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AN ORDINANCE 200Q-06-18- 0508 


AUTHORIZING AMENDMENTS TO THE DEVELOPMENT 
AGREEMENT BETWEEN BROOKS DEVELOPMENT AUTHORITY, 
THE BOARD OF DIRECTORS OF THE BROOKS CITY~BASE TAX 
INCREMENT REINVESTMENT ZONE NUMBER SIXTEEN, AND THE 
CITY OF SAN ANTONIO, TEXAS TO ACCOMMODATE THE DESIGN 
AND CONSTRUCTION BY BROOKS DEVELOPMENT AUTHORITY 
OF THE SOUTH NEW BRAUNFELS .ROAD PROJECT LOCATED IN 
COUNCIL DISTRICT 3, CLARI FYING THE FLOW OF FUNDS; AND 
AUTHORIZING AN INITIAL CERTIFICATES OF OBLIGATION 
FUNDED ROAD PROJECT IN AN AMOUNT UP TO $10,455,000.00. 

:I<* * * * 

WHEREAS, the City of San Antonio recognizes the importance of its continued role In 

economic development; and 

WHEREAS, the City was instrumental in establishing the legislation to allow the creation of a 
Defense Base Development Authority; and 

WHEREAS, on September 27,2001, City Council created the Brooks Development Authority 
by passing Resolution 2001-36-39, for the purposes of accepting title to 1,300 acres of real 
property of the former Brooks Air Force Base and engaging in the redevelopment of the 
installation to transition it into a business and technology park; and 

WHEREAS, on December 9, 2004, the City Council created Tax Increment Reinvestment Zone 
Number Sixteen, City of San Antonio, Texas, located in City Council District 3, by Ordinance 
Number 100073, in accordance with the Tax Increment Financing Act, Chapter 311 of the Texas 
Tax Code, and the City'S adopted Guidelines and Criteria for the use of TIF, to promote 
redevelopment ofthe property within the TIRZ through the use of tax increment financing; and 

WHEREAS, this City-initiated TIRZ was designed to leverage ongoing area development in 
support of a special joint project between the U.S. Air Force and the City to successfully convert 
and redevelop the former Brooks Air Force Base; and 

WHEREAS, the City has contributed $10,736,000.00 to BDA for capital improvements, 
including $2,210,000.00 and $2,113,000.00 for the design, construction and construction 
management services of the South New Braunfels Road project, as authorized by Ordinance 
Numbers 2007-01-18-0082 and 2008-02-14-0113 respectively; and 

WHEREAS, the City has generally supported BDA through City funds to cover certain 
operating expenses; and 

WHEREAS, on May 2008, the TIRZ Board approved and adopted the Final Project Plan, the 
Final Finance Plan, and a Development Agreement with BOA and the City; and 
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WHEREAS, the City also approved and adopted the Final Project Plan, the Final Finance Plan, 
and a Development Agreement with BOA and the TIRZ Board via Ordinance Number 2008-05
08-0367; and 

WHEREAS, it is now necessary for the City Council to authorize the City Manager or her 
designee to execute an amendment to this Development Agreement with the TlRZ Board and 
BOA which: 

• 	 clarifies the flow of funds of City debt financing with Certificates of Obligations for 
BDA's design and construction of the South New Braunfels Road project; 

• 	 initially provides up to $10,455,000.00 to BOA for the project; 
• 	 specifies that debt service on $7,955,00.00 of the Certificates of Obligation will be paid 

by tax increment from the TIRZ; 
• 	 allows for City project administration by Capital Improvements Management Services of 

BOA's design and construction with City recovery of up to 4% of BOA's total project 
costs as a Capital Administrative Charge; and 

WHEREAS, it is officially found and determined that the meeting at which this Ordinance was 
passed was open to the public and public notice of the time, place and purpose of said meeting 
was given all as required by Chapter 551, Texas Government Code; NOW THEREFORE: 

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

SECTION 1. The terms and conditions of the Amended Development Agreement are hereby 
approved. A copy of the amended Development Agreement in substantially final form is 
attached to this ordinance as Exhibit A. A copy of the fully executed agreement wiH be 
substituted for Exhibit A upon receipt of all signatures. 

SECTION 2. The City Manager or her designee is authorized to execute the attached Amended 
Development Agreement, which is in substantial form and incorporated into this Ordinance for 
all purposes. 

SECTION 3. The Director of Finance is authorized to make the necessary transfers when 
specific work orders are identified and assigned, in an initial amount not to exceed 
$10,455,000.00 and to repay the debt, as necessary, on any Certificates of Obligation from the 
tax increment generated by the TIRZ. 

SECTION 4. The financial allocations in this Ordinance are subject to approval by the Director 
of Finance, City of San Antonio. The Director may, subject to concurrence by the City Manager 
or the City Manager's designee, correct allocations to specific Cost Centers, WBS Elements, 
Internal Orders, General Ledger Accounts, and Fund Numbers as necessary to carry out the 
purpose of this Ordinance 

SECTION 5. The statements set out in the recitals of this Ordinance are true and correct and are 
incorporated as part of this Ordinance. 
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SECTION 6. 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 7. This Ordinance shall take effect immediately upon passage by eight (8) 
atlirmative votes; otherwise it shall be etfectivc ten (10) days after its passage. 

PASSED AND APPROVED this 18th day afJune, 2009. 

MAYOR 

JULrAN CASTRO 

APPROVED AS TO FORM: J.,. ~ ./
I;rl' Ci ttomcy 



 
 

Agenda Item: 7

Date: 06/18/2009

Time: 10:48:30 AM

Vote Type: Motion to Approve

Description: An Ordinance authorizing amendments to the Development Agreement between the Brooks 
Development Authority, the Board of Directors of the Brooks City-Base Tax Increment 
Reinvestment Zone Number Sixteen and the City of San Antonio to accommodate the design and 
construction of the Brooks City-Base South New Braunfels Road Project located in Council District 
3, and authorizing an initial Certificates of Obligation funded project in an amount up to 
$10,455,000.00. [T.C. Broadnax, Assistant City Manager, David D. Garza, Director, Housing and 
Neighborhood Services]

Result: Passed

Voter Group Not 
Present

Yea Nay Abstain Motion Second

Julian Castro Mayor  x     

Mary Alice P. Cisneros District 1  x     

Sheila D. McNeil District 2  x     

Jennifer V. Ramos District 3  x   x  

Philip A. Cortez District 4  x     

Lourdes Galvan District 5  x     

Ray Lopez District 6  x     

Justin Rodriguez District 7  x     

Diane G. Cibrian District 8  x    x

Elisa Chan District 9  x     

John G. Clamp District 10 x      
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Exhibit A 

Brooks City-Base TIRZ 


Amended Development Agreement 




DEVELOPMENT AGREEMENT WITH THE CITY OF SAN ANTONIO, TEXAS 

BROOKS DEVELOPMENT AUTHORITY, and 


TilE BOARD OF DIRECTORS OF REINVESTMENT ZONE NUMBER SIXTEEN, 

CITY OF SAN ANTONIO, TEXAS 


As Amended 6/18/2009 


This Development Agreement ("Agreement''), pursuant to Ordinance No. 2008-05-08-0357, passed 
and approved on the 8th day of May, 2008, and subsequently amended pursuant to Ordinance No. 
2009-06-18-_~, passed and approved on the 18th day of June, 2009 is entered into by and between 
the City of San Antonio, a Texas municipal corporation in Bexar County, Texas ("'the City"); Brooks 
Development Authority, a Defense Base Development Authority, created under Chapter 379B of the 
Texas Local Government Code CBDA"); and the Board of Directors for Reinvestment Zone 
Number Sixteen, City of San Antonio, Texas, a tax increment reinvestment zone (the "Board"). 

