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aNorpINANCE 2010-03-18-0224%

APPROVING AN AGREEMENT FOR SERVICES IN LIEU OF ANNEXATION WITH
THE PROPERTY OWNERS OF THE ESPADA SPECIAL IMPROVEMENT
DISTRICT NOS. 1, 2 AND 3, ESA RESIDENTIAL DEVELOPMENT, INC., E-TM
LAND INVESTMENT, LTD. AND TERRAMARK COMMUNITIES, LTD.; AND
REINSTATING THE CITY’S CONDITIONAL CONSENT TO THE CREATION OF
EACH SPECIAL IMPROVEMENT DISTRICT.

* * * * *

WHEREAS, on October 1, 2007, a petition for creation of up to three public improvement districts to
be named the Espada Special Improvement Districts 1, 2 and 3, the creation of a County Tax
Increment Reinvestment Zone and a Road Utility District was submitted to the Commissioners Court
of Bexar County, Texas by ESA Residential Development, Inc., a Texas corporation, E-TM Land
Investment, LTD., a Texas limited partnership, and Terramark Communities, Ltd., a Texas limited
partnership (the “Owners”), on approximately 1,840 acres in situated in far southeastern Bexar County
and within the City's Extraterritorial Jurisdiction, generally east of State Highway 281, southeast ‘of
Loop 410 and west of the San Antonio River; and )

WHEREAS, also on October 1, 2007, the City received a copy of the petition and a request from the
Owners that the City consent to the creation of the PIDs, and agree not to annex the three PIDs for
periods of thirty, thirty-five and forty years, respectively, to release from full-purpose limits 54.89
acres from the full-purpose City limits and for a comprehensive development agreement; and

WHEREAS, on December 13, 2007, the City of San Antonio consented, by Resolution, to the creation
by Bexar County of up to three Public Improvement Districts for the Espada Project, with certain
conditions for the development of the project, and provided a deadline for the creation of the districts;
and :

WHEREAS, in June of 2008, the Cify, at the request of Bexar County and the owners of the property
comprising the Espada Project, extended its consent to the creation of the districts, through September
30, 2008; and :

WHEREAS, on October 21, 2008, Bexar County created the Espada Special Improvement District
Nos. 1, 2 and 3, over 1,753 acres, pursuant to the provisions of Subchapter C, Chapter 372 of the Texas
Local Government Code, known as the Public Improvement District Act, for the purposes of financing
the costs of public improvements within each Special Improvement District, and in addition to County
requirements, required the Owners, ESA Residential Development, Inc., E-TM Land Investment, Ltd.
and Terramark Communities, Ltd., to comply with the City’s conditions set out in the City’s
Resolution consenting to Bexar County’s creation of each special improvement district, and to enter
into a non-annexation agreement with the City as part of the Public Improvement District creation
process; and

WHEREAS, the City and Owners have negotiated an Agreement for Services in Lieu of Annexation
in accordance with the terms and conditions of Section 43.0563(a)(2) of the Texas Local Government
Code, Contracts for Provision of Services in Lieu of Annexation, to evidence their agreement
concerning the provision of services to the Property and the funding of services to the Property in lieu



of annexation, to establish permissible land uses, to require compliance with certain municipal
ordinances in lieu of annexation, and to consent to annexation of the Property upon the termination of
this Agreement, as provided below; and

WHEREAS, also in creating the Espada Special Improvement District No. 1, and in accordance with
Section 372.113(c) of the Act, the County endowed that District with all powers granted by Article III,
Sections 52 and 52a of the Constitution of the State of Texas; Chapters 372, 380, 381 and 383 of the
Texas Local Government Code, and the powers of a road district and the powers to provide water,
wastewater and drainage facilities; and :

WHEREAS, the Act conditions the County’s.delegation to ’the Special Improvement District of the
powers granted by Article III, Section 52 and the powers of a road district and to prov1de water,
wastewater and drainage facilities on the consent of the City; and

WHEREAS, it is now necessary for the City to reinstate its conditioned consent to the creation of the
districts by Bexar County, and to the endowment of the powers listed above to Special Improvement
District No. 1; and

WHEREAS, the City’s reinstated consent to the delegation of the above powers to Special
Improvement District No. 1 does not include the powers of eminent domain and annexation, nor does
it include the delegation of water, wastewater and drainage powers other than those necessary for
financing the construction of the infrastructure required for the water, wastewater and drainage
facilities, and is specifically not a consent to the retail provision of water, wastewater and/or drainage
services nor is it a consent to a Certificate of Convenience and Necessity for either water or
wastewater services to customers within the area; NOW THEREFORE.: :

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

SECTION 1. The City of San Antonio reinstates its consent, subject to the conditions contained in
this Ordinance, the conditions stated in Resolution No. 2007-12-13-0026R, and as amended on June
12, 2008, by Resolution No. 2008-06-12-0030R, and to the terms and conditions of the Agreement for
Services in Lieu of Annexation, attached to this Agreement.

