidft.i, b 921.4t nei. � 
dc:!11 b Ol"JJ'◄r, li\'llost ire lenllb i125,14 rtc:t, and wbosi: 
chonl !lcim N77914'29"£. I ifistmlee of2S.14 � 10 I Mag
Mil w!1h "Dovo:t" washa set lbr I poiot of ,cyeac �
(P.R. C.) hereof! 

J) Alona • cu:vo III Ole !ell. whole iw:llu.1 is 7.S0.00 f\ct, wba.sci 
delllfi 09"25'1S-, wbmc�Jcnath ls 123.SS feet. and w'&osc 
dionl beais N7J•ll'l.f'i, 1 dis!G;o of llJ.41 filet lo a Mai 
nall wlch "Ooued" MSlsr:r ,et fot a pol111 or c:oaipoand
camon (P .C.C.) licreof!

-4) Alona• cum: lo tl,i'Jd!. wbma radl111 11 2010.40 feet, ....tio,c 
dchaJsOJ•54,:W. M1t1Si: rilui,thb 137.IO'I�u:iwfmo 
(hord boirs NWJ1'5l"l?; a dlstsDee of 117.D't fed to a Meg 
11111 Tdrb � � ,et ror I po!:nt of empovixi 
Cinll!UrC (P,C.C.) ben:of; 

�· ,. ,., ,-�_;·:. -�: -.. ,•� .. ·-: ,., .. , .. ,, .. , .... _ - - ·-�-



TIIENCE, toadnuing throap JI.Id Loi 25, and ill p,t dlroup ail Lot 44, aloita 
I cur,t 1V lhe Joi\, Wlion'i'llht:lf *•�"taf;-wlaic clolia-fi itl-19'44", U U lrC 
length of 1�;71 i'aetJfwf:iii·i!ii �-Jfili�-lif4'.toei'i2Slilil f,J;b 1111 
crttnll arc taj,n·of:91>:14 '.&:a(•�� O\Qir cmid'li6ia'ff59"l6'4'M?. a 
diDnl:c ot' 9002 !Gd to d.lq·iiait willi "Dcuccl• � sct l!r •PAC. hcn:or. 
said point lid witJwi aai d Lot 44; 

THENCE, ooatlllulq fn pert ltm>ualnsld Lot 44, and lhnlaaJI tald Lot l 1, ■la118 
a curve en tbifnpt,· wlimiindllir1s s<l6:oo�-:��--b' 11•.sT.fl"', ·at 111 
m la,alh of 3'.4-f "ft:d � "the � Urio �-� 1.ca 44 rid la, fur 
an o\'t!'lll arc Jeagt&·or 1oj.66l'oet .i:d Mtote awWh:hord beatRiO"l7'16"'1!, 
1 ir.tan�o of IOl.47 fi:d 11> a Ma, ,mIJ w!lh "Doucet' WIUhcr sol l>ra P.T. fla-c:o[. 
JIIJd poizu lb Iii Sldd Loe JI; 

THENCE. cood,wlng 'lhrov&fi nkl l.ol JI, Nl6"Sl'-'l•W, a� oCSl.10 
{et.t lo• l'JC lllU with \'&r,ns" lblo= fJuDd for 1111 aqlo point ma(. 111111S being 
1 point In lhc ,o111h lhio of aid Wll=ln Road/ PM 1976, aJsolieq tile 11Dl1hcm 
mcnt l>lll1hwe:st cotnDf of said toe Jr, rnd lhe nol11t=,t comer of ml lA<-4-4; 

TIIINCI, wl1fl Ibo ,ollth line of Did Walz= Rold/ FM _1976, sliDc bolllJ I.bi: 
11011h lin.c of talcl la( 31, N89°+4'J6'1!, a a1JIUC11 of .S9l.04 ft.iCt to a lfZ-lncb 
Iron rod wflh "'.Vldcny" ahimllluai � t'aiind tor 111 aqle point hem,(, ,ame 
being A llll&fll p0lnt ln cbo 901llh lffie· of s.fd Wwm Road/ fM 1976, I.lid 1111 
aisle po&it In d,c 'uort!i lim: ol •l1U.ot ll; 