BACKGROUND: 

'WHEREAS, thc City recognizcs the importance of its continued role in economic development, 
community development, planning and urban design; and 

WHEREAS, the City was instrumental in establishing the legislation to allow the creation of a 
Defense Base Development Authority; and 

WHEREAS, on September 27, 2001, City Council created the Brooks Developmcnt Authority 
("BDA"), by passing Resolution 2001-36-39, for the purposes of accepting title to 1 ,300 acres of real 
property of the fonner Brooks Air Force Basc and engaging in the redevelopment of the installation 
to transition it into a business and technology park; and 

WHEREAS, by Ordinancc Number 100073, dated December 9, 2004, pursuant to the Tax 
Increment Financing Act, Chapter 311 of the Texas Tax Code (as amended, hereinafter called the 
"Act"), the City created Reinvestment Zone Number Sixteen, City of San Antonio, Texas ("TIF 
Zone") in accordance with the Act, to promote development and redevelopment of the Zone 
Property through the usc of tax increment financing, in which deVelopment and redevelopment 
would not otherwise occur solc1y through private investment in the reasonably foreseeable future, 
and established a Board ofDirectors for the TIF Zone; and 

WHEREAS, this City-initiated TIF Zone was designed to leverage ongoing area development in 
support of a special joint project between the U.S. Air Force and the City to successfully convert and 
redevelop the former Brooks Air Force Base; and 

WHEREAS, the City has contributed $10,736,000 to BDA for capital improvements, via such 
ordinances as No. 2007-01-18-0082 and No. 2008-02-14-0113, and has gencrally supported BDA 
through City funds to cover ccrtain operating expenses ofBDA; and 

WHEREAS, the Act authorizes the expenditure of funds derived within a reinvestment zone, 
whether from bond proceeds or other funds, for the payment of expenditures made or estimated to be 
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made and monetary obligations incurred or estimated to be incurred by a municipality establishing a 
reinvestment zone, for costs of public works or public improvements in the reinvestment zone, plus 
other costs incidental to those expenditures and obligations, consistent with the Final Project Plan of 
the reinvestment zone, which expenditures and monetary obligations constitute project costs, as 
defined in Section 311.002 (1) of the Act (,""Project Costs"); and 

WHEREAS, in accordance with the Act, the City created the Board and authorized the Board to 
exercise a)) the rights, powers, and duties as provided to such boards under the Act or by action of 
the City Council; and 

WHEREAS, on the 2nd day of May, 2008, the Board adopted and approved a Final Project Plan, a 
Final Financing Plan, and an Agreement providing for development of the Zone Property; and 

WHEREAS, the City approved the Final Project Plan and Final Financing Plan for the TIF Zone by 
Ordinance Number 2008-05-08-0367 on the Slh day of May, 2008 and authorized the City Manager 
of the City of San Antonjo or her designated representative to execute the original Agreement on 
behalf of the City, and to bind the City to the terms and conditions of this Agreement; and 

WHEREAS, the City wishes to issue furthcr Certificates of Obligation, the proceeds of which will 
be used by BOA to fund Public Infrastmcture within the TIF Zone, some of which will be 
reimbursed by Tax Increment; and 

WHEREAS, the City, BDA, and the Board need to clarify the additional responsibilities arising 
with the use of the Certificates of Obligation proceeds for the subsequent development of Public 
improvements through an amendment of the original Agreement; and 

WHEREAS, pursuant to the Act (as amended) and City of San Antonio Ordinance Number 100073, 
dated December 9, 2004, the Board has authority to enter intoagreemcnts that the Board considers 
necessary or convenient to implement the Final Project Plan and Final Financing Plan and to achieve 
the purposes of developing the Zone Property within the scope ofthose plans; and 

WHEREAS, on the 5th day of June, 2009, the Board adopted and approved an amended Agreement 
and the BOA approved the amended Agreement on the 91h day of June, 2009; and 

WH ERE~S, the City approved the amended Agreement by Ordinance Number 2009-06-18-_ ..__~ 
on the 181 day of June, 2009 and authorized the City Manager of the City of San Antonio or her 
designated representative to execute the amended Agreement on behalf of the City, and to bind the 
City to the terms and conditions of the amended Agreement; and 

WHEREAS, pursuant to said authority above, the Board, the City and BDA eaeh hereby enters into 
a binding agreement with the others to develop and/or redevelop the Zone Property as specified in 
the Proposal, Final Project Plan, Final Financing Plan and this amended Agreement; and 

NOW, THEREFORE, in consideration of the mutual promises, covenants, obligations, and benefits 
contained in this amended Agreement, the City, the Board, and BDA hereby agree as follows: 
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I. DEFINITIONS 


1.1 The "City," the "Board" and "BDA" shall have the meanings specified above. 

].2 "Act" means the Tax Increment Financing Act, Texas Tax Code Chapter 311, as it may be 
amendcd from time to time. 

1.3 "Administrative Costs" means reasonable costs dircctly incurred by the City relatcd to its 
agreement to participate in the development of the TIF Zone, as described in this Agreement. These 
costs include, but are not limited to, reasonable costs and expenscs for legal review and financial 
analysis related to the TIF Zone incurred prior to entering into this Agreement, as well as any such 
costs and expenses incurred after this Agreement bccomes effective. The initial startup 
Administrative Costs for the City are seventy-five thousand dollars ($75,000.00). The Parties also 
agree that the ongoing annual Administrative Costs during the life of the TIF Zone is limited to 
$15,000.00 per fiscal year. The total Administrative Costs to be paid out of the TIF Fund are capped 
at four hundred twenty thousand dollars ($420,000.00) for the life of the TIF Zonc. 

1.4 "Agreement" means this document by and among the City, the Board and BDA, which may 
be amended from time to time. 

1.5 "Available Tax Increment Funds" means the Tax Increment contributed by the City to the 
fund established and maintained by the City for the purpose of implementing the projects of the TIF 
Zone less the City's Administrative Costs and any debt obligation of the City for debt dedicated to 
BDA's development of Public Improvements within the TIF Zone. 

1.6 "BDA" means Brooks Development Authority. 

1.7 "CIMS" means the City's Capital Improvements Management Services Department or any 
subsequent City department that will oversee the City'S capital improvement projects. 

1.8 "'City Manager" means the City Manager ofthe City or her designee. 

1.9 "City Code" means the City Code ofthe City of San Antonio, as amended. 

1.10 "City Project Administration Costs" means the funds in the amount of up to 4% of the 
contract amount that may be withheld by the City to recoup its project management costs in 
overseeing the proper construction of Public improvements with the proceeds of Certificates of 
Obl1gation. For example, thc initial issuance of ten mil1ion four hundred fifty-five thousand dollars 
($10,455,000.00) in Certificates of Obligation for use by BOA would allow the City to recover up to 
four hundred eighteen thousand two hundred dollars ($418,200.00) for its actual project management 
costs. 

1.11 "Completion" means construction of a Public Improvcment in the TIF Zone in accordance 
with the engineer's design, Final Project Plan, Final Financing Plan and this Agreement. In order for 
a Public Improvement to have achieved a state of "Completion", the improvement must: 
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a. 	 be inspected by a design engineer, and be the subject of a certification letter from the 
design engineer, sealed with the engineer's professional seal, certifying that the Public 
Improvements were designed in such a manner as to endure without need for 
maintenance, repair or replacement for five (5) years, taking into consideration the site 
and traffic conditions, present and future, at or near the improvements, and certifying that 
the Pubhc Improvements were constructed according to the specifications required by the 
engineer's design for each improvement; and 

b. 	 be approved by the City as evidenced by a letter of acceptance issued by an authorized 
official of the City; and 

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

1.12 "Construction Schedule" means the timetable for constructing the improvements specified in 
the Final Project Plan, Final Financing Plan and this Agreement, which timetable is more 
particularly set forth in Exhibit A, attached hereto and incorporated herein for all purposes and 
which timetable may be amended from time to time pursuant to the provisions of this Agreement. 