SECTION 2. The City Manager, or her designee, is authorized to execute the Agreement for Services
in Lieu of Annexation, attached as Exhibit A, between the City of San Antonio and owners .of
approximately 1,753.241 acres of land in far Southern Bexar County, located at the generally east of
State Highway 281, south of Loop 410, in the City’s extraterritorial jurisdiction, of which
approximately 494.976 acres comprises the Espada Special Improvement District No. 1; approximately

758.895 acres comprises the Espada Special Improvement District No. 2; and approximately 499.37

acres comprises Espada Special Improvement District No. 3.

SECTION 3. The City Council of the City of San Antonio resolves that it consents to the delegation
by Bexar County to the Espada Special Improvement District No. 1, the powers granted by Article III,
Section 52 and the powers of a road district, save and except the powers to exercise eminent domain
and annexation, and subject to the limitation of Section 4, below.

SECTION 4. The City’s consent to the County’s delegation to the PID of water, wastewater and
drainage facility powers is solely for the purpose of financing the construction of water, wastewater
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and drainage facilities. The City does not consent to the retail provision of water, wastewater and
drainage services or to a Certificate of Convenience and Necessity for either water or wastewater
services to customers within the area.

SECTION 5. The statements set forth in the rec1tals of this Ordmance are true and correct, and
lncorporated as a part of this Ordinance.

SECTION 6. If any provision of this Ordinance or the application of any provision of this Ordinance
to any circumstance shall be held to be invalid, the remainder of this Ordinance and the application of
the remainder of this Ordinance to other circumstances shall nevertheless be valid, as if such invalid
provision had never appeared in this Ordinance, and this Ordinance would have been enacted without
such invalid provision.

SECTION 7. The City Clerk shall file a true and correct copy of the executed Agreement for Services
in Lieu of Annexation with this Ordinance.

SECTION 8. This Ordinance is effective immediately upon the receipt of eight affirmative votes. In
the event eight affirmative votes are not recelved this Ordinance is effective ten days after passage.

PASSED AND APPROVED this 18" day of March, 2010.

M A Y O R

Julian Castro

APPROVED ASTO FORM:

Michael Bernard, City Attorney
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Name: |7, 8,9, 124, 12B, 13, 15, 17A, 17B, 17C, 18, 19, 20, 23, 24 25,126,217,
28A, 288 28C, 29, 30

Date:|03/18/2010
Time: [10:33:41 AM
Vote Type: |Motion to Approve

Description: | An Ordinance approving an Agreement for Services in Lleu of
Annexation with the property owners of the Espada Special Improvement
Districts Nos. 1, 2 and 3, ESA Residential Development, Inc., E-TM
Land Investment, Ltd. and Terramark Communities, Ltd.; and reinstating
|the City’s conditional consent to the creation of each Special
Improvement District. [T.C. Broadnax, Assistant City Manager; Roderick
Sanchez, Director, Planning and Development Services]

Result: | Passed

ﬁ\

Voter Group Pl}:::n ¢ Yea | Nay Abstain | Motion | Second
Julian Castro Mayor ~ X
Mary Alice P. Cisneros| District 1 X
Ivy R. Taylor District 2 X
Jennifer V. Ramos | District 3 X X

Leticia Cantu District 4 X
David Medina Jr. District 5 X
- Ray Lopez District 6 X

Justin Rodriguez District 7 x x
W. Reed Williams District 8 X
Elisa Chan District 9 X
John G. Clamp District 10 X
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ATTACHMENT A

AGREEMENT FOR SERVICES IN LIEU OF ANNEXATION
BETWEEN THE CITY OF SAN ANTONIO
: AND '
ESA RESIDENTIAL DEVELOPMENT, INC., E-TM LAND INVESTMENT, LTD. AND
TERRAMARK COMMUNITIES, LTD.

