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AN ORDINANCE 2 0 1 0 - 06 - 2 4 - 0 6 2 1 
AMENDING THE FINAL PROJECT AND FINANCE PLANS; 
AUTHORIZING AN INTERLOCAL AGREEMENT BETWEEN ALAMO 
COMMUNITY COLLEGE DISTRICT, THE CITY OF SAN ANTONIO, 
AND THE VERANO TIRZ BOARD; AMENDING THE DEVELOPMENT 
AGREEMENT BETWEEN BEXAR COUNTY, VTLM TEXAS, LP, THE 
CITY OF SAN ANTONIO AND VERANO TIRZ BOARD; AND 
AMENDING THE INTERLOCAL AGREEMENTS WITH BEXAR 
COUNTY AND THE SAN ANTONIO RIVER AUTHORITY FOR THE 
VERANO TAX INCREMENT REINVESTMENT ZONE NUMBER 
TWENTY-EIGHT. 

* * * * * 
WHEREAS, by Ordinance Number 2007-12-06-1257, dated December 6,2007, the City created 
Reinvestment Zone Number Twenty-Eight, in accordance with the Tax Increment Financing Act 
("Act"), to promote development and redevelopment within the Verano TIRZ through the use of 
tax increment financing, in which development and redevelopment would not otherwise occur 
solely through private investment in the reasonably foreseeable future, and established a Board 
of Directors for the TIRZ, and authorized the Board to exercise all the rights, powers, and duties 
as provided to such boards under the Act; and 

WHEREAS, the Verano TIRZ was designated to support the development of housing, 
commercial, retail, and open space surrounding the Texas A&M San Antonio Campus 
("Project"); and 

WHEREAS, by Ordinance 2008-11-20-1016, dated November 20,2008, the City approved the 
Development Agreement with Developer VTLM Texas, LP, a Texas limited partnership and the 
Final Project Plan and the Final Financing Plans and further authorized the City Manager to 
execute any additional necessary agreements; and 

WHEREAS, the terms of Alamo Community College District's ("ACCD") participation in the 
Verano TIRZ have been finalized; and 

WHEREAS, all participating taxing entities and the Developer seek consistency between the 
Final Project Plan, the Final Financing Plan, the Development Agreement, and the other two 
Interlocal Agreements necessary for advancement of the Project; NOW THEREFORE, 

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

SECTION 1. The City Council approves the Interlocal Agreement among the City, the Verano 
TIRZ Board and ACCD, in substantially final form, as approved on June 9, 2010 by the TIRZ 
Board and attached as Exhibit A and incorporated into this Ordinance for all purposes. The City 
Manager or her designee is authorized to execute the Agreement to fulfill the purpose and intent 
of this Ordinance and to implement the goals of the Verano TIRZ. 
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SECTION 2. The City Council approves the amendments to the Final Project Plan and Final 
Financing Plan, in substantially final form, as approved on June 9, 2010 by the TIRZ Board and 
attached as Exhibits Band C, respectively, and incorporated into this Ordinance for all purposes. 

SECTION 3. The City Council approves the Second Amendment to the Development 
Agreement among the City, Bexar County, VTLM Texas, LP, and the Verano TIRZ Board, as 
approved on June 9, 2010 by the TIRZ Board and attached as Exhibit D and incorporated into 
this Ordinance for all purposes. The City Manager or her designee is authorized to execute said 
Amendment to fulfill the purpose and intent of this Ordinance and to implement the goals of the 
Verano TIRZ. 

SECTION 4. The City Council approves the Amendment to the Interlocal Agreement among the 
City, Bexar County, and the Verano TIRZ Board, as approved on June 9, 2010 by the TIRZ 
Board and attached as Exhibit E and incorporated into this Ordinance for all purposes. The City 
Manager or her designee is authorized to execute said Amendment to fulfill the purpose and 
intent of this Ordinance and to implement the goals of the Verano TIRZ. 

SECTION S. The City Council approves the Second Amendment to the Agreement among the 
City, the San Antonio River Authority, and the Verano TIRZ Board, as approved on June 9,2010 
by the TIRZ Board and attached as Exhibit F and incorporated into this Ordinance for all 
purposes. The City Manager or her designee is authorized to execute said Amendment to fulfill 
the purpose and intent of this Ordinance and to implement the goals of the Verano TIRZ. 

SECTION 6. The statements set out in the recitals of this Ordinance are true and correct and are 
incorporated as part of this Ordinance. 

SECTION 7. If any provision of this Ordinance or the application of any provision of this 
Ordinance to any circumstance is held invalid, the remainder of this Ordinance and the 
application of the remainder of this Ordinance to other circumstances shall nevertheless be valid 
and this Ordinance would have been enacted without such invalid provision. 

SECTION 8. This Ordinance shall take effect immediately upon passage by eight (8) 
affirmative votes; otherwise, it shall be effective ten (10) days after its passage. 

PASSED AND APPROVED this 2lh day of June, 2010. 

o R 
Julian Castro 

APPROVED AS TO FORM: 
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Agenda Voting Results - 45 

Name: 29,45 

Date: 06/24/2010 

Time: 04:39:31 PM 

Vote Type: Motion to Approve 

Description: An Ordinance amending the Final Project and Finance Plans; approving 
an Interlocal Agreement between Alamo Community College District, 
the City of San Antonio, and the Verano TIRZ Board; amending the 
Development Agreement between Bexar County, VTLM Texas, LP, the 
City of San Antonio and Verano TIRZ Board; and amending the 
Interlocal Agreements with Bexar County and the San Antonio River 
Authority for the Verano Tax Increment Reinvestment Zone #28. [Pat 
DiGiovanni, Deputy City Manager 1 Interim Director, Center City 
Development] 

Result: Passed 

Voter Group 
Not 

Yea Nay Abstain Motion Second 
Present 

Julian Castro Mayor x 

Mary Alice P. Cisneros District 1 x x 

Ivy R. Taylor District 2 x 

II Jennifer V. Ramos District 3 x x 

Philip A. Cortez District 4 x 

David Medina Jr. 'District 5 x 

Ray Lopez District 6 x 

Justin Rodriguez District 7 x 

W. Reed Williams District 8 x 

Elisa Chan District 9 x 

ohn G. Clamp District 10 I x 

http://cosaweb/agendabuilder/votingresults.aspx?ItemId=6573&Src=RFCA 6125/2010 
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THE STATE OF TEXAS 

COUNTY OF BEXAR 

§ VERANO TIRZ 
§ 
§ ALAMO COMMUNITY COLLEGE DISTRICT 

INTERLOCALAGREEMENT 

THIS INTERLOCAL AGREEMENT (the "Agreement") is made by and between the CITY 
OF SAN ANTONIO, TEXAS (hereafter referred to as "City"), a Texas Municipal Corporation, 
acting through its City Manager pursuant to Ordinance No. 2008-11-20-1016 passed and 
approved by the City .council on the 20th day of November, 2008, ALAMO COMMUNITY 
COLLEGE DISTRICT (hereafter referred to as the "District"), a political subdivision of the 
State of Texas, acting through its Board of Trustees on the 23rd day of August, 2010, and by the 
BOARD OF DIRECTORS FOR TAX INCREMENT REINVESTMENT ZONE NUMBER 
TWENTY-EIGHT, CITY OF SAN ANTONIO, TEXAS (hereafter referred to as the "Board") 
on the 9th day of June, 2010, a reinvestment zone created by the City pursuant to Chapter 311, 
Texas Tax Code (hereafter referred to as "the Act"). The City, the District, and the Board may be 
referred to singularly as a "Party" or collectively as "Parties." This Agreement is made pursuant 
to Chapter 311, Texas Tax Code for the participation of the City and the District in the Verano 
TIRZ. 

RECITALS: 

WHEREAS, by Ordinance Number 2007-12-06-1257, dated December 6,2007, the City created 
Reinvestment Zone Number Twenty-Eight (the "TIRZ") in accordance with the Act, to promote 
development and redevelopment of the TIRZ through the use of tax increment financing, in 
which development and redevelopment would not otherwise occur solely through private 
investment in the reasonably foreseeable future, and established a Board of Directors for the 
TIRZ, and authorized the Board to exercise all the rights, powers, and duties as provided to such 
boards under the Act; and 

WHEREAS, the Board and the District support the City in development activities for the TIRZ, 
and the District intends to participate in the TIRZ by contributing fifty percent (50%) of the 
District's maintenance and operations portion of its respective Tax Increments for tax years 
2010-2032 up to a total of fifteen million dollars ($15,000,000.00); and 

WHEREAS, pursuant to said authority above, the Board, the City and the District each hereby 
enters into a binding agreement with the others to develop and/or redevelop the TIRZ as 
specified in the Project Plan, Financing Plan, the Development Agreement, and the District 
Development Agreement; and 

NOW, THEREFORE, in consideration of the mutual promises, covenants, obligations, and 
benefits contained in this Agreement, the City, the Board, and the District hereby agree as 
follows: 
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I. CONTENTS 
A. Table 

This Agreement consists of the following articles: 

Article Description 

I. Contents 2 
II. Definitions 2 
III. Background 5 
IV. Rights and Obligations of the District 7 
V. Rights and Obligations of the City and the Board 10 
VI. Tenn and Tennination 14 
VII. Miscellaneous 15 
Exhibit "A" Approximation of Zachry Parcel 
Exhibit "B" Fonn of Deed Without Warranty for Zachry Parcel 

B. Parts Incorporated 

The following documents and their future amendments are hereby incorporated into this 
Agreement by this reference for all purposes: 

1. City of San Antonio Ordinance No. 2007-12-06-1257, dated December 6, 2007, which 
designated the TIRZ; and 

2. City of San Antonio Ordinance No. 2008-11-20-1016, dated November 20, 2008, which 
among other things expanded the boundary of the TIRZ, adopted the Project Plan and 
Financing Plan; and 

3. The Development Agreement between the City, Bexar County, the Developer and the 
Board approved by Ordinance No. 2008-11-20-1016 and executed on the 17th day of 
December, 2008 and as amended; and 

4. The District Development Agreement between the City, the District, and the Board, to be 
later drafted but which shall not be inconsistent with the tenns hereof or with the spirit 
and material tenns of the Development Agreement. 

II. DEFINITIONS 

As used in this Agreement, the following tenns shall have the meanings set out below: 

L "Administrative Costs" means reasonable costs directly incurred by a Participating Taxing 
Entity (as hereinafter defined) related to its agreement to participate in the development of the 
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TIRZ, as described in this Agreement. These costs include, but are not limited to, reasonable 
costs and expenses for legal review and financial analysis related to the TIRZ incurred prior 
to entering into this Agreement, as well as any such costs and expenses incurred after this 
Agreement becomes effective. The initial startup Administrative Costs for the City is forty
six thousand one hundred seventy-six dollars ($46,176.00) and for the District is twelve 
thousand five hundred dollars ($12,500.00). The Parties also agree that the ongoing annual 
Administrative Costs during the life of the TIRZ are anticipated to be as follows: 

A. The City: 

B. The District: 

Three million six hundred twenty-five thousand dollars 
($3,625,000.00) 

Ten thousand Dollars ($10,000) 

The total Administrative Costs to be paid out of the Tax Increment Fund to the City and the 
District are estimated to be a minimum of three million six hundred ninety three thousand six 
hundred seventy-six dollars ($3,693,676.00) in the aggregate for the life of the TIRZ. The 
minimum total Administrative Costs do not include any planned escalation in the City's 
Administrative Costs due to changes in the Consumer Price Index. 

2. The "Board" means the Board of Directors of the TIRZ established to manage, and/or operate 
the TIRZ pursuant to Sections 311.0091 and 311.010 of the Act, as well as to implement the 
Project, as initially described in City of San Antonio Ordinance No. 2007-12-06-1257, dated 
December 6,2007, and as amended by Ordinance No. 2008-11-20-1016, dated November 20, 
2008 and any future ordinance( s) 

3. "Captured Appraised Value" means the captured appraised value of the TIRZ, as defined by 
Section 311.012(b), Texas Tax Code (and as said Code maybe amended from time to time). 

4. "Construction Schedule" means the timetable for constructing the public improvements 
specified in the Project Plan, Financing Plan, and any development agreement, with one such 
timetable being set forth as "Exhibit A" to the Development Agreement, which timetables 
may be amended from time to time. 

5. The Developer means "VTLM TEXAS, LP, a Texas limited partnership". 

6. "Development Agreement" means the agreement entered into between the City, Bexar 
County, the Developer and the Board, which was approved by the Board on the 19th day of 
November, 2008, by the City Council on the 20th day of November, 2008, and by the County 
on the 16th day of December, 2008. 

7. "District Development Agreement" means a future agreement entered into between the City, 
the District and the Board concerning the District Project undertaken by the District within 
the TIRZ and the Project Costs eligible for reimbursement from the Tax Increment Fund. 

8. "District Project" means the reconstruction and expansion of West Villaret Boulevard 
between State Highway 16 and Lytle Avenue; drainage improvements, sidewalks, medians, 
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and signalization in conjunction the road reconstruction; and signage for Palo Alto College 
estimated at fifteen million one hundred fifty thousand dollars ($15,150,000.00) in total cost. 

9. "Effective Date" shall be the latest approval date of any of the Parties as to this Agreement. 

10. "Financing Plan" means the Final Reinvestment Zone Financing Plan for the TIRZ as 
adopted by the Board on the 19th day of November, 2008 and by the City Council on the 20th 

day of November, 2008, and as amended. 

11. "Material Change" means any change in the phasing of a Construction Schedule which would 
result in an increase to the maximum contribution of the City or any other Participating 
Taxing Entity or any change deemed a Material Change by the director of the City 
department overseeing the TIRZ ("Director"). 

12. "Participating Taxing Entity" or "Participating Taxing Entities" means, singularly, a taxing 
unit participating in the TIRZ, and collectively, all taxing units participating in the TIRZ, and 
shall include the City, the District, Bexar County, and the San Antonio River Authority. 

13. "Project" means development of the Verano area, except for those construction projects 
specifically designated as the District Project. Where the context clearly allows, "Project" 
includes the District Project. 

14. "Project Costs" means the items set forth and described in Section 311.002(1) of the Act 
(which may be amended from time to time), which are included in the Project Plan for the 
Project and District Project. The Project Costs include public infrastructure improvements 
and related capital costs including: fees (platting, drainage impact, water impact, and sewer 
impact), surveying and engineering, geo-technical, architect, storm water pollution prevention 
plan, streets, drainage, water, non-potable water, sewer, dry utilities, streets cape, linear parks, 
parks/plazas, public parking garages, construction management, and contingency. Project 
Costs also include those for the District Project. Total Project Costs for public improvements 
are estimated at fiVe:? hundred three million three hundred twenty-six thousand six hundred 
sixty-nine dollars ($503,326,669.00) for the life of the TIRZ. 

15. "Project Plan" means the Final Reinvestment Zone Project Plan for the TIRZ as adopted by 
the Board on the 19th day of November, 2008 and by the City Council on the 20th day of 
November, 2008, and as amended. 

16. "Tax Increment" means the total amount of ad valorem taxes levied and collected each year 
by a Participating Taxing Entity on the Captured Appraised Value of taxable real property 
within the TIRZ. 

17. "Tax Increment Base" has the meaning assigned by section 311.012 of the Texas Tax Code, 
and means the total appraised value of all real property taxable by a Participating Taxing 
Entity and located in the TIRZ as of January 1, 2007, the year in which the TIRZ was 
designated. 
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18. "Tax Increment Fund" means the tax increment fund created by the City for the deposit of 
Tax Increments for the TIRZ, entitled "Reinvestment Zone Number Twenty-Eight (28), City 
of San Antonio, Texas Tax Increment Fund." 

19. "Tax Increment Payment" means the amount of the Tax Increment that a Participating Taxing 
Entity agrees to deposit annually into the Tax Increment Fund in accordance with this 
Agreement, the Project Plan and the Financing Plan. 

20. "TIRZ" means Reinvestment Zone Number Twenty-Eight (28), City of San Antonio, Texas, 
designated by the City on December 6,2007, by Ordinance No. 2007-12-06-1257. 

21. "Zachry Parcel" means the approximately 23.626 acre parcel to be conveyed to the District 
inclusive of the Loop 410 frontage. The actual property to be conveyed will be subject to a 
survey to be produced at the District's cost and accurately identifying the complete property 
being conveyed and including an insurable legal description. 

III. BACKGROUND 

A. City Action 

On September 6, 2007 the City Council approved a Memorandum of Understanding as part 
of Ordinance 2007-09-06-0947 that expressed the City's intent to investigate the creation of a 
tax increment reinvestment zone in accordance with Chapter 311, Texas Tax Code, to 
support development of the Project. On December 6, 2007, the City Council of the City 
passed and approved Ordinance No. 2007-12-06-1257, which designated the TIRZ. On June 
19,2008, the City further resolved to participate in the financing of public improvements in 
Tax Increment Reinvestment Zone Number Twenty-Eight, City of San Antonio, Texas 
through Resolution No. 2008-06-19-0031 R. 

B. TIRZ Location 

The TIRZ is located in the southern sector of the City of San Antonio, abutting Interstate 
Highway SW Loop 410, including the District Project at Palo Alto College campus and some 
adjacent parcels north of Loop 410, as well as, 2,700 acres south of Loop 410 bounded on the 
west by Zarzamora Road, on the east by Pleasanton Road and/or the Missouri Pacific 
Railroad right of way, and by Mauremann Road to the south. The Project is in the following 
Independent School Districts: Harlandale, South San Antonio, Southside, and Southwest, 
and encompasses approximately 3,098 acres or 4.8 square miles. 
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C. TIRZ Value 

After the 2008 expansion of the TIRZ, the Tax Increment Base for the TIRZ as determined by 
the Bexar Appraisal District is forty-six million five hundred sixty-four thousand three 
hundred twelve dollars ($46,564,312.00) and the projected Captured Appraised Value net of 
exemptions of all the taxable real property in the TIRZ at the end of the Agreement Term is 
estimated to be three billion two hundred twenty-two million seven thousand one hundred 
eight dollars ($3,222,007,108.00). 

D. TIRZ Phasing and Duration 

The Project includes the construction of approximately 2,542 single-family detached homes, 
3,375 multi-family units, 1,021 condominiums or town homes, 5,977,200 square feet of 
commercial development, reconstruction of Villaret Boulevard, and new entry signage for 
Palo Alto College. Construction will be carried out in thirteen (13) phases as specified in the 
Development Agreement and in the phases specified in the future District Development 
Agreement. The TIRZ is projected to terminate on September 30,2037. 

E. Mutual Agreement 

The City and the District agree to participate in the TIRZ, and to deposit their respective Tax 
Increment Payments into the Tax Increment Fund, in accordance with the terms, and in 
consideration of the agreements, set forth herein. The District hereby acknowledges receipt 
of notice of the initial creation of the TIRZ. 

The Parties hereto agree that the Project does not include the issuance of tax increment 
bonds. The Parties hereto further agree that no tax-supported public debt instrument will be 
issued by any Participating Taxing Entity or the Board to finance any costs or improvements 
of the Project with the exception of City issued certificates of obligation as authorized under 
Ordinances 2007-12-06-1258 and 2008-11-20-1017 to reimburse Developer for design and 
construction of certain public improvements within the TIRZ, as more specifically detailed in 
the Developer Participation Contract for North-South Connector Road Construction Project 
entered into and effective as of December 1, 2008 providing for University Way (the 
north/south boulevard). Further the City entered into a funding agreement, authorized by 
Ordinance 2009-05-07-0349, with the Developer for the major thoroughfare street running 
east/west, only to the extent there is an unused balance in the fourteen million five hundred 
thousand dollars ($14,500,000.00) of the certificates of obligation initially issued for 
University Way, as the City will not issue any additional tax supported debt for the Project. 
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IV. RIGHTS AND OBLIGATIONS OF THE DISTRICT 

A. Tax Increment Participation by the District 

1. Subject to the limitations set out in this Agreement, the District agrees to participate in 
the TIRZ by contributing to the Tax Increment Fund fifty percent (50%) of the 
maintenance and operations portion of the District's tax on the Captured Appraised Value 
for each tax year, beginning in tax year 2010, but fiscal year 2011. 

2. The Parties agree that the District's contribution to the Tax Increment Fund shall only be 
used to fund public improvements to support the development and revitalization efforts in 
the TIRZ, limited to eligible Project Costs. The District's contributions to the Tax 
Increment Fund shall end when it has contributed fifteen million dollars ($15,000,000.00) 
or upon earlier TIRZ termination per any development agreement, whichever occurs first. 

B. Tax Increment Payment 

1. The District's obligation to contribute its Tax Increment Payment to the Tax Increment 
Fund, as provided in Article IV, Paragraph A.l of this Agreement, shall accrue as the 
District collects its Tax Increment beginning in tax year 2010, but fiscal year 2011, and 
provided conveyance of the Zachry Parcel to the District has occurred. The Parties hereto 
agree that all real property taxes collected each year by the District that are attributable to 
real property in the TIRZ shall first constitute taxes on the Tax Increment Base and after 
the total amount of taxes on the Tax Increment Base have been collected, shall then, 
except as may be excepted herein, constitute the Tax Increment, restricted to fifty percent 
(50%) of the District's maintenance and operations portion of the tax levy. The District 
agrees to deposit its Tax Increment Payments to the Tax Increment Fund on or before 
March 10 and August 10 (or the first business day thereafter) of each year. The amount 
of each Tax Increment Payment shall be based on the Tax Increments that were received 
by the District, and not previously deposited, during the period preceding each deposit 
date. 