1.13 "Contract Progress Payment Request" C"CPPR") means a request, prepared in accordance 
with the requirements of Exhibit D, attached hereto and incorporated herein for all purposes, for 
payment due BOA for work in accordance with the Pub1ic Improvements in the Final Project Plan 
and the timeline detailed in Exhibit A, Construction Schedule. The CPPR shall also reflect all 
waivers granted through the Incentive Scorecard System. 

1.14 "CPPR Approval" means a written acknowledgment from the City to BDA that the Contract 
Progress Payment Request was completed and submitted correctly, and that the Contract Progress 
Payment Request is ready for presentation to the Board for approval and consideration for payment 
to BOA. 

1.15 "'Effective Date" means the date that the last party signs this Agreement. 

1.16 "Final Financing Plan" means the final Reinvestment Zone Financing Plan as defined in the 
Act, as approved and as may be amended from time to time by the Board and the City Council, 
which Plan is hereby incorporated into this document by reference for aJ] purposes, as if set out in its 
entirety. 

1.17 "Final Project Plan" means the final Project Plan as defined in the Act, as approved and as 
may be amended from time to time by thc Board and the City Council, which Plan is hereby 
incorporated by reference into this document as if set out in its entirety, for all purposes. 

1 .18 "'Guidelines" means the 2004 Tax lncrement Financing (TIF) and Reinvestment Zone 
Guidelines and Criteria as passed and approved by the City Council of the City of San Antonio. 
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1.19 "Phase" means a portion of the Project that is being constructed by BDA, nonnally being a 
set number of units constructed or acres of the Zone Property being developed during a specific 
period. 

1.20 "Project" has the meaning specified in paragraph 3.1 of this Agreement, and as more 
specifically detai1ed in the Final Project Plan and Final Financing Plan as (either or both) may be 
amended from time to time. 

1.21 "Project Costs" has the meaning provided by Section 3ll.002( 1) of the Act. 

1.22 "Project Status Report" means a report, prepared and submitted by BOA in accordance with 
the requirements of paragraph 5.5, paragraph 17, and Exhibit B attached hereto and incorporated 
herein for all purposes, which report provides quarterly updates of Project construction and 
compliance with laws, ordinances, and contractual requirements. 

1.23 "Public Improvements" include those improvements that provide a public benefit and that 
are listed in the Final Project Plan and the Final Financing Plan. When an improvement has both 
private and public benefits, only that portion which is dedicated to the public may be paid to BDA, 
such as, but not limited to, grading and environmental studies. 

J .24 "Public Infrastructure" includes any infrastructure owned and maintained by a public entity 
including but not limited to streets, street landscaping, utilities, drainage, street light, street signs etc. 

"Tax Increment" has the meaning assigned by Section 311.012 of the Texas Tax Code, and 
applies only to taxable real property within the TIF Zone. 

1.26 "TIF" means Tax Increment Financing. 

1.27 "TIF Fund" means the tax increment fund created by the City for the deposit of Tax 
Increments for the TIF Zone, entitled "Reinvestment Zone Number Sixteen, City of San Antonio, 
Texas Tax Increment Fund." 

1.28 "TIF Unit" means the employees of the City's Housing and Neighborhood Services 
Department responsible for the management of the City's TIF Program. 

1.29 "TIF Zone" means Tax Increment Reinvestment Zone Number Sixteen, City of San Antonio, 
Texas. 

1.30 "Zone Property" means the contiguous geographic area of the City that is included in the 
boundaries of the TIF Zone, which are more particularly described in the Final Project and Financing 
Plans. 

Singular and Plural: Words used herein in the singular, where the context so pennits, also include 
the plural and vice versa, unless otherwise specified. 

DA- Brooks City-Base Page 5 of 34 
ACW 
Amended June I R. 2009 



Gender: The gender of the wording throughout this Agreement shall always be interpreted to mean 
either sex or neutraL 

II. REPRESENTATIONS 

2.1 f'inancial Instruments. The City, the Board and BOA represent that they understand and 
agree that the City may issue bonds, notes, certificates ofobligation, or other financial instruments to 
cover any Project Costs directly or indirectly related to BDA' s improvements in the TIF Zone under 
this Agreement. BDA and the Board will not be parties to the City's bonds, notes, certificates of 
obhgation, or other financial instruments; however, TIF revenues will be used to cover any and all 
costs related to bonds, notes, certificates of obligation, or other financial instruments as necessary. 
The City will annually review the status of the TIF Fund, anticipated Tax Increment to be collected, 
and the Public Improvements to be constructed in the near term and may issue bonds, notes, 
certificates of obligation, or other financial instruments as necessary. Any issuance by the City of 
bonds, notes, certificates of obligation, or other financial instruments docs not require amendment of 
the Final Financing Plan as long as the maximum total contribution by the City does not exceed 
fitly-five million four hundred sixty-tour thousand twenty-seven dollars ($55,464,027.00). 

2.2 City's Authority. The City represents to BDA that as of the Effective Date the City is a 
home ru1e municipality located in Bexar County, Texas, and has authority to earry out the 
obligations contemplated by this Agreement. 

Board's Authority. The Board represents to BOA that, as of the date of the Board's 
signature to this document, the TIF Zone is a Tax Increment Reinvestment Zone established by the 
City pursuant to Ordinance Number 100073, passed and approved on December 9, 2004, and that the 
City and the Board have authority to carryon the functions and operations contemplated by this 
Agreement. 

2.4 BOA's Authority and Ability to Perform. BOA represents to the City and to the Board 
that BDA is a Defense Base Development Authority, created under Chapter 379B of the Texas Local 
Government Code; that BOA is a political subdivision in the State of Texas; that BDA has been 
authorized by its governing body to enter into this Agreement and to perform the requirements of 
this Agreement; that BDA's performance under this Agreement shall not violate any applicable 
judgment, order, law or regulation; and that BDA shall have sufficient capital to perform all of its 
obligation under this Agreement whether from the City or other sources when it needs to have said 
capital or agrees to seek all available sources of funding in accordance with paragraph 5.19. 

All Consents and Approvals Obtained. The City, the Board and BDA represent each to the 
others that the execution, delivery, and performance of this Agreement on its part does not require 
consent or approval of any person that has not been obtained. 

2.6 Payments. The City and BOA may rely upon the payments to be made to them out of the 
TIF Fund or City debt proceeds dedicated to BOA's development of Public Improvements within the 
TIF Zone as specified in this Agreement, but BDA's right to such payments is subject to the other 
limitations of this A!:,'feement. The City shall issue a check or other form of payment made payable 
only to the BOA. 
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2.7 Reasonable Efforts of aU Parties. The City, the Board and BDA represent each to the 
others that they shall make reasonable efforts to expedite the subject matters hereof and 
acknowledge that the successful performance of this Agreement requires their continued 
cooperati on. 

2.8 BOA's Continuing Duty to Complete Improvements. The City, the Board and BDA 
represent each to the others that they understand and agree that even after the TTF Zone terminates, 
BOA shall diligently work to successfully complete any and all required Public Improvements that 
were not completed before the TIF Zone terminated. Sueh completion shall be at no additional cost 
to the City andlor the Board. 

2.9 No Interlocal Agreements. The City, the Board and BDA represent each to the others that 
they understand and that the City is the only taxing entity contributing a percentage of its tax 
increment to the TIF Fund, and therefore, no other agreements are necessary with any other public 
entity to make this At:,rreement effective. 

10 BDA Bears Risk. BDA represents that it understands that any payment from City debt 
proceeds dedicated to BDA·s development of Public Improvements within the TIF Zone shall not 
be, nor shall be construed to be, financial obligations of the Board. BOA shall bear all risks 
associated with payments from City, including, but not limited to: pre-development agreement 
costs, incorrect estimates of tax increment, changes in tax rates or tax collections, changes in state 
law or interpretations thereof, changes in market or economic conditions impacting the Project, 
changes in interest rates or capital markets, changes in building and development code requirements, 
changes in City policy, default by tenants, unanticipated effects covered under 1cgal doctrine of force 
majeure, andlor other unanticipated factors. BDA recognizes that any liability or obligation incurred 
in anticipation of payments from City debt proceeds without a Board approved Phase development 
plan will be BDA' s responsibility. 