STATE OF TEXAS §
| §
COUNTY OF BEXAR §

This Agreement is entered into by and between the City of San Antonio, a Texas home-rule
municipality, (“City”), and ESA Residential Development, Inc., E-TM Land Investment, Ltd., and
Terramark Communities, Ltd. (“Owners”), to be effective as of the 18th day of March, 2010 (the
“Effective Date”), for the purpose of setting forth the terms and obligations between the City and the
Owners (collectively, the “Parties”), with respect to the development of approximately 1800 acres
owned by Owners within the City’s Extraterritorial Jurisdiction (the “Property”) as follows:

WHEREAS, the Owners own the Property, generally located in far southeastern Bexar County, Texas
and within the City's Extraterritorial Jurisdiction (ETJ), generally east of State Highway 281, south
of Loop 410, such Property more specifically described by the field notes attached hereto as Exhibit
“A” and incorporated in this Agreement by reference;

WHEREAS, the City and Owners desire to establish certainty in the timing of annexation and
permitted uses and development of the Property; and

WHEREAS, the Owners have undertaken the development of a mixed-use community in the Property;

WHEREAS, the City and the Owners have agreed to a mechanism whereby the Owners and the City
will ensure the Owners’ full compliance with certain chapters of the City Code of the City of San
Antonio, including but not limited to the Unified Development Code in connection with the permitting,
construction, and financing of the Property while preserving the Property’s ability to accommodate
future market demands; and ‘

WHEREAS, the Owners petitioned Bexar County to create three (3) Public Improvement Districts,
named the Espada Special Improvement District No. 1, Espada Special Improvement District No. 2 and
Espada Special Improvement District No. 3 under Chapter 372, Subchapter C, of the Texas Local
Government Code (collectively, “the Districts”, or individually, “the District”) for the purposes of
financing the costs of public improvements within the Property as described in Exhibits B, C and D
respectively; and

WHEREAS, on October 21, 2008, the County created the Espada Special Improvement Districts, and
granted powers to District No. 1, and on October 7, 2009, the County approved amendments to each
District, including changing the boundaries of each PID within the property; and

WHEREAS, the County requires the Owners to enter into a non-annexation agréement with the City as

part of the Public Improvement District creation process; and

WHEREAS, the City and Owners desire to establish an Agreement for Services in Lieu of Annexation
in accordance with the terms and conditions of Section 43.0563(a)(2) of the Texas Local Government
Code, Contracts for Provision of Services in Lieu of Annexation, to evidence their agreement



concerning the provision of services to the Property and the funding of services to the Property in lieu
of annexation, to establish permissible land uses, to require compliance with certain municipal
ordinances in lieu of annexation, and to consent to annexation of the Property upon the termination of
this Agreement, as provided below;

NOW THEREFORE, in consideration of the terms and conditions described herein, and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
City and the Owners agree as follows:

SECTION 1: CONSIDERATION, TERM AND ANNEXATION

1.1 Consideration. As consideration for City’s consent not to annex the Property for the terms
described in Section 1.2, the Owners agree to voluntarily comply with various City ordinances and
regulations and restrictive covenants that limit and restrict the manner in which the Property will be
developed and consent to voluntary annexation of the Property, in accordance with the terms below,
unless such termination results from a default by City. The Owners further agree to donate a tract or
tracts of land located within the Property, of at least 100 acres in size, for use in recreation and
conservation purposes, to a recipient acceptable to the City. The City and Owners agree that the land
donation will occur at a later date, and will be governed by a separate legal document, detailing the
terms of the donation, size and location of the tract(s) of land and may also specify a different use for

the land.

The present and future benefits to be received by the City by entering into this Agreement and deferring
the annexation of the land include the Owners’ voluntary compliance with various City ordinances and
regulations that would otherwise not be applicable to the Property; the development of the land with
greater connectivity, environmental protection and safety considerations; the business and commercial
activity and other economic development opportunities resulting from the development of the Property;
the development of the Property in an orderly manner to facilitate its future annexation in an
appropriate and economical manner; the expected increased future tax base when the Property is
annexed; and the Owners’ consent to annexation by the City upon termination of this Agreement,
pursuant to the Owner’s Consent to Annexation.

1.2 Term. For the consideration above, and subject to the terms and conditions of this Agreement,
the City agrees to continue the extraterritorial status of the Property and defer annexation of the
Property, in accordance with the provisions of Section 43.0563 of the Texas Local Government Code
for the following periods: :

1.2.1 Espada Special Improvement District No. 1 - the earlier of (i) thirty (30) years from
the activation date; or (ii) upon annexation by the City, as set out in Section 1.2.4, below.

In no event shall the term exceed thirty (30) years from the projected activation date of December 31,
2010.

1.2.2 Espada Special Improvement District No. 2 - the earlier of:
(i) thirty (30) years from the activation date; or
(ii) upon annexation by the City, as set out in Section 1.2.4, below.

