
WEW [02/27/03] 
Item No. 06. 

AN ORDINANCE 9 72 4~ 
APPROVING AND AUTHORIZING AN ECONOMIC DEVELOPMENT 
CONTRACT BETWEEN THE CITY OF SAN ANTONIO, TEXAS AND CITY 
OF SAN ANTONIO, TEXAS, ST ARBRIGHT INDUSTRIAL DEVELOPMENT 
CORPORATION; MAKING VARIOUS FINDINGS AND PROVISIONS 
RELATING TO THE SUBJECT; AND PROVIDING FOR THE IMMEDIATE 
EFFECTIVE DATE UPON APPROVAL OF EIGHT (8) AFFIRMATIVE 
VOTES. 

* * * * * 
WHEREAS, the City expects to enter into the Project Starbright Agreement by and among the Toyota 
Motor Manufacturing North America, Inc., a Kentucky corporation, the State of Texas, the City of San 
Antonio, Texas and various other political subdivisions of the State of Texas (the "Starbright 
Agreement") to advance the public purposes of developing and diversifying the economy of the state, 
eliminating unemployment and under employment in the state and developing or expanding 
transportation or commerce in the state and for other related purposes; and 

WHEREAS, pursuant to the Starbright Agreement, the City expects to cause certain of its obligations 
under the Starbright Agreement to be effectuated through an industrial development corporation; and 

WHEREAS, the City of San Antonio, Texas (the "City"), has, pursuant to the Development 
Corporation Act of 1979, Texas Revised Civil Statutes Annotated, Article 5190.6, as amended (the 
"Act"), approved and provided for the creation of the City of San Antonio, Texas, Starbright Industrial 
Development Corporation as a non-stock, non-profit corporation to aid, assist and act on behalf of the 
City in the performance of the City's governmental and proprietary functions with respect to 
commercial and industrial development, including but not limited to the acquisition of land; and 

WHEREAS, the City desires to enter into the Economic Development Contract (the "Contract") with 
the Corporation to set forth the respective obligations of the City and the Corporation to carry out the 
aforesaid agreements and obligations undertaken by the City under the Starbright Agreement; and 

WHEREAS, the City Council finds that it is in the best interest of the City to authorize and approve 
the Contract and that its immediate approval is necessary for the preservation of the public peace, 
property, health or safety in the City; NOW THEREFORE, 

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

SECTION 1. Approval. The City Council hereby approves and authorizes the contract described 
in the title of this Ordinance, in substantially the form as attached hereto as Exhibit A and incorporated 
herein by this reference. The City Manager, or the designee of the City Manager, is hereby authorized 
to execute the documents and all related documents on behalf of the City. The City Clerk is hereby 
authorized to attest to all such signatures and to affix the seal ofthe City to all such documents. 

SECTION 2. Further Actions. The City Manager, the Director of Finance, the City Clerk, the City 
Attorney, the Director of Economic Development and other officers of the City are hereby authorized 
and directed, jointly and severally, to take all actions necessary to execute and deliver any and all 
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documents, including the Economic Development Contract, which they may deem necessary or 
advisable in order the effectuate the purposes of this Ordinance, including the execution of any notice, 
certificate, consent, receipt or opinion required to effectuate the Economic Development Contract or 
this Ordinance. The City Manager, in consultation with the City Attorney, may make such changes as 
may be necessary to implement the purposes of this Ordinance provided that, the modifications do not 
in the aggregate, materially increase the City's obligation under this Contract. The grant of authority 
in the proceeding sentence shall be liberally construed to effectuate the purposes of this Ordinance and 
the Corporation. 

SECTION 3. Severability. If any section, paragraph, clause or provision of this Ordinance shall 
for any reason be held to be invalid or unenforceable, the invalidity or unenforceability of such section, 
paragraph, clause or provision shall not affect any of the remaining provisions of this Ordinance. 

SECTION 4. Open Meetings. It is hereby found, determined and declared that a sufficient written 
notice of the date, hour, place and subject of the meeting of the City Council at which this Ordinance 
was adopted was posted at a place convenient and readily accessible at all times to the general public at 
the City Hall of the City for the time required by law preceding this meeting, as required by the Open 
Meetings Law, Section 551, Texas Government Code, as amended, and that this meeting has been 
open to the public as required by law at all times during which this Ordinance and the subject matter 
hereof has been discussed, considered and formally acted upon. The City Council further ratifies, 
approves and confirms such written notice and the contents and posting thereof. 

SECTION S. Preamble. The findings, determinations and other matters included in the preamble to 
this Ordinance are hereby determined to be true and correct and are adopted as part of this Ordinance. 

SECTION 6. Repealer. All orders, resolutions and ordinances, or parts thereof, inconsistent 
herewith are hereby repealed to the extent of such inconsistency. 

SECTION 7. Effective Date. This ordinance shall be immediately effective if passed by at least 
eight votes. Otherwise, it shall be effective on March 9,2003. 

PASSED AND APPROVED this 27th day of February, 2003. 