2. Upon request by the District, the City shall provide to the District an updated fact sheet 
that includes detail as to what portion of the Project has been completed to date, a 
schedule of what portion of the Project is to be completed in the following year and a 
current roster of the TIRZ Board members, including the term of each Board member, the 
entity that appointed the Board member and the date for the annual meeting. The update 
shall also include a summary of requests for reimbursements that have been submitted to 
the City, and a report showing Board or City approved expenses. Also prior to the 
District's payment, the City shall provide to the District a statement of Tax Increment 
Fund activity, including a tally of requests for reimbursement, City and Board approved 
payments, payments not approved by the City or the Board, outstanding balance due any 
developer, or if the maximum contribution has been reached, the pro-rata balance due to 
each Participating Taxing Entity. 
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3. In the event there is a conflict between the Parties in regards to the amount of the Tax 
Increment owed by the District, the Parties agree that the District will make a reasonable 
determination as to the amount of any Tax Increment owed by the District under this 
Agreement and the District will be responsible for reasonably determining which tax 
collections will be apportioned for purposes of determining the District Tax Increment. 
The annual Total Appraised Value of all real property taxable by the District located in 
the TIRZ shall be determined through an independent third-party verification obtained 
from the Bexar Appraisal District. For the City, the City Tax Assessor will verifY taxes 
levied and collected in regards to the property within the TIRZ. 

4. The Parties expressly agree that the District shall not owe any penalty or interest on Tax 
Increments that have been levied, but not received, by the District. In addition, the 
District shall not be obligated to contribute its Tax Increment Payments from any non
Tax Increment revenue source. Furthermore, the District shall have no further obligation 
to contribute its Tax Increment Payment to the Tax Increment Fund if a Participating 
Taxing Entity, other than the District, discontinues its required contribution (except as 
otherwise agreed to in this Agreement) or fails to fully contribute its entire contribution to 
the Tax Increment Fund during the term of this Agreement unless the discontinuance is in 
compliance with and authorized by a development agreement, an interlocal agreement, or 
written amendment to this Agreement. 

5. Except for contributing its respective Tax Increment Payments to the Tax Increment Fund 
as set out in this Agreement, the District shall have no obligation to payor repay any debt 
issued by another Participating Taxing Entity, the TIRZ, or Board relating to the TIRZ or 
any costs associated with the operation of the TIRZ. 

c. Road Project Reimbursement 

1. The District intends as a developer hereunder to perform, or to provide the funding for, the 
reconstruction of Villaret Boulevard per the road construction standards established by 
the City as outlined in the District Development Agreement to be executed by the City, 
the District, and the Board. 

2. The Parties acknowledge that the reconstruction of Villaret Boulevard is important for the 
expansion of Palo Alto College and that the District desires to fund and undertake its 
reconstruction, estimated at fifteen million dollars ($15,000,000.00). Should the District 
choose to reconstruct Villaret Boulevard and identifY funding, and provided that the 
reconstructed road has been accepted by the City before October 1, 2018 (or as such date 
may be subsequently extended by the Parties), the District shall be eligible for 
reimbursement from the Tax Increment Fund of five million dollars ($5,000,000.00) for 
eligible expenses associated with the road reconstruction. The City agrees to promptly 
accept or reject any such reconstruction of Villaret Boulevard according to its applicable 
standards. Reimbursement payment will begin upon acceptance of the reconstructed road 
and shall be based on and paid to the extent of 100% of the District's Tax Increment Fund 
contribution until such time as the District receives full reimbursement of five million 
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dollars ($5,000,000.00). Reimbursement to the District in anyone year shall not exceed 
one million dollars ($1,000,000.00). 

3. The Parties acknowledge that the City is not obligated to provide funding for the 
reconstruction of Villaret Boulevard or to reimburse the District for any costs associated 
with the road reconstruction. However, nothing stated herein shall prevent the District 
from seeking reimbursement or a credit on its utility bills from the San Antonio Water 
System or City Public Service for costs associated with the relocation of utilities in 
connection with the road project. To the extent that the District is compensated by the 
other funds, any request for reimbursement from the Tax Increment Fund shall be 
reduced. 

4. Should the District not undertake the reconstruction of Villaret Boulevard and not enter 
into the District Development Agreement on or before October 1, 2018, then the Parties 
agree to amend the Project Plan and Financing Plan to remove the road project and the 
District's reimbursement for the same from the Tax Increment Fund. 

D. Land Conveyance 

1. The District may terminate its participation in the TIRZ if the City cannot or does not 
convey the Zachry Parcel to the District for one dollar ($1.00). The termination of the 
District's TIRZ participation based on the District not receiving the Zachry Parcel under 
terms and conditions reasonably satisfactory to the District does not create a terminating 
event for any other Participating Taxing Entity. 

2. The Parties agree that the Zachry Parcel will be conveyed from the City to the District 
pursuant to a Deed Without Warranty. The City will file a copy of this executed 
Agreement, including an updated Exhibit A, identifying the complete property being 
conveyed and including an insurable legal description matching that on the filed Deed 
Without Warranty, along with the City Ordinance approving this Agreement in the Bexar 
County Property Records. 

3. In accordance with Texas Local Government Code 272.0010), the District and its 
successors must use the Zachry Parcel to promote a public purpose related to higher 
education during the term of the TIRZ ("Restricted Period"). The Parties agree that the 
District's holding of the Zachry Parcel for future expansion of the Palo Alto College 
campus shall constitute a public purpose related to higher education, and that there are no 
dedicated funds or plans for campus expansion as of the Effective Date of this 
Agreement. At any time during the Restricted Period that the Zachry Parcel is not used to 
promote a public purpose related to higher education, the City or its successor or assigns 
may enjoin the non-complying use in any court of competent jurisdiction in Bexar 
County, Texas. Should the District during the Restricted Period and after notice to the 
City sell the Zachry Parcel or a portion of the 
the net proceeds must be used in accordance with the provisions of Texas Local 
Government Code 272.001(j). Net proceeds means the total of all value received by the 
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District in exchange for transferring the Zachry Parcel or portion of the Zachry Parcel, 
less out-of-pocket costs for a title policy, survey, title company escrow fee, recording fee, 
and other usual and customary closing costs. The net proceeds must not be reduced by 
any amount applied to reduce the balance of any debt secured by the Zachry Parcel or 
portion of the Zachry Parcel, and any lien in the Zachry Parcel or portion of the Zachry 
Parcel shall be subordinate to City's rights. No lender or other person can obtain a right 
in the Zachry Parcel superior to City's rights under this Agreement. 

E. School District Provisions 

The District understands that the Project is located in parts of four (4) different Independent 
School Districts: Harlandale, South San Antonio, Southside, and Southwest. The District 
further understands that no school district is participating in the TIRZ. 

F. Management of the TIRZ 

1. The City is the only Participating Taxing Entity with any responsibility for managing or 
administering the TIRZ. The District is responsible for managing the District Project. 
The Participating Taxing Entities, during the term of this Agreement, may inspect the 
Project and District Project site and review Project and District Project plans and 
drawings upon reasonable notice. 

2. The Board shall be composed of thirteen (13) members, as provided by Section 
311.0091(b) of the Texas Tax Code. Accordingly, the District shall have the right to 
appoint one (1) member to the Board. 

3. The City and the Board agree to the extent permitted by law to comply with the Project 
Plan and any development agreements. The City and the Board agree to provide prior 
written notice to all Participating Taxing Entities of any proposed change to the 
Construction Schedule ("Notice") and such Notice shall indicate whether a proposed 
change constitutes a Material Change as defined herein. The Participating Taxing 
Entities shall have a period of thirty (30) calendar days from the date of receipt of Notice 
to provide comment(s) and objection(s) to the proposed change and: 

(a) for non-Material Changes, the Parties will attempt to address any written 
objections or comments raised during the thirty (30) calendar day review period. 
At the conclusion of the thirty (30) calendar day review period, the Construction 
Schedule may be amended by approval of the Board and the City, as evidenced by 
an agreement in writing between the Board and the Director. 

(b) for Material Changes, if there are no written objections or comments during the 
thirty (30) calendar day review period from any Participating Taxing Entity, the 
Construction Schedule may be amended by approval of the Board and the City, as 
evidenced by an agreement in writing between the Board and the Director. If a 
Participating Taxing Entity provides written notice to the City that it objects to the 
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proposed material change and the objection, as set out in the notice, is not 
resolved within forty-five (45) business days from the date of such notice and the 
City approves such Material Change, then the Participating Taxing Entity 
providing the objection may thereafter discontinue its Tax Increment Payments 
and terminate its participation in the TIRZ. 

The absence of written objections or comments by a Participating Taxing Entity to the 
City shall constitute approval of the proposed change by that Participating Taxing Entity. 

G. Expansion of the TIRZ 

The obligation of the District to participate in the TIRZ is limited to the description of the 
TIRZ contained in the Final Project and Financing Plans. The District's participation shall 
not extend to the Tax Increment on any additional property added to the TIRZ by the City 
unless the District approves in writing such participation. 

V. RIGHTS AND OBLIGATIONS OF CITY AND BOARD 

A. Tax Increment Participation by City 

1. Subject to the limitations set out in this Agreement, the City agrees to participate in the 
TIRZ by contributing to the Tax Increment Fund seventy five percent (75%) of the City's 
Tax Increment for each tax year beginning with the 2008 tax year and ending with the 
2036 tax year. 

2. The Parties agree that the City's contribution to the Tax Increment Fund shall be used to 
fund public improvements to support the development and revitalization efforts in the 
TIRZ, limited to eligible Project Costs. The City's contributions to the Tax Increment 
Fund shall end when the City has contributed the maximum total contribution provided 
for herein, on the TIRZ termination date of September 30, 2037, or upon earlier TIRZ 
termination per any development agreement, whichever occurs first. Notwithstanding 
anything herein to the contrary, the total City Tax Increment Payments to the Tax 
Increment Fund shall not exceed one hundred thirty-eight million seven hundred thousand 
dollars ($138,700,000.00) in the aggregate and will not be reduced as a result of the 
District's status as a Participating Taxing Entity. 

B. Tax Increment Payment 

1. The City's obligation to contribute its Tax Increment Payment to the Tax Increment Fund 
as provided above in Article V, paragraph A.l of this Agreement shall accrue as the City 
collects its Tax Increment. The Parties hereto agree that all real property taxes collected 
each year by the City that are attributable to real property in the TIRZ, shall first 
constitute taxes on the Tax Increment Base and after the total amount of taxes on the Tax 
Increment Base have been collected, shall then, except as may be excepted herein, 
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constitute the Tax Increment. The City agrees to deposit its Tax Increment Payment to 
the Tax Increment Fund on or before March 10 and August 10 (or the first business day 
thereafter) of each year. The first Tax Increment Payment shall commence in tax year 
2008 and fiscal year 2009. The amount of each subsequent Tax Increment Payment shall 
be based on the Tax Increments that were received by City, and not previously deposited, 
during the period preceding each deposit date. 

2. The Parties expressly agree that the City shall not owe any penalty or interest on Tax 
Increments that have been levied, but not received by the City. In addition, the City shall 
not be obligated to contribute its Tax Increment Payments from any non-Tax Increment 
revenue sources. 

3. The Parties agree that payment for the performance of governmental functions or services 
under this Agreement shall only be made from current revenues available to the paying 
Party. In other words, a Party is not obligated to perform said services or functions if said 
Party lacks current revenues to pay for said services or functions. 

4. With the exception of City issued certificates of obligations as authorized under 
Ordinances 2007-12-06-1258, 2008-11-20-1017, and 2009-05-07-0349 to reimburse 
Developer for design and construction of certain public improvements within the TIRZ, 
the City shall not have any obligation or responsibility for any costs or expenses 
associated with the development of the TIRZ or the implementation of the Project Plan, 
including, without limitation, any obligation to payor repay any debt issued by another 
Participating Taxing Entity, the TIRZ, or Board relating to the TIRZ or any costs 
associated with the operation of the TIRZ, the Project, or any other projects relating 
thereto. 

C. Financing of Project Costs 

Each Participating Taxing Entity shall participate in the payment of Project Costs only to the 
extent described herein. The City and the Board shall be entitled to enter into any other 
agreements to pay Project Costs and other reasonable expenses from the Tax Increments paid 
into the Tax Increment Fund by the City without the consent of any other Participating 
Taxing Entity, but will provide written notice of such agreement(s) when entered into (and 
upon written request, will provide copies of such agreement(s) and all applicable exhibits) to 
each Participating Taxing Entity. However, neither the Board nor the City shall ever use any 
Tax Increment Payments contributed by a Participating Taxing Entity, other than that 
contributed by the City, to make payments on bonds, certificates of obligations, or other 
similar debt instruments without the prior written authorization by, and consent of, all 
Participating Taxing Entities. 

D. Disbursement of Funds in the Tax Increment Fund 

1. Each Participating Taxing Entity agrees that the City shall administer the Tax Increment 
Fund on behalf of the Board, pursuant to Ordinance No. 94468, passed and approved by 
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the City Council on August 30, 2001. No funds shall be disbursed from the Tax 
Increment Fund without the prior written approval of the Board and the City; EXCEPT if 
the City or the District is entitled to reclaim funds pursuant to Article X of the 
Development Agreement or similar provision of the District Development Agreement, 
then no approval is necessary. 

2. The Parties agree that the City and the Board may, to the extent funds are available in the 
Tax Increment Fund and to the extent allowed by law, use such funds to reimburse the 
City and the District for their Administrative Costs, if the City and the District provide an 
invoice for Administrative Costs with their requests to the Board for reimbursement. If it 
is determined during the term of this Agreement that reimbursement of Administrative 
Costs is not allowed under law, the Parties agree that the Board shall set the amount 
which the City and the District may withhold as Administrative Costs from their 
respective Tax Increment Payment based on the best evidence available to the Board to 
make such projections, including but not limited to invoices reflecting Administrative 
Costs incurred by the City and the District. The Parties agree and understand that 
Administrative Costs, in the aggregate, may exceed the amount set out and described in 
Article II, paragraph 1 of this Agreement because Administrative Costs for the City may 
escalate in relation to the Consumer Price Index as noted in the Financing Plan. 

3. The District further agrees that the City and the Board may disburse funds in the Tax 
Increment Fund to pay expenditures in the following order or priority of payment: 

(i) to fully reimburse eligible startup Administrative Costs incurred by each 
Participating Taxing Entity; 

(ii) to pay all other ongoing Administrative Costs to the Participating Taxing Entities 
for administering the Tax Increment Fund and/or the TIRZ, except that if there are 
insufficient funds for the full reimbursement of ongoing Administrative Costs to 
the Participating Taxing Entity, then the ongoing Administrative Costs of each 
Participating Taxing Entity shall be reimbursed on a pro rata basis based on each 
Participating Taxing Entity's level of participation in the TIRZ; 

(iii) to reimburse the City for costs of repair, replacement, or re-construction of public 
infrastructure and associated costs: 1) as described in Section 5.12 of the 
Development Agreement, and 2) those same costs as detailed in the District 
Development Agreement; 

(iv) to reimburse the City maintenance expenses, if any, pursuant to Article III of the 
Development Agreement; 

(v) to reimburse a Participating Taxing Entity under any reclaim of funds pursuant to 
Article X of the Development Agreement; 
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(vi) to reimburse the District for public improvements as provided in the District 
Development Agreement and in the Project Plan in accordance with the limitations 
set forth in this Agreement; 

(vii) to reimburse the San Antonio Water System for water and wastewater 
infrastructure and related impact fees due the San Antonio Water System under its 
Utility Service Agreement with the Developer as recognized by the City, the 
Board, the San Antonio Water System and the Developer in the Consent 
Agreement executed pursuant to Ordinance No. 2009-08-20-0662; 

(viii) to reimburse the City up to one million eight hundred eighty-five thousand dollars 
($1,885,000.00) for the value of the Zachry Parcel conveyed to the District at a 
maximum rate of $1,000,000.00 per year should the District choose not to 
reconstruct Villaret Boulevard by October 1, 2018; and 

(ix) to reimburse Developer for public improvements as provided in the Development 
Agreement and in the Project Plan to the extent that funds in the Tax Increment 
Fund are available for this purpose. 

The foregoing notwithstanding, no funds will be paid from the Tax Increment Fund to a 
Participating Taxing Entity for its financial or legal services in any dispute arising under 
this Agreement with another Participating Taxing Entity or Participating Taxing Entities. 

E. Commitments to the District 

1. The City and the Board have cooperated in expanding the boundaries of the TIRZ to 
include Villaret Boulevard, Palo Alto College, and the Zachry Parcel adjacent to Palo 
Alto College that is more specifically described in Exhibit A hereto. 

2. The City will acquire and convey to the District, or caused to be conveyed to the District, 
in either case under terms and conditions reasonably satisfactory to the District fee simple 
title to the Zachry Parcel for $1.00, subject to the District becoming a Participating 
Taxing Entity, targeted to occur within six (6) months after the Effective Date hereof. 

3. The City and the Board have amended the Project and Financing Plans to include both the 
reconstruction of Villaret Boulevard and new signage for Palo Alto College. The new 
signage for Palo Alto College will be designed by the City or its designee no later than six 
(6) months after the Effective Date of this Agreement and targeted for completion within 
twelve (12) months after that Effective Date, and is intended to identify the primary 
entrance into the college. Such signage will be comparable in dimension, proportion and 
quality to that of the main entrance to the new Texas A&M campus within the TIRZ. The 
estimated cost of the signage is one hundred fifty thousand dollars ($150,000.00) as 
specifically detailed in the Project Plan, and this cost shall be an eligible Project Cost 
reimbursable to the District, acting as a developer hereunder, from the Tax Increment 
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Fund beginning on the Effective Date of this Agreement, assuming the District's Tax 
Increment is available for distribution. Reimbursement of the District in anyone year 
shall not exceed the lesser of one million dollars ($1,000,000.00) or the amount of Tax 
Increment contributed in that year by the District. 

VI. TERM AND TERMINATION 

A. Agreement Term and Termination 

This Agreement shall remain in effect until September 30,2037, unless earlier terminated as 
provided herein. Subject to the terms of this Agreement, the District agrees to participate 
under this Agreement, beginning on the Effective Date and ending in accordance with the 
terms provided herein. The Parties agree and understand that the City's and the District's 
Tax Increment Payments will not be made after September 30, 2037, as set out in Article IV, 
paragraph A.2 and Article V, paragraph A,2 of this Agreement. 

B. Early Termination 

1. The City may terminate the TIRZ for any of the reasons listed in the Development 
Agreement. The termination of the Development Agreement also terminates this 
Interlocal Agreement. No Party shall be required to pay any Tax Increment into the Tax 
Increment Fund of the TIRZ unless the conditions of Section 311.013( d) of the Act are 
met. Any Party may terminate this Agreement for a breach of contract. 

2. After giving any required notice, with subsequent failure to cure as provided for below, 
the District may terminate its participation in the TIRZ, and shall not be required to 
deposit any further Tax Increment Payment into the Tax Increment Fund as required by 
this Agreement, if: (i) a Party breaches a term, covenant, condition or representation 
contained in this Agreement (this provision shall include City's failure to agree to terms 
and conditions reasonably satisfactory to the District for the conveyance of the Zachry 
Parcel described herein); (ii) the District determines that a breach of a term, covenant, 
condition or representation contained in any development agreement has occurred; (iii) 
the City and/or TIRZ Board declares that a breach of a term, covenant, condition or 
representation contained in any development agreement has occurred; (iv) pursuant to 
Article IV, paragraph B.4 of this Agreement; or (v) a Party to this Agreement or any 
development agreement initiates, pursues or otherwise engages in litigation or any type of 
adversarial proceeding related to the TIRZ and against or involving the District. 

3. Prior to terminating its participation in the TIRZ, the District shall provide written notice 
to the Developer, the TIRZ Board and any other Participating Taxing Unit still 
contributing Tax Increment Payments, stating its intent to terminate its participation in 
the TIRZ and detailing its objection(s) or concern(s). If the objection and/or concern as 
set out in the District's notice are not resolved within ninety (90) calendar days from the 
date of such notice, then the District may terminate its participation in the TIRZ. 
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C. Disposition of Tax Increments 

Upon expiration or termination of the TIRZ, any money remaining in the Tax Increment Fund 
shall be paid to the Participating Taxing Entities on a pro rata basis in accordance with 
Section 311.014(d) of the Act, in the order of priority described above. In addition, any 
payments returned to the City by a developer pursuant to a development agreement shall also 
be distributed to Participating Taxing Entities on a pro rata basis. 

VII. MISCELLANEOUS 

A. Understanding 

1. Any and all costs incurred by the Developer are not, and shall never become, general 
obligations or debts of any Participating Taxing Entity. Any and all costs incurred by the 
District are not, and shall never become, general obligations or debts of any other 
Participating Taxing Entity. The eligible public improvement infrastructure costs 
incurred by a developer shall be payable solely from the Tax Increment Fund in the 
manner and priority provided in this Agreement and only to the extent that tax increment 
funds become available. The Parties agree and understand that under no circumstance 
shall the eligible costs exceed the maximum specified in the Project Plan nor shall the 
District ever be required to contribute Tax Increment in excess of its stated maximum 
contribution. No Participating Taxing Entity shall be obligated above and beyond what is 
actually collected as tax increment funds. 