In no event shall the term exceed thirty (30) years from the projected activation date of December 31,
2015.
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1.2.3 Espada Special Improvement District No. 3 - the earlier of:
(i) thirty (30) years from the activation date; or
(i1) upon annexation by the City, as set out in Section 1.2.4, below.

In no event shall the term exceed thirty (30) years from the projected activation date of December 31,
2020.

1.2.4 © Annexation. The City may terminate the Agreement and annex a PID on or after
the date upon which least 95% of the developable acreage of the property within the PID has been
developed with water, wastewater treatment, drainage, and road facilities and the Owner has been
fully reimbursed for the design and construction of such infrastructure facilities.

1.2.5 For the purpose of this Agreement, the term “activation date” means the projected date
of the first election held in each District by or on behalf of each District.

1.2.6  The Failure of a District to activate within two (2) years after the projected activation
date is a termination event, and this Agreement may be terminated by the City as to the respective
District in accordance with the provisions of Section 4.1, below.

1.3 Owners’ Consent to Annexation.

1.3.1. Voluntary petition for annexation. The Owners hereby agree that this Agreement
constitutes a voluntary petition to the City, acting in the City’s sole discretion, for annexation of the
Property for full purposes under the provisions of Section 43.052(h) of the Texas Local Government
Code at the times provided in Section 1.2. The City is not obligated to annex the Property for full
purposes at any time.

To accomplish such annexation, the City will not need to take the following actions, all of which are
waived by the Owners:

(a) adopt or amend an annexation plan to include the Property;

(b) give notice to any service providers in the area of the Property;

(c) compile an inventory of services provided to the area by both public and private
entities prior to the City’s annexation or make such inventory available for public
inspection;

() complete a service plan that prov1des for the extension of full municipal services to the

Property, other than the Service Plan;
(e) hold any public hearings; and
® undertake any negotiations for provision of serv1ces to the Property.

The Owners confirm and agree that, as the Owners are the sole owners of the Property as of the
Effective Date, such voluntary petition may not be revoked by the Owners except as provided by this
Consent, and is intended to be and shall be binding upon the Owners and their successors in interest in
ownership of any right, title or interest in and to the Property or any part thereof.

1.3.2. Waiver. The Owners irrevocably waive any and all legal requirements applicable to
annexation of the Property by the City, to the fullest extent permitted by law. The Owners agree to
execute any and all documents reasonably requested by the City to evidence such waiver and the

consent granted.
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1.3.3 City’s acceptance. The City accepts the Owners’ voluntary petition for annexation of
the Property, subject to the terms and conditions of this Agreement.

14 Owners’ Representations and Warranties. Subject to the terms and conditions of thjs
Agreement, the Owners covenant to and with City, as follows:

1.4.1. Existence. Owners are legally existing entities existing under the laws of the states of
Texas, and are qualified to transact business in the State of Texas.

1.4.2 Authorization. Owners are duly and legally authorized to enter into this Agreement
and have complied with all laws, rules, regulations, charter provisions and bylaws relating to their
corporate existence, and authority to act, and the undersigned representatives are authorized to act on
behalf of and bind Owners to the terms of this Agreement. Owners have provided to City, on or prior
to the Effective Date, a certified copy of a resolution of their respective Board of Directors, if required
by law, authorizing Owners’ execution of this Agreement through their representatives, together with
documents evidencing Owners’ good standing and authority to transact business in the State of Texas.
Owners’ have all requisite power to perform all of their obligations under this Agreement. The
execution of this Agreement by Developer does not require any consent or approval that has not been
obtained, including without limitation, the consent or approval of any Governmental Authority.

1.4.3 Enforceable Obligations. Assuming due authorization, execution and delivery by all
of the parties to this Agreement, where necessary, all documents executed by Owners pursuant to this
Agreement and all obligations of Owners under this Agreement are, to Owners’ knowledge and belief,
enforceable against Owners in accordance with their terms, except as such enforcement may be limited
by bankruptcy, insolvency, reorganization or other similar laws affecting the enforcement of creditor’s
rights generally and by general equity principles (regardless of whether such enforcement is considered

in a proceeding in equity or at law).

1.4.4 No Legal Bar. To Owners’ knowledge and belief, the execution and delivery of this
Agreement, all documents executed by Owners in accordance with the terms of this Agreement, and all
obligations of Owners under this Agreement will not conflict with any provision of any law, regulation
or any statute, rule, law, treaty, code, ordinance, regulation, permit, official interpretation, certificate or
of any applicable federal, state, county or City governmental entity, authority or agency, court, tribunal,
regulatory commission or other body, whether legislative, judicial or executive (or a combination or
permutation of the above) with jurisdiction over the land or its inhabitants, or any judgment, decision,
decree, injunction, writ, order or like action of any court, arbitrator or other governmental authority

listed above.