THENCR, collfillll!ng wi.111 the JOUtb lino .tJf mt Y.,ilztm R.old/ FM 1976. 11Z1M 
bdng Che nc11ll'line of did Lot .JS. Nlr.U'.Sl� a dlsliiil::c 007.99 Ai« to a 
-,x- Cut lri � 1\ir di1 ni»ih!iiu n,mt � COl'alir limol,Mne being the 
aol'tll.ln most ncrtheutcomer ofsald Lot ji., if.:io tielq ti.·� coma- of 
Lot J9 of said Rcplat of Sllbdmiion Plit of Simon Siibf!vision; 

THENCB, leaving Iha ,oillh Uoo of aid Wal=n RQld.l PM J916. w:llh tho 
C0llUnDI) lim: bc:1-a, said Lots 31 IIDI J!I lbc ro11o-...tag l'ow (4) c:ounes � 
d!,wicet: 

I) 500'15'0.S"B, • � o( ISl.2◄ mt lo 11/2-lndl lrml rod 
wflh "V1ola:ry" IIlltllmlllQ cap i,IIQd for 10 qlo pollll bmof. 
same bdc, 1he soatbwc:,t conicr ol aid Loe 19, ud III aaps 
palal Air a.Id Lot 31;

2) N89".fS'07"E. a db\tmce af 131 .19 fo4! lo• lll-lnah froa tllll 
foupd lot Ill qio poi0I h=of; -10 b::izia I Jovdx:ast COl1ICl" 
of md w J9. mo biiug111 ugllt po1nl b-.id Lolli; 

l) N()OSl4'll''W, • d"lfflQCI or ll.06 Cac co• 1/2·incb l«ia ltld
wllli -vrotay" cap 1buDd for an • polDt � aamc
beul& All 'lllile po1n1 ror said Lou 38 11111d 19: 

: � :,,,...::-:-.·,,_.:1.:: ... · . , ., ,.-f• ;_.· ,:·, . .

'f I• f •- •• -• _. •• 
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4) N'89"J7'll"E, a dlslancc of 21.S-1 foct lo a PK m1 fbUDd for
Ille amm IDOll nonhearl ccrnar hereof., ,ame· &eq, tbe
eull:fD IIIOSI smbecl =ma Ali nld Lot 39, ml die amim
mo11 nonheas1 COClc1 o't � Loe JI, also bd!i& I p)lat la 1hc
wm line of tar 2, Block l of die � ml SabdM,foa Pla1 
�bbini Roosmtt ffi&h Sdloal SuW-MSfon l'tOl.1f1fod Jn
Volume 9566, P110 l ll. (D.P.R.B.C. T.); 

'I'HE'.NCE, la pct wllh this east llu of Lot JI -1 in part wfib Iha ad line of Lot 
37, 1locb of Aid Roplat of S"aDOQ 81NYuloa. ml wilh Ilic w=t lino cf Lot 2 of 
sald"Roosm:ltHl&h Sc:bool, SOO"JJ'�l"B, at a dulala ol 615.73 fliet JllldD& lbt. 
nodhcasa oomct ot Lot n, 111d kine Ibo � cot111r of Lot JI, 1br a eotal 
dlstlncc of 1379.71 rcec 1o a PIC Nell Mih '"l!ccvn," "1IDDI" 5l1lld !'or an lnls!or 
efl oomat" bcm>� .W pomt Is 111,v 1111 lat=lor on ooraor cf .W !Al 37, and be:IDg 
dx: �wot c:ana:rof slid I.or 2; 