2. The City and the Board each represent that the Developer and the District understand and 
agree that: 

(a) the Project Plan does not forecast sufficient tax revenues in the Tax Increment 
Fund to reimburse either the Developer or the District for all their estimated 
contributions or costs; and 

(b) the City, per the Development Agreement, will only process payments to the 
Developer based on submittal of receipts per phase or plat, as defined in the 
Development Agreement. The City will not recommend approval of Developer 
reimbursement for a plat or phase until the phase or plat is complete in its entirety 
and Developer has submitted all the required paperwork relevant to that specific 
phase or plat; and 

(c) the City will only process payments to the District based on submitted receipts per 
each phase as defined in the District Development Agreement. The City will not 
recommend approval of District reimbursement for a redevelopment activity until 
the phase is complete in its entirety and District has submitted all the required 
paperwork relevant to the phase, it being understood that the new signage for Palo 
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Alto College and the reconstruction of Villaret Boulevard shall be placed in 
separate phases. 

B. Severability 

If any clause or provision of this Agreement is held invalid, illegal or unenforceable under 
present or future federal, state or local laws, including but not limited to the charter, code, or 
ordinances of the City, then and in that event it is the intent of the Parties to this Agreement 
that such invalidity, illegality or unenforceability shall not affect any other clause or provision 
of this Agreement and that the remainder of this Agreement shall be construed as if such 
invalid, illegal or unenforceable clause or provision was never contained in this Agreement. 
It is also the intent of the Parties to this Agreement that in lieu of each clause or provision of 
this Agreement that is invalid, illegal, or unenforceable, there be added as a part of this 
Agreement a clause or provision as similar in terms to such invalid, illegal or unenforceable 
clause or provision as may be possible, legal, valid and enforceable. 

C. Entire Agreement 

This Agreement, which shall include the Project Plan, Financing Plan, and the Development 
Agreement as incorporated hereinabove, merges the prior negotiations and understandings of 
the Parties hereto and embodies the entire agreement of the Parties. There are no other 
agreements, assurances, conditions, covenants (express or implied), or other terms with 
respect to the covenants, whether written or verbal, antecedent or contemporaneous, with the 
execution thereof Notwithstanding the foregoing, there will be a separate District 
Development Agreement concerning the role of the District in the reconstruction of Villaret 
Boulevard and new signage for Palo Alto College. 

D. Written Amendment 

This Agreement may be changed or amended only by a written instrument duly executed on 
behalf of each Party. All Parties to this Agreement understand and recognize that only City 
Council of the City and only the Board of Trustees of the District have authority to approve a 
change or amendment to this Agreement on behalf of the City or the District, respectively. 

E. Notices 

1. The initial addresses of the Parties are listed below. Each Party may designate a different 
address by giving the other Parties ten (10) days' prior written notice. 

CITY 
Sheryl Sculley 
City Manager 
City of San Antonio 
100 Military Plaza 
San Antonio, Texas 78205 
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Re: Verano TIRZ 

With copies to: 
Adrian Lopez 
Economic Development Manger 
City Center Development Office 
1400 So. Flores St. 
San Antonio, Texas 78204 
Re: Verano TIRZ 

And BOARD 
Presiding Officer 
"Reinvestment Zone Number Twenty-Eight, 

City of San Antonio, Texas" 
c/o City Center Development Office 
1400 So. Flores St. 
San Antonio, Texas 78204 

Re: Verano TIRZ 

Associate Vice Chancellor of Facilities 
Operations and Construction Management 
Alamo Community College District 
7990 Pat Booker Rd. 
Live Oak, Texas, 78233 
Re: Verano TIRZ 

2. All notices required or permitted hereunder shall be in writing and shall be deemed 
delivered the earlier of (i) when actually received by personal delivery or facsimile if 
received during normal business hours and on the next business day if received after 
normal business hours; or (ii) on the third business day following deposit in a United 
States Postal Service post office or receptacle with proper postage affixed; or (iii) on the 
date of receipt if mailed by certified mail, return receipt requested, addressed to the 
respective other Party at the address prescribed in Article VII, paragraph E.1 of this 
Agreement, or at such other address as the receiving Party may have theretofore 
prescribed by notice to the sending Party. 

F. Non-Waiver 

Failure of any Party hereto to insist on the strict performance of any of the agreements herein 
or to exercise any rights or remedies accruing hereunder upon breach or failure of 
performance shall not be considered a waiver of the right to insist on, and to enforce by any 
appropriate remedy, strict compliance with any other obligation hereunder or to exercise any 
right or remedy occurring as a result of any future breach or failure of performance. 

G. Assignment 

Except for the City's right to assign and delegate this Agreement and the performance of 
obligations to the Board, no Party shall assign this Agreement at law or otherwise without the 
prior written consent of the other Parties and no Party shall delegate any portion of its 
performance under this Agreement without the written consent of the other Parties. All 
Parties to this Agreement understand and recognize that only the City Council of the City and 
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only the Board of Trustees of the District have authority to approve a delegation or 
assignment (of any kind) of this Agreement on behalf of the City or the District, respectively. 

H. Successors 

This Agreement shall bind and benefit the Parties and their legal successors. This Agreement 
does not by itself create any personal liability on the part of any trustee, officer, employee, 
elected official, or agent of a Party to this Agreement. 

I. Project Plan 

The District acknowledges that it was permitted to review and comment upon the Project 
Plan before it was submitted to the Board and the City Council for approvaL The Parties 
agree an amendment to the Project Plan shall not apply to the District unless the District 
approves the amendment as provided herein if such amendment to the Project Plan (i) has the 
effect of directly or indirectly increasing the percentage or amount of Tax. Increment to be 
contributed by the District to the Tax. Increment Fund; or (ii) increases or reduces the 
geographical area of the TIRZ set forth in the Project Plan. 

J. No Waiver of Immunity 

No Party hereto waives or relinquishes any immunity or defense on behalf of itself, its 
trustees, officers, employees, and agents as a result of its execution of this Agreement and 
performance or non-performance of the covenants contained herein. 

K. Access to Financial Information 

The Board agrees to conduct or to cause to be conducted, at a minimum, an annual audit, a 
copy of which will be provided to the District. Furthermore, each Party to this Agreement 
shall have reasonable access to financial information and audit reports regarding the 
operation of the TIRZ, contribution of Tax. Increment Payments to the Tax. Increment Fund, 
and expenditures from the Tax. Increment Fund for Project Costs. In addition, the City 
agrees, during the term of this Agreement, to prepare and deliver an annual report to the 
District in accordance with Section 311.016, Texas Tax. Code. 

L. Development Agreements 

1. The City, Bexar County, and the Board have entered into a written Development 
Agreement with the Developer related to the Project. The City, the District and the Board 
will also enter into a future District Development Agreement related to the Project and 
the development of the TIRZ. The City hereby represents that it will enforce the 
provisions of any development agreement, as required, including, to the extent contained 
in any development agreement, a developer's compliance with (i) applicable building 
codes and ordinances, including but not limited to flood, subdivision, building, electrical, 
plumbing, fire, and life safety codes and ordinances, as amended; all applicable federal, 
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state, and local laws, rules, regulations, statutes, ordinances, orders, and codes, as 
amended; and rules and codes that govern development over the Edwards Aquifer 
Recharge Zone (if applicable); (ii) the 2006 Tax Increment Financing Program Policy and 
Implementation Manual and any construction schedule, as may be amended in accordance 
with the terms of any development agreement; and (iii) to the extent applicable, 
competitive bidding processes, payment of prevailing wages, payment and performance 
bonding procedures and use of minority/small businesses. The City and the Board agree 
to provide the District with a copy of any notice that is delivered or sent to any Party 
under this Agreement or any development agreement as soon as reasonably practicaL 

2. For any City-controlled construction contracts for new development or public 
improvements in the TIRZ advertised for bid after the Effective Date of this Agreement, 
the City agrees that, to the extent allowed by law, it will include in the bid specifications 
for said construction contracts a statement encouraging both general contractors and 
subcontractors to provide access to some form of affordable basic health insurance for 
permanent fulltime employees and their dependents. 

M. TIRZ Designation 

The City represents that its designation of the TIRZ meets the criteria of Section 311.005(a), 
Texas Tax Code, and that said designation also complies with Texas Attorney General 
Opinion No. JC-0152 issued December 8, 1999. 

IN WITNESS HEREOF, THE CITY OF SAN ANTONIO; ALAMO COMMUNITY 
COLLEGE DISTRICT; AND TAX INCREMENT REINVESTMENT ZONE NUMBER 
TWENTY-EIGHT (28), CITY OF SAN ANTONIO, TEXAS have made and executed this 
Agreement in triplicate originals. 

CITY OF SAN ANTONIO 

Sheryl Sculley 
City Manager 
Date: ------------------
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ALAMO COMMUNITY COLLEGE 
DISTRICT 

Dr. Bruce H. Leslie 
Chancellor 
Date: -------------------
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ATTEST/SEAL: 

Leticia M. Vacek 
City Clerk 
Date: -------

ATTEST/SEAL: 

Date: -----------------

APPROVED AS TO FINANCIAL CONTENT BY ALAMO COMMUNITY COLLEGE 
DISTRICT: 

Date: __________________ _ 

APPROVED AS TO FORM: 

Michael D. Bernard 
City Attorney 
Date: ----------

BOARD OF DIRECTORS 
Verano TIRZ 

Name: ---------
Presiding Officer, Board of Directors 
Date: ----------
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Date: ------------

APPROVED AS TO FORM: 

By: __________ _ 

Date: -----------
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22.214 ACRES 

A metes and bounds description of a 22.214 acre (967.641.84 sq. ft.) tract of land 
situated in the City of San Antonio, Bexar County, Texas, being the remaining 
5.487 acres of Lot 353, Block 37, N.C.B. 11136, Mayfield Park, Second Filing, as 
recorded in Volume 980, Page 94, of the Bexar County Plat Records, the 
remaining 2.835 acres of Lot 354, Block 37, N.C.B. 11136, Mayfield Park, a 
0.544 acre portion of Lot 355, Block 37, Mayfield Park. Second filing and a 
13.348 acre portion of a 50.785 acre tract acquired by H. B. Zachry Company by 
Deed recorded in Volume 6411, Page 309, of the Deed Records of Bexar 
County, Texas: 

Beginning at a Bain Medina Bain capped iron pin found for the northwest corner 
of the herein described tract, said pin also being the most southerly northeast 
comer of Lot 359, Block 36, N.C.B. 11135. Palo Alto College, as recorded in 
Volume 9575, Page 211, of the Bexar County Plat records, and also being a 
point along the south right-of-way line of Jennifer Drive as shown on the plat 
recorded in Volume 6600, Page 129, of the Bexar County Plat records; 

Thence along the north line of the herein described tract and along the south 
right-of-way line of Jennifer Drive, southeasterly, 172.73 feet, along the arc of a 
430.00 foot radius curve to the left to an iron pin set for the point of tangency of 
the 430.00 foot radius curve, said curve having a central angle of 23° 00' 55" and 
a 171.57 foot chord which bears S 41 0 20' 22" E; 

Thence continuing along the north line of the herein described tract and along the 
south right-of-way line of Jennifer Drive, S 52° 32' 50" E. 451.68 feet, to an iron 
pin set for the point of curvature of a 489.00 foot radius curve to the left; 

Thence continuing along the north line of the herein described tract, along the 
south right-of-way line of Jennifer Drive and 473.50 feet along the arc of said 
489.00 foot radius curve, to an iron pin set for the point of tangency of the curve. 
said curve having a central angle of 55° 28' 47" and a 455.22 foot chord which 
bears S 180 01' 37" E; 

Thence, N 71 0 58' 23" E, 64.53 feet, along the north line of the herein described 
tract, along the south right-of-way line of Jennifer Drive to an iron pin set for the 
northeast corner of the herein described tract, said iron pin also being a point in 
the north line of the remainder of Lot 355, Block 37, N.C.B. 11136, Mayfield Park; 



Thence S 00° 20' 46" E, 880.22 feet, along the east line of the herein described 
tract, crossing Lot 355 and crossing the above referenced 50.785 acre tract to an 
iron pin set for the southeast corner of the herein described tract, said set iron pin 
also being a point along the north right-of-way line of Chavaneaux Road; 

Thence S 89° 35' 58" W, 978.47 feet, along the south line of the herein described 
tract, along the north right-of-way line of Chavaneaux Road and along the south 
line of the above mentioned 50.785 acre tract to an iron pin found for the 
southwest corner of the herein described tract, said found iron pin also being the 
southeast corner of Lot 359, Block, N.C.B. 11135, Palo Alto College; 

Thence N 00° 20' 46" W, 1347.98 feet, along the west line of the herein 
described tract and along the east line of Lot 359, Block 36, N.C.B. 11135, to the 
point of beginning and containing 22.214 acres (967,641.84 sq. ft.) of land 
according to a survey conducted on the ground by Bain Medina Bain, Inc .. 

Paul A. Wilkinson 
Reg. Prof. Land Surveyor No. 4103 
Project: C-1192.52S 
A corresponding survey plat of even date herein accompanies this metes & 
bounds 
All set iron pins are Y2 inch rebar with an orange plastic cap stamped Bain 
Medina 8ain. 
All bearings are based on NAD 83 State Plane Coordinates, Texas, South 
Central Zone 
COPYRIGHT 2010. BAIN MEDINA BAIN, INC. 
U:\My Documents\BW-CAODIACCD-PaloAltoCollege\Metes&Bounds\PAC-HBZ-1(Revised).doc 



1.412 ACRES 

A metes and bounds description of a 1.412 acre (61,510 sq. ft.) tract of land situated in 
the City of San Antonio, Bexar County, Texas, being the same tract ot land conveyed to 
Zachry Realty, Inc. by Special Warranty Deed recorded in Volume 10882, Page 2302, of 
the Official Public Records of Real Property of Bexar County, Texas, out of the Charles 
Tenniss Survey No. 50, Abstract 747, N.C.B. 11142: 

Beginning at an iron pin found for the southwest corner of the herein described tract, 
said iron pin being a point along the north right-ot-way line ot Loop 410 and the 
southeast corner of Lot 354, Block 36, N.C.B. 11135, Palo Alto College Subdivision, Unit 
2, as recorded in Volume 9522, Page 149, of the Bexar County Plat Records; 

Thence N 000 21' 03" W, 149.76 feet, along the west line of the herein described tract 
and along the east line of Lot 354 to an iron pin found for the northwest corner of the 
herein described tract, said iron pin also being a point along the south right-of-way line of 
Chavaneaux Road; 

Thence N 890 35' 58" E. 410.10 feet, along the north line of the herein describe tract and 
along the south right-of-way line of Chavaneaux Road to an iron pin found for the 
northeast corner of the herein described tract, said iron pin also being the northwest 
corner of the Andres Perales 1.00 acre tract recorded in Volume 2347, Page 150, of the 
Official Public Records of Real Property of Bexar County, Texas; 

Thence S 000 17' 34" E, 150.20 feet, along the east line of the herein described tract and 
along the west line of the Andres Perales tract to an iron pin found for the southeast 
corner of the herein described tract, said iron pin also being a point along the north rlght
of-way line of Loop 410; 

Paul A. Wilkinson, RP.L.S. 
Project: C-1192.52S 
A corresponding survey plat of even date herein accompanies this metes & bounds 
All set iron pins are % inch rebar with an orange plastic cap stamped Baln Medina Bain. 
All bearings are based on NAD 83 State Plane Coordinates, Texas, South Central Zone 
COPYRIGHT 2010. BAlN MEDINA BAlN. INC. 



ExhibitB 

Notice of Confidentiality Rights: If You Are a Natural Person, You 
May Remove or Strike Any or All the Following Information from 
Any Instrument That Transfers an Interest in Real Property Before 
it Is Filed for Record in the Public Records: Your Social Security 
Number or Your Driver's License Number. 

State of Texas } 
} 

County of Bexar } 

Authorizing 
Ordinance: 

Statutory Authority: 

Deed Without Warranty 

Grantor: City of San Antonio 

Grantor's Mailing City Of San Antonio, P.O. Box 839966, San Antonio, 

Address: Texas 78283-3966 (Attn: City Clerk) 

Grantor's Street City Hall, 100 Military Plaza, San Antonio, Texas 78205 
Address: (Bexar County) 

Grantee: 

Grantee's Mailing 
Address: 

Consideration: 

All of the following real property situated within the 

corporate limits of the City of San Antonio, Bexar County, 

Property: Texas, being described as follows: 

more particularly described by metes and bounds and 
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shown by survey on Exhibit "A" attached hereto and 
incorporated herein verbatim for all purposes. 

Grantor, for the Consideration, Grants, Bargains, and Conveys to Grantee, all of 
Grantor's right, title, interest, and estate, both at law and in equity, as of the date 
hereof, in and to the Property, together with all and singular the rights and 
appurtenances thereto in anywise belonging, To Have and To Hold unto Grantee, 
Grantee's successors and assigns forever, Without Any Express Or Implied 
Warranty Whatsoever, Including But Not Limited to Warranties of Title, 
Condition, or Character. 

The Property is conveyed together with any and all improvements, structures and 
fixtures located thereon, and with all rights, privileges, rights of way, and easements 
appurtenant thereto, unless reserved unto other parties herein. 

Reservations, Restrictions, Exceptions, And Conditions To Conveyance: This 
conveyance is explicitly subject to the following: 

A. Reservations: Grantor reserves a right of reentry if the restriction stated in item 
C below is breached. 

B. Easements: All recorded and unrecorded easements, whether or not open and 
obvious. 

C. Restrictions: Through September 30,2037, Grantee and its successors and assigns 
must at all times use the Property only for a public purpose related to higher education. 
At any time through September 30, 2037 that the Property is not being used for a public 
purpose related to higher education, Grantor or its successor or assigns may enjoin the 
non-complying use in any court of competent jurisdiction in Bexar County, Texas. 

D. Exceptions: All instruments affecting the Property, whether or not recorded. 

E. Conditions: All conditions affecting the Property. 

This conveyance does not relieve Grantee of any building, zoning, or other city
imposed requirements, or other land use restrictions applicable to the Property or the 
obligation to pay any real estate taxes that may otherwise be due. 
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Grantor expressly disclaims any and all warranties ariSIng by 
common law, statute (including without limitation the implied 
warranties of § 5.023, Texas Property Code or any successor 
statute), or otherwise. 

In Witness Whereof, Grantor has caused its representative to set its hand: 

Grantor: 

City of San Antonio, a Texas municipal corporation 

By: __________ _ 

Printed 
Name: -----------------------

Date: -----------------------

Approved As To Form: 

City Attorney 

The State of Texas } 

County of Bexar } 

Before me, the undersigned authority, this instrument was this day acknowledged by 
___________________ , of and for the City of San Antonio, a Texas municipal 

corporation, on behalf of that entity in the capacity stated. 

Date: ------------------------
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Notary Public, State of Texas 

My Commission Expires: ______ _ 

After Recording, Return To: 
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1. Executive Summary 

The City of San Antonio's Verano Tax Increment Reinvestment Zone Twenty- Eight 
("TIRZ" or "Zone") was Designated on December 6, 2007. The Verano TIRZ boundary, 
originally 2,700 acres, has been amended to include portions of the area north of South 
Loop 410 to include Palo Alto College and surrounding properties. The new TIRZ 
boundary is now 3,100 acres of largely undeveloped land that will be utilized to construct 
2,542 single-family detached homes, 3,375 multi-family homes, 1,021 condos/town 
homes, 5,977,200 square feet of commercial, and the new Texas A&M - San Antonio 
"TAMU-SA" campus with an estimated 25,000 student enrolled at:full build-out. 

The Verano Site is located within a Texas Enterprise Zone eligible area and is eligible for 
the Tax Increment Financing Tool as defined in the City's 2006 TIF Guidelines. 
Pursuant to the Act, designation of an area as an enterprise zone under Chapter 2303, 
Government Code constitutes designation of the area as a reinvestment zone under the 
Act. The TIRZ is located in City Council Districts 3 and 4, and Bexar County Precinct 1 
in the south section of the City, generally along and south of Loop 410. The project is 
located in the Southwest, Southside, South San Antonio, and Harlandale Independent 
School Districts. 

This TIRZ will enhance the quality of life for the existing residents of the region, and the 
City will gain a self-sustaining, mixed use community in the spirit of the initiatives set by 
the City South Community Plan. 

Participating taxing entities are the City of San Antonio, Bexar County, Alamo 
Community College District, and San Antonio River Authority. The City of San Antonio 
has negotiated a 75% participation level and a maximum contribution to the developer's 
cost of $135,000,000 plus an additional $3,700,000 to cover administrative fees; Bexar 
County has negotiated a 70% (Operation and Maintenance portion of tax rate) 
participation level and a maximum contribution of $94,874,108; the Alamo Community 
College District has negotiated a 50% (Maintenance and Operations portion of tax rate) 
participation level starting in fiscal year 2017 and a maximum contribution of 
$15,000,000; the San Antonio River Authority has negotiated a 60% participation level 
and a maximum contribution of $5,125,892. 

The TIRZ will reimburse costs associated with the public improvements for this project 
which include: streets, drainage/retention, water, sewer, street lights, street signs, 
streetscapes, linear parks, parks/plazas, platting/zoning fees, storm water pollution 
prevention, park fees, drainage impact fees, off site drainage, sewer/water impact fees, 
and environmental review. Improvements will include the reconstruction of Villaret 
Boulevard and new entrance signage for Palo Alto College. 
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The Board of Directors for Verano TIRZ Twenty-Eight, met on November 19,2008, and 
approved the Final Project Plan and Final Financing Plans and further updated those 
plans on March 25th, 2009. On June 24th, 2010 additional amendments to the Final 
Project and Finance plans were approved by City Council. The life of the Tax Increment 
Reinvestment Zone (TIRZ) is projected to be 30 years with the TIRZ being in existence 
through September 30, 2037. 