1.4.5 Litigation. Except such matters which have been disclosed in writing to City or
generally known by the public, there are no legal actions or proceedings pending or, to the knowledge
of Owners’ representatives, threatened against Owners which, if adversely determined, would
materially and adversely affect the ability of Owners to fulfill their obligations under this Agreement or
the financial condition, business or prospect of Owners.

1.4.6 Documents. All documents made available by Owners to City and/or City’s agents or
representatives prior to the Effective Date, are true, correct and complete copies of the instruments that
they purport to be and accurately depict the subject matter addressed in the documents.

1.4.7 Knowledge. Owners have no knowledge of any facts or circumstances which

presently evidence, or with the passage of time would evidence, that any of the representations made by
Owners or by City under this Agreement are in any way inaccurate, incomplete or misleading.
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1.5 Owners’ Covenants. Subject to the terms and conditions of this Agreement, the Owners
covenant to and with City, as follows:

1.5.1 Owners shall not oppose any action taken by the City to annex the Property;

1.5.2. Owners shall include the following language in each deed or lease of any part of the
Property executed after the Effective Date, executed by or on behalf of the Owners:

“This (conveyance or lease, as applicable) is made and accepted subject to that certain
Owners’ Consent to Annexation, located in Section 1.3 of the Agreement for Services
in Lieu of Annexation, executed by the Owners and the City of San Antonio on
January , 2010, which permits the City of San Antonio to annex the herein described
property upon the terms and conditions set forth therein. Acceptance of this
(conveyance or lease, as applicable) shall evidence your consent and agreement to such
annexation by the City and may be relied upon by the City as a beneﬁcxary of your
consent and agreement.

Further, this (conveyance or lease, as applicable) is made and accepted subject to the
development standards contained in Section II of the Agreement for Services in Lieu of
Annexation. Acceptance of this (conveyance or lease, as applicable) shall evidence
your consent and agreement to such developmental standards and may be relied upon
by the City as a beneficiary of your consent and agreement.”

1.53 Waiver of Subrogation. Owners waive any subrogation rights against City with
respect to any claims or damages (including, but not limited to, claims for bodily injury and property
damage) which are caused by or result from (i) any risks insured against under any valid collectible
insurance contract or policy carried by Owners in force at the time of any such injury and/or damage
giving rise to such claim or (ii) any risk that would be covered under any insurance required to be
obtained and maintained by Owners under or pursuant to this Agreement, even if such required
insurance is not in fact obtained and maintained. This waiver of subrogation is not intended to limit the
claims of Owners or City to the face amount or coverage of such insurance policies.

1.5.4 Waiver of Consequential Damages. Owners waive all present and future claims for
consequential damages against City arising from or related to this Agreement, except for any claim
relating to City’s affirmative actions which result in a material breach of this Agreement, including, but
not limited to, City’s annexation of the Property (or any part of the Property) in violation of this
Agreement or City’s unauthorized imposition of moratoria on building. Such waiver shall survive any
termination of this Agreement.

1.5.5 Waiver of Existing Claims. Owners hereby release any and all presently existing
claims of any kind or character that Owners have or may have under or pursuant to this Agreement or

its subject matter, against City and its elected officials, members, agents, employees, officers, directors,
shareholders and representatives, individually and collectively.

1.6 City’s Representations and Warranties.

1.6.1 Existence. City is a municipal corporation and Home Rule city of the State of Texas,
principally situated in Bexar County.
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1.6.2 Power and Authority. City has all requisite municipal corporate power and authority
to enter into this Agreement and perform all of its obligations under this Agreement. The execution and
performance by City of this Agreement has been duly authorized by City Ordinance, and except for the
additional approval of the Owners, no consent or approval of any other person is required, including,
without limitation, any governmental authority.

1.6.3 No Legal Bar. To City’s knowledge and belief, the execution and performance by
City of this Agreement, all documents executed by City pursuant to this Agreement, and all obligations
of City under this Agreement do not and will not violate any provisions of any contract, agreement or
instrument to which City is a party or is subject.

1.6.4 Litigation. Except such matters that have been disclosed in writing to Owners or
generally are known by the public, there are no legal actions or proceedings pending known to the City
that, if adversely determined, would materially and adversely affect the ability of the City to fulfill its
obligations under this Agreement.