ATTEST:91~X. ;e~ 
f CITY CLERK 

APPROVED AS TO FO 
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ECONOMIC DEVELOPMENT CONTRACT 

THE STATE OF TEXAS § 
§ 

COUNTY OF BEXAR § 

THIS ECONOMIC DEVELOPMENT CONTRACT ("Contract") is made and entered 
into by and between the CITY OF SAN ANTONIO, TEXAS, a municipal corporation and 
home-rule city which is principally situated and has its City Hall in Bexar County, Texas 
(hereinafter called the "City"), and the CITY OF SAN ANTONIO, TEXAS, ST ARBRIGHT 
INDUSTRIAL DEVELOPMENT CORPORATION, an industrial development corporation 
created by the City and existing under art. 5190.6, Vernon's Texas Civil Statutes, as amended 
(hereinafter called the "Corporation"). 

WIT N E SSE T H: 

WHEREAS, the City has entered into the Starbright Agreement (as hereinafter defined) 
for the purpose of inducing Toyota (as hereinafter defined) to establish a manufacturing and 
assembly facility for motor vehicles and automotive parts and components known as Project 
Starbright (as hereinafter defined) in order to advance the public purposes of developing and 
diversifying the economy of the State of Texas, eliminating unemployment and under 
employment in the State of Texas and developing or expanding transportation or commerce in 
the State of Texas and for the other purposes set forth in the Starbright Agreement; and 

WHEREAS, pursuant to the Starbright Agreement, the City agreed to cause certain 
property to be acquired and certain property to be conveyed to (or for the benefit of) Toyota and 
to payor reimburse certain costs of site preparation, certain costs of a training facility and certain 
other costs constituting the City Project (as hereinafter defined) to be provided as set forth in the 
Starbright Agreement through an "IDC" (as defined in the Starbright Agreement) and has created 
the Corporation to carry out the obligations of such IDC under the Starbright Agreement; and 

WHEREAS, the City desires to enter into this agreement with the Corporation to set forth 
the respective obligations of the City and the Corporation to carry out the aforesaid agreements 
and obligations undertaken by the City under the Starbright Agreement. 

NOW, THEREFORE, for and in consideration of the premises and the mutual 
covenants and agreements herein contained, the parties hereto do hereby mutually agree as 
follows: 
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1.1 General 

As used in this Contract, the following terms are intended and used herein and shall be 
construed to have meanings as follows: 

(a) "Board of Directors" shall mean the Board of Directors of the Corporation 
which is the governing body of the Corporation. 

(b) "Bonds" and "Obligations" shall have the meaning set forth in the 
Indenture and any Supplemental Indenture. For purposes of this Contract, the Bonds and 
Obligations may include any Interim Note issued by the Corporation. 

(c) "City" is defined in the preamble of this Contract and includes its 
successors and assigns. 

(d) "City Council" shall mean the City Council of the City which is the 
governing body thereof. 

(e) "City Proj ect" shall mean the obligations of the Corporation on behalf of 
the City contained in Exhibit C to the Starbright Agreement including without limitation those 
enumerated in Sections 4, 5 and 27 with respect to the acquisition of the Overall Tract (or so 
much thereof as required by the Starbright Agreement), funding certain Costs of the Training 
Facility and Site Preparation as required by the Starbright Agreement, and funding any or all 
other obligations of the City under the Starbright Agreement including costs of real estate 
commissions, title insurance, roll back taxes for agricultural use conversion, environmental and 
archeological studies and remediation and other related actions required for the City to fulfill its 
obligations under the Starbright Agreement. 

(f) "Contract" shall mean this agreement between the Corporation and the 
City and any amendments to this agreement. 

(g) "Corporation" is defined in the preamble of this Contract and includes any 
other nonprofit corporation, political subdivision or agency succeeding to the powers, rights, 
privileges, obligations and functions of such Corporation. 

(h) "Costs" or "Costs of the City Project" shall mean all costs, fees and 
charges associated with, or to be reimbursed for, the acquisition, construction, and improvement 
of the City Project. Such Costs include capitalized interest and Costs of Issuance and the 
repayment of any Interim Notes, including interest accrued thereon. 

(i) "Costs of Issuance" shall mean the items of expense payable or 
reimbursable directly or indirectly by the Corporation and related to the authorization, sale and 
issuance of Bonds or the authorization or incurrence of other Obligations, which items of 
expense shall include without limiting the generality of the foregoing: travel expenses; printing 
costs; costs of reproducing documents; computer fees and expenses; filing and recording fees; 
initial fees and charges of the Trustee, paying agents, registrars, securities depository, and any 
authenticating agents; initial fees and charges of providers of credit agreements, investment 
agreements, investment liquidity facilities, reserve fund surety policies or other parties pursuant 
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to remarketing, indexing or similar agreements; discounts; legal fees and charges; consulting fees 
and charges; auditing fees and expense; credit insurance; financial advisor's fees and charges; 
costs of credit ratings; insurance premiums; fees and charges for execution, transportation and 
safekeeping of Bonds or other Obligations; expenses and fees of the Corporation and the City 
associated with the Bonds or other Obligations and initial fees of any arbitrage consultants; and 
other administrative or other costs of issuing, carrying and repaying such Bonds or other 
Obligations and investing the proceeds thereof. 