2. Policy and Program 

POLICY 

The City of San Antonio is dedicated to the revitalization of inner-city neighborhoods 
and commercial districts by using a tiered 
system of incentive tools such as Tax Tax Increment Reinvestment Zones Highlights: 

Increment Financing (TIF). Development 
projects supported by a Tax Increment • 
Reinvestment Zone (TIRZ) should act as 
economic stimuli to surrounding areas. By 
leveraging private investment for certain 
types of development within a targeted area, 
TIF can be a tool used to assist in financing • 
needed public improvements and enhancing 
infrastructure. Most taxing entities that 
collect taxes against the property within a 
TIRZ have an opportunity to contribute • 
these future tax revenues to a TIRZ fund to 
reimburse developers for the cost of public 
improvements in the TIRZ. 

PROGRAM 

San Antonio's TIF Program strategy to 
support development and redevelopment is 
unique in the State. The TIF Program has 
evolved since 1998 to ensure that the 

• 

TIF is an incentive tool that local governments 
can use to finance public improvements and 
enhance infrastructure within a defined area, 
called a Tax Increment Reinvestment Zone 
(TIRZ) 

Tax Increment Financing is governed by.the 
TIF Act found in Chapter 311 of the Texas Tax 
Code 

The Texas Constitution and the TIF Act 
specifies that areas to be designated as a 
TIRZ must be economically distressed, 
unproductive, underdeveloped, or blighted, 
and impair the City's growth because of these 
factors 

Each taxing entity that collects taxes against 
the property within a TIRZ has an opportunity 
to contribute future tax revenues to a TIRZ 
fund to reimburse developers for the cost of 
public infrastructure improvements in the TIRZ 

incentive is used today to support the City's Economic Development, Community 
Development and Urban Design goals. TIF seeks to directly promote recommendations 
made in the City's Master Plan, CRAG Report, Neighborhood Plans, Community Plans, 
Corridor and Area Plans, and Housing Master Plan. 
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TIF Guidelines 
The City of San Antonio (City) adopted the 
amended Guidelines and Criteria for TIF by 
Ordinance No. 2006·11·16·1316 on November 
16, 2006. The original Guidelines were 
established by the City in 1998 by Ordinance 
No. 88196 and were amended by Ordinance No. 
92552 in 2000, Ordinance No. 92710 in 2002, 
and Ordinance No. 98663 in 2004. The 
Guidelines serve as policy direction to City staff 
and interested parties regarding the Application 
for Redevelopment specifically related to Tax 
Increment Financing, which supports certain 
types of development in targeted areas of the 
city. Reinvestment Zones may be designated 
either through (1) a City·initiated project or (2) 
by Petition. All TIRZ are governed by the 
Guidelines in effect at the time of the TIRZ 
creation by City Council. The Verano TIRZ is 
has been initiated by the City of San Antonio. 

TIRZBoard 
The TIF Act requires that the City Council 
establish a reinvestment zone Board of Directors 
when designating a TIRZ. As amended in 2001, 
the TIF Act provides a formula for calculating 
the number of seats a taxing entity may have 
based on its anticipated pro rata contributions to 
the zone fund. Based upon the required 
calculations for this Reinvestment Zone and the 
participation levels of the other taxing entities, 
the Verano Board may consist of 13 members, 
and is established pursuant to Section 
311.0091(b) of the Act. 