2.11 Not an Obligation of the General Fund. BDA represents that it understands that any 
payments made to BOA from tax increments are never obligations of the general funds of the City, 
but only obligations of the TIF fund, and subject to ]imitations. 

III. THE PROJECT 

3.1 The Pro,iect. The Project is projected to include the following Public Improvements to be 
constructed by BDA: New Braunfels Infrastructure Project (Phases 1 through V) and other street and 
Public Infrastructure projects as more thoroughly set forth in the Final Project Plan and Final 
Financing Plan. 

3.2 Competitive Bidding. Contracts for the construction of Public Improvements by or on 
behalf of BDA shall be competitively bid in compliance with Chapter 252 of the Local Government 
Code and be constructed, in compliance with all applicable law unless: (1) Debt proceeds provided 
by the City or A vailabJe Tax Increment Funds go toward financing 30 percent or less of the cost for 
a specific Public Improvement, in compliance with the Developer Participation Contract statutes 
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currently found in Subchapter C in Section 212 of the Local Government Code~ and (2) such Public 
Improvement is not a building of any sort. 

3.3 ."inancing. BDA may usc any or part of the Zonc Property that it owns or manages as 
collateral for the construction loan or loans as required for the financing of the Project; however, no 
property with a lien still attached may be offered to the City for dedication. 

The City may issue bonds, notes, certificates of obligation, or other financial instruments to cover 
any Project Costs directly or indirectly related to BDA's improvements in the TIF Zone under this 
Agreement. BDA acknowledges that any debt proceeds provided by the City may only be used to 
fund Public Improvements within the TIF Zone. 

BDA acknowledges that the priority of payment within the Available Tax Increment Funds will be 
to the City for payment of the City's debt incurred and dedicated to the BOA's development of 
Public Improvemcnts within the TIF Zone until such time as all such debt is no longer outstanding. 

If there arc not sufficient Available Tax Increment Funds on hand sixty (60) days prior to each 
semiannual debt service paymcnt date to pay the City's debt incurred and dedicated to BDA's 
development of Public Improvements within the TIF Zone, BOA wi11 be required to make up the 
shortfall within thirty (30) days upon notice by the City of such shortfall to the extent BDA has 
available funds. Should BDA have exhausted its resources and a shortfall remains, then BDA agrees 
in good faith to utilize all funding options available and permitted by law to cure such shortfall. 

BOA has the ability to payoff any City'S debt incurred and dedicated to BDA's development of 
Public Improvements within the TIF Zone at anytime, as long as the payment includes all costs for 
the City to defease such debt. 

Should there be no current City debt incurred and dedicated to BDA's development of Public 
lmprovements within the TIF Zone, the City and the Board pledge to use Available Tax Increment 
Funds to pay BOA for eligible Project Costs it has expended. 

3.4 Payment. The total payment to BDA under this TIF Zone will not exceed fifty-five million 
four hundred sixty-four thousand twenty-seven dollars ($55,464,027.00) and is not intended to cover 
all of BOA's costs incurred in connection with performing its obligations under this Agreement. 
The parties hereto agree that the priority of payment within the Available Tax Inerement Funds will 
be to the City for payment of the City's debt incurred and dedicated to the BDA' s development of 
Public Improvements within the TIF Zone until such time as all such debt is no longer outstanding. 

IV. TERM 

4.1 The term of this Agreement shall commence on the Effective Oate and end on the date which 
is the earlier to occur of the following: (i) the date the BOA receives final payment for completing 
the Project; (ii) the date this Agreement is terminated as provided in Artic1c X; or (iii) September 30, 
2029, provided 
Agreement. 

that all existing warranties on the Project shal1 survive tennination of this 
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V. DUTIES AND OBLIGATIONS OF BDA 


5.1 Compliance with Laws and Ordinances. BDA shall comply with applicable provisions of 
the 2004 TIF Guidelines, the City charter, the City Code, state and federal law, as they may be 
amended from time to time. 

5.2 Duty to Complete. Subject to Article VII, BOA agrees to complete, or cause to be 
completed, the Public Improvements described in the Final Project Plan, Final Financing Plan and in 
this Agreement. BOA agrees to provide, or cause to be provided, al1 materials, labor, and services 
for completing the Project. BDA also agrees to obtain or cause to be obtained, all necessary permits 
and approvals from the City and/or all other governmental agencies having jurisdiction over the 
construction of the Public Improvements in the Zone Property. 

5.3 Commencement of Construction. From the Effective Date of this Agreement forward, 
BOA shall not commence any construction on any Phase of thc Project until the plans and 
specifications for that Phase have been approved in writing by the appropriate department of the City 
and all federal and state law requirements have been met. 

5.4 Payment and Performance Bonds. BOA must ensure that its contractors deliver original 
Chapter 2253 Performance and Payment Bonds and BDA must provide a copy of the Bonds to the 
City prior to construction in order tbr the Public Improvements to be eligible for payment. BDA 
agrees that Performance and Payment Bonds shall meet the minimum standards for these bonds set 
by the City's Risk Management Division. Failure to meet the City's minimum standards fbr these 
bonds prior to the commencement of construction will be considered a breach of contract. The 
bonds shall name both the City and BDA as beneficiaries or obligees of the bonds. The payment and 
performance bonds for each Phase shall be in an amount sufficient to cover the entire contract cost 
of the Public Improvements for that Phase. 

BOA shaH maintain and make available for inspection all original Payment and Performance Bonds 
with copies to CTMS and the TIF Unit. ClMS sha11 detcrmine whether the bonds meet the minimum 
standards. Without limiting other material breaches, failure of BDA to ensure the compliance of its 
contractor with this paragraph or Chapter 2253 of the Texas Government Code is a material breach 
of this Agreement, and the City may exercise the full range of legal remedies available to the City, 
including but not limited to: terminating the TIF Zone and/or exercising its rights under Article X. 

5.5 Supervision of Construction. BDA agrees to retain and exercise supervision over the 
construction of all public and private improvements of the project, and cause the construction of all 
project improvements to be performed, at a minimum, in accordance with federal, state and local 
laws and ordinances, including, but not limited to the 2004 TIF Guidelines, the Final Project Plan, 
the Final Financing Plan, the UnWed Development Code, Universal Design, City Ordinance No. 
71312, Chapter 2258 of the Texas Government Code, the City Code, and the plans and specifications 
approved by the Board and the appropriate department of thc City. BDA also agrees to provide 
reports of such construction and of compliance with such laws, ordinances, and contractual 
requirements to the City and to the Board quarter]y, or more often if requested by the City or the 
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Board, using the fonn attached as Exhibit B, as it may be amended from time to time. Without 
limiting other material breaches, failure of BOA to comply with this paragraph is a material breach 
of this Ab'Teement, and the City may tenninate the TIF Zone and exercise the full range of legal 
remedies available to the City. 

5.6 No Vesting of Rights. BDA agrees that the TlF program is a discretionary program and that 
the City has no obligation to extend TIF to BOA. In exchange for receiving TIF, BDA agrees that it 
has no vested rights under any regulations, ordinances or laws, and waives any c1aim to be exempt 
from applicable provisions of the current and future City charter, City Code, City ordinances, and 
City Unified Development Code, state or federal laws and regulations. 

5.7 Payment of Applicable Fees. BDA shal1 be responsible for paying, or causing to be paid, to 
the City and all other governmental agencies the cost of all applicable pennit fees and licenses which 
have not been waived and are required for construction of the Project. 