(j) "CPS" means the City Public Service Board of the City of San Antonio, 
Texas which exercises management and control of the City's Utility Systems pursuant to 
Chapter 1502, Texas Government Code, as amended. 

(k) "Debt Service" shall have the meaning set forth in the Indenture and any 
Supplemental Indenture, and with respect to Interim Notes means amounts due and payable 
under any Interim Notes. 

(1) "Debt Service Fund" shall mean the Debt Service Fund established in the 
Indenture and any Supplemental Indenture. 

(m) "Debt Service Reserve Fund" shall mean the Debt Service Reserve Fund, 
if any, established in the Indenture and any Supplemental Indenture. 

(n) "Expenses" shall mean the ongoing fees and expenses of the Corporation 
relating to its Bonds and other Obligations, including its fees and expenses relating to: (1) 
trustees, paying agents, registrars, authenticating agents, securities dealer, securities depositories, 
or other fiduciaries; (2) arbitrage rebate, continuing disclosure, fmancial and legal consultants; 
(3) insurers; (4) remarketing, indexing, or similar agreements; and (5) to the extent not included 
within the definition of "Debt Service" in the Indenture, any fees and expenses related to credit 
agreements, investment liquidity facilities, or reserve fund surety policies permitted by or 
contemplated in the Indenture. 

(0) "Indenture" shall mean the Indenture of Trust and any Supplemental 
Indenture entered into between the Corporation and the Trustee relating to Bonds and other 
Obligations. 

(P) "Interim Note" or "Interim Notes" shall mean anyone or more promissory 
notes issued to borrow or finance a portion of the Costs of the City Project prior to and in 
anticipation of the issuance of the Bonds. 

(q) "Pledged Contract Payments" shall mean all payments from the City to the 
Corporation provided for in Article 4 of this Contract, other than arbitrage payments described in 
Section 4.7. 

(r) "Overall Tract" shall have the meanmg assigned m the Starbright 
Agreement. 

(s) "President" shall mean the President of the Board of the Corporation. 
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(t) "Project Starbright" shall have the meaning assigned in the Starbright 
Agreement. 

(u) "Reserve Fund Requirement" shall have the meaning set forth in the 
Indenture and any Supplemental Indenture. 

(v) "Series 2003 Bonds" shall mean the Corporation's bonds intended to be 
issued in Spring 2003 in an amount not to exceed $[40],000,000 to finance the Costs of the City 
Project and Costs oflssuance. 

(w) "Site Preparation" shall have the meanmg assigned m the Starbright 
Agreement. 

(x) "Starbright Agreement" shall mean the Starbright Agreement dated as of 
____ , 2003 by and between, among others, the City and Toyota. 

(y) "Supplemental Indenture" shall mean any Indenture supplemental to or 
amendatory of the Indenture. 

(z) "Term" is defined in Section 7.1. 

(aa) "Toyota" means Toyota Motor Manufacturing North America, Inc., a 
Kentucky corporation. 

(bb) "Training Facility" shall mean the training facility referred to m 
Section 27 of Exhibit C to the Starbright Agreement. 

(cc) "Trustee" shall mean Wells Fargo Bank __ , N.A., with respect to all 
Bonds but, with respect to any Interim Notes, shall mean the named payee or payees of such 
Interim Notes. 

(dd) "Utility Systems" shall mean the gas and electric systems owned by the 
City of San Antonio, Texas. 

1.2 Other Definitions 

All other capitalized terms not otherwise defined in this Contract shall have the meanings set 
forth in the Indenture and, if not defined in the Indenture, in the Starbright Agreement. 

ARTICLE 2 
Obligations of the Corporation 

2.1 Agreement to Issue Bonds 

The Corporation agrees to issue Bonds and incur Obligations to finance the Costs of the City 
Project. The Corporation shall initially issue the Series 2003 Bonds and, at the request of the 
City, shall issue such additional Bonds and Obligations to finance or refinance Costs of the City 
Project, including one or more Interim Notes. 
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2.2 Purchase and Sale of Overall Tract 

The Corporation hereby agrees to apply proceeds of the Series 2003 Bonds (and any Interim 
Note) to purchase, or cause to be purchased, the Overall Tract, or so much thereof as may be 
required by the Starbright Agreement, and convey, or cause to be conveyed, to Toyota, in 
accordance with the terms of the Starbright Agreement, the Overall Tract or so much thereof as 
may be required pursuant to the Starbright Agreement. Such conveyance, as contemplated 
herein and in the Starbright Agreement, shall constitute a "sale" within the meaning of 
Section 23(a)(3) of Article 5190.6, Vernon's Texas Civil Statutes, as amended. With respect to 
any portion of the Overall Tract acquired by the Corporation but not required to be conveyed to 
Toyota by the terms of the Starbright Agreement, the Corporation agrees to hold, use, restrict or 
convey such land upon the direction of the City. 