The City shall appoint seven directors, Bexar 

Elements of the TIF Process 

~) 
~ ! Taxing 

~~~~ Entities 

~ /@lRZ 
Boards 

---~ 

City of San Antonio, Texas 

2006 
Tax Increment Financing (TIF) 

Guidelines 
Housing and Neighborhood Services 

Department 
(210) 207-7881 

http://www.sanantonio.gov/nad/devdiv 
/tit/tit.asp 

County shall appoint four directors, Alamo Community College District shall appoint one 
director, and San Antonio River Authority shall appoint one director. Additionally, since 
this TIRZ is City initiated, the statute requirement for representation from the State 
Senator and State Representative would not apply. To be eligible for appointment, an 
individual must either be a qualified voter of the City, or be at least 18 years old and own 
real property in the zone or be an employee or agent of a person that owns real property 
in the zone. City appointees will be required to comply with all policies related to City 
Boards and Commissions to the extent there is no conflict with the TIF Act. 
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Targeted Economic Development 
Implementation of the TIF incentive is tailored to the strengths and needs of specific 
areas of the City. The City has identified target areas where projects may be eligible for 
TIF with varying participation levels and 
terms. The Verano TIRZ, a City-initiated 
TIRZ, will have a term of up to 30 years with 
a City participation level of 75% of its tax 
increment collected. 

The City may not designate any area as a 
Reinvestment Zone solely for the purpose of 
encouraging future development in that area, 
but may do so if development or 
redevelopment would not occur solely through 
private investment in the reasonably 
foreseeable future. All proposed Zones require 
a market feasibility study in order to 
demonstrate the demand, viability, and 
capacity for the project. This study should 
validate absorption rates, estimated values, 
adjacent property lease space and reference 
established and on-going neighborhood plans. 

Community Development 
The planned investment must contribute to 
revitalization activities in the community of 
which the TIRZ is a part. Input of nearby 
neighborhood residents, businesses, and 
schools has been considered in the project 
planning process as have the objectives of the 
City's Master Plan, City South Community 
Plan and/or the CRAG. 

Design Quality 
All projects supported by TIF should add 
long-term value to the public realm. Thus, 
projects must be built according to design 

TIF Eligible Areas 

http://www.sanantonio.gov/adal 

principles that prioritize the safety and comfort of all public infrastructure users -
whether they are walking, jogging, riding or driving. The City's Unified Development 
Code (UDC) sets out a menu of approaches to help designers and developers meet the 
program's urban design goals. 

Projects must also consider the long-term value of the private improvements supported by 
TIF. Specifically, the Master Plan calls for efforts to facilitate the provisions of choice in 
housing for special needs populations (Neighborhoods: Policy 4d). Efforts to meet this 
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policy may include ensuring homes are visitable or 
easily adaptable to disabled persons. Policy 4i 
requires the community to explore the full range of 
options to allow people to remain in their homes 
throughout their lives. 

The City of San Antonio adopted a Universal 
Design Policy (Ord. No. 95641) on April 18,2002, 
requiring that any person receiving financial 
assistance from city, state, or federal funds 
administered by the City of San Antonio for the 
construction of new single family homes, duplexes, 
or triplexes, shall construct the units in accordance 
with specific features including an entrance with no 
steps, wider doorways (2' 8"), lever door handles, 
lever controls on kitchen and lavatory faucets, and 
light switches and electrical receptacles within 
reachable height. 

The Verano TIRZ will be required to comply with 
the City's Universal Design requirements (UD), 
located in the City Code, Chapter 6, Article XII. 
All single family residential, duplex and triplex 
residential units shall comply with the Universal 
Design requirements. If it is discovered that any 
units do not comply, those non-compliant units will 
be deducted from the captured appraised value in 
every year of their existence. 

Environmental Protection 
No applications will be accepted for a TIF where all 
or part of the proposed project falls over the 
Edwards Aquifer Recharge Zone. The Verano 
TIRZ is not located over the Edwards Aquifer 
Recharge Zone. 
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3. Designation and 
Participation 

The long-term success of any Tax Increment Reinvestment Zone is contingent on the 
participation of a number of taxing entities and the long-term economic viability of the 
Developer. In addition to the City of San Antonio, the Developer has secured a 
commitment from Bexar County, Alamo Community College District, and the San 
Antonio River Authority to participate in this TIRZ project. 

TIF MECHANISM 

Once a Reinvestment Zone has been established, an increase in incremental real property 
taxes resulting from new construction, public improvements, and redevelopment efforts 
may be collected and deposited into the TIRZ Fund. The City of San Antonio enters into 
a written agreement with all 
participating taxing entities to 
specify the: (1) conditions for 
payment of the tax increment into a 

TIF Mechanism 

TIRZ Fund, (2) portion of tax 
increment to be paid by each entity $ 

into the TIRZ Fund, and (3) term of 
the agreement. Participating taxing ~ ~~ 
entities continue to collect taxes on ! ~'P 
the base value and taxing entities that ~ ~ ~ ~~ Inc ..... ntaI AV 

do not participate, such as local 4» _A~ ncrelllll'ltll lUI propertytu :: ~--. 
school districts, collect taxes on both IX \(\: R.::=::'~~ pay 

the base and all increased value. ~ I----"""'--_____ p_roje_ct_costs __ --l 

5 10 15 20 

..... .----25 YearnF ---........ 
Crealad Tennlnalad 

Base Assessed Values in a TIRZ continue to be collected 
by taxing entities - only the new values (the increment) are 
collected in the TIRZ fund. 
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CITY OF SAN ANTONIO 

The City of San Antonio's Housing and 
Neighborhood Services Department's TIF Unit 
is responsible for the administration of the TIF 
Program. Its roles and responsibilities include, 
but are not limited to: 

• Review, analysis, and plan preparation 
• Statutory presentations 
• TIRZ Board administration 
• TIRZ Fund administration 
• Processing of reimbursement requests 

for eligible public improvements 
• Ongoing monitoring of construction 

The City of San Antonio will be participating at 
a rate of 75%. The life of the TIRZ is projected 
to be 30 years with the TIRZ being in existence 
until September 30,2037. 

BEXAR COUNTY 

On January 24, 2006, Commissioner's Court 
approved the Guidelines and Criteria for Bexar 
County. In accordance with their Guidelines, 
the participation level for the County for all 
projects will not exceed 80% of its increment 
collected and they do not participate longer than 
30 years for the term of the zone. 

The City of San Antonio provided a statutory 
presentation of the Verano project to Bexar 
County on October 23,2007; their participation 
level is 70% of the Operations and Maintenance 
portion of the tax rate. Their participation shall 
not extend beyond September 30,2037. 

In addition to participation in the TIRZ, Bexar 
County will facilitate the development of a 
regional soccer complex on approximately 35 
acres within the Verano development. The 
Project may be financed from the County's 

Participating Taxing 
Entities: 

City of San Antonio 

Bexar County 

SAN ANTONIO 
RNERAUTHORITY 

Water Brings Us Together 

SARA 

issuance of tax-exempt bonds and taxable bonds or from a short term vehicle rental tax. 
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ALAMO COMMUNITY COLLEGE DISTRICT 

The City of San Antonio provided a statutory presentation of the Verano (ACCD) project 
to Alamo Community College District in August of 2008; their participation level is 50% 
of the Maintenance and Operations portion of the tax rate. The Districts participation in 
the TIRZ is contingent upon the sale, by the City of San Antonio to ACCD, of 
approximately 23.6 acres of vacant land adjacent to Palo Alto College. The land will be 
used for the future expansion of the Palo Alto College Campus. The College District's 
participation began in April of 2010 and will cease when its contribution has reached 
$15,000,000 which is projected to occur in 2033. 

SAN ANTONIO RIVER AUlHORITY 

The City of San Antonio provided a statutory presentation of the Verano project to the 
San Antonio River Authority in August of 2008; their participation level is 60%. Their 
participation shall not extend beyond September 30, 2037. 

DEVELOPER 

On September 6, 2007, City Council approved and authorized by Ordinance 2007-09-06-
0947, a Memorandum of Understanding (MOU) with Verano Land Group. VTLM Texas, 
LP employed by and acting on behalf of Verano Land Group will be responsible for 
providing accurate Quarterly Reports (project status reports) to the TIF Unit (due the 15th 
of January, April, July and October or the first business day thereafter) that include, but 
are not limited to: copies of competitively bid documents for public improvements, 
detailed invoices related to project costs, disclosure of any relevant changes in project, 
ownership, or financial stability, and monitoring reports on construction activity in 
accordance with the Development Agreement, and any anticipated assignment. 
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4. Existing 
Conditions 

REGIONAL 

The Verano TIRZ is located in the south section 
of the City of San Antonio, generally south of 
Loop 410 and west of Pleasanton Road. The site 
is within the Lower Leon Creek and Elm Creek 
Watersheds and is in close proximity to Mitchell 
Lake. Hunter's Pond TIRZ #25 is adjacent to the 
subject area and, TIRZ #24, Palo Alto Trails and 
TIRZ #6, Mission del Lago are nearby and to the 
east of the subject area. The project will serve as 
new development for an area that has been 
generally vacant with little or no improvements. 
The TIRZ abuts or includes major arteries, such as 
Loop 410, Zarzamora Road, Applewhite Road, 
and Pleasanton Road. 

Schools alld School Districts 

The Verano TIRZ is in the Southside Independent 
School District (SISD), Southwest Independent 
School District (SWISD), South San Antonio 
School District (SSISD), and Harlandale 
Independent School District (HIS D). Elementary 
Schools located in close proximity to the project 
include Bob Hope and Gillette. Middle Schools 
located near the project are Kazen and Tejeda 
Academy. Walking to any of these schools would 
be hazardous given the distance from the project 
and lack of pedestrian infrastructure on Loop 410. 
A bus route would be needed to accommodate any 
students attending any of these schools. 

VTLM Texas, LP. will be incorporating two 
schools of undetennined grade levels in the 
project design, one school in SWISD and one 
school in SSISD. 

- II -
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Parks and other facilities 
The TIRZ site is within close proximity to both Leon Creek and the Medina River natural 
areas. Mission del Lago Golf Course, Mitchell Lake Audubon Center, Mitchell Lake, 
and Mission Espada are east of the subject area. 

Emergency Services 
The Verano TIRZ will be serviced by Fire Stations #2 and #50, which provide 
Firefighting and Emergency Medical services in the standard response time of 4.25 
minutes. 

Neighborhood Plans and Associations 
The majority of the TIRZ is in the City South Community Plan. The City South 
Community Plan states, beyond the use of specific zoning districts that provide 
meaningful organization to land use, the implementation of design standards in all zoning 
districts can provide an identity for geographic areas in the context of the broader 
landscape. Local identity and perception, enhanced through neighborhood based design 
standards, can offer a significant contribution to the spatial relationships and physical 
attributes of structures, building complexes, street patterns and open space. The Form 
Based Zoning Code utilized by the Verano Project helps achieve the goals presented in 
the City South Community Plan. 

Relocation of Displaced Persons 
Implementation of the Project Plan does not require the Developer or any other 
agency or participating taxing entity to relocate or find housing for any current 
residents due to their displacement under the plan. 

SITE CONDITIONS 

Topography and Hydrology 
The zone includes about 3,100 acres of largely undeveloped land, Palo Alto College, 
single' family residential and commercial uses. The site lies approximately between 525 
to 665 feet above mean sea level. Portions of the western topography of the site slopes 
generally to the south toward the offsite Comanche Creek. Comanche Creek flows east to 
Leon Creek. Other portions of the site flow to the southeast towards Leon Creek and 
Mitchell Lake. Portions of the Site lie inside the influence of lOO-year flood plain at the 
eastern and a small portion of the southwest boundary of the TIRZ. 
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Geology 
There are 15 different soil designations on the site as described by U.S. Department of 
Agriculture (USDA, 1962). The soil classifications on the site are: 

• Branyon clay, 0 to 1 percent slopes 
• Floresville fine sandy loam, 3 to 5 percent slopes, eroded 
• Hilly Gravelly Land 
• Houston Black Gravelly Clay, 1-3 Percent Slope 
• Houston Black Gravelly clay (HuC), 3 to 5 percent slopes 
• Lewisville silty clay, 0 to 1 percent slopes 
• Lewisville silty clay, 1 to 3 percent slopes 
• Patrick soils, 3 to 5 percent slopes 
• Pits and Quarries 
• Rock outcrop-Olmos complex 
• Sunev clay loam, 1 to 3 percent slopes 
• Tinn and Frio soils, 0 to 1 percent slopes, frequently flooded 
• Venus Clay Loam, 1-3 Percent Slope 
• Webb soils, 3 to 5 percent slopes, eroded (WeC2) 
• Willacy Loam, 0-1 Percent Slope 

Soil details and definitions can be found in each individual Phase I Environmental Site 
Assessments (ESAs) submitted by KBA EnviroScience, Ltd. 

Environmental Assessment 
Twelve separate Phase I ESAs (one for each tract within the project), were completed in 
sections between 2006 and 2007 by KBA EnviroScience, Inc. 

Currently, the majority of the site consists of undeveloped open and wooded pastures and 
areas of surface water. There are large areas of bare ground and areas where vegetation 
consists of shrubs and small trees. Trees were present mostly along fence lines, except in 
the northeast comer, where the property is dominated by honey mesquite, yaupon holly, 
sweet acacia, southern hackberry, prickly pear cactus, King Valley bluestem, and silver 
nightshade. A variety of birds appeared to utilize the property, and doves were observed 
in the fields. 

Environmental reports already completed adhere to the generally accepted method and 
practice for Phase I ESAs. No Phase II ESAs have been conducted. Some of the reports 
identified findings in the land associated with this TIRZ, which will require due process 
for each of those circumstances. The developer is responsible for addressing those 
findings and coordinating with the proper agencies prior to development of those specific 
sites. Please see Exhibit F for more information. Further the Developer has committed 
that they will not seek any TIRZ Funds for any environmental remediation performed. 
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Environmental Considerations 
The Project will be consistent with the San Antonio River Authority's long-range plans 
regarding environmental objectives, stonnwater management, water quality, regional 
flood controls, and parks and recreational opportunities. As part of the City South 
Community Plan, the Project is committed to sustainable neighborhoods which preserve 
natural resources as much as possible and fit within regional plans for managing 
stonnwater and water quality. 

Historic Use 
Based on the reviewed infonnation, it appears that the primary use of the property has 
been farming and cattle ranching since before 1938. Topographic maps indicate oil wells 
on some portions of the property starting between 1953 and 1967 and continuing in some 
areas to the present day. 

The surrounding area is primarily rural, and is used for ranching, farming, and oil 
production. Residential development is present north of Loop 410 and is scattered along 
Zarzamora Road. Zarzamora Road also contains numerous scattered small industrial and 
other commercial/retail establishments such as a storage facility (rental storage units), 
plant nurseries, a house moving and a construction company, an auto auction facility, and 
an equestrian training center. 

All infonnation in this section provided in the Phase I Environmental Site Assessment by 
KBA EnviroScience, Inc. 

DEMOGRAPHICS 

Verano TIRZ is located in Census Block Groups 1512.006, 1513.003, 1520.001 and is 
immediately bounded by Block Groups 1512.005, 1517.003, 1519.002, 1611.004, 
1611.005, 1612.001. These Census Block Groups are within a quarter-mile of the project 
boundaries, and were used to analyze demographics and property values for the TIRZ. 

Education 
According to the 2000 U.S. Census (DP-2 Profile of Selected Social Characteristics 2000 
Data Set: Census 2000 Summary File 3 (SF 3) - Sample Data), the percentage of San 
Antonio's population without a high school degree is 23.5%. The Verano Census Block 
Groups contain a percentage of people without a high school degree that is higher than 
the City average: 42.33%. The larger project area (including neighboring census block 
groups) can also be described as higher than the City average, with a rate of 42.67%. 

Health 
The Metropolitan Health District publishes an annual listing of the County's unhealthy 
zip codes. These zip codes are chosen for high rates of teen births, drop-outs, sexually 
transmitted diseases, domestic violence cases, juvenile probation cases, stray animal 
calls, elevated blood lead levels, juvenile asthma cases, EMS calls, and infant deaths. The 
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Verano TIRZ has 514 acres in zip code 78221, which is listed as unhealthy by the 
Metropolitan Health District. 

Poverty 

The 2000 Census (QT-P43 Poverty Status in 1999 ofIndividuals: 2000 Data Set: Census 
2000 Summary File 3 (SF 3) - Sample Data) describes San Antonio's percentage of 
population living below poverty level at 17.3%. Verano Census Block Groups 
percentage of population reflects a higher poverty level: 24%. The larger project area 
(including neighboring census block groups) can similarly be described as experiencing 
high-poverty levels, with a rate of 22%. 

Employment 
According to the 2000 Census (QT-P43. Employment Status by Sex: 2000 Data Set: 
Census 2000 Summary File 3 (SF3) Sample Data) San Antonio's percentage of 
unemployed civilians is 6.2 percent. Verano Census Block Groups unemployment 
percentage is higher than the City average, at 8.67%. The larger project area (including 
neighboring census block groups) can similarly be described as experiencing slightly 
high-unemployment levels, with a rate of 6.56%. 
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5. Project Information 

Verano 

• Texas A&M University 

- San Antonio 

• Town Center 
& 

Rail Station 

• Teaching Hospital 
& Retirement 

Living 

• Sports Complex 

(community shared use) 

• Technology 
Research Center 

• Mixed Use 0 
Neighborhoods wI schools 

----_.---,-'------_._.------_ ... --------<--. __ ...... -. 1:-.- __ -" ....... _--
Project Plan Courtesy orGatelVa:v Planning Group, Inc 

CONCEPT 

The objective of this Project Plan is to develop a unique walkable mixed-use community 
built on the concept of an integrated urban village. Attached as Exhibit D is a conceptual 
master plan showing the location of the proposed areas of improvement and the proposed 
uses of the Project Site. 
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Town Center 
The core of the Project will be a town center, located immediately north of the TAMU
SA main campus. The town center will be a vertical mixed-use university community 
destination and a hub for activity in the Project area. Commercial and residential 
development will flow from this center in carefully planned transects that will maintain 
the character and integrity of the urban village. The town center and the T AMUS-SA 
campus will straddle the East-West Arterial, which will be designed as a multi-way 
boulevard. This design will facilitate faster regional traffic in the main lanes and 
dedicated transit lanes, as well as slower local traffic on the slip lanes with bicycles and 
parking to provide a cafe environment for the university community. 

The Austin-San Antonio Rail District has acknowledged that the Verano town center 
could potentially be the most southern stop for the proposed Austin-San Antonio 
Commuter Rail System which will link the Austin-San Antonio corridor (See Exhibit E). 
Achieving future densities and >Ie goals articulated in this plan will be enhanced with a 
robust transit system. 

Typical buildings will include two to four-story commercial 10ft buildings with retail and 
restaurants on the ground floor and offices and residential above. Some buildings may go 
higher, from six to twenty stories, to facilitate condominium living and student housing 
given the town center's location across from the main entrance to the T AMUS-SA 
campus. Community structures will include meeting halls and other quasi-public 
institutions such as entertainment businesses as well as places for the arts and culture. 

The town center will be a walkable urban destination with cafe streets, integrated pocket 
parks and an urban scale environment with buildings built to the street, on-street parking 
and wider sidewalks. The architecture will be eclectic and varied to adapt to 
development over time as markets change, but certain architectural and urban design 
standards will be utilized over time to ensure that the town center grows as a mixed-use 
center of culture, commerce and urban living. 
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Renderings Courtesy of Gateway Planning Group. Inc 

Residential 
Over 500 acres of the Project will be developed for mixed residential use, from single 
family houses to high-density multi-family structures, including affordable student 
housing. Single family housing will include cottages, sideyard houses, courtyard houses, 
duplexes, town homes and live-work units. Mul tifami ly will include multi-unit houses, 
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courtyard apartments, and loft apartments/condominiums. Student housing will be 
integrated throughout the Verano co=unity including town center dormitories, loft 
housing, and student housing integrated in each of the surrounding Verano 
neighborhoods. That housing will include small lot residential, duplexes, triplexes, 
fourplexes and courtyard apartments. 

Neighborhoods will be urbanist developments featuring a traditional design that provides 
for both greater density and more durable value. The following is a breakdown of 
projected residential units: 

Residential Unit Type No. a/Units 
Single Family 2,542 
Townhome / Condo 1,021 
Apartment 3,375 
Total Units 6,938 

There will be five primary walkable neighborhoods in addition to the town center, 
including two hamlets and three villages. The hamlets by Canvasback Lake will be low 
density residential primarily with lots of open space and walkability. The three villages 
will be mixed-use walkable urban neighborhoods with integrated plazas and greens 
containing town homes and playgrounds. The northeast village and the town center will 
be anchored by a large linear destination park that will be framed by a single-loaded 
avenue with homes viewing into the greenspace. 

Rendering Courte~y o/Gateway Planning Group, Inc 
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Commercial/Industrial 
The Project will include over 750 acres of commercial and industrial usage, from retail to 
light manufacturing. The following is a breakout of projected square footage per use: 

Non-Residential Use Square Footage 
Office 1,395,440 
RetaillRestaurant 1,245,439 
Industrial 3,136,321 
Institutional / Medical 200,000 
Total Square Footage 5,977,200 

I 

I 

Neighborhood commercial buildings will include live-work units and comer retail 
buildings. On the edge of the north villages, two to four-story urban commercial 
buildings will transition the neighborhoods to Loop 410. Institutional support structures 
will include day care, active living facilities, assisted living centers and potential allied 
trade schools. The Verano Research and Technology Center located between the 
TAMU-SA campus and the Irrigation Technology Center will include a wide range of 
buildings, including large floor plate office buildings and smaller clusters of research and 
commercial buildings. Facilities will also include the capacity to undertake research in 
the areas of new technologies for alternative energy production and other green 
technologies. 

Sports and Hospital Facilities 
Over 150 acres of the Project will be used for sports and hospital facilities. The Sports 
and Entertainment Complex will provide a wide range of recreation opportunities from 
potential joint-use university competition and intramural sports to community fields for 
baseball and soccer. Verano envisions eventually joint-venturing the development of a 
stadium and competition level sports arena with other public institutions including 
T AMUS, ACCD and the City or County. The hospital district will include a regional 
hospital that can also act as a teaching/nursing hospital for TAMUS. The district will also 
provide a wide-range of allied clinics and doctors offices to support the needs of Verano, 
the University and the surrounding region of South Texas. 
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Rendering Courtesy of Gateway Planning Group, Inc 