TBINCI, w,tb a llOnh lfae ol said Lor 37. u>d ID pct will! IIID 10\dh line-of aid 
l:.ot 2, Nl9"JS'IS"B, a diJtaila, of 6l.9J f=:t to a PIC wi1h SblDer .fiiund fllr 111 
c:xtmior cU C0lllCt b�, said pol/II b wo III ex1t>ior eU comer rrlsald Loi 37; 

THENCE. fa p,n wflb III east llao of aald Lot l7. &lld IQ J)IZt wfdl an mt ftDO of 
Loi 44 af uld Repla EstabJlsfllar Simofl Appfo Olrdefl, SOO"Jl-zs-F. a 6tanc,s 
\>f 14.S..10 rt:.t 10 a 112• inm .rod fbCilld tzr a ,oucliea;C comir mmf; IIIIS poln1 b 
al,o a smrtlicM comer or .-d Lof 44 and bsfn, Ole � 'comer cf Lot J Z. 
BJock 10 of Canieloc Slibdlvblocl Unk 7, � In Volume 6500. i'IF 144 
(D.PJtB.C.T.). m! bcmg a polnl fn Ibo cat Um o( • -40' City Pubrio Suvke 
� Ea,crncnt u WJWn on uld put; 

THENCE, with Iba ,ouch IID: or nld Loi 44. I04 !lie IIOnb J»e of nid 4-0' Clry 
Scmca Bow� su•43•01-w,, dblln011 ot 39.7.3 Aec '° 1 li2• 1ron n>d 
fotllld Car an lmierlarcU comer Jiereo� uld p:iJot Lr Ibo• polat oa lhc kll Bile of 
said 40' City Public Seni¢o Board £a,ement, 1111d belng an lnCerlor ell COTD!T of 
said Loi«; 

TimHCE. with the wen Ooc or �d 40' City Plibl!e &:moo Boord wcmcnl, 
and I wost lioe of .said 1M 44, SOO"S$J2"W, 1 dbllllCC on,.n feet Ji a lll" 
iron rod found fot u cx=lor all con,cr llano(, • point 11 11,o m Oldo(ior di 
�omer of ta!d Loe 44, ind be1zta !he Jl0l1hcul COffiCT o( Lot ll of Rid Camelot 
Subdivision; 

I 
I 
I ' 
i 
I 

I 
I 
I 



TimNCI. in part wnb the noi1h b of Lo(s 13-26, B� "D" of said Camelot

Sllldivisloo. ad ID pct wldl Iha nocth liDI of Lot !>, Block "B", ot Camelot

Sal,divt.flon Unit 5.4. i=crdc:o In Volmac: 6S00. hgc 16 (D.P.R..B.C.T.), aocl hl

par1 \llilh lhe oor(h lloe of Lot 49 ot 'lllnda Sqiilll Jal-Man m n,a,rdcd I.a.

Volwno 9560. Paae IO (D.P.ltB.CT.). and ID p,rt V!f%h lllb noi1h !DC ofl.of 36 of

xid Toy, "R" u,, SJM1'43"W, • dhlancc or2200.44 fi:ct to tbc POINT or 

BEGINNING end CUll!dru& 66..99 U Am {2,911,150 aq. ft.) at bllld, � or

,lq&. 



EXHIBIT D 

Minimum Development Parcels 
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EXHIBIT E 

Roads to Be Dedicated 
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EXHIBIT F 

Form of Employment Commitment Certification 

[Reserved] 
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EXHIBIT G 

Development Parcel Prohibited Uses 

The following physical uses are not be permitted on the Site Property: heavy industrial 
use or residential use of any kind (whether or not classified as a permitted use under a 
commercial or office zoning designation), and the following specified uses (and any other use 
having substantially the same characteristics as the specified uses), but for the avoidance of 
doubt, not including internet activity on servers and the like not physically taking place at the 
Site Property: 

Specific Use 

Bail Bond Agency 

Gun Shop 

Headshop 

Pawn Shop 

Payday Loan Office 

Sexually-Oriented Businesses 
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EXHIBIT H 

Windcrest Development Site 
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