2.3 Agreement to Fund Certain Other Costs of the City Project 

The Corporation hereby agrees to apply proceeds of the Series 2003 Bonds (and any Interim 
Note) to reimburse Toyota for and to payor cause to be paid other Costs of the City Project, 
including without limitation, Costs of the Training Facility and Site Preparation, as provided in 
the Starbright Agreement. 

ARTICLE 3 
Representations and Covenants of the City 

3.1 City Economic Development Program 

The City represents that it has taken all necessary legal action to adopt an economic 
development program in satisfaction of Section 380.001, Texas Local Government Code, as 
amended. 

3.2 Qualification of City Project Under City Economic Development Program 

The City represents that the City Project qualifies under the City's economic development 
program established under Chapter 380, Texas Local Government Code, and this Contract is 
authorized pursuant to Section 380.002(b), Texas Local Government Code, as amended, and the 
City's Pledged Contract Payments hereunder, derived from sources hereinafter set forth, satisfy 
and comply in all respects with Section 380.002(c), Texas Local Government Code, as amended. 

3.3 Fulfillment of City Obligations Under Starbright Agreement 

The City is entering into this Contract in order to fulfill its obligations contained in Exhibit C 
to the Starbright Agreement. 

3.4 Covenants of the City 

(a) . The Corporation and the City agree that the covenants of the City 
contained in this Section shall only be enforced by the Corporation and its permitted assigns to 
the extent necessary to enforce the payment provisions contained herein or ensure compliance 
with any covenant ofthe City made in connection with the issuance, payment and security of any 
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Bonds or other Obligations. The City will adopt, deliver, execute and make any and all further 
assurances, instruments and resolutions as may be reasonably necessary or proper to effect the 
financing and refinancing of the City Project and to allow the Corporation to comply with 
reporting obligations, to assure the Corporation of the City's intention to perform hereunder and 
for the better assuring and confirming unto the Corporation and the Trustee of the rights and 
benefits provided to them herein. 

3.5 Tax Covenant 

If any of the Bonds are issued as tax exempt obligations, the City hereby covenants to the 
Corporation and the Trustee that it will not take any action or fail to take any action that would 
adversely affect the exclusion from gross income of interest on such Bonds. 

3.6 Continuing Disclosure 

The City shall provide annually to each NRMSIR and any SID, within six months after the end 
of its fiscal year (currently September 30) financial information and operating data with respect 
to the City, including (1) the annual audited financial statements of the City, and the unaudited 
financial statements of the City but only in the event audited financial statements are not 
completed within six months after the end of any of its fiscal years; and (2) all quantitative 
financial information and operating data with respect to the City of the general type included in 
the official statement relating to the Series 2003 Bonds under tables _ through _. The City 
shall also provide annually to each NRMSIR and any SID, financial information and operating 
data with respect to CPS within six months after the end of CPS's fiscal year (currently January 
31), including (1) the annual audited financial statements of CPS, and the unaudited financial 
statements of CPS in the event audited financial statements are not completed within six months 
after the end of any of CPS's fiscal years; and (2) all quantitative financial information and 
operating data with respect to CPS of the general type included in the official statement relating 
to the Series 2003 Bonds under tables _ through _. Any financial statements to be provided 
shall be (1) prepared in accordance with the accounting principles that the City or CPS may be 
required to employ from time to time pursuant to state law or regulation, and (2) be audited, if 
the City or CPS commissions an audit of such statements. If the City or CPS changes its fiscal 
year, the City will notify each NRMSIR and any SID of such change (and of the date of the new 
fiscal year end) prior to the next date by which the City otherwise would be required to provide 
financial information and operating data pursuant to this section. The financial information and 
operating data to be provided pursuant to this section may be set forth in full in one or more 
documents or may be included by specific reference to any document (including an official 
statement or other offering document, if it is available from the Municipal Securities Rulemaking 
Board) that theretofore has been provided to each NRMSIR and any SID or filed with the 
Securities Exchange Commission. 

ARTICLE 4 
Payments by the City for Bonds and Other Obligations 

4.1 Unconditional Payments to the Corporation by the City 
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· In consideration of the Corporation's agreement to issue Bonds and other Obligations to fund 
Costs of the City Project, the City agrees that it will pay to the Corporation, or at the request of 
the Corporation, the Trustee, during the Term of this Contract, as an unconditional obligation of 
the City, (but solely from the source prescribed in Section 4.5) the Pledged Contract Payments 
and any other sum required by this Article regardless of whether or not the City Project or 
Project Starbright is completed, operable, operated or retired and notwithstanding the suspension, 
interruption, interference, reduction or curtailment of operation of the City Project or Project 
Starbright. Such payments are not subject to any reduction, whether offset or otherwise, and are 
not conditional upon (i) performance or default by the Corporation under this Contract or any 
other agreement or other obligation of the Corporation, or (ii) whether or not Toyota or any other 
party to the Starbright Agreement shall perform, fail to perform or default in its obligations or 
shall be excused from performance by reason of force majeure, waiver or otherwise. 