Parks and Greenspace 
Large community parks, linear parks and pocket 
parks will be incorporated throughout the Project 
in order to create amenities accessible by walking 
and cycling. Large parks will be primarily 
destination natural areas with both improved and 
naturally preserved areas for passive recreation, 
hiking and nature preservation. The main 
destination park will be laced with trails and 
connections to the surrounding neighborhoods. 
Homes will face onto the park for maximum 
amenity opportunity, safety and functionality. 
The linear parks will be primarily for trails and 
recreation access to other locations within Verano 
and connections to the regional trail planned along 
the Medina River. The trail system will be 
connected to a comprehensive non-motorized 
system of sidewalks, trails, bike lanes and transit 
corridors. The pocket parks will be small block
sized greens and hardscaped civic spaces for 
gathering and passive recreation in the heart of the 
neighborhoods. The pocket parks and plazas will 
be surrounded by urban development such as 
mixed-use multi-story buildings and town homes. 
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The integration of greenspace will be part of the master planning for all of the projected 
uses within the Project. The embedding of the neighborhood greenspace will create 
adjacency value premiums for development within the neighborhoods in addition to 
elevating quality of life generally. 

Texas A&M University - San Antonio 
The T AMU-SA Site is made up of three parcels: i) a ten (10) acre "gateway" parcel 
located along the access road for Loop 410 South that will serve as an entryway presence 
for the University along Loop 410; ii) a five hundred eighty (580) acre main campus in 
the center of the Project Site, of which up to sixty (60) acres may be used for student 
housing; and iii) a one hundred four (l04) acre site south of Mauermann Road for the 
establishment of the Irrigation Technology Center. 

The Project encompasses a "'town and gown" strategy to integrate the T AMU-SA campus 
with the rest of the development. Development standards will be implemented to ensure 
the contiguity of quality and design in the structures built on the campus and adjacent 
privately-owned parcels. Street networks and street types will also be planned so as to 
integrate the university and surrounding community. 

Rendering COlirlesy (j(Galeway Planning Group. Inc 
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Full Campus Build-oul Plan by Marmon Mok Archileclllre 

PUBLIC IMPROVEMENTS 

The successful development of the Verano project will require reimbursements of public 
improvements and related capital costs associated with the following: streets, drainage, 
water, sewer, dry utilities, stonn water pollution plan requirements, streetscape 
improvements, linear parks, park/plazas, platting fees, drainage impact, sewer impact, 
water impact, construction management, engineering/surveying, geo-technical, architect, 
landscape, and contingency. 

The Verano TIRZ is also committed to supporting the Alamo Community College 
District's plans for the reconstruction and enhancement of Villaret Boulevard. The 
modernization of Villaret is important for the expansion of Palo Alto College but also 
serves as a connection between San Antonio's Community College System and the new 
Texas A&M Campus. The reconstruction, estimated at $15,000,000 is at the discretion 
of the District. Should the District choose to reconstruct Villaret Boulevard, secures 
funding and completes the project before October 1,2018, the District will be eligible for 
reimbursement from the Tax Increment Fund up to $5,000,000. Reimbursement payment 
will begin upon acceptance of the reconstructed road and shall be based on and paid to 
the extent of [00% of the District's Tax Increment Fund contribution until such time as 
the District receives full reimbursement of $5,000,000. Reimbursement to the District in 
anyone year shall not exceed $1,000,000. 
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Maintenance of Public Improvements 

• The Developer shall, at its own cost and expense, maintain or cause to be 
maintained all Public Improvements, until acceptance by the City as evidenced by 
written acceptance required by subsection 1.9.a.(1) or 1.9.b.(2) of the 
Development Agreement, and for one year after Completion. 

• Upon acceptance of a street or drainage improvement for maintenance by the 
City, Developer or its contractor shall deliver to the City a one-year extended 
warranty bond, naming the City as the obligee, in conformity with Chapter 35 of 
the City's Unified Development Code. The cost of repair, replacement, re
construction, and maintenance for defects discovered during the first year after 
Completion shall be paid by the Developer, its contractor or the bond company 
and shall not be paid out of Available Tax Increment Funds. 

• After the expiration of the one-year extended warranty bond, the cost of the 
repair, replacement and re-construction of the Public Improvement shall be the 
responsibility of the City; and the City shall be reimbursed from the TIF Fund for 
those costs it must incur including, but not limited to: demolition, rebuilding, 
engineering, design, re-construction or any other cost necessitated by the failure 
without regard to fault or degree of any Public Improvement which is discovered 
within the second through fifth years after Completion of said Public 
Improvement. 

• Payment to the City under this Section shall take priority over reimbursement of 
the Developer, as set out in Section 7.1 of the Development Agreement. 

• The City's reimbursement from the TIF Fund shall not be considered an 
amendment of the Financing Plan and requires no action by the Board or the City 
Council to be effective. 

• The TIF Unit shall report any City reimbursements for the re-construction or 
repair to the Board in a timely manner. 

• It shall be no defense to the City's reimbursement of itself out of the TIF Fund 
that the City or its agents have inspected, accepted or approved the Public 
Infrastructure. Approval or acceptance of Public Improvement is not a waiver of 
claims under this subparagraph. The City may affect multiple repairs on the same 
Public Improvement and reimburse itself for each repair, provided that the 
subsequent failure was not caused solely by the City's actions. 

The Developer, its agents, employees, and contractors will not interfere with reasonable 
use of all the Public Improvements by the general public, except for drainage retention 
improvements. In accordance with the Construction Schedule, the Developer shall use its 
best efforts to dedicate (or grant a public easement) to the Public Improvements where 
applicable to the appropriate public entity (as determined by the City), at no additional 
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cost or expense to the City or any other public entity within sixty days after Completion 
and acceptance of the improvements. 

The Alamo Community College District through the District Development Agreement 
will be subject to the same infrastructure warranty. maintenance and dedication 
requirements as the developer. The City will require the same ability to use the TIF Fund 
to reimburse itself for any cost of repair, replacement, or reconstruction of public 
infrastructure initially constructed by the Alamo Community College District. 

Maintenance of Parks and other Amenities 
• The construction costs of improvements not dedicated to the City or County that 

are maintained by a Homeowners Association, Property Owners Association, 
other political subdivision or private entity but are held open and accessible to the 
general public shall be costs eligible for reimbursement by the TIF Fund. These 
improvements include the 451 acres identified for open space use and other 
amenities described as follows: 

o 451 acres identified for open space use (As identified in the Verano Master 
Development Pattern Plan (MDPP) #01108 that was approved October 
28,2008) 

• Linear Parks 184 acres 
• Pocket Parks 32 acres 
• Plazas 54 acres 
• ROW Streetscape Enhancements 181 acres 

• $65 million of streetscape enhancements 
• $39 million of linear parks 
• $51 million of park/plazas 

• The City shall not provide maintenance or services related to these 
improvements or Park Police services for any of the above open spaces. The City 
shall provide routinely scheduled maintenance but will not provide enhancements 
such as landscaping on street rights of way within the TIRZ. In the event such an 
improvement is dedicated to the City, and becomes a City improvement, the City 
may deduct the maintenance and service costs of said City improvement from the 
TIF Fund in accordance with the priority of funds set out in the Financing Plan. 

The City, County, Board and Developer agree that in the event a parking garage is 
constructed within the TIRZ by the Developer, the parties to this Agreement shall 
negotiate the terms of a subsequent agreement which will outline the 
contributions of each party and provide for the public use of the garage(s). 

Planning & Development Services Department 
The Verano NS Blvd FBZD Plat #080489 was approved by Planning Commission on 
October 22,2008. The Verano Master Development Pattern Plan (MDPP) #01108 was 
approved October 28, 2008 and the Master Development Plan (MDP) #01008 was 
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approved on January 5, 2009. In addition, the project is subject to the Form Based 
Zoning District (FBZD). 

RNANOALThWORMATION 

The tax year 2007 base assessed value of the TIRZ is $39,087,452 with a base taxable 
value of $8,976,102. Including the new TIRZ boundary, the 2008 base assessed value of 
the TIRZ is $46,564,312 with a base taxable value of $12,891,602. Projected captured 
values that would be taxed to produce revenues to pay for the capital costs of the public 
improvements commence in tax year 2008 with collections commencing in tax year 2008 
(fiscal year 2009). Projected captured values grow from $4,592,033 in tax year 2008 to 
$3,223,616,121 in tax year 2036. 

The taxing jurisdictions and participating tax rate per $100 valuation utilized in the 
analysis include: City of San Antonio at $0.425355; Bexar County at $0.175644; Alamo 
Community College District at $0.045553; and the San Antonio River Authority at 
$0.009571. This produces annual revenues of $27,336 in fiscal year 2009 to $5,821,342 
in fiscal year 2037. A 3% growth factor after buildout is assumed. The City of San 
Antonio has negotiated a 75% participation level and a maximum contribution to the 
developer's cost of $135,000,000 plus an additional $3,700,000 to cover administrative 
fees; Bexar County has negotiated a 70% (Operation and Maintenance portion of tax rate) 
participation level and a maximum contribution of $94,874,108; the Alamo Community 
College District has negotiated a 50% (Maintenance and Operation portion of tax rate) 
participation level starting in fiscal year 2011 and a maximum contribution of 
$15,000,000; the San Antonio River Authority has negotiated a 60% participation level 
and a maximum contribution of$5,125,892. 

ORDER OR PRIORITY OF PAYMENT 

The parties agree that the City and the Board may use Available Tax Increment Funds to 
pay eligible expenditures in the following order or priority of payment: 

1. to fully reimburse eligible startup Administrative Costs incurred by each 
Participating Taxing Entity; 

2. to pay all other ongoing Administrative Costs to the Participating Taxing 
Entities for administering the Tax Increment Fund and/or the TIRZ, except that if 
there are insufficient funds for the full reimbursement of ongoing Administrative 
Costs to the Participating Taxing Entity, then the ongoing Administrative Costs of 
each Participating Taxing Entity shall be reimbursed on a pro rata basis based on 
each Participating Taxing Entity's level of participation in the TIRZ; 

3. to reimburse the City for costs of repair, replacement, or re·construction of 
public infrastructure and associated costs: 1) as described in Section 5.12 of the 
Development Agreement, and 2) those same costs as detailed in the District 
Development Agreement; 
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4. to reimburse the City maintenance expenses, if any, pursuant to Article III 
of the Development Agreement; 

5. to reimburse a Participating Taxing Entity under any reclaim of funds 
pursuant to Article X of the Development Agreement; 

6. to reimburse the Alamo Community College District for public 
improvements as provided in the District Development Agreement and in the 
Project Plan; 

7. to reimburse the San Antonio Water System for water and wastewater 
infrastructure and related impact fees due the San Antonio Water System under its 
Utility Service Agreement with the Developer as recognized by the City, the 
Board, the San Antonio Water System and the Developer in the Consent 
Agreement executed pursuant to Ordinance No. 2009-08-20-0662; 

8. to reimburse the City up to one million eight hundred eighty-five thousand 
dollars ($1,885,000.00) for the value of the Zachry Parcel conveyed to the Alamo 
Community College District at a maximum rate of $1,000,000.00 per year should 
the Alamo Community College District choose not to reconstruct Villaret 
Boulevard by October 1, 2018; and 

9. to reimburse Developer for public improvements as provided in the 
Development Agreement and in the Project Plan to the extent that funds in the 
Tax Increment Fund are available for this purpose. 

The developer's capital cost incurred for public improvements is $503,326,669. The City 
and other taxing entities have negotiated a maximum reimbursement to the Developer. It 
is projected that the developer would not receive any payments until fiscal year 2009. 
The earliest projected payoff of the capital cost would occur in fiscal year 2037 and 
includes an estimated developer contribution of $267,734,463 out of total project cost of 
$507,235,421. 
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6. Economic Feasibility 

"rhe following feasibility analysis was conducted by TXP Consulting and 
was commissioned by VTLM Texas, L.P.; the project developer. TXP is an 
economic analysis and public policy con$ulting firm which was founded in 
1987 in Austin Texas. 

REAL ESTATE MARKET DEMAND 

Aggregate Market Projections for the San Antonio MSA 
Over time, demand for any type of real estate is largely a function of demographics and 
economics, as job growth and household formation create both the need for space and the 
means to pay for it. According to TXP projections, total San Antonio population will 
approach three million over the next twenty years, while the local job base will move 
well past a million during the same period. To support this population and employment 
growth, the number of housing units and non-residential space in the region must expand. 

1.94 2.04 2.14 2.25 2.35 2.46 2.58 2.69 2.82 

$61.2 $70.9 $80.8 $91.7 $104.0 $117.9 $133.7 $151.7 $172.1 

811.3 874.1 925.8 977.0 

Source: TXP 
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Table 2: San Antonio MSA ConstructionIReal Estate Yr4)ieletl<ms 

Source: Capital Market Research, TXP 

Source: Gateway Planning, TXP, Pate Engineers 
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Source: Gateway Planning. TXP 

Based on experience in prior studies, discussions with local industry experts, and 
inflation trends in the construction materials and labor markets, these figures are likely an 
accurate reflection of underlying market conditions for new development in this area. 
For purposes of this analysis, values are assumed to reflect full underlying development 
costs. The rate of absorption also reflects the opinion of local industry experts and 
expected demand from overall regional economic growth. 

Table 5: Detailed Anticipated Absorption Schedule (Units & Sq. Footage) 

254 
229 270 
229 270 92 
229 203 123 
203 203 133 

153 

Source: TXP, Gateway Planning, Pate Engineers 
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Source: TXP, Gateway Planning, Pate Engineers 

Table 7: Incremental Value (Inflation-Adjusted and Non Inflation-Adjusted) 

Source: TXP, Gateway Planning, Pate Engineers 
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FINANCIAL FORECAST ASSUAlP710NS 

Build-out Timeline Assumption 

• Full build-out (including improvements development) is projected to occur over a 
fifteen year period, with financial analysis extended to thirty years. 

Property Appreciation Assumption 

• The rate of property appreciation is assumed to be 3.0 percent per year. 

This assumption is conservative in light of both current convention and historical trends 
for example, the Producer Price Index for Materials and Components used for 
Construction grew at compound annual rate of 3.7 percent from 1975-2005. All current 
tax rates are held constant. 

Retail Sales Assumption 

• Retail sales are assumed to be $275 per square foot in the base year 

This assumption is based on national data from the Urban Land Institute on sales per 
square foot for Neighborhood Commercial Centers. 

ECONOMIC CONTEXT 

The San Antonio Economy 
The national economy influences the outlook for the San Antonio area, as national and 
international trends are the determinants of success or failure for an increasing number of 
locally-based firms. In addition to the obvious connection for the bulk of local 
production and corporate headquarters, "soft" technology and professional services are 
also serving broader and broader markets. Tourism is also an important component of 
the local economy that responds to external trends. Meanwhile, local consumer 
confidence is influenced by the overall national situation and outlook. 

The current problems of the national economy are fairly well documented, as the housing 
and financial crisis has spilled over into other sectors and caused recession. While this 
situation clearly has local implications, strong in-migration and relative cost advantages 
should stand the San Antonio economy in good stead. At the same time, the growing 
appeal of the region as a site for expansion and relocation (of both people and firms) 
helps San Antonio consistently perform "above the line" relative to the U.S. as a whole. 
As a result, the outlook is bright, with most aggregate economic measures expected to 
perform well over the forecast horizon. 
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Over the longer tenn, growth will remain positive, as the forecast is for annual job 
growth of 2.7 percent from 2010 through 2022, personal income growth of 6.5 percent, 
and population increase of 2.3 percent annually. Meanwhile, key factors that will help 
shape the course of the economy include: 

• Continued appeal as a site for relocation offirms and individuals. In spite of the 
loss of AT&T, a favorable tax climate, proximity to growing markets (especially 

to the south), good transportation infrastructure, low costs of living and doing 

business, and a range of cultural and entertainment options have all contributed to 

San Antonio becoming an increasingly appealing location for both fInns and 

individuals. 

• Maintenance of traditional pillars of the local economy (the military, tourism, 
regional commercial activity, etc.). The increased activity at Fort Sam Houston is 

a positive sign, with much more to come at Brook Anny Medical Center. 

Meanwhile, competition for tourist dollars of all kinds is expected to remain 

fIerce, although rising incomes throughout the region and tighter linkages with 

communities on both sides of the Border bode well for all kinds of commercial 

activity. 

• Growth in activity related to aerospace, biosciences, and financial services. 
Cluster development continues in all three areas, as each should make an 

increasing contribution to the local economy over the next ten years. 

• Ongoing labor force development. Over the longer-tenn, relatively high birth 
rates and rapid in-migration create more potential workers, contributing to overall 

economic growth. However, this "glass-is-half-full" scenario assumes adequate 

training and skills development, which is by no means a given. 

The Potential Impact of Texas A&M - San 
Antonio 
With an estimated ultimate student enrollment of 25,000, the ongoing operations of Texas 
A&M - San Antonio (A&M - SA) promises to have a signifIcant impact on the local 
economy. Based on recent operating data from the University of Texas - San Antonio 
(updated for inflation and adjusted for a slight difference in enrollment), TXP estimates 
that, at build-out, A&M - SA will directly contribute $329.1 million ($2007) to the local 
economy. When the ripple effects are included in the equation, the total annual economic 
impact rises $790.2 million in economic activity, $282.4 million in earnings, and 
approximately 10,200 pennanent jobs. The following table provides more detail. 
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5 

1 27 

$5,035,854 51 

$38,937,358 $6,911,957 173 

$17,872,346 $5,661,222 100 

$34,000,246 $11,421,186 493 

$16,588,697 9 169 

$7,405,668 149 

$ 212 

301 

209 

47 

436 

6,249 

$40,352,663 $19,485,136 551 

$5,332,081 $2,172,329 136 

$21,953,692 $8,327,262 547 

Source: TXP 

The potential role of A&M - SA in the local economy extends well beyond the figures 
outlined above, as the implications for innovation, entrepreneurship, and workforce 
capacity could dwarf the economic impact of operations. Taken together, it is clear that 
A&M - SA has the potential to become a significant economic engine for both the 
Southside and San Antonio as a whole. 
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ECONOMIC FEASIBILITY CONCLUSION 

With its emphasis on mixed-use, urbanist (including residential) land use and 
development, the market concept behind the Project reflects current market trends and 
conditions, and is consistent with similar projects elsewhere in Texas and across the 
nation. Meanwhile, the overall projections of the local economy and aggregate local 
demand for real estate validate estimates of the Project's demand parameters. Unit values 
are adjusted to reflect the full cost of development, and are combined with a conservative 
assumption on inflation to generate the expected property value estimates. As a result, 
TXP believes these forecasts reflect a likely outcome of Project implementation. 

That having been said, these projections are just that - forecasts based on the best 
available current information related to market conditions. This is subject to change. 
Given the unique nature of this project and high visibility, for example, the substantial 
commitment of a few large developers could have a significantly positive impact on both 
the level and timing of future growth. Moreover, the financial projections make no 
allowance for positive "spillover" to the value of other properties in area as a result of 
new development (beyond inflation), which easily could occur, especially if potential 
opportunities for collaboration between Texas A&M and Toyota are fully commercially 
realized. At the same time, a slowdown in development as a result of a weaker national 
economy, negative changes in key drivers of San Antonio (such as the auto industry), or 
other unforeseen issues could materially reduce the volume of construction put in place 
over the next 30 years. 
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7. Departmental 
Coord i nation 

A team of various departments analyzed the viability and feasibility of the project; each 
evaluates the Application for Redevelopment submitted to the City. 

To ensure the criteria set forth in the City's Tax Increment Financing and Reinvestment 
Zone Guidelines & Criteria has been met along with other City policies, the respective 
departments review and coordinate with the Developer and the TIF Unit. 

The City departments that comprise the team for analysis of the Verano project are: 
Capital Improvements Management Services, City Attorney's Office, City Manager's 
Office, Economic Development, Finance, FireIEMS, Housing and Neighborhood 
Services, Office of Management & Budget, Parks & Recreation, Planning and 
Development Services, Police, Public Works, Libraries and Solid Waste Management. 
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EXHIBIT A 
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EXHIBIT B 
BOUNDARY & FLOODPLAIN MAP 
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EXHIBIT C 
LOCATION MAP & EXISTING USES 
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EXHIBIT D 
MASTER LAND USE PLAN 
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CITY OF SAN ANTONIO, TEXAS 
Center City Development Office 

Verano 
Tax Increment Reinvestment Zone Twenty-Eight 

Final Finance Plan 

Participation Levels: 
City (75010), Bexar County (70% of Operation and 

Maintenance portion of tax rate), Alamo Community 
College District (50% of Maintenance and Operations 

portion of tax rate) and 
San Antonio River Authority (60010) 

November 20, 2008 
Amended June 24, 2010 



Verano 
Tax Increment Reinvestment Zone - Final Finance Plan 

Introduction 

The City of San Antonio's Verano Tax Increment Reinvestment Zone Twenty-Eight ("TIRZ" or 
"Zone") was Designated on December 6~ 2007. The Verano TIRZ boundary, originally 2,700 
acres, has been amended to include portions of the area north of South Loop 410 to include Palo 
Alto College and surrounding properties. The new TIRZ boundary is now 3,100 acres of largely 
undeveloped land that will be utilized to construct 2,542 single-family detached homes, 3,375 
multi-family homes, 1,021 condos/town homes, 5,977,200 square feet of commercial, and the 
new Texas A&M San Antonio ("TAMU-SA") campus with an estimated 25,000 student 
emollment at full build-out. The tax year 2007 base value is $39,087,452 and the projected 
captured value is $3,222,007,108 in tax year 2036 net of exemptions. The total public 
improvements capital cost and associated administrative costs is estimated to be $507,238,94L 
The life of the TIRZ is projected to be 29.86 years with the TIRZ being in existence through 
fiscal year 2037. 