5.8 Delays. BOA agrees to commence and complete the Project in accordance with the 
Construction Schedule. If completion of the Project is delayed by reason of war, civil commotion, 
acts of God, inclement weather, governmental restrictions, regulations, fire or other casualty, court 
injunction, necessary condemnation proceedings, interference by third parties, or any circumstances 
reasonably beyond BOA's control, then at the City's reasonable discretion, the deadlines set forth in 
the Construction Schedule may be extended by the period of each such delay. In the event that BDA 
does not comp1ete the Project substantially in accordance with the Construction Schedule, then the 
parties, in accordance with Section 22.2 of this Agreement, may extend the deadlines set forth in the 
Construction Schedule, but not past the expiration of the TlF Zone. If the parties cannot reach an 
agreement on the extension of the Construction Schedule, or if BDA continues to fail to complete 
the Project in accordance with the revised Construction Schedule, then the City may exercise its 
termination remedies under Article X of this Agreement. 

5.9 Litigation against the City. BDA acknowledges that it is aware that the City'S policy on 
litigation is that, except to the extent prohibited by law, persons who are engaged in litigation related 
to TIF or TIRZ or adversarial proceedings related to TIF or TIRZ against the City are ineligible to 
obtain or continue the use of TIF as principals or participants for the duration of the litigation. A 
principal or participant includes the TIF applicant, BDA, BDA' s contractors, affiliates, sponsors, 
payroll employees, or relatives of the first degree of consanguinity. Accordingly, the City shall not 
consider a project proposing the use of TIF, designate a TIRZ, enter into any TIF contracts or 
agreements with, or authorize or make any TlF payments to persons engaged in litigation related to 
TIF or TIRZ or adversarial proceedings related to TIF or TIRZ with the City. Ineligible persons 
shall be excluded from participating as either participants or principals in all TIF projects during the 
term of their litigation. "Person" includes an individual, corporation, organization, govemmcnt or 
governmental subdivision or agency, business trust, estate, partnership, association, and any other 
legal entity. This TIRZ may not be tenninated for violations of this policy which occur more than 
sixty (60) days prior to the execution of this Agreement. 

5.10 Small, Minority or Women-owned Business Enterprises. With respect to Public 
Improvements, BOA sha1l make a good faith effort to comply with the City's policy regarding the 
participation of business enterprises eligible as Small, Minority or Women-owned Business 
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Enterprises in subcontracting any of the construction work required to be perfonncd under the Final 
Project Plan, Final Financing Plan or this Agreement. This poHcy is contained in City Ordinance 
2007-04-12-0396 and its subsequent amendments. BDA shal1 require all its applicable contractors to 
comply with City Ordinance 2007-04-12-0396 and its subsequent amendments or <my other 
ordinance adopted to repeal and replace City Ordinance 2007-04-12-0396. BDA must use the 
language provided in Exhibit F, or any subsequent revision provided by the City, modified as 
necessary, in its subcontracts for any construction or project management of work required to be 
pertonned under the Final Project Plan, Final Financing Plan or this Agrcement. 

5.11 Tree Ordinance. In accordance with paragraphs 5.5 and 5.6 above, BDA shall comply and 
shall cause its contractors and subcontractors to comply with the City Code provisions for tree 
preservation, located in Chapter Article IV of the Clty's Unified Development Code, as it may be 
amended from time to time. 

12 Duty to Maximize Tax Increment and Available Tax Increment Funds. BDA shall 
render, or cause to be rendered, any and all residential buildings and commercial buildings to the 
Bexar County Appraisal District before December 31 of each year of this Agreement if the buildings 
were completed prior to December 31 of that year. 

Further, BDA shall contractually require any hospital development to maintain a taxable entity status 
for ad valorem tax purposes for the life of the TlRZ or for as long as the City has issued bonds, 
notes, certificates of obligation, or other financial instruments to cover any Project Costs directly or 
indirectly related to BDA's Public Improvements in the TIF Zone under this Agreement To 
maximize both Tax Increment and Available Tax Increment Funds, BDA will attempt to 
contractually require development by other developers, in the TIF Zone to maintain a taxable entity 
status tor ad valorem tax purposes tor the life of the TIRZ or for as long as the City has issued debt 
under this Agreement. 

The City will notify BDA when it no longer intends to issue future bonds, notes, certificates of 
obligation, or other financial instruments. Only after such notice from the City and the City's 
retirement of all debt related to BDA's Public Improvements, may BDA remove the contractual 
requirement that a development maintain a taxable entity status for ad valorem tax purposes. 

5.13 Infrastructure Maintenance. 

a. 	 BDA shall, at its own cost and expense, maintain or cause to be maintained all PubJic 
Improvements, until acceptance by the City as evidenced by written acceptance required 
by paragraph 1.11 and for one (1) year after Completion. 

b. 	 Upon acceptance of a street or drainage improvement for maintenance by the City, BDA 
or its contractor shall deliver to the City a one-year extended warranty bond, naming the 
City as the obligee, in confonnity with Chapter 35 of the Citis Unified Development 
Code. The cost of repair, replacement and maintenance for defects discovered during the 
first year after Completion shall be paid by BDA, its contractor or the bond company and 
shall not be paid out of the TIF Fund. 
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c. 	 After the expiration of the one (1) year extended warranty bond, the cost of the repair, 
replacement and maintenance ofthe Public Infrastructure sha11 be the responsibility ofthe 
City; and, the City shall be reimbursed from the Available Tax Increment Funds 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 Infrastructure which is discovered within the second (2nd

) through 
fifth (5th

) years after Completion of said infrastructure. Future issuance of City debt may 
be hindered should the City have to divert Available Tax Increment Funds to make such 
repair, or replacement, or perfonn such maintenance. 

d. 	 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 Infrastnlcture. 
Approval or acceptance of Public Infrastructure is not a waiver of claims under this 
subparagraph. The City may attempt multiple repairs on the same infrastructure and 
reimburse itself for each attempt. 

e. 	 BDA, its agents, employees, and contractors wi11 not interfere with reasonab1e use of all 
the Public Improve:rnents by the genera] public, except for drainage retention 
improvements. In accordance with the Construction Schedule, BOA shall use its best 
efforts to dedicate (or grant a public easement) to the Public Improvements where 
applicable to the appropriate public entity (as detennined by the City), at no additional 
cost or expense to the City or any other public entity within sixty (60) days after 
Completion and acceptance of the improvements. 

t: 	 The requirements of this Agreement cannot be waived or modified in any way by an 
engineer, employee or other official of the City or its subordinatc agency with 
responsibility for inspecting or certifying public infrastructure. The actions of a City 
employee or agent do not work an estoppel against the City under this Agreement or the 
Unified Development Code. 

5.14 Utility payments. BOA shall pay, or cause to be paid, monthly rates and charges for all 
utilities (such as water, electricity, and sewer services) used by BDA in regard to the development of 
the Zone Property for all areas owned by BDA during construction of the Project, and for so long as 
BDA owns those arcas. Projects within the TlF Zone shall be subject to Section 35.501 et seq. of the 
San Antonio City Code (impact fees) and BDA shal1 not be prohibited from applying for the benefits 
ofany impact fee credits allowed by that section. 

5.15 Duty to Cooperate. BDA shall cooperate with the City and the Board in providing all 
necessary information to the City and to the Board in order to assist the City and the Board in 
detennining BDA's compliance with this Agreement. 

] 6 Universal Design and Determination of Tax Increment Portion. BDA shall comply and 
by contract shall cause contractors to comply with the City'S Universal Design Policy as required by 
the City Code. The City and/or Board shall provide written notice to BDA ofthe noncompliance 
with Universal Design Policies. BOA has ninety (90) days from date of notice to address and cure 
noncompliance. If BDA fails to cure noncompliance issues within the ninety (90) day period, the 
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City may, in its sole discretion, and without Board action exercise its rights in accordance with 
Article X herein. 