4.2 Debt Service on the Corporation's Bonds and Other Obligations 

So long as Bonds and other Obligations issued by the Corporation remain outstanding and 
unpaid, the City shall remit to the Trustee at the place which such Bonds and other Obligations 
are payable, or upon the request of the Corporation, to the payee of Bonds and other 
Obligations, the respective sums necessary to pay, or accrue amounts necessary to pay, the Debt 
Service on the Bonds and other Obligations, at the respective times and in the respective 
amounts as fixed and prescribed in the Indenture and any Supplemental Indenture (or Interim 
Notes as applicable) under authority of which said Bonds and other Obligations are issued by 
the Corporation. Promptly after the Series 2003 Bonds (and any series of Bonds and other 
Obligations, including Interim Notes) are issued, the Corporation shall furnish (or cause the 
Trustee to furnish) the City a schedule of payments to be made on the Series 2003 Bonds and 
such other Interim Notes and any additional Bonds and other Obligations. 

4.3 Debt Service Reserve Fund Payments 

The City shall also pay to the Trustee such sums, if any, as are necessary to establish, restore, 
and maintain an amount equal to the Reserve Fund Requirement in the Debt Service Reserve 
Fund created in the Indenture and any Supplemental Indenture authorizing the issuance of Bonds 
and other Obligations, and such payments shall be made at such times and in such amounts as 
provided in the Indenture and any Supplemental Indenture authorizing the Bonds and other 
Obligations. 

4.4 Expenses 

The City shall also pay to the Corporation (or at its request, the Trustee or other third parties to 
whom such amounts are due) the Expenses as they are incurred. 

4.5 Source of City Payments 

All money required to be paid by the City or on behalf of the Corporation pursuant to this 
Article are payable solely from those net revenues of the Utility Systems that are payable to the 
City in an amount not to exceed 14% of the gross revenues of the Utility Systems less the value 
of gas and electric services of the Utility Systems used by the City for municipal purposes and 
the amounts expended for additions to the street lighting system, subject to the flow of funds and 
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other more specific terms of the City's ordinances authorizing bonds, notes, public securities and 
credit agreements payable from revenues of the Utility Systems. NEITHER THE STATE, THE 
CITY, NOR ANY POLITICAL CORPORATION, SUBDIVISION, OR AGENCY OF THE 
STATE SHALL BE OBLIGATED TO PAY THE BONDS OR OBLIGATIONS OR THE 
INTEREST THEREON AND THAT NEITHER THE FAITH AND CREDIT NOR THE 
TAXING POWER OF THE STATE, THE CITY, OR ANY OTHER POLITICAL 
CORPORATION, SUBDIVISION, OR AGENCY THEREOF IS PLEDGED TO THE 
PAYMENT OF THE PRINCIPAL OF OR THE INTEREST ON SUCH BONDS OR 
OBLIGATIONS. The City reserves the right to pay all or any portion of amounts payable by the 
City hereunder with the proceeds of grants related to the City Project that are lawfully available 
for such purpose in which case such payments shall be credited against amounts due hereunder 
by the City; however, no pledge or lien of any kind is granted by the City with respect to any 
such grants. 

4.6 Direction to CPS 

(a) In order to more efficiently provide for the payments to the Trustee set 
forth in Sections 4.2 and 4.3, the City Director of Finance may direct CPS to transfer such 
payments from amounts payable to the City directly to the account of the Trustee, but solely 
from the sources described in Section 4.5. 

(b) Attached hereto as Exhibit A is an instrument directing CPS to comply 
with the foregoing provision and evidencing CPS's receipt and acknowledgment thereof. 

4.7 Arbitrage Profits Required to be Rebated 

To the extent that the Corporation does not have lawful funds available for such purposes, the 
City shall also pay to the Corporation for deposit into any Rebate Fund created in the Indenture 
(or, at the option of the City, pay directly to the United States Treasury Department on behalf of 
the Corporation if the City receives the Corporation's Counsel's Opinion concurring with the 
amount to be paid) an amount equal to the rebate amount on gross proceeds of the Bonds and 
other Obligations which are issued by the Corporation with the approval of the City to provide 
funds for the City Project required to be rebated by the Corporation to the United States Treasury 
Department, if any, in order to maintain any exemption of interest on the Bonds and other 
Obligations from federal income taxes. The Corporation shall maintain an accounting of such 
arbitrage profits required to be rebated, and shall furnish to the City (a) a calculation of payments 
to be made by the City (prepared in a manner and by a firm acceptable to the Corporation and the 
City) as soon as possible, in no event less than 15 days, prior to the date such payments are 
required to be made by the Corporation to the United States Treasury Department and (b) such 
other reports as the City may reasonably from time to time (but not more often than annually) 
request regarding the Corporation's accounting, as of the close of the Corporation's most recent 
fiscal year, for amounts required to be rebated to the United States. The City'S obligation to 
make such payments shall not be reduced except to the extent that funds are on hand and 
lawfully available to the Corporation to make such payments when due. 