Public Infrastructure and Related Eligible Expenses 

The public improvements and related capital costs include reimbursement associated with the 
reimbursement of parcel conveyed to ACCD, Villaret Boulevard improvements, signage for Palo 
Alto College, streets, drainage, water, sewer, dry utilities, non-potable, storm water pollution 
plan, streetscape, linear park, park/plazas, public parking garages, plat fees, drainage impact, 
sewer impact, water impact, construction management, engineering-surveying, geo-technical, 
architect/landscape, and contingency. The capital cost is estimated at $503,326,669. 

Plan of Finance 

The tax year 2007 base assessed value of the TIRZ is $39,087,452 with a base taxable value of 
$8,976,102. Including the new TIRZ boundary, the 2008 base assessed value of the TIRZ is 
$46,564,312 with a base taxable value of $12,891,602. Projected captured values that would be 
taxed to produce revenues to pay for the capital costs of the public improvements commence in 
tax year 2008 with collections commencing in tax year 2008 (fiscal year 2009). Projected 
captured values grow from $4,592,033 in tax year 2008 to $3,222,007,108 in tax year 2036. 

The taxing jurisdictions and participating tax rate per $100 valuation utilized in the analysis 
include: City of San Antonio at $0.424268; Bexar County at $0.175644; Alamo Community 
College District at $0.045553; and the San Antonio River Authority at $0.009571. This produces 
annual revenues of $28,038 in fiscal year 2009 to $5,821,342 in fiscal year 2037. A 3% growth 
factor after buildout is assumed. The City of San Antonio has negotiated a 75% participation 
level and a maximum contribution to the developer's cost of $135,000,000 plus an additional 
$3,700,000 to cover administrative fees; Bexar County has negotiated a 70% (Operation and 
Maintenance portion of tax rate) participation level and a maximum contribution of $94,874,1 08; 

2 



the Alamo Community College District has negotiated a 50% (Maintenance and Operations 
portion of tax rate) participation level starting in fiscal year 2011 and a maximum contribution of 
$15,000,000; the San Antonio River Authority has negotiated a 60% participation level and a 
maximulU contribution of$5,125,892. 

The City and the Board may disburse funds in the Tax Increment Fund to pay expenditures in 1he 
following order or priority of payment 

(i) 

(ii) 

(iii) 

(iv) 

(v) 

(vi) 

(vii) 

(viii) 

to fully reimburse eligible startup Administrative Costs incurred by each 
Participating Taxing Entity; 

to pay all other ongoing Administrative Costs to the Participating Taxing Entities 
for administering the Tax Increment Fund andlor the TIRZ, except that if there are 
insufficient funds for the full reimbursement of ongoing Administrative Costs to 
the Participating Taxing Entity, then the ongoing Administrative Costs of each 
Participating Taxing Entity shall be reimbursed on a pro rata basis based on each 
Participating Taxing Entity's level of participation in the TIRZ; 

to reimburse the City for costs of repair, replacement, or re-construction of public 
infrastructure and associated costs: 1) as described in Section 5.12 of the 
Development Agreement, and 2) those same costs as detailed in the District 
Development Agreement; 

to reimburse the City maintenance expenses, if any, pursuant to Article III of the 
Development Agreement; 

to reimburse a Participating Taxing Entity under any reclaim of funds pursuant to 
Article X of the Development Agreement; 

to reimburse the Alamo Community College District for public improvements as 
provided in the District Development Agreement and in the Project Plan; . 

to reimburse the San Antonio Water System for water and wastewater 
infrastructure and related impact fees due the San Antonio Water System under its 
Utility Service Agreement with tbe Developer as recognized by the City, the 
Board, the San Antonio Water System and tbe Developer in the Consent 
Agreement executed pursuant to Ordinance No. 2009~08-20-0662; 

to reimburse the City up to one million eight bundred eighty-five thousand dollars 
($1,885,000.00) for the value of the Zachry Parcel conveyed to the Alamo 
Community College District at a maximum rate of $1,000,000.00 per year should 
the Alamo Community College District choose not to reconstruct Villaret 
Boulevard by October 1,2018; and 
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(ix) to reimburse Developer for public improvements as provided in the Development 
Agreement and in the Project Plan to the extent that funds in the Tax Increment 
Fund are available for this purpose. 

The foregoing, notwithstanding, no funds will be paid from the Tax Increment Fund to a 
Participating Taxing Entity for its fmancial or legal services in any dispute arising under the 
Development Agreement with another Participating Taxing Entity or Participating Taxing 
Entities. 

The developer's capital cost incurred for public improvements is $503,326,669. The City and 
other taxing entities have negotiated a maximum reimbursement to the Developer. It is projected 
that the developer would not receive any payments until fiscal year 2014. The earliest projected 
payoff of the capital cost would occur in fiscal year 2037 and includes an estimated developer 
contribution of $267,933,998 out oftotal project cost of$507,238,94L 

The TIRZ collections for this project shall not extend beyond September 30, 2037 and may be 
terminated earlier once each taxing entity has deposited its respective amount described in the 
table below. Some taxing entities may reach their maximum dollar contribution prior to others 
andlor prior to the end of the TlRZ; the term of the TlRZ will continue through September 30, 
2037 or will terminate once all taxing entities have deposited their maximum dollar contribution. 

IThe City's maximum contribution to the developer's costs is capped at $135,000,000 and the City's remaining 
increment will fund admiristrative costs and reimbursement for conveyed property. 
2 Bexar County's start up costs are $28,824 and annual administrative fees are $5,388.00 and will be adjusted 
annually in accordance with the Consumer Price Index (Cpr) 
3 ACCD's start up costs are $12,500 and annual administrative fees are $344.83. 
4Maximum Dollar Contributions are based on negotiated amounts for Alamo Community College District and San 
Antonio River Authority. San Antonio River Authority annual administrative fees are $\000. 

Limited Obligation of the City or Participating Taxing Entities 

The City and Participating Taxing Entities shall have a limited obligation to impose and collect 
taxes, and deposit such tax receipts into a TlRZ fund so long as the project is viable and capital 
costs incurred by the Developer have not been fully paid. The TIRZ collections for this project 
shall not extend beyond September 30, 2037, and may be terminated prior to September 30, 
2037, upon payment of the negotiated amount for public improvements capital costs incurred by 
the Developer or for the failure of the Developer to perform. The City may elect to terminate the 
TIRZ if 50% of the taxable value of the housing andlor commercial value projected for years 1, 
2, and 3 from date the TlRZ is created is not complete. Only housing andlor commercial 
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components count towards completion of the construction schedule. infrastructure construction 
does not. Furthermore, any default of the terms contained in the Interlocal andlor Development 
Agreements that is not cured within the timeframe contained in the Interlocal andlor 
Development Agreements may also result in TIRZ tennination. 

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

Developer's Risk 

All financing, developmental costs, construction costs, improvements, damages, or other costs 
incurred with respect to this project are at the sole risk of the Developer. Neither the City nor 
any Participating Taxing Entity, with the exception of Alamo Community College District, shall 
incur any risk whatsoever associated with the development, construction, completion or failure of 
the project. In the event that the project fails, is abandoned by the Developer or for any reason is 
not completed, the City shall have the right to terminate the TIRZ and any funds remaining in the 
TIRZ account shall be distributed to the City and Participating Taxing Entities on a pro rata 
basis in accordance with each entity's participation level. 

Compliance 

The Developer shall comply with all federal, state and local laws, rules and regulations including 
the 2006 TTF Manual. 

Reporting 

The Deve11er shall submit a iroject status report and financial report on a quarterly basis 
(January 15 ,April 15th

, July 15 ,and October 15th
) to the City. 

Inspection 
The City, Participating Taxing Entities, or Administrator shall have the right to inspect the 
project site or sites and the premises of the Developer with 24 hour notice. 

Universal Design 
The Verano TIRZ creation and contribution to the payment of public infrastructure 
improvements requires the development to comply with the City's Universal Design "UD" 
requirements, cited in the City Code, Chapter 6, Article XII. If it is discovered that any of the 
housing units do not comply with UD requirements, those non-compliant units will also be 
deducted from the total taxable value. 
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Plan of Finance: Site Area 
Residential Neigbborhoods 
High Density Residential 
Town Center 
Commercial 
Industrial 
Sports Complex: 
Hospital Complex 
Texas A&M University 
Linear Park/Open spaceslROW 

City of San Antonio 
VeranoTIRZ 

Summary Fact Sheet 
June 24, 2010 

Palo Alto College and additional Property 

Base Value (2007) In City $ 
.. Average Single Family $ 
* Average Multi-Family Price $ 
.. Average CondofT ownhome Price $ 
>I< Average Price of Office Sq Ft $ 
"Average Price of RetailfRestaurant Sq Ft $ 
.. Average Price of Industrial Sq Pt $ 
* Average Price ofInstitutional Sq Ft $ 

Project Year: 

Phase I 2011 
Phase II 2012 
PhaseTII 2013 

Phase IV 2014 

Phase V 2015 

Phase VI 2016 

Phase VII 2017 

Phasevm 2018 

6 

3,100 
500 

55 
88 

115 
640 
92 
65 

694 
451 
400 

39,087,452 
211,552 
90,310 

175,103 
89 

130 
85 

150 

25 
76 

102 
203 
31 

69,772 
62,272 

188,179 
178 
338 
50 

69,772 
62,272 

250,906 
229 
404 
65 

69,772 
99,635 

313,632 
229 
404 
80 

139,544 
124,544 
313,632 

254 
337 

85 
139,544 
124,544 
313,632 

254 
337 

90 
167,453 
124,544 
313,632 

acres 
acres 
acres 
acres 
acres 
acres 
acres 
acres 
acres 
acres 
acres 

Single Familyl 
Single Family 
Single Family 
Multi-Family 
CondolTownhomes 
Office Sq Ft 
Retail SqFt 
Industrial Sq Ft 
Single Family 
Multi-Family 
CondolTownhomes 
Office SqFt 
Retail SqFt 
Industrial Sq Ft 
Single Family 
Multi-Family 
CondofTownhomes 
Office Sq Ft 
Retail Sq Ft 
Industrial Sq Ft 
Single Family 
Multi.Family 
Condolfownhomes 
Office Sq Ft 
Retail SqFt 
Industrial Sq Ft 
Single Family 
Multi~Family 

Condolfownhomes 
OfficeSq Ft 
Retail Sq Ft 
Industrial Sq Ft 
Single Family 
Multi-Family 
CondofTownhomes 
Office Sq Ft 
Retail SqPt 
Industrial Sq Ft 

VenmoTlRZ 
Duration 29.86 Years 

Amended June 24. 2010 



Phase IX 

Phase X 

Phase XI 

Phase XII 

Phase XIII 

Perfonnance Bonds: 

Payment Bonds: 

A~sumptions: Projected Captured Value 
Assessed Value Growth Factor 
Collection Rate 
Estimated Total TIF Revenues 
Estimated TIF Life (11/2912007 to 9/3012037) 

"Average price provided by the Developer. 
I Single Family or equivalent commercial value. 

2019 

2020 

2021 

2022 

2023-2024 

254 
337 
100 

167,453 
148,524 
363.632 

254 
270 
110 

167,453 
148,524 
363,632 
80,000 

244 
253 . 
145 

167,453 
148,524 
250,906 

40,000 
244 
253 
135 

139,544 
124,511 
250,906 
40,000 

199 
239 
130 

97,680 
77,545 

213,632 
40,000 

2,542 
3,375 
1,021 
6,938 

1,395,440 
1,245,439 
3,136,321 

200,000 
5,977,200 

Single Family 
Multi-Family 
CondolTownhomes 
OfficeSqFt 
Retail Sq Ft 
Industrial Sq Ft 
Single Family 
Multi-Family 
CondolTownhomes 
OfficeSqFt 
Retail SqFt 
Industrial Sq Ft 
Institutional Sq Ft 
Single Family 
Multi-Family 
CondolTownhomes 
OfficeSqFt 
Retail Sq Ft 
Industrial Sq Ft 
Institutional Sq Ft 
Single Family 
Multi-Family 
CondolTownhomes 
Office SqFt 
Retail Sq Pt 
Industrial Sq Ft 
Institutional Sq Ft 
Single Family 
Multi-Family 
CondolTownhomes 
Office Sq Ft 
Retall Sq Ft 
Industrial Sq Ft 
Institutional Sq Ft 

Total Single Family 
Total Multi.Family 
Total CondolTownhomes 
Total Residential 

Total Office Sq Pt 
Total Retail Sq Pt 
Total Industrial Sq Ft 

VeranoTIRZ 
Duration 29.86 Years 

Amended June 24, 2010 

Total Institutional Sq Ft 
Total Non Residential Sq Ft 

Per Texas Government Code Chapter 2253 

Per Texas Government Code Chapter 2253 

7 

$ 3,222,007,108 
3.00"10 

97.50% 
$ 239,431,761 

29.86 Years 



Sources o(Funds 
TlF Revenues 
Developer Contribution 

Tutal Sources of Funds 

Uses of Funds 

Begin Construction (Tall Year) 

Public Improvements 
Hard Cost 

Reimbursement for Parcel of Property 1 

Viilaret Boulevard Improvementi 

Palo Alto College Signage 

Streets 
Drainage 
Water 
Sewer 
Dry Utilities 
Non-Potable 
SWPP 
Streetscape 
Linear Parks 
ParklPlazas 
Public Parking Garages 
Plat Fees 
Drain Impact 
Sewer Impact 
Water Impact 

Hard CeslTotal 

SofteU$( 
Construction Management 
Engineering-5urveying 
Geo-Teclmical 
Arohi!ectlLandscape 
Contingency 

Soft Cost Total 

Sou rees and Uses 

.$ 
$ 
.$ 

$ 
.$ 
$ 
S 
.$ 
$ 
$ 
.$ 
$ 
$ 
$ 

$ 
$ 
:Ii 
$ 
$ 

$ 
$ 
$ 
$ 
S 
$ 

239,431,761 
267,807,181 
501,238,941 

Phase I 
2010 

27,150 :Ii 
16,036 $ 
26,694 :s 
17,286 S 
9,354 .$ 

13,115 $ 

241 S 
55,908 S 
31.805 S 
42,111 $ 

- S 
356 $ 

4,596 $ 
9.509 $ 

2!a787 $ 
283,014 S 

12.234 $ 
29,363 $ 
12,234 is 
12,234 S 
14~16 $ 
80,341 $ 

Phase II 
201l 

1Il,862 $ 

66,068 S 
109,981 .$ 
71,222 $ 
38,538 :I 
54,282 $ 

994 S 
230,341 $ 

131.038 S 
173,525 $ 

- $ 
1,470 :$ 

18,936 S 
39,180 $ 

118,604 S 
1,166,041 $ 

S0,407 $ 
120,976 $ 
50,407 $ 
50,407 $ 
58.817 $ 

331,013 $ 

VeranoTIRZ 

Phase IU 
2012 

1,440,223 .$ 

850,632 $ 
1,416,012 $ 

916,988 $ 
496,187 $ 
698,881 .$ 

12,798 $ 
2,965.648 $ 
1,687,115 $ 
2,234.134 $ 

- $ 
18,932 $ 

243,801 :$ 
504,451 $ 

1,527,034 $ 
IS,012,842 $ 

648,985 $ 
1.551.565 is 

648.985 $ 
648,985 $ 
757,273 $ 

4,261,794 $ 

Phase Iv 
2013 

S 

1.987,796 $ 
1,174,043 $ 
1,954,380 S 
1,265,627 $ 

684,837 $ 
964,595 S 

17,664 S 
4,093,187 $ 
2,328,5S6 S 
3.083,553 $ 

- $ 
26,130 S 

336,503 S 
696,243 $ 

2,107,612 $ 
20,720,126 $ 

895,750 $ 
2,149,151 $ 

895,730 $ 
895,130 .$ 

1,045,188 S 
5.882,128 $ 

Phase V 

2014 

192,318 

2,566,928 S 
1,516.093 $ 
2,523,775 S 
1.634,359 S 

884,360 :I 
1,245,624 $ 

22,810 S 
5,285,710 S 
3,006,965 S 
3.981,925 $ 

- $ 
33,743 :$ 

434.541 $ 
899,089 $ 

2,121,651 $ 
26,949,891 

1.156,695 $ 
2,176,061 is 
1.l56.695 S 
1,156,695 $ 
1,;149,696 $ 
7,595,841 $ 

Phase VI 
2015 

$992,701 

3,084.592 $ 

1,821,838 $ 
3,032.737 $ 
1,963,955 $ 
1,062,706 $ 
1,496,825 $ 

27,410 $ 
6,351,661 $ 
3,613,310 $ 
4,784,947 $ 

$ 

40,548 $ 
522,173 $ 

1,080,405 $ 
3,271),511 $ 

$33,146,385 

1.,389,961 $ 
3,335.907 $ 
1.,389,961 $ 
1,389,961 $ 
1,621,885 $ 
9,127,676 $ 

Phase VII 
2lH6 

$699,981 

3,112,290 S 
1,838,198 S 
3,059,970 $ 
1.981,591 $ 
1,072,249 $ 
1,510,266 .$ 

27,657 $ 
6,408,691 .$ 
3,645,816 $ 
4,827,914 $ 

$ 
40,912 $ 

526,862 $ 
1,090.107 S 
3.299,885 $ 

$33,142,395 

1,402,443 S 
3,365,862 $ 
1,402,443 $ 
1,402,443 $ 
1,636,449 S 
9,209,638 $ 

Phase VIII 
2017 

$ 

$ 

3,339,228 $ 

1,972,233 $ 

3,283,092 $ 
2,126,082 $ 
1,150,434 $ 
1.620,389 $ 

29,673 $ 

6,875,998 $ 
3.911,657 1> 
5,179,949 $ 

16,309,664 $ 
43,895 $ 

56$,279 S 
1,169,594 $ 
3,540,502 $ 

$5 1,117,669 

2,320,1117 $ 
5,568,449 $ 
2,320,187 S 
2,320,187 $ 
1,755,773 $ 

14,284,784 $ 

VmooTIRZ 
OUratio.2U9Y .... 

Amon<kd Juno 24, 2010 

Phase IX 
2018 

1,000,000 
150,000 

S 

3,714,558 .$ 

2,193,912 .$ 

3,652,113 $ 
2,365,054 $ 
1,279,743 .$ 
1,802,522 $ 

33,009 $ 
1,648,860 $ 
4,351,328 $ 
5,762,176 $ 

• $ 
48,830 $ 

628,817 $ 
1,301,057 $ 

3,938,454 $ 
$39,870,433 

1.673,833 $ 
4,017,198 S 
1.673.833 $ 
1,673,.833 $ 
1,953,122 $ 

10,991,819 $ 

Phase X 
2019 

1,000,000 

4.109,401 
2,421,Jl7 
4,040,319 
2,616.450 
1,415,175 
\,994.123 

36,518 
8,461,906 
4,813,858 
6,374,674 

54,020 
695,658 

1,439,354 
4,357,098 

$43,836,212 

1,851,155 
4,444,212 
1.851.755 
I,SSl,?!; 
2,160,732 

12,160,208 

Total Public Improvements $ 363,355 $ 1,497,054 $ 19,214,636 $ 26,602,854 $ 34,545,138 S 42,274,06\ $ 42,352,033 $ 65,402,453 $ 50.862,252 $ 55,996,480 

Total Infrastructure s 503,326,669 

Total Admin. Expenses s 3,912,272 

Grand Total $ 507,:238,941 

Project Fin:l"cing Surplus (Shortage) $ 

Ito reimburse the City up 10 one million eight hundred eighty-five tbousand dollars ($1.88S.000,00) forlbe value of !he Zachry Pareel conveyed 10 the Alamo Community College District at a maximum rale of $ \,000,000,00 
per year should the Alamo Community College District cboose 00110 reconstrud Villaret Boulevard by October I, 2018 

lCommencing in 2018 ACeD will receive up to $1 million annually based on ACCD's annual contribution to reimburse CO$l$ associated with the Villaret Boulevard improvmneuls to the ."Wllt 
tbat ACCD's laX increment funds are available, Please refer to the reimbursement page, 
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PbaseXI 

20.20 

1,000.,000 

3,758,331 

$ 

$ 

2,219,766 $ 
3,695,150 $ 
2,392,924 $ 
1,294,824 $ 
1,823,763 $ 

3~,398 $ 
7,133,996 $ 
4,40.2,605 $ 
5,830,0.79 $ 

17,B12,Oll $ 
49,405 $ 

636,228 $ 
1,316,389 S 
3,984,866 S 

57,998,736 S 

2,584,658 $ 
6,203,179 $ 
2,5&4,658 $ 
2,5114,658 $. 
1,916,138 $ 

15,933,292 $ 

73,m,0211 $ 

Pb-.XII 
20.21 

1,000,000 S 

3,570.,414 $ 

2,108,778 $ 
3,510.,393 $ 
2,273,278 S 
1.230,0.83 $ 
1,732.,515 $ 

31,728 S 
7,352,0.47 $ 
4,182,415 S 
5,538,515 S 

• $ 
46,935 S 

604,416 $ 
1,250,569 $ 
3,785,623 S 

38,217,888 $ 

1,608,880 $ 
3,861,311 S 
1,608,880 $ 
1,608,880 $ 
1,817,331 $ 

10,565,232 $ 

Phase XIII 
2622 20.23 Total 

$ 1,885,0.00 

1,000,000 S 5,000,000 
$ 150.,000 

2,942,0.21 $ 79,744 $ 33,844,539 
1,737,633 $ 41,099 $ 19,989,446 
2,&92,563 $ 78,404 $ 33,215,582 
I,Im,181 $ 50,773 S 21,548,771 
1,0.13.588 S 27,474 $ 11,660,152 
1,421,642 $ 38,697 $ 16,423,357 

26,144 $ 709 So 300,752 
6,058,0.86 $ 164,206 S 69,691,252 
3,446,359 $ 93,414 $ 39,646,363 
4,563,786 $ 123,703 $ 52,50.1,0.56 

• S • $ 34,131,675 
38,674 S 1,048 $ 444,899 

498,039 $ 13,499 $ S.729,35S 
1,030,469 S 21,931 $ 11,854,347 
3,119,353 $ 84,551 S 35,884,537 

31,667,540 S 831,252 $)93,961,083 

1,325,117 $ 35,934 $ 16,957,411 
3,181,120 S 86,241 S 40.,697,803 
1,325,717 $ 35.934 S 16,957,417 
1,325,717 $ 35,934 S 16,957,418 
1~46,921 S 41,930 $ 17,795,531 
8,70.5,792 $ 23$,973 S 109,365,586 

48,183,170.L -.1o.~71,ill $~_I.9{i?~J..j .~~~669 
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VeranoTIRZ 
Roimbu .......... t for Public ImprovementJ Citro!S •• Antonio Reimbu ....... ..,t 

Cumulative TIF 
r«.al CumwaU\'¢ TIF 
Vear Tlf TIP 'Wid R';"';';" ~ Ad"';' Ilxn. ~-:. 
~ 1W,_ It,e\'ftue! Admin. &,0.' Il'-

2ll\lS S $ S ",~OO S (U,~oo) S - $ - 46,176 (46,116) 
2009 $ 21.03$ S 2~«1' $ m.133 S (191.1") $ 19.532 $ 19,532 125.000 (151,644) 
2010 S $ 28.031 S m,2» S (321,44&) s S 19,532 125,000 (216,644) 
:roll $ 91,091 S 12S,!3S t m:m $ (362,084) $ 62,S90 S Sl,4ll 125,000 (33',754) 
2012 S 191,142 $ 311i,l11 S 131,133 $ p02,615) $ 123,.03 S 206,22S 125,000 039,"1) 
:roU $ 325,575 S 641,852 $ 131,133 S (IOS,lUl) S 210.116 S 417,101 125,coo (2.~.O15) 
2014 s 882,184 S 1,524,036 S 131,733 $ 641,619 $ "',393 $ 981,494 125,000 192,318 
201S $ 1,725,640 S 3,249,616 $ l3l:m $ 2,23',526 $ I.III.WI S 2,106,195 m,ooo m;rol 
2016 $ 2,SIU12 $ 6,068,418 $ 131,733 $ 4,922,606 $ 1)125,152 $ 3.93\,947 125,000 1,100,"2 

$ 4,0",560 $ 10.127,048 $ 131,133 $ 8,849,433 $ 2.'21,139 S 6,560,6116 125,000 3)04,510 
$ 5,332,206 $ 15,459,254 $ 131,733 $ 14,049,906 S 3,453,6&3 S 10.014,309 125,000 6,S33,1':; 

2019 $ Un,728 S 22,131,912 S 131,733 S 20,597.901 S 4,326,416 S H)40,lI4S 125,000 11,034,6611 
2020 S ',143.l16 $ 30,281,2" , m,733 $ 28,614,444 $ 5,211,6.18 S 19,618)0) m,ooo 16,187,327 
21m $ 9.131,816 $ 40,OI9,1l14 S Ill,n) $ lUIU21 S 6,3«1,321 S 25,921,124 m,ooo 22,36$,648 
2022 S 11,240.103 S 51,259,111 $ 131,133 S 49,322.891 S 7,28O,l42 S 33,2Ol,066 125,000 29,510,890 
2023 $ 12.11<1.,194 S 63,913,910 $ m;m s 61.905.958 S 8,235,403 $ 41,437,46iI 12'.000 31.m,29~ 
:W14 $ 1l.9t6.095 $ 77,960,065 S \31,733 S T.I,760,320 S 9,058,828 S SO,4%,291 ns,ooo 46,565,111 
2ll2S S 14,401,149 $ 9l,361,l15S m,71J $ 90,«16,131 $ 9,332,193 S S9.82I.<90 12S,OOO ",772,314 
2026 $ 14,80,164 $ 107.m,079 $ IlI,13) S 104,747.868 S 9,613,7S9 S 69.442.149 12S,OOO 65.261.073 
2027 S 1$,290,61~ $ 111)01.01 $ 1ll,133 $ 119,906,754 $ 9,91l3.111 $ 79';)46,020 125,000 T.I.039,144 
lOll $ 15.751,808 $ 131,253)06 $ 11I.13) S 135,516,829 $ 10,1Ol,484 S 89,54S,$04 125.000 &5,111,328 
1029 S 16,226,1133 S 154.~80,3J9 $ 131,133 $ 151,621,929 $ 10,510.139 $ 100.05,,66) 139.000 95"02,487 
2030 $ 16,716,107 S 171,196,446 $ 131,133 $ 1611,21)6,304 S 10,827,063 S 110.,'35,126 123.000 106,204,536 
2031 S 17,220,060 S IU,416)06 S 131,133 $ lU,294.631 S n,m,.7S $ 122,039,101 125,000 111,233,039 
20n S 11,739,132 S 106.l5S,618 S 131,133 S 102,9Ol,030 S 11,4$9,679 S 13l,$28,880 125,000 128,597,104 
2033 S 11,003,57'1 $ 211,139,217 S 131,133 S 213,713,816 $ 5,111,120 $ 1l1,700.oo0 125,000 133.643,824 
Z034 S '':122,m $ 122,m,m $ 131,133 $ 218.964.861 , - S 138,709,000 I2S,OOO m"UI,824 
2ll3' S ',483,098 S 127,965,O:13 S 131,733 S 224)16.227 .$ - S 131,709,coo 125,000 m,l93,82. 
2O16 $ 5,641.291) $ 23).613.323 $ 131.733 $ 129,1Il2.1lI4 $ , S 131,700,000 125,000 133,268.824 
2017 S 5,111,437 S 239,431,161 $ 1JI,13) S 235.519,488 S - S 138100 000 125000 13) 14J 124 

S 2.19,431,161 S 3,912,272 S 13 709000 

No .. : CiI¥ ......... """ .. _ ... r ...... SI25.ooo.00omlwillb .. "juJIod_1y in_wilh"'" 
C ........ p,;.., Ind .. (Cl'I~ fY 2010 CPt .... 2'" 
·1lo .... ~ ...... a1adm~ .. f __ $s..Jn.OO ... d will bo lI<ljusl«l_II)' in ",,"""'-wi ... "'" 
Consumer Prico 1_ (CPI). fY 2010 CPt .... 2.1% 
·ACClr ....... a1_IIIi •• r... ... S344.lloml .... Hlp..,...""'SI2,SOO. 
'SAIW._"", admio_ ... f __ 51,000.00. 
"n.c COy WiU ... ,...._ 55,500,000 .. "'" ""' ... TAMil ............. il wiD .. lbuililTAMU-SA", "'" TAMtJ..SA 
oww .. "", Donor in _ .... wlih Ihc __ dum ofU_d"J, 
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Reim_"", 

<iv Fu.:.lV .. 

2007 
2008 
2009 
2010 
2011 
1012 
2013 

192,311 2014 
m,WI lOIS 
699,981 20\6 

2011 
10)1 
2019 
2020 
1021 
2022 
1!l27 
2024 
2025 
2026 
202? 
20n 
2019 
2«10 
20)1 
2032 
:wJ3 
2034 
20)S 
2«16 
W1 

$ 1,815 OO!I 

V~l1Rl. 

I:)MMllMl't,J6Y .. 
~J_M.:tOtl() 

Alamo Com:fltuit C.Ue~ ViUanc Reimbursemmt 

c.pllm>d Ta."(.Raic Aero lWim .............. 
Taxable V.w. c..lribulio. -.. It> Alanob Com .. o.;ly C<>tq 

-
n.n44\14<l -

4,592,033 0,045553 . · 
0.045m 

IS,20l,228 0.045553 6,752 
21>,92'.663 0.045553 1l,292 · 
$0,978,114 0,04'553 12,641 

131,130,920 0.045553 61,349 
210,191,3'6 0.045553 120,0.05 -
441)64,401 0.045553 19MU · ~S,48!,6>14 0.04"53 282,241 · lU4,9C7,020 O!l4Sl53 370,113 

1,045,m,323 0.045553 >I<i4,m 464,512 
1.275,142,016 o.J).,lS3 566.'4! ~,64S 
1,$23,789,655 O.04SSS) 616,171 616,171 
1,1S9,954,50:1 0.045553 1111,661 711.561 
1,990,15',781 a.64m3 134,214 tH,214 
2,U9,11,909 0.045S$) 972,623 912,623 
2,256,001,261 0..043:153 1.001,973 803)60 
2,324.061.054 0.MSSS3 1,«12,204 · 
2,394,176,843 0(4555) 1.063,)42 
2,456,318,897 0,Q455$) 1,095,414 -
2,540,161,>11 o.oosn 1,128,448 -
2,611;311,079 1l,045Sn 1,162,474 -
2,696,2U,1l9 o.o~SS'!J 1,)97,520 
2,m,5M,442 O.04lm 1,233.611 
2,861,274,0«1 0.045553 665,448 -

0.045553 -
0.045553 . · 
004ISSl -
0.04"53 

15,000,000 51150.000 

PlII1i<:\pIlion .... el 100% 
T"" hloGMwlh F""", O.OO'!O 
T •• hlo Collection'""", 97.50% 

201r1 
2008 
2llO9 
2010 
lOll 
2012 
20.13 
2014 
lOll 
20)6 
1011 
20U 
2019 
20;W 
2021 
1012 
2023 
2024 
2ll2S 
20U 
2021 
2028 
202.9 
2fOO 
1031 
W2 
2033 
21114 
10Jl 
2036 
2llJ7 



City of San Antonio 
Bexar County l 
Alamo Community College District' 
San Antonio River Authority 

Total 

$ 
$ 
$ 
$ 
.$ 

Tax 

Rate 
0.565690 
0.250920 
0.091105 
0.015951 
0.923666 

VeranoTIRZ 
Participation 

Level of Tax Rate Based 

Partici~tion on Particieation 
75.00% S 0.424268 
70.00% :$ 0.175644 
50.00% $ 0.045553 
60.00% :$ 0.009571 

$ 0.655035 

V""",oTlRZ 
Duration 29.86 Years 

Am..,ded June 24. 2010 

%of 

Project4 
TrF Revenues TIF Exl1enses 

54.67% $ 138,700,000 S 138,700,000 
37.40% $ 81,301,740 $ 94,874,108 
5.91% .$ 15,000,000 .$ 15,000,000 
2.02% $ 4,430,020 .$ 5,125,892 

100.00% $ 239.431,761 .$ 253,700,000 

1 City'S Maximum Contribution to the developer costs is capped aUI3S,OOO,OOO, the City's remaining increment will fund administrative costs. 
and reimbursement for conveyed property. 

l Bexar County's Participation is 10% of their 0 & M portion of the total tax rate. 

3 ACCD's Participation is 50% oftbeir M & 0 portion of tile total tax rate. 

4The '% of Project' is based on It taxing entity's TIP Expenses as a percentage oftbe total project cost of$253,700,000 and not on a taxing 
entity's contribution to the 'Tax Rate Based on Participation". 
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VemnoTIRZ 
Duration 29.86 Years 

Amended June 24, 2010 

VeranoTIRZ 
Projected New Value of Development 

Condo I 
Tax Year Single Family Multi-Fami1! Office Industrial Fiseal Year 

2010 $ . $ - $ · $ - $ - $ . $ 2011 

2011 $ 5,288,800 $ - $ · $ - $ - $ - $ 5,288,800 2012 

2012 $ 16,331,133 $ . $ · $ . $ . $ . $ 16,331,133 2013 

2013 $ 33,232,950 $ 18,332,930 $ 5,428,193 $ 6,209,708 $ 8,095,360 $ 15,995,215 $ 87,294,356 2014 

2014 $ 57,300,224 $ 30,524,780 $ 8,755,150 $ 6,209,708 $ 8,095,360 $ 21,327,010 $ 132,212,232 2015 

2015 $ 77,629,302 $ 36,485,240 $ 11,381,695 $ 6,209,708 $ 12,952,550 $ 26,658,720 $ 171,317,215 2016 

2016 $ 88,509,582 $ 36,485,240 $ 14,008,240 $ 12,419,416 S 16,190,720 $ 26,658,720 $ 194,271,918 2017 

2017 $ 98,997,610 $ 30,434,470 $ 14,883,755 $ 12,419,416 $ 16,190,720 $ 26,658.720 $ 199,584,691 2018 