5.17 Quarterly Status and Compliance Reports. BDA shall submit to the City and the Board 
written and signed Project Status Reports (see paragraphs 1.22 and 5.5 above) containing all the 
information requested, starting no later than thirty (30) days following the beginning of construction 
of the Project, and on the 15th day of January, April, July and October thereafter throughout the 
duration of the Project, on its construction progress and construction expenses, and its compliance 
with laws, ordinances, and contractual requirements. If Project Status Reports are not submitted on 
the assigned dates as above, BDA understands that no Available Tax Increment Funds win be paid 
to BDA and the City may exercise its rights in accordance with Article X herein. 

5.18 Duty to Comply. BDA shall comply and shall cause all contractors and subcontractors to 
comply with the City of San Antonio Unified Development Code, as amended from time to time, 
where applicable regarding the development of the Project. 

5.19 Reconciliation. BDA will provide the City within ninety (90) days of the effective date of 
the amended Agreement an accounting of the capital improvements undertaken by BOA with any 
funds provided by the City or with funds to be reimbursed by certificates of obligation including 
supporting documentation of the accounting, such as invoices. 

5.20 Proceeds from Certificates of Obligation. The City, as explained fu11y in paragraph 3.3, 
intends to issue a series of certitIcates of obligation, the proceeds of which will be used by BDA to 
make the planned Public improvements within the TIF Zone. Initially, the City will make available 
ten million four hundred fifty-five thousand dollars ($10,455,000.00) in certificates of obligation of 
which two million five hundred thousand do1lars ($2,500,000.00) will not be reimbursed via Tax 
Increment while the debt service on the remaining seven mi11ion nine hundred fifty-five thousand 
dollars ($7,955,000.00) will be reimbursed via Tax Increment. Work done on Public Improvements 
by BDA with the proceeds of certificates of obligation will be overseen by the Director of CIMS or 
his designee per this paragraph and its subparagraphs both f{)r the initial ten million four hundred 
fitly-five thousand dollar ($10,455,000.00) funding with certificates of obligation as well as all such 
future funding with certificates of obligation. The total debt service on certificates of obligation 
authorized under this Agreement together with any reimbursable administrative expenses will not 
exceed fifty-five million four hundred sixty-four thousand twenty-seven dollars ($55,464,027.00) 

a. 	 CIMS shall contact BDA as designated in paragraph 17.1 should it have any questions or 
need clarification. BDA shall convey any reports required under this paragraph to elMS 
at the following: 

With a copy to: 
City of San Antonio City of San Antonio 
CIMS Center City, TIF Unit 
P.O. Box 893366 P.O. Box 839966 
San Antonio, Texas 78283-3966 San Antonio, Texas 78283-3966 
FAX: (210) 207-7196 FAX: (210) 207·5416 
Email: anibal.gutierrezCilisanantonio.gov Email: jonathan,lane@sanantonio.gov 
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b. Before the certificates of obligation proceeds are released to BDA, BDA shall submit to 
CIMS a scope of work (the "CO Project") describing the Public Improvements and their 
construction schedule to be undertaken with the proceeds. BDA will also provide map(s) 
depicting the location of the planned Public Improvements within the CO Project. 

c. 	 BDA shall provide to City their plans and specifications for any Public Improvements 
included in the Final Project Plan and part of the CO Project and such plans and 
specifications shall be subject to the review and approval of CIMS. After approval by 
City, BDA shall not make any substantial changes to the plans and specifications without 
prior written approval of CIMS. City agrees to provide approvals within thirty (30) days 
of receiving complete plans. The approvals given in this subparagraph do not relieve 
BDA of the burden of obtaining all necessary governmcntal approvals, including those 
provided by City through its relevant development departments and relevant boards and 
commissions, including the Historic and Design Review Commission, and the State of 
Texas Commission on Environmental Quality (Article 9102). 

d. 	 BDA or BDA's Chief Financial Officer, or his designee, shall obtain a City portal 
account to access the Project Management Portal ("Portal"). BDA shall give CIMS and 
the TIF Unit an acceptable project schedule in Primavera or MS Project. BDA will 
update the schedule to reflect actual progress and provide it to ClMS and the TIF Unit by 
the fifth day of the following month (i.e., July 5th for June update). An acceptable 
schedule will include but not be limited to overall project phases and associated design, 
advertisement and construction periods, significant design submittals and steps, major 
construction phases, and any other tasks or milestones that would assist in understanding 
the project. 

e. 	 BDA shall submit all future changes in the CO Project, including any design 
enhancements, to the CIMS Director or his designee for review and approval to ensure 
compatibility with the previously approved plans and specifications. 

f. 	 City shall have authority to inspect the CO Project throughout the construction process to 
ensure compliance with the approved plans and specifications. BOA shall cause its 
design professional to provide pcriodic certifications of construction certifying that 
construction has been conducted in compliance with the approved plans and 
specifications. BDA shall have submitted all said certification to the ClMS Director or 
his designee at the completion of thc said CO Project. City shall have the right to 
withhold funding until such certifications are provided. 

g. 	 Beginning on January 31, 2010, and on each succeeding January 31 while BDA is 
constructing or has commissioned construction of Public lnfrastructure under this 
Agreement, BDA shall provide to City an annual report detailing BDA's compliance with 
the City's Small Business Economic Development Advocacy Program including a 
description of BDA's SBEDA Program and results of any scoring criteria generated 
under City Ordinance 2007-04-12-0396, any subsequent ordinance, or BDA's own 
program goals. City has the right to request supporting records to verify BDA's actual 
SBEDA achievement. 
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h. 	 BDA shall cause any contracting and bidding for the CO Project to separately identify 
allowable costs to ensure full compliance with the limitations placed on City's use of the 
bond funds. In particular, BDA shall only expend City's funds for the approved CO 
Project. 

L 	 Prior to any reimburstment or payment, City will have the right to inspect work 
completed on the CO Project to ensure conf{)rmance with the approved plans and 
specifications and to review invoices and payments for compliance with this Agreement. 

J. 	 All BDA requests for reimbursement of a CO Project shall be submitted monthly through 
the Citis Portal. BDA shall sign a Business Level Agreement and ensure that all of its 
employees or representatives utilizing the Portal sign and comply with an Individual User 
Agreement. Such requests for reimbursement shall be completed on the Portal and/or 
utilizing tonns and instructions approved by CIMS. Prior to the initial request for 
reimbursement, BDA must submit a schedule of values for payment to be approved by 
CIMS, which approval shall not be unreasonably withheld, conditioned, or delayed. Any 
changes to thc schedule of values once approved will be processed and approved as task 
orders through the Porta1. 

k. 	 City agrees to provide BDA written notice regarding any expenditure the City reasonably 
detennines to be outside the pennissihle parameters of this Agreement. Said notice will 
provide BDA thirty (30) days from receipt of said notice to cure the deficiency or refund 
to the City any sum of money paid by City to BDA and not spent by BDA strictly in 
accordance with the tenns of this Agreement or not supported by adequate documentation 
to fully justify the expenditure. 