ARTICLE 5 
Audits, Accounts, Records and Reports 
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5.1 Accounts, Records, and Accounting Reports 

The Corporation covenants and agrees that it will maintain, or cause to be maintained, books, 
records and accounts, and the same shall be available for inspection by the City at reasonable 
hours and under reasonable circumstances. 

5.2 Annual Audits; Rebate Calculation 

After the end of each fiscal year of the Corporation (beginning with the 2003 fiscal year), the 
Corporation (a) if requested by the City, shall have its books, records, and accounts audited by a 
certified public accountant and shall submit the results of such audit to the City within one 
hundred thirty-five (135) days after the end of the fiscal year and (b) shall prepare a calculation 
of any rebate liability to the United States relating to Bonds issued by the Corporation for the 
City Project and shall submit such calculations to the City within ninety (90) days after the end 
of the fiscal year. 

ARTICLE 6 
Acquisition, Conveyance and Title to Overall Tract 

As between the City and the Corporation, it is intended that the Corporation shall have 
exclusive responsibility for conveying, or causing to be conveyed, the Overall Tract (or so much 
thereof as required by the Starbright Agreement) to Toyota (or others) as required to satisfy the 
terms of the Starbright Agreement. It is the mutual intent of the parties that the City'S 
obligations with respect to such conveyance of the Overall Tract (or so much thereof as required 
by the Starbright Agreement) to Toyota contained in the Starbright Agreement shall be satisfied 
by the Corporation without the City ever being required to hold title or to being required to enter 
the chain of title to the Overall Tract. 

ARTICLE 7 
Term, Conveyance of City Project, Bonds and 
Other Obligations and Contract Termination 

7.1 Term and Termination 

Except as provided in Section 7.3, this Contract shall have a term (the "Term") beginning on 
the date hereof and continuing so long as any Bonds or Obligations remain outstanding and any 
Expenses remain unpaid. This Contract may be amended, supplemented, and extended by 
mutual agreement of the parties, but not in such manner as to impair the rights of the Owners (as 
defined in the Indenture) of Bonds and other Obligations issued by the Corporation and secured 
by a pledge of the payments to be made by the City hereunder. The City agrees that it will not 
terminate this Contract during its Term for any reason so long as any Bonds or other Obligations 
remain outstanding, except as provided in Section 7.3. 

7.2 Completion; Bonds and Other Obligations 

Subject to approval of the City Council, the City and the Corporation (i) agree that the 
Corporation shall issue additional Bonds and other Obligations as may be necessary to pay for all 
Costs of the City Project that cannot be funded with the Series 2003 Bonds and (ii) agree to enter 
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into such additional supplements to this Contract as shall from time to time be needed to provide 
for the payment of principal, interest and redemption price on such additional Bonds and other 
Obligations, or refunding Bonds and other Obligations and to establish and maintain the Debt 
Service Reserve Fund. 

7.3 Dissolution of the Comoration 

The City agrees that it will not cause the Corporation to be dissolved or otherwise cease to 
exist as a corporate entity so long as any Bonds or other Obligations remain outstanding (i) if in 
the opinion of the financial advisor to the Corporation or the City the credit rating on the 
outstanding Bonds or other Obligations would be lowered as a result of such dissolution or (ii) 
without the written approval of any municipal bond insurer on any outstanding Bonds or other 
Obligations. In the event of a dissolution, the City will assume all assets and liabilities of the 
Corporation, including any Bonds and other Obligations which remain outstanding. 

7.4 Sale of Utility Systems 

The City agrees that it will not sell or dispose of all or a substantial portion of the Utility 
Systems so long as any Bonds or other Obligations remain outstanding unless the City provides 
for the redemption or legal defeasance of all outstanding Bonds and other Obligations prior to or 
concurrent with such sale or disposition. 

8.1 Payment Default 

ARTICLES 
Remedies Upon Default 

In the event of a default by the City in the payment of any sum due and payable under 
Sections 4.2 or 4.3 of this Contract which shall continue 10 days after the Trustee gives notice of 
such nonpayment, the Trustee shall be authorized to pursue any remedies authorized by 
applicable law. 

8.2 No Waiver 

The failure of either party to insist in anyone or more instances upon performance of any of 
the terms, covenants or conditions of this Contract shall not be construed as a waiver or 
relinquishment of the future performance of any such term, covenant or condition by the other 
party hereto, but the obligation of such party with respect to future performance shall continue in 
full force and effect. 

9.1 Assignment 

ARTICLE 9 
Assignment; Financing Matters 

Neither the Corporation nor the City may assign or otherwise transfer any rights or obligations 
created hereby except that, notwithstanding the foregoing, the Corporation may assign to the 
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Trustee any of its rights and interests herein as security for its Bonds and other Obligations. In 
connection with an assignment to the Trustee, the following shall apply: 

(a) The Corporation shall deliver to the City a true copy of any assignment 
hereof by the Corporation and shall notify the City of the address of the Trustee to which notices 
maybe sent. 