1.6.5 Enforceable Obligations. Assuming due authorization, execution and delivery by all
other parties to this Agreement where necessary, this Agreement, all documents executed by the City
pursuant to this Agreement and all obligations of the City under this Agreement are, to City’s
knowledge and belief, enforceable against the City in accordance with their terms.

1.7 City’s Covenants.

1.7.1 Waiver of Subrogation. With respect to any policies of insurance which the City may
obtain (without any obligation to obtain such policies of insurance), City waives any subrogation rights
against the Owners with respect to any claims or damages (including, but not limited to, claims for
bodily injury and property damage) which are caused by or result from any risks insured against under
any valid collectible insurance contract or policy carried by City in force at the time of any such injury
and/or damage giving rise to such claim. This waiver of subrogation is not intended to limit the claims
of City to the face amount or coverage of such insurance policies.

1.7.2  Notice of Litigation. City shall deliver notice to the Owners of any legal proceedings
brought against City related to this Agreement. Such notice shall be delivered not later than fifieen (15)
days after the earlier to occur of City’s receipt of service of a claim or City’s receipt of actual written
notice of a claim, but no any event, prior to any settlement of such claim by City.

1.8 Disclaimer of City. ANY CITY APPROVALS GRANTED PURSUANT TO THIS
AGREEMENT DO NOT REFLECT ANY COMMITMENT, APPROVAL, REPRESENTATION,
WARRANTY OR OBLIGATION WITH RESPECT TO THE SUFFICIENCY, ACCURACY,
COMPLETENESS OR INTEGRITY OF ANY MATTERS SO APPROVED BY CITY, ALL OF
WHICH ARE EXPRESSLY DISCLAIMED BY CITY. OWNERS ACKNOWLEDGE THAT,
EXCEPT FOR CITY’S REPRESENTATIONS CONTAINED WITHIN THIS AGREEMENT,
NEITHER CITY NOR ANY AFFILIATE OF CITY NOR ANY RELATED PARTY OF CITY HAS
MADE ANY REPRESENTATION OR WARRANTY WHATSOEVER (WHETHER EXPRESS OR
IMPLIED) REGARDING THE DEVELOPMENT, THE SUBJECT MATTER OF THIS
AGREEMENT OR ANY EXHIBIT TO THIS AGREEMENT, OTHER THAN THE EXPRESS
OBLIGATIONS CONTAINED IN THIS AGREEMENT AND ANY AGREEMENT
CONTEMPLATED BY THIS AGREEMENT. OWNERS AGREE THAT NEITHER CITY NOR
ANY OF CITY’S AFFILIATES AND RELATED PARTIES WILL HAVE ANY RESPONSIBILITY
FOR (AND HAVE MADE NO REPRESENTATIONS OR WARRANTIES WHATSOEVER AS TO)
ANY OF THE FOLLOWING:
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1.8.1 THE ACCURACY OR COMPLETENESS OF ANY INFORMATION SUPPLIED OR
AUTHORIZED FOR INCLUSION BY ANY PERSON OTHER THAN AUTHORIZED CITY STAFF
UNDER THIS AGREEMENT; '

1.82 THE COMPLIANCE OF THE DEVELOPMENT OF THE PROPERTY,
DEVELOPMENT PLANS AND ANY PROPOSED IMPROVEMENT WITH ANY

GOVERNMENTAL RULE; OR

1.8.3 THE ACCURACY OF ANY FINANCIAL PROJECTIONS, COST ESTIMATES,
DEVELOPMENT SCHEDULES OR OTHER MATTERS RELATED TO THE DEVELOPMENT OF

THE PROPERTY.

NEITHER CITY NOR ANY OF CITY’S AFFILIATES AND RELATED PARTIES WILL BE
LIABLE AS A RESULT OF ANY FAILURE BY ANY PERSON (OTHER THAN CITY, CITY’S
AFFILIATES OR RELATED PARTIES) UNDER THIS AGREEMENT (INCLUDING WITHOUT
LIMITATION ANY DOCUMENT APPENDED AS AN EXHIBIT TO THIS AGREEMENT) TO
PERFORM THEIR RESPECTIVE OBLIGATIONS UNDER THIS AGREEMENT. IT IS
UNDERSTOOD AND AGREED BY THE OWNERS (FOR THEMSELVES AND FOR ANY
PERSON CLAIMING BY, THROUGH OR UNDER THEM) THAT OWNERS HAVE BEEN AND
WILL CONTINUE TO BE SOLELY RESPONSIBLE FOR MAKING THEIR OWN INDEPENDENT
APPRAISAL OF AND INVESTIGATION INTO THE PROPERTY, THE DEVELOPMENT OF THE
PROPERTY, AND ALL DEVELOPMENT PLANS.