1. 	 Unless City has questions concerning expenditure by BDA on a CO Project, City agrees 
to provide payment to BDA within thirty (30) working days of receipt of completed 
invoice as described above. 

m. 	 Funds in the amount of up to four percent (4%) of the contract amount, four hundred 
eighteen thousand two hundred dollars ($418,200.00) for the initial CO Project, may be 
withheld by the City for City Project Administration Costs. Actual City Project 
Administration Costs will be calculated using the most recent cost allocation plan and 
indirect cost proposal for the CIMS. Currently the cost allocation plan is designed for 
CIMS to recover costs from project work efforts based on the actual time spent on the 
proje<.i, plus markup of non-billable hours, plus the indirect cost rate. Actual City Project 
Administration Costs will be charged in this manner to the project work effort on a 
monthly basis until the 4% cap has been charged by the City. At the end of the CO 
Project, any funds remaining in the work eHurt in excess of the 4% cap for City Project 
Administration Costs will be provided to BDA if allowable expenses are submitted to the 
City and the City has dctennined that it would be in its best interest to pay said expenses. 
BDA may be reimbursed with Tax Increment for the City Project Administration Costs 
that it incurs. 
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n. 	 Upon BDA's preparation of a construction schedule and budget for the CO Project, BOA 
shall submit said budget to City for approval of any costs to be paid from funds received 
hereunder. Costs shall be considered allowable only if so approved in BDA's 
construction budget, or otherwise approved in advance by City in writing, and incurred 
directly and specifically in the performance of and in compliance with this Agreement 
and with all City, state and federal laws; regulations and ordinances affecting BDA' s 
operations hereunder. Only the costs for construction and design expenditures tor the CO 
Project shall be considered allowable. The following shaH not be considered allowable 
CO Project costs: 

• 	 Personnel costs, salaries or wages paid directly by BDA or other similarly afftliated 
organization, 

• 	 Travel and travel-related expenses, 
• 	 Costs or fees for consultant and/or professional services, except for those directly 

related to the CO Project, 
• 	 Costs or fees associated with attendance at meetings, seminars, or conferences, 
• 	 Costs or fees associated with regular maintenance and operation, 
• 	 Funclraising, 
• 	 Equipment and furnishings, unless part of BOA's approved plans and specifications, 
• 	 Advertising, except for bid solicitation, and 
• 	 Political activities. 

o. 	 Written requests for prior approval shall be BOA's responsibility and shaH be made thirty 
(30) days from date necessary to permit a thorough review by City. Procurements and/or 
purchases which must be approved pursuant to a CO Project shall be conducted entirely 
in accordance with all applicable terms, provisions and requirements hereof. 

5.21 Preconstruction Meeting. BDA shall also convene a pre-construction meeting to be held 
with any contractors or subcontractors and to include the TIF Unit, elMS, and Labor Compliance 
Office of the City betore proceeding with construction on any Phase. One purpose of the meeting is 
to provide a review and explanation of the City reporting requirements under the Agreement. 

Seeking Additional Capital Funding from the City. BOA acknowledges and agrees in 
good faith to seek all other available funding sources, including applying for grants, before seeking 
additional capital funding from the City through the City's Capital Budget process during the life of 
the TIF Zone. Upon request from BDA for additional capital funding, the City will review BDA's 
then current funding issues. 

VI. DUTIES AND OBLIGATIONS OF CITY AND BOARD 

6.1 No Bonds. Neither the Board nor BDA shall sell or issue any bonds using TIF revenues to 
payor reimburse the BOA or any third party for any improvements to the Zone Property performed 
under the Final Project Plan, Final Financing Plan or this Agreement. 
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6.2 Pledge of Funds. Subject to the terms and conditions of this Agreement, termination of the 
TIF Zone, and any reimbursement of the City under paragraph 5.13, the City and the Board hereby 
pledge City debt incurred and dedicated to BOA's development of Public Improvements within the 
TIF Zone and/or Available Tax Increment Funds to BOA, up to the maximum total amount specified 
in this Agreement, excluding those taxes collected after September 30,2029. 

6.3 Co-ordination of Board Meetings. The City and the Board hereby agree that a11 meetings 
of the Board shall be coordinated through and facilitated by the TIF Unit, and that al1 notices for 
meetings of the Board sha11 be timely received and posted by City staff, in accordance with Chapter 

Article IX, of the City 

6.4 Collection Efforts. The Board shall use reasonable efforts to cause the City to levy and 
collect its ad valorem taxes in the TIF Fund and to contribute its portion of the Available Tax 
Increment Funds towards first repaying any necessary debt obligation of the City for debt dedicated 
to BOA's development of Public Improvements within the TIF Zone and then any Administrative 
Costs before paying BOA for the construction of the Public Improvements required under the Final 
Project Plan, Final Financing Plan and this Agreement. 

6.5 Letter of Acceptance. The City and the Board shall use reasonable efforts to issue, or cause 
to be issued a letter of acceptance for items satisfactorily brought to Completion by BOA in 
constructing this Project. 

6.6 Payment Requests. The City and the Board hereby agree that all payment requests from 
BDA not submitted via the Portal as described in paragraph 5.20(j) sha]] be initiated by the 
submission of a CPPR form, attached hereto as Exhibit D. City payments to BOA for Public 
Improvements within the TIF Zone may only be made given prior approval by the Board of a Phase 
development plan under which such payments are authorized. 

VII. COMPENSATION TO BOA 

7.1 Obligation Accrues as Increment is Collected. The City'S obligation to contribute its Tax 
Increment payments to the TIF Fund shall accrue as the City collects its Tax Increment. The City 
agrees to deposit its Tax Increment payments in the TIF Fund on or before April 15 and September 
15 (or the first business day thereafter) of each year. 

7.2 CPPR Approval. BDA shall submit to the City a completed Contract Progress Payment 
Request (hereinafter "CPPR"), as detailed in Exhibit D hereof The CPPR shall be presented to the 
Board for review and possible payment authorization only after the City review and approval, as 
evidenced by a written CPPR Approval issued by the City. 

7.3 Maximum Compensation to BDA. Following the Board's authorizations, BOA shall 
receive, in accordance with the Final Financing Plan and the Final Project Plan, total payment for 
Public Improvements including financing cost of a maximum of fifty-five million four hundred 
sixty-four thousand twenty-seven dollars ($55,464,027.00), as full payment for designing and 
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constructing the Public Improvements required under the Final Project Plan, Final Financing Plan 
and this Agreement. 

7.4 Processing of Payment Requests. Board-authorized payment from City debt proceeds shall 
be made to BDA within thirty (30) days, if BDA is in compliance with laws, statutes, ordinances and 
the requirements of this Agreement. Board-authorized reimbursements of Available Tax Increment 
Funds shall be made to BDA within thirty (30) days after deposit of a Tax Increment payment to the 
TIF Fund, if BDA is in compliance with laws, statutes, ordinances and the requiremcnts of this 
Agreement. 

Order or Priority of Payment. The parties agree that the City and the Board may usc funds 
in the TIF Fund to pay eligible expenditures in the following order or priority of payment: (i) to 
repay any necessary debt obligation of the City for debt dedicated to BDA's developmcnt of Public 
Improvements within the TIF Zone; (ii) to reimburse eligible startup Administrative Costs incurred 
by the City in an amount not to exceed seventy five thousand dollars ($75,000.00); (iii) to pay all 
other ongoing Administrative Costs to the City fbr administering the TIF Fund and/or the TIF Zone 
as defined and limited in Section 1.3; (iv) to reimburse the City for costs of the repair, replacement, 
and maintenance of Public Infrastructure and associated costs as described in this Agreement; (v) to 
reimburse the City under any rcclaim of funds pursuant to Article X; and (vi) to pay BOA f(Jr Public 
Improvements, including financing costs, as provided in this Agreement and in the Final Project Plan 
to the extent that funds in the TIF Fund are available for this purpose and all outstanding certificates 
of obligation issued for CO Projects are paid and are no longer outstanding. The foregoing 
notwithstanding, no funds will be paid from the TIF Fund to any party of this Agreement for its 
financial or legal services in any dispute arising under this Agreement. 

7.6 Partial Payments. IfTIF Funds do not exist in an amount sutlicient to make payments in 
full when the payments are due under this Agreement, partial payment shall be made in the order of 
priority above, and the remainder shan be paid as TIF Funds become available. No fees, costs, 
expenses or penalties shall be paid to any party on any late payment. However, if there are 
insufficient Available Tax Increment Funds to pay City's debt incurred and dedicated to BOA's 
development of Public Improvements within the TIF Zone when due, then BDA is required to pay 
the cost of debt due. 

7.7 Payment of Debt Service on Certificates of Obligation Funded Improvements. City is 
automatically authorized to make transfers in approximate equal monthly installments, from the T[F 
Fund to the TIF Debt Service Fund as will be sutlicient, together with any other funds on deposit 
therein and available for such purpose, to pay the interest and/or principal and interest scheduled to 
come due on all of the outstanding certificates of obligation utilized for CO Projects under the tenus 
of the Agreement. 