2018 $ 107,209,901 $ 30,434,470 $ 15,759,270 $ 14,903.317 $ 16,190,720 $ 26,658,720 $ 211,156,398 2019 

2019 $ 117,046,777 $ 30,434,470 $ 17,510,300 $ 14,903,317 $ 19,308,120 $ 30,908,720 $ 230,111,704 2020 

2020 $ 139,356,546 $ 24,383,700 $ 19,261,330 $ 14,903,317 $ 19,308,120 $ 30,908,720 $ 248,121,733 2021 

2021 $ 132,567,346 $ 22,848,430 $ 25,389,935 $ 14,903,317 $ 19,308,120 $ 21,327,010 $ 236,344,158 2022 

2022 $ 134,668,784 $ 22,848,430 5: 23,638,905 $ 12,419,416 $ 16,186,430 $ 21,327,010 $ 231,088,975 2023 

2023 $ 117,967,883 $ 21,584,090 $ 22,763,390 $ 8,693,520 $ 10,080,850 $ 18,158,720 $ 199,248,453 2024 
51,126,106,838 $ 304,796,250 $ 178,780,163 $ 124,194,160 $ 161,907,070 $ 266,587,285 $ 2,162,371,766 
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Tax 
Year 

2010 

2011 

2012 

2013 

2014 

2015 

2016 

2017 

2018 

2019 

2020 

2021 

2022 

2023 

VeranoTIRZ 

Projected Uses of Tax Increment 
Construction Completed Cost 

2010·2023 Total 

$ 363,355 $ 363,355 

$ 1,497,054 $ 1,497,054 

$ 19,274,636 $ 19,274,636 

$ 26,602,854 $ 26,602,854 

$ 34,545,738 $ 34,545,738 

$ 42,274,061 $ 42,274,061 

$ 42,352,033 $ 42,352,033 

$ 65,402,453 $ 65,402,453 

$ 50,862,252 $ 50,862,252 

$ 55,996,480 $ 55,996,480 

$ 73,932,028 $ 73,932,028 

$ 48,783,170 $ 48,783,170 

$ 40,373,332 $ 40,373,332 

$ 1,067,225 $ 1,067,225 
$ 503,326,669 $ 503,326,669 
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SECOND AMENDMENT TO DEVELOPMENT AGREEMENT WITH THE CITY OF SAN 
ANTONIO, TEXAS, BEXAR COUNTY, 

VTLM TEXAS, LP and 
THE BOARD OF DIRECTORS OF REINVESTMENT ZONE NUMBER TWENTY-EIGHT, 

CITY OF SAN ANTONIO, TEXAS 

A Development Agreement ("Agreement"), pursuant to Ordinance No. 2008-11-20-1016, passed 
and approved on the 20th day of November, 2008 was entered into by and between the City of San 
Antonio, a Texas municipal corporation in Bexar County, Texas (the "City"); Bexar County, a 
political subdivision of the State of Texas, acting through its County Judge pursuant to authority 
granted by the Bexar County Commissioners Court on the 16th day of December, 2008 (the 
"County"); VTLM Texas, LP, a Texas limited partnership (the "Developer"), and the Board of 
Directors for Reinvestment Zone Number Twenty-Eight, City of San Antonio, Texas, a tax 
increment reinvestment zone (the "Board"). This Agreement was subsequently amended, also 
pursuant to Ordinance No. 2008-11-20-1016, passed and approved by City Council on the 20th day 
of November, 2008, the County acting through its County Judge pursuant to authority granted by the 
Bexar County Commissioners Court on the __ th day 2009, and by the Board on 
the 25th day of March, 2009. 

NOW THE FOLLOWING AMENDMENT TO THE Agreement is made by and between the 
City, acting through its City Manager ~ursuant to Ordinance No. 2010-06-24-__ passed and 
approved by the City Council on the 24 day of June, 2010, the County, acting through its County 
Judge pursuant to authority granted by the Bexar County Commissioners Court on the th day 
of , 2010, and by the Board on the 9th day of June, 2010. 

RECITALS: 

WHEREAS, by Ordinance Number 2007-12-06-1257, dated December 6, 2007, the City created 
Reinvestment Zone Number Twenty-Eight (the "TIRZ") in accordance with the Act, to promote 
development and redevelopment within the TIRZ through the use of tax increment financing, in 
which development and redevelopment would not otherwise occur solely through private investment 
in the reasonably foreseeable future, and established a Board of Directors for the TIRZ, and 
authorized the Board to exercise all the rights, powers, and duties as provided to such boards under 
the Act; and 

WHEREAS, pursuant to said authority above, the Board, the City, the County, and the Developer 
each hereby entered into a binding agreement with the others to develop andlor redevelop the TIRZ 
as specified in the Project Plan, Financing Plan, and the District Development Agreement; and 

WHEREAS, the Parties seek consistency between the Project Plan, the Financing Plan, the 
Development Agreement, the District Development Agreement, and the three Interlocal Agreements 
necessary for advancement of the Project; 

DA Amendments- Verano 
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.. 
NOW, THEREFORE, in consideration of the mutual promises, covenants, obligations, and benefits 
contained in the Agreement, the City, the Board, the County, and the Developer hereby agree to 
amend the Agreement as follows except as herein modified or amended, the recitals, provisions, 
conditions and terms of the Agreement are hereby ratified and confirmed and shall remain in full 
force and effect as of the date hereof: 

Replace Article II Paragraph 2.1 with the following: 

2.1 No Tax-Supported Public Debt: Subject to the exceptions as specifically set out in this 
Article II, Paragraph 2.1, the City, the County, the Board and the Developer represent that they 
understand and agree that neither the City, the County, nor the Board shall issue any bonds or notes 
to cover any Project Costs directly or indirectly related to the Public Improvements in the TIRZ. 
The City, the County and the Board understand that Developer may choose to issue notes utilizing 
TIF reimbursements for eligible costs directly or indirectly related to Public Improvements made by 
the Developer under this Agreement. Neither the City, the County, nor the Board will be parties to 
the Developer's notes. The Parties hereto further agree that no tax-supported public debt instrument 
will be issued by any Participating Taxing Entity or the Board to finance any costs or improvements 
of the Project with the exception of City issued certificates of obligation as authorized under 
Ordinances 2007-12-06-1258 and 2008-11-20-1017 to reimburse Developer for design and 
construction of certain public improvements within the TIRZ, as more specifically detailed in the 
Developer Participation Contract for North-South Connector Road Construction Project entered into 
and effective as of December 1, 2008 providing for University Way (the north/south boulevard). 
Further the City entered, under Ordinance 2009-05-07-0349, into a funding agreement with the 
Developer for the major thoroughfare street running east/west, only to the extent there is an unused 
balance in the fourteen million five hundred thousand dollars ($14,500,000.00) of the certificates of 
obligation initially issued for University Way, as the City will not issue any additional tax-supported 
debt for the Project. Notwithstanding the Parties agreement not to finance any costs or 
improvements of the Project with a tax-supported public debt instrument, the Parties agree to allow 
the construction and operation of a soccer complex on approximately thirty-five (35) acres of the 
Project which may be financed from County's issuance of tax-exempt bonds and taxable bonds or 
from a short term vehicle rental tax. 

Eliminate the text of Article VII Paragraph 7.1 and replace with the following text: 

7.1 Order or Priority of Payment. The parties agree that the City and the Board may use 
Available Tax Increment Funds to pay eligible expenditures in the following order or priority of 
payment: 

a. To fully reimburse eligible startup Administrative Costs incurred by each Participating 
Taxing Entity; 

b. To pay all other ongoing Administrative Costs to the Participating Taxing Entities for 
administering the TIF Fund and/or the TIRZ, except that if there are insufficient funds for 

DA Amendments - Verano 
ACW 6/912010 2 



the full reimbursement of ongoing Administrative Costs to each Participating Taxing 
Entity, then the ongoing Administrative Costs of each Participating Taxing Entity shall 
be reimbursed on a pro rata basis based on each Participating Taxing Entity's level of 
participation in the TIRZ; 

c. To reimburse the City for costs of the repair, replacement, or re-construction of Public 
Infrastructure and associated costs: 1) as described in Section 5.12 of this Agreement, 
and 2) those same costs as detailed in the District Development Agreement; 

d. To reimburse the City maintenance expenses, if any, pursuant to Article III; 

f. To reimburse a Participating Taxing Entity under any reclaim of funds pursuant to Article 
X; 

g. To reimburse the Alamo Community College District for public improvements as 
provided in the District Development Agreement and in the Project Plan; 

h. to reimburse the San Antonio Water System for water and wastewater infrastructure and 
related impact fees due the San Antonio Water System under its Utility Service 
Agreement with the Developer as recognized by the City, the Board, the San Antonio 
Water System and the Developer in the Consent Agreement executed pursuant to 
Ordinance No. 2009-08-20-0662; 

1. to reimburse the City up to one million eight hundred eighty-five thousand dollars 
($1,885,000.00) for the value of the Zachry Parcel conveyed to the District at a maximum 
rate of $1,000,000.00 per year should the District choose not to reconstruct Villaret 
Boulevard by October 1, 2018; and 

J. To reimburse the Developer for Public Improvements, as provided in this Agreement and 
in the Project Plan. 

The foregoing notwithstanding, no funds will be paid from the TIF Fund to any party for its financial 
or legal services in any dispute arising under this Agreement. IN WITNESS THEREOF, the parties 
hereto have made and executed these amendments to the original Agreement in triplicate originals 
effective on the date of the last signature below: 

CITY OF SAN ANTONIO 

Sheryl Sculley 
City Manager 
Date: ------------------

DA Amendments - Verano 
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BEXAR COUNTY 

Nelson W. Wolff 
County Judge 
Date: --------------------
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ATTEST/SEAL: 

Leticia M. Vacek 
City Clerk 
Date: --------

BOARD OF DIRECTORS 
TAX INCREMENT REINVESTMENT 
ZONE NUMBER TWENTY-EIGHT, 
CITY OF SAN ANTONIO, TEXAS 

Name: Marcus Jahns 
Title: Presiding Officer, Board of Directors 
Date: ----------

ATTEST/SEAL: 

Gerard Rickhoff 
County Clerk 
Dme: ___________ _ 

DEVELOPER 

VTLM Texas, LP, 
a Texas limited partnership 

By: Texas Manager, LLC, 
a Nevada limited liability company, 
its General Partner 

By: Triple L Management, LLC, 
a Nevada limited liability company, 
its Manager 

By: The Fidelity Trust, Dated 6/26/1992, 
its Manager 

Ralph J. Lampman, Trustee 
Date: -----------

APPROVED AS TO FINANCIAL CONTENT BY BEXAR COUNTY: 

David Smith, Budget Officer and 
Executive Director of Planning and 
Resource Management 
Date: -----------

DAAmendments- Verano 
ACW 6/9/2010 

Susan Yeatts, 
County Auditor 

Date: ------------
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APPROVED AS TO FORM: 

Michael D. Bernard 
City Attorney 
Date: --------------------

DA Amendments Verano 
ACW 6/912010 

APPROVED AS TO FORM: 

SUSAN D. REED, Criminal 
District Attorney 

By: __________________ _ 
Larry Roberson 
Assistant Criminal District Attorney 
Civil Section 
Date: ------------------
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THE STATE OF TEXAS 

COUNTY OF BEXAR 

§ VERANO TIRZ 
§ 
§ BEXAR COUNTY 

AMENDMENT TO INTERLOCALAGREEMENT 

AN INTERLOCAL AGREEMENT (the "Agreement") was made by and between the CITY 
OF SAN ANTONIO, TEXAS (hereafter referred to as "City"), a Texas Municipal Corporation, 
acting through its City Manager pursuant to Ordinance No. 2008-11-20-1016 passed and 
approved by the City Council on the 20th day of November, 2008, BEXAR COUNTY (hereafter 
referred to as "County"), a political subdivision of the State of Texas, acting through its County 
Judge pursuant to authority granted by the Bexar County Commissioners Court on the 16th day of 
December, 2008, and by the BOARD OF DIRECTORS FOR TAX INCREMENT 
REINVESTMENT ZONE NUMBER TWENTY-EIGHT, CITY OF SAN ANTONIO, 
TEXAS (hereafter referred to as "Board") on the 5th day of December, 2008, a reinvestment 
zone created by the City pursuant to Chapter 311, Texas Tax Code (hereafter referred to as "the 
Act"). This Agreement was subsequently amended, also pursuant to Ordinance No. 2008-11-20-
1016, passed and approved by City Council on the 20th day of November, 2008, the County 
acting through its County Judge pursuant to authority granted by the Bexar County 
Commissioners Court on the __ th day of ,2009, and by the Board on the 25th 

day of March, 2009. The City, the County, and the Board may be referred to singularly as a 
"Party" or collectively as "Parties." The Agreement was made pursuant to Chapter 311, Texas 
Tax Code for the participation of the City and the County in the Verano TIRZ. 

NOW THE FOLLOWING AMENDMENT TO THE Agreement is made by and between the 
City, acting through its City Manager pursuant to Ordinance No. 2010-06-24- passed and 
approved by the City Council on the 24th day of June, 2010, the County, acting through its 
County Judge pursuant to authority granted by the Bexar County Commissioners Court on the 
___ th day 2009, and by the Board on the 9th day of June 2010. 

RECITALS: 

WHEREAS, by Ordinance Number 2007-12-06-1257, dated December 6,2007, the City created 
Reinvestment Zone Number Twenty-Eight (the "TIRZ") in accordance with the Act, to promote 
development and redevelopment within the TIRZ through the use of tax increment financing, in 
which development and redevelopment would not otherwise occur solely through private 
investment in the reasonably foreseeable future, and established a Board of Directors for the 
TIRZ, and authorized the Board to exercise all the rights, powers, and duties as provided to such 
boards under the Act; and 

WHEREAS, pursuant to said authority above, the Board, the City and the County each hereby 
entered into a binding agreement with the others to develop and/or redevelop the TIRZ as 
specified in the Project Plan, Financing Plan, the Development Agreement, and the District 
Development Agreement; and 
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WHEREAS, the Parties seek consistency between the Project Plan, the Financing Plan, the 
Development Agreement, the District Development Agreement, and the other two Interlocal 
Agreements necessary for advancement of the Project; 

NOW, THEREFORE, in consideration of the mutual promises, covenants, obligations, and 
benefits contained in the Agreement, the City, the Board, and the County hereby agree to amend 
the Agreement as follows except as herein modified or amended, the recitals, provisions, 
conditions and terms of the Agreement are hereby ratified and confirmed and shall remain in full 
force and effect as ofthe date thereof;: 

Add the following text at the end of Article III.E: 

Notwithstanding the Parties agreement not to finance any costs or improvements of the Project 
with a tax-supported public debt instrument, the Parties agree to allow the construction and 
operation of a soccer complex on approximately thirty-five (35) acres of the Project which may 
be financed from County's issuance of tax-exempt bonds and taxable bonds or from a short term 
vehicle rental tax. 

Eliminate the text of Article V Paragraph D.3 and replace with the following text: 

The County further agrees that the City and the Board may disburse funds in the Tax Increment 
Fund to pay expenditures in the following order or priority of payment: 

(i) to fully reimburse eligible startup Administrative Costs incurred by each 
Participating Taxing Entity; 

(ii) to pay all other ongoing Administrative Costs to the Participating Taxing Entities 
for administering the Tax Increment Fund and/or the TIRZ, except that if there are 
insufficient funds for the full reimbursement of ongoing Administrative Costs to 
the Participating Taxing Entity, then the ongoing Administrative Costs of each 
Participating Taxing Entity shall be reimbursed on a pro rata basis based on each 
Participating Taxing Entity's level of participation in the TIRZ; 

(iii) to reimburse the City for costs of repair, replacement, or re-construction of public 
infrastructure and associated costs: 1) as described in Section 5.12 of the 
Development Agreement, and 2) those same costs as detailed in the District 
Development Agreement; 

(iv) to reimburse City one million eight hundred eighty-five thousand dollars 
($1,885,000.00) for the value of the Zachry Parcel conveyed to the District; 

(v) to reimburse the City maintenance expenses, if any, pursuant to Article III of the 
Development Agreement; 
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(vi) to reimburse a Participating Taxing Entity under any reclaim of funds pursuant to 
Article X of the Development Agreement; 

(vii) to reimburse the Alamo Community College District for public improvements as 
provided in the District Development Agreement and in the Project Plan in 
accordance with the limitations set forth in this Agreement; 

(viii) to reimburse the City $5,500,000.00 in the event the Texas A&M University 
System (TAMUS) announces it will not build TAMU-SA or the TAMU-SA site 
reverts to its donor in accordance with the controlling Memorandum of 
Understanding; and 

(ix) to reimburse Developer for public improvements as provided in the Development 
Agreement and in the Project Plan to the extent that funds in the Tax Increment 
Fund are available for this purpose. 

The foregoing notwithstanding, no funds will be paid from the Tax Increment Fund to a 
Participating Taxing Entity for its financial or legal services in any dispute arising under 
this Agreement with another Participating Taxing Entity or Participating Taxing Entities. 

IN WITNESS HEREOF, THE CITY OF SAN ANTONIO; BEXAR COUNTY; AND 
REINVESTMENT ZONE NUMBER TWENTY -EIGHT (28), CITY OF SAN ANTONIO, 
TEXAS have made and executed this amendment to the original Agreement in triplicate originals 
on the date of the last signature below. 

CITY OF SAN ANTONIO 

Sheryl Sculley 
City Manager 
Date: ------------------

ATTEST/SEAL: 

Leticia M. Vacek 
City Clerk 
Date: ---------------
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BEXAR COUNTY 

Nelson W. Wolff 
County Judge 
Date: -------------------

ATTEST/SEAL: 

Gerard Rickoff 
County Clerk 
Date: ------------------
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APPROVED AS TO FINANCIAL CONTENT BY BEXAR COUNTY: 

David Smith, Budget Officer and 
Executive Director of Planning and 
Resource Management 

Date: ---------------------

APPROVED AS TO FORM: 

Michael D. Bernard 
City Attorney 

Date: --------------------

BOARD OF DIRECTORS 
VeranoTIRZ 

Name: S. Marcus Jahns 
Presiding Officer, Board of Directors 
Date: --------------------

Amendments to Bexar IA for Verano 6-9-10 
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Tommy Tompkins, 
County Auditor 

Date: ------------------------

APPROVED AS TO FORM: 

Larry Roberson 
Assistant Criminal District Attorney 
Civil Section 
Date: ------------------
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THE STATE OF TEXAS 

COUNTY OF BEXAR 

§ VERANO TIRZ 
§ 
§ SAN ANTONIO RIVER AUTHORITY 

SECOND AMENDMENT TO AGREEMENT 

THIS AGREEMENT (the "Agreement") is made by and between the CITY OF SAN 
ANTONIO, TEXAS (hereafter referred to as "City"), a Texas Municipal Corporation, acting 
through its City Manager pursuant to Ordinance No. 2008-11-20-1016 passed and approved by 
the City Council on the 20th day of November, 2008, the SAN ANTONIO RIVER 
AUTHORTY (hereafter referred to as "River Authority"), a political subdivision of the State of 
Texas, acting through its General Manager pursuant to authority granted by the Board of 
Directors of the San Antonio River Authority on the 20th day of August, 2008, and by the 
BOARD OF DIRECTORS FOR TAX INCREMENT REINVESTMENT ZONE NUMBER 
TWENTY-EIGHT, CITY OF SAN ANTONIO, TEXAS (hereafter referred to as "the Board") 
on the 25th day of March, 2009, a reinvestment zone created by the City pursuant to Chapter 311, 
Texas Tax Code (hereafter referred to as "the Act"). The City, the River Authority, and the 
Board may be referred to singularly as a "Party" or collectively as "Parties." This Agreement is 
made pursuant to Chapter 311, Texas Tax Code for the participation of the City and the River 
Authority in the Verano Tax Increment Reinvestment Zone. 

NOW THE FOLLOWING AMENDMENT TO THE Agreement is made by and between the 
City, acting through its City Manager pursuant to Ordinance No. 2010-06-24- passed and 
approved by the City Council on the 24th day of June, 2010, the River Authority, acting through 
its General Manager pursuant to authority granted by the Board of Directors of the San Antonio 
River Authority on the 20th day of August, 2008, and by the Board on the 9th day of June 2010. 

RECITALS: 

WHEREAS, by Ordinance Number 2007-12-06-1257, dated December 6,2007, the City created 
Reinvestment Zone Number Twenty-Eight (the "TIRZ") in accordance with the Act, to promote 
development and redevelopment within the TIRZ through the use of tax increment financing, in 
which development and redevelopment would not otherwise occur solely through private 
investment in the reasonably foreseeable future, and established a Board of Directors for the 
TIRZ, and authorized the Board to exercise all the rights, powers, and duties as provided to such 
boards under the Act; and 

WHEREAS, pursuant to said authority above, the Board, the City and the River Authority each 
hereby enters into a binding agreement with the others to develop and/or redevelop the TIRZ as 
specified in the Project Plan, Financing Plan, the Development Agreement, and the District 
Development Agreement; and 
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WHEREAS, the Parties seek consistency between the Project Plan, the Financing Plan, the 
Development Agreement, the District Development Agreement, and the other two Interlocal 
Agreements necessary for advancement of the Project; 

NOW, THEREFORE, in consideration of the mutual promises, covenants, obligations, and 
benefits contained in the Agreement, the City, the Board, and the River Authority hereby agree to 
amend the Agreement as follows except as herein modified or amended, the recitals, provisions, 
conditions and terms of the Agreement are hereby ratified and confirmed and shall remain in full 
force and effect as of the date thereof;: 

NOW, THEREFORE, in consideration of the mutual promises, covenants, obligations, and 
benefits contained in this Agreement, the City, the Board, and the River Authority hereby agree 
as follows: 

Eliminate the text of Article V Paragraph D.3 and replace with the following text: 

The River Authority further agrees that the City and the Board may disburse funds in the Tax 
Increment Fund to pay expenditures in the following order or priority of payment: 

(i) to fully reimburse eligible startup Administrative Costs incurred by each 
Participating Taxing Entity; 

(ii) to pay all other ongoing Administrative Costs to the Participating Taxing Entities 
for administering the Tax Increment Fund and/or the TIRZ, except that if there are 
insufficient funds for the full reimbursement of ongoing Administrative Costs to 
the Participating Taxing Entity, then the ongoing Administrative Costs of each 
Participating Taxing Entity shall be reimbursed on a pro rata basis based on each 
Participating Taxing Entity's level of participation in the TIRZ; 

(iii) to reimburse the City for costs of repair, replacement, or re-construction of public 
infrastructure and associated costs: 1) as described in Section 5.12 of the 
Development Agreement, and 2) those same costs as detailed in the District 
Development Agreement; 

(iv) to reimburse the City maintenance expenses, if any, pursuant to Article III of the 
Development Agreement; 

(v) to reimburse a Participating Taxing Entity under any reclaim of funds pursuant to 
Article X of the Development Agreement; 
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(vi) to reimburse the Alamo Community College District for public improvements as 
provided in the District Development Agreement and in the Project Plan in 
accordance with the limitations set forth in this Agreement; 

(vii) to reimburse the San Antonio Water System for water and wastewater 
infrastructure and related impact fees due the San Antonio Water System under its 
Utility Service Agreement with the Developer as recognized by the City, the 
Board, the San Antonio Water System and the Developer in the Consent 
Agreement executed pursuant to Ordinance No. 2009-08-20-0662; 

(viii) to reimburse the City up to one million eight hundred eighty-five thousand dollars 
($1,885,000.00) for the value of the Zachry Parcel conveyed to the District at a 
maximum rate of $1,000,000.00 per year should the District choose not to 
reconstruct Villaret Boulevard by October 1, 2018 ; and 

(ix) to reimburse Developer for public improvements as provided in the Development 
Agreement and in the Project Plan to the extent that funds in the Tax Increment 
Fund are available for this purpose. 

The foregoing notwithstanding, no funds will be paid from the Tax Increment Fund to a 
Participating Taxing Entity for its financial or legal services in any dispute arising under 
this Agreement with another Participating Taxing Entity or Participating Taxing Entities. 

IN WITNESS HEREOF, THE CITY OF SAN ANTONIO; RIVER AUTHORITY; AND 
REINVESTMENT ZONE NUMBER TWENTY-EIGHT (28), CITY OF SAN ANTONIO, 
TEXAS have made and executed this amendment to the original Agreement in triplicate originals 
on the date of the last signature below. 

CITY OF SAN ANTONIO 

Sheryl Sculley 
City Manager 
Date: ________ _ 
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SAN ANTONIO RIVER AUTHORITY 

Suzanne B. Scott 
General Manager 
Date: ----------

3 



ATTEST/SEAL: 

Leticia M. Vacek 
City Clerk 
Date: --------

ATTEST/SEAL: 

Date: --------------

APPROVED AS TO FINANCIAL CONTENT BY THE RIVER AUTHORITY: 

Sharon Huber-McCoy 
Director of Finance and Administration 
San Antonio River Authority 
Date: -----------

APPROVED AS TO FORM: 

Michael D. Bernard 
City Attorney 

Date: ----------

BOARD OF DIRECTORS 
Verano TIRZ 

S. Marcus Jahns 
Presiding Officer, Board of Directors 
Date: ----------

IA Verano Amendment 6-9-10 
ACW 

APPROVED AS TO FORM: 

David W. Ross 
Attorney for San Antonio River Authority 

Date: ----------------
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