(b) When giving notice to the Corporation with respect to any default under 
this Contract, the City will also serve a copy of each such notice upon the Trustee, which notice 
shall be served to the address of such Trustee as provided to the City pursuant to subsection (a) 
above. 

(c) In case the Corporation shall default under any of the provisions of this 
Contract, the Trustee shall have the right to make good such default whether the same consists of 
the failure to pay money due hereunder or the failure to perform any other matter or thing which 
the Corporation is hereby required to do or perform, and the City shall accept such payment or 
performance on the part of a Trustee as though the same had been done or performed by the 
Corporation. 

9.2 Modifications to Contract 

At the request of the Corporation made in connection with the issuance of the Series 2003 
Bonds, the City agrees to enter into and deliver to the Corporation amendment(s) hereto 
containing such modifications to this Contract as the Trustee or any prospective bond insurer or 
rating agency for the Series 2003 Bonds may request; provided that the modifications do not, in 
the aggregate, materially increase the City'S obligation under this Contract. 

ARTICLE 10 
Addresses and Notices 

10.1 Notices 

Until the Corporation is otherwise notified in writing by the City, the address of the City is and 
shall remain as follows: 

City of San Antonio 

San Antonio, Texas ---
Attention: -----

with a copy to: City of San Antonio 

San Antonio, Texas __ _ 
Attention: -----

Until the City is otherwise notified in writing by the Corporation, the address of the 
Corporation for both notice and payments is and shall remain as follows: 
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with a copy to: 

City of San Antonio, Texas, Starbright 
Industrial Development Corporation 

San Antonio, Texas __ _ 
Attention: --- - -

Attention: ------

Until the City and Corporation are otherwise notified in writing by the Trustee, the 
address of the Trustee is and shall remain as follows: 

Wells Fargo Bank ____ , N.A., Trustee 

Attention: ------

All written notices required or permitted to be given under this Contract from one party 
to the other shall be deemed given by facsimile transmission or other electronic means or one 
business day after the deposit of certified or registered mail in a United States Postal Service 
mail box or receptacle, with proper postage affixed thereto and addressed to the respective other 
party at the address set forth above or at such other address as the parties respectively shall 
designate by written notice. 

ARTICLE 11 
Miscellaneous Provisions 

11.1 Successors and Assigns 

This Contract shall bind and benefit the respective parties and their legal successors, and, 
except as permitted in Article 9 above, shall not otherwise be assignable, in whole or in part, by 
either party without first obtaining the written consent of the other. 

11.2 Benefit of Contract 

This Contract shall be for the sole and exclusive benefit of the City and the Corporation and 
shall not be construed to confer any rights upon any third party other than the Trustee on behalf 
of holders and credit enhancers of Bonds and other Obligations. 

11.3 Compliance with Laws 

This Contract shall be subject to all present and future valid laws, orders, rules and regulations 
of the United States of America, the State of Texas and of any regulatory body having 
jurisdiction. 

11.4 Independent Contractor 
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· Corporation is engaged as an independent contractor, and all ofthe services provided for herein 
shall be accomplished by Corporation in such capacity. 

11.5 Severability 

In the event any term, covenant or condition herein contained shall be held to be invalid by any 
court of competent jurisdiction, such invalidity shall not affect any other term, covenant or 
condition herein contained, provided that such invalidity does not materially prejudice either the 
Corporation or the City in their respective rights and obligations contained in the valid terms, 
covenants or conditions hereof. 

11.6 Entire Agreement 

This Contract merges the prior negotiations and understandings of the parties hereto and 
embodies the entire agreement of the parties. 

11.7 Written Amendment 

Unless otherwise provided herein, this Contract may be amended only by written instrument 
duly executed on behalf of the City and the Corporation. 

11.8 Legal Authority 

The City's City Attorney or his or her designee shall have the right to enforce all legal rights 
and obligations of the City under this Contract without further authorization. The Corporation 
covenants to provide to the City's City Attorney all documents and records that the City's City 
Attorney reasonably deems necessary to assist in determining the Corporation's compliance with 
this Contract, with the exception of those documents made confidential by federal or State law or 
regulation. 

11.9 City Approval 

This Contract has been duly approved by the City Council of the City and the Board of 
Directors of the Corporation. 

[end o/page] 
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IN WITNESS WHEREOF, the parties hereto to have signed this Contract in multiple 
copies, each of which shall be deemed to be an original, but all of which shall constitute but one 
and the same contract, as of the date of countersignature. 