1.9 Reliance. Each signer of this Agreement recognizes and acknowledges that, in entering into
this Agreement, (a) all parties to this Agreement are expressly and primarily relying on the truth and
accuracy of the foregoing representations, warranties and covenants of each party without any
obligation to investigate the accuracy or completeness of such representations and covenants, and
notwithstanding any investigation of such representations and covenants by any party to this
Agreement, that such reliance exists on the part of each party to this Agreement prior to the Effective
Date and thereafter; (b) such representations and covenants are a material inducement to each party in
making this Agreement and agreeing to undertake and accept its terms, and (c) each party would not be
willing to do so in the absence of any of such representations and covenants, all of which shall survive

the termination of this Agreement.
SECTION II: DEVELOPMENT STANDARDS

2.1 Regulatory Controls. All permitting and construction of the Property is required to comply
with several chapters of the City Code of the City of San Antonio, including the Unified Development
Code (the UDC). The Owners shall include these Development Standards in each sales contract
executed for property within the boundaries of each PID. Such provisions require the development of
the Property according to, among other things, park and open space requirements; permitted land uses;
and block, street, sidewalk, parking and loading, buffer, signage, and other infrastructure requirements.

The Parties agree that the Property shall be developed according to the City Code of the City of San
Antonio, Chapter 6 (Building Code), Chapter 10 (Electricity Code), Chapter 11 articles I, II and III
(Fire Prevention Code) including the 2006 International Fire Code and Amendments, Chapter 24
(Plumbing) and Chapter 35 (the UDC), except that Chapter 11, article IV, regulating the use of

fireworks, shall not apply.
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2.2 Inspections. As part of the development (plat) review, the City shall include inspections for
streets and drainage as if the area is located within the City. City Fire inspectors shall conduct all

reviews for Fire Flows and Hydrant spacing.

2.3  Master Development Plan.  Any MDP filed pursuant to this Agreement for any property
described in Exhibit “A” shall be governed by the provisions of Section 35-412 (“Master Development

Plan”) of the UDC.

24 Plat Review. The City shall be the sole plat reviewing entity for Bexar County and the City
South Management Authority, in accordance with the Interlocal Agreement between the County, the
City South Management Authority, and the City, as amended.

2.5.  Vested Rights. No vested rights, as that term is used in Article VII of the City’s UDC, may be
requested for projects or properties within the Public Improvement Districts for a vesting date prior to
the execution date of this Agreement. Within the boundaries of the Public Improvement District, vested
" rights shall only be accrued based upon the complete submission of an MDP, subdivision plats, or
application building permit. If a complete permit application for a project within the boundaries of the
Property was submitted prior to the execution date of this Agreement, the vesting date for the project
shall not be the date of the permit application submittal, but shall be the execution date of this
Agreement, provided that the project may exercise vested rights only to the extent that the project is
consistent with the terms of this Section II.

2.6 Development Fees. All application, plan review, plat review, permit and filing fees applicable
to the approval of subdivision plats in the ETJ and all fees (including, without limitation, building fees,
impact fees, traffic impact analysis fees, water/wastewater impact fees, general benefit fees, stormwater
management fees, and City South Management Authority fees where applicable) assessed with respect
to the Property shall be paid to City at the times and in the amounts specified.

2.7 GASB Compliance. Each District shall comply with the Government Accounting Standard
Board (GASB) for reporting values for general infrastructure assets.

2.8 Pavement Condition Maintenance. Each District shall construct and maintain paved roads at
the City’s minimum rating on the Pavement Condition Index (PCI), currently set at 62, and promptly
adjust with any changes to the PCI by the City.

2.9 Maintenance Fund. Each District shall establish, annually fund and maintain a maintenance
fund (the “Fund”) to ensure the public infrastructure is annually maintained at the same level as
infrastructure located within the corporate limits of the City. The Fund shall contain amounts sufficient
to guarantee that upon annexation, existing infrastructure is equal to, or can be repaired to equal, the
City’s required level of maintenance. The public infrastructure for which the maintenance fund shall be
established shall be limited to those which have been constructed utilizing District funds and shall
include public streets, drainage and detention facilities associated with public streets, and any curb,
sidewalk or driveway improvements abutting a public street that are necessary to ensure the condition
of said improvement is equal to the then-existing City maintenance requirements, whether or not said
improvement was conveyed or dedicated to another public entity. Improvements for which the Fund
shall not be responsible for shall include but shall not be limited to water and sewer facilities which are
conveyed to San Antonio Water Systems (“SAWS?), electrical and gas utilities which are conveyed to
City Public Services (“CPS”), signage, parks and open spaces which are conveyed and or dedicated to
the City, Bexar County or other public entity and those improvements which include, but shall not be
limited to, landscaping and irrigation systems, trails, parks and open space which are. conseyed to and
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managed and maintained' by homeowners association(s) within the District. The District shall,
following the confirmation election, incorporate the Fund into its financing plans and pro forma.