ATTEST: 

Corporation Secretary 

ATTEST/SEAL: 

City Clerk 

APPROVED AS TO FORM: 

Assistant City Attorney 
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CITY OF SAN ANTONIO, TEXAS, 
ST ARBRIGHT INDUSTRIAL 
DEVELOPMENT CORPORATION 
("Corporation") 

By: ________________________ _ 

Name: -----------------------
Title: -----------------------
Date: -----------------------

CITY OF SAN ANTONIO, TEXAS 
("City") 

By: _______________________ _ 
Mayor of the City of San Antonio 

Date: -----------------------
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EXHIBIT "A" 

Receipt and Acknowledgment by CPS 

To: City Public Service Board of San Antonio 

San Antonio, Texas 

Re: Economic Development Contract between City of San Antonio, Texas and City of San 
Antonio, Texas, Starbright Industrial Development Corporation 

Ladies and Gentlemen: 

Pursuant to Section 4.6(b) of the captioned agreement, you are hereby requested to 
acknowledge that if pursuant to Section 4.6(a) you are requested by the Director of Finance of 
the City ("the Director"), you will transfer to an account identified by the Director the specified 
amounts out of the City payment then due, in accordance with schedules provided to you by the 
City, with such transfers being first subject to any other obligations or provisions contained in 
the Utility Systems' outstanding bond ordinances. 

Please evidence your receipt and acknowledgment of this instruction. 

Very truly yours, 

City Manager, City of San Antonio 

RECEIPT ACKNOWLEDGED: 

General Manager and CEO 
City Public Service Board of San Antonio 
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CITY OF SAN ANTONIO 
INTERDEP ARTMENT AL MEMORANDUM 

FINANCE DEPARTMENT 

['.10. _._n. ___ " ____ ._ 

TO: Mayor and City Council and Board of Directors, City of San Antonio, Texas 
Starbright Industrial Development Corporation 

FROM: Milo Nitschke, Director, Finance Department 

THROUGH: Terry M. Brechtel, City Manager 

COPIES: Melissa Byrne Vossmer, Assistant City Manager; Christopher J. Brady, Assistant 
City Manager; Ramiro Cavazos, Director, Economic Development; City 
Attorney's Office; City Clerk; File 

SUBJECT: Approving and Authorizing an Economic Development Contract between the City 
and the City of San Antonio, Texas Starbright Industrial Development 
Corporation 

DATE: February 27,2003 

SUMMARY AND RECOMMENDATIONS 

This Ordinance approves and authorizes an Economic Development Contract between the City of 
San Antonio, Texas and the City of San Antonio, Texas Starbright Industrial Development 
Corporation; and makes various findings and provisions related to the subject. 

Staff recommends approval of this Ordinance. 

BACKGROUND INFORMATION 

On February 20, 2003, the City Council authorized creation of the Starbright Industrial 
Development Corporation for the purpose of undertaking authorized economic development 
activities to fulfill obligations under the Agreement. Such activities include, but are not limited 
to, the issuance of debt, acquisition and conveyance of real and/or personal property, and other 
related actions necessary to meet the anticipated terms of the City's commitments to Toyota 
Motor Manufacturing. 

The City of San Antonio, Texas Starbright Industrial Development Corporation Contract 
Revenue Bonds, Series 2003 (the "2003 Bonds") are being issued to provide funds: (1) to 
purchase, or cause to be purchased, the project site for the proposed Toyota plant as provided in 
the Project Starbright Agreement; (2) reimburse Toyota or pay other costs of the project site 
including site preparation and a training facility as provided in the Project Starbright Agreement; 
and (3) to pay the costs of issuance. 
The 2003 Bonds are secured by pledged contract payments to be made from the City to the City 
of San Antonio, Texas Starbright Industrial Development Corporation to be payable solely from 



, . 

net revenues of the gas and electric systems owned by the City and payable to the City in an 
amount not to exceed 14% of gross revenues. The estimated annual pledged contract payments 
are equal to the debt service requirements on the 2003 Bonds of approximately $1 ,465,000. 

This Ordinance approves and authorizes an Economic Development Contract between the City of 
San Antonio, Texas and the City of San Antonio, Texas Starbright Industrial Development 
Corporation (the "Corporation") to secure the pledged contract payments. 

POLICY ANALYSIS 

This action is will support the City's obligations under the Project Starbright Agreement. Approval 
of this Ordinance will promote development that is consistent with the City' s goals. 

FISCAL IMPACT 

It is estimated that the City will make annual pledged contract payments to the Corporation in the 
approximate amount of $1,465,000. This annual payment is required to pay the annual debt 
service requirements on the 2003 Bonds. The source of payment will be provided by the revenue 
received by the City from City Public Service as previously stated. 

SUPPLEMENTAL COMMENTS 

The disclosures required by the City's Ethics Ordinance are not required. 
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COORDINATION 

This action was coordinated with the City Manager's Office, City Attorney's Office, the 
Departments of Finance, Economic Development, the Office of Management and Budget, the 
City's Underwriting Syndicate, Co-Financial Advisors and Co-Bond Counsel. 

Milo D. Nitschke 
Director, Finance Department 

Approved: 

/ 
~~: 
M~BymeVO~ 
Assistant City Manager . 

Assistant City Manager 

-;;; 111 (3{PJ,;al 
Terry M. Brechtel 
City Manager 
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