2.10. Binding Agreement. The Parties agree that all of the development standards contained in this
Agreement constitute an easement that continues in perpetuity and shall run with the land, and that all
deeds or leases of any portion of the Property shall reflect this agreement, as required by. Section 1.4,
above. Any right, title, or interest granted in this Agreement to the Owners passes to each successor
and assign of the Owners and each following successor and assign, and the word “Owner” includes all
such successors and assigns. This easement survives unity of ownership of the fee and the easement.

2.10 Review Requirement. An executed copy of this Agreement, and any subsequent amendments
to this Agreement, shall be attached to every request to the City for plan review, plat review, fee
payment, or other documents requiring City staff review and/or approval.

2.11 City South Management Authority. The parties acknowledge that the land comprising the
Districts lies within the boundaries of the City South Management Authority, and that as long as the
City South Management Authority exists, all zoning is under the jurisdiction of the City South
Management Authority. In the event the City South Management Authority is dissolved, the parties
agree that all development shall then be under the jurisdiction of the City, in accordance with this

Section 2.
SECTION III: INDEMNIFICATION

3.1 EXCEPT AS DESCRIBED OTHERWISE IN THIS AGREEMENT AND IN SECTION
3.2, THE OWNERS COVENANT AND AGREE TO FULLY INDEMNIFY, DEFEND AND
HOLD HARMLESS CITY AND THE ELECTED OFFICIALS, MEMBERS, AGENTS,
EMPLOYEES, OFFICERS, DIRECTORS AND REPRESENTATIVES 'OF CITY
(INDIVIDUALLY AND COLLECTIVELY, “INDEMNITEE”) FROM AND AGAINST ANY
AND ALL COSTS, CLAIMS, LIENS, DAMAGES, LOSSES, EXPENSES, FEES, FINES,
PENALTIES, PROCEEDINGS, ACTIONS, DEMANDS, CAUSES OF ACTION, LIABILITY
AND SUITS OF ANY KIND AND NATURE, INCLUDING BUT NOT LIMITED TO:
PERSONAL INJURY, BODILY INJURY, DEATH AND PROPERTY DAMAGE
(COLLECTIVELY REFERRED TO AS “CLAIMS”), MADE UPON INDEMNITEE
'DIRECTLY OR INDIRECTLY ARISING OUT OF, RESULTING FROM OR RELATED TO
OWNERS’ ACTIVITIES RELATED TO THIS AGREEMENT, INCLUDING ANY ACTS OR
OMISSIONS OF OWNERS, COLLECTIVELY AND INDIVIDUALLY, ANY AGENT,
OFFICER, REPRESENTATIVE, OWNERS’ EMPLOYEE OR PERSONNEL, CONSULTANT,
CONTRACTOR OR SUBCONTRACTOR, AND THEIR RESPECTIVE OFFICERS, AGENTS,
EMPLOYEES, PERSONNEL, DIRECTORS AND REPRESENTATIVES (INDIVIDUALLY
AND COLLECTIVELY, “OWNERS’ PARTY”). THE INDEMNITY PROVIDED FOR IN THIS
SECTION 3.1 SHALL NOT APPLY TO ANY LIABILITY RESULTING FROM THE
NEGLIGENCE OR WILLFUL MISCONDUCT OF AN INDEMNITEE IN INSTANCES
WHERE SUCH NEGLIGENCE OR WILLFUL MISCONDUCT CAUSES PERSONAL
INJURY, BODILY INJURY, DEATH OR PROPERTY DAMAGE. IF OWNERS AND CITY
ARE FOUND JOINTLY LIABLE BY A COURT OF COMPETENT JURISDICTION,
LIABILITY SHALL BE APPORTIONED COMPARATIVELY IN ACCORDANCE WITH
THE LAWS FOR THE STATE, WITHOUT, HOWEVER, WAIVING ANY GOVERNMENTAL
IMMUNITY AVAILABLE TO THE CITY UNDER TEXAS LAW AND WITHOUT WAIVING
ANY DEFENSES OF THE PARTIES UNDER TE