7.8 Repayment of Invalid Payments. If any payment to BOA is held invalid, ineligible, illegal 
or unenforceable under present or future federal, state or local laws, including but not limited to the 
charter, codes or ordinances of the City, then and in that event it is the intention ofthe parties hereto 
that such invalid, ineligible, illegal or unenforceable payment shall be repaid in full by BDA to the 
City for deposit in the TIF Fund for purposes of implementing the Public Improvements of the 
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Project, and that the remainder of this Agreement shall be construed as if the invalid, illegal or 
unenforceable payment was never made. 

VIII. INSURANCE 

BDA will require that the Insurance requirements contained in this Article be included in all 
its contracts or agreements for Public Improvements where BDA is seeking payment under 
this Agreement, unless specifically exempted in writing by the City. 

8.1 Prior to the commencement of any work under this Agreement, BOA shall furnish copies of 
all required endorsements and the original completed Certificate(s) of Insurance to the City's T[F 
Unit, which shall be clearly labeled "Brooks City Base TIRZ, Phase No. " in the description 
of operations block of the certificate. The original certificate(s) shall be completed by an agent and 
signed by a person authorized by that insurer to bind coverage on its behalf. The City will not accept 
a Memorandum of Insurance or Binders as proof of insurance. The original eertificate(s) or form 
must have the agent's original signature, including the signer's company affiliation, title and phone 
number, and be mailed, with copies of all applicable endorsements, directly from the insurer's 
authorized representative to the City at the address listed in paragraph 8.4. The City shall have no 
duty to payor perform under this Agreement until such certificate and endorsements have been 
received and approved by the City's TIF Unit. No officer or employee, other than the City's Risk 
Manager, shaH have authority to waive this requirement. 

8.2 The City reserves the right to review the insurance requirements of this Article during the 
effective period of this Agreement and any extension or renewal hereof and to modify insurance 
coverages and their limits when deemed necessary and prudent by the City's Risk Manager based 
upon changes in statutory law, court decisions; or circumstances surrounding this Agreement. In no 
instance wil1 the City allow modification whereupon the City may incur increased risk. 

8.3 BDA's financial integrity is of interest to the City, therefore, subject to BOA's right to 
maintain reasonable deductibles in such amounts as are approved by the City, BDA or BDA's 
subcontractor, sha11 obtain and maintain in fuJI force and effeet during the construction of al1 PubHc 
Improvements required by the Final Project Plan and Final Financing Plan, and any extension 
hereof: at BDA's or BDA's subcontractor's sole expense, insurance coverage written on an 
occurrence basis, by companies authorized and admitted to do business in the State of Texas and 
with an A.M. Best's rating ofno Jess than A- (VII), in the following types and for an amount not less 
than the amount 1isted: 
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TYPE AMOUNTS 

1, Workers' Compensation Statutory 

the following: 

Em loyers' Liability $500,000/$500,000/$500,000 
Broad Fonn Commercial General For Bodily Injury and E.roperty Damage of 

Liability Insurance to include coverage for $1,000,000 per occurrence; 

$2,000,000 General Aggregate, or its 
a. Premises operations equivalent in Umbrella or Excess Liability 

*b. Independent Contractors Coverage 
c. Products/completed operations 
d. Personal Injury 
e, Contractual Liability 

4. Business Automobile Liability Combined ~ingle !:imit for Bodily Injury 
and property Damage of $1 ,000,000 per 

a. Owned/leased vehicles occurrence 

b. Non-owned vehicles 

c. Hired Vehicles 
f------------------ +-----------------.-~~ 

5. Contracto~~)~_~!ll:l:tion Liabiljty~___ $1,000,000 er occurreI~~..._________l 

6. Builder's Risk Policy* 100% of value of each Phase of Pro' ect 
~------~~L-------_4~~~. 

* if applicable 

8,4 The City shall be entitled, upon request and without expense, to receive copies of the 
policies, declaration page and all endorsements thereto as they apply to the limits required by the 
City and may require the deletion, revision, or modification of particular policy tenns, conditions, 
limitations or exclusions (except where policy provisions are established by law or regulation 
binding upon either of thc parties thereto or the underwriter of any such policies). BOA and/or 
BOA's subcontractor shall be required to comply with any such requests and shall submit a copy of 
the replacement certificate of insurance to the City at the addresses provided below within 10 days of 
the requested change. BOA and/or BOA's subcontractor shall pay any costs incurred resulting from 
said changes. 

with a copy to: 
City of San Antonio City of San Antonio 
Center City CIMS 
TIF Unit P.O. Box 839966 
P.O. Box 839966 San Antonio, 78283-3966 
San Antonio, 78283-3966 

8.5 BOA agrees that with respect to the above required insurance, all insurance policies are to 
contain or be endorsed to contain the following provisions: 
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a. 	 Name the City and their respective oflicers, officials, employees, volunteers, and 
elected representatives as additional insureds by endorsement, as respects operations 
and activities of: or on behalf of, the named insured perfomlcd under this Agreement, 
with the exception of the workers' compensation and professionalliabiJity polices; 

b. 	 Provide for an endorscment that the "other insurance" clause shall not apply to the 
City of San Antonio whcre the City is an additional insured shown on the policy; 

c. 	 Workers' compensation and employers' liability policies will provide a waiver of 
subrogation in favor of the City; and 

d. 	 Provide thirty (30) calendar days advance written notice directly to City at the same 
address listed in paragraph 8.4 of any suspcnsion, cancellation, non-rencwal or 
material change in coverage, and not less than ten (l0) calendar days advance written 
notice for nonpayment of premium. 

8.6 Within five (5) calendar days of a suspension, cancellation or non-renewal of coverage, BDA 
and/or BDA' s subcontractor shall provide a replacement Certificate of Insurance and applicable 
endorsements to the City at the address listed in paragraph 8.4. City shall have the option to suspend 
BOA's perfonnance should there be a lapse in coverage at any time during this Agreement. Failure 
to provide and to maintain the required insurance shall constitute a material breach of this 
Agreement. 

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

8.8 Nothing herein contained shall be construed as limiting in any way the extent to which BDA 
may bc held responsible for payments of damages to persons or property resulting from BDA's or its 
subcontractors' perfonnance of the work covered under this Agreement. 

8.9 It is agreed that BDA' s and lor BDA' s subcontractor's insurance shall be deemed primary 
with respect to any insurance or self insurance carried by the City of San Antonio for liability arising 
out ofoperations under this Agreement. 

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

8.11 BDA agrces to obtain all insurance coverages with minimum limits of not less than those 
limits delineated in paragraph 8.3 from each subcontractor to BDA and provide a Certificate of 
Insurance and Endorsement that names BOA and the City as an additional insured. 
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IX. WORKERS COMPENSATION INSURANCE COVERAGE 


9.1 This Article is applicable only to construction of Public Improvements, the costs fiJr which 
BDA is seeking payment from the City and the Board, and is not intended to apply to the private 
improvements made by BDA. 

9.2. Definitions: 

a. 	 Certificate of coverage ("certificate") - A copy of a certificate of insurance, a certificate 
of authority to self-insure issued by the commission, or a coverage agreement (TWCC
81, TWCC-82, TWCC-83, or TWCC-84), showing statutory workers' compensation 
insurance coverage for the person's or entity's employees providing services on the 
Project for the duration of the project. 

b. 	 Duration of the project - includes the time fI'om the beginning of the work on the Phase of 
the Project until the BDNs/contractor's/person's work on the project has been completed 
and accepted by the City. 

c. 	 Persons providing services on the Project ("subcontractor" in §406.096 of the Texas 
Labor Code) - includes all persons or entities performing all or part of the services BDA 
has undertaken to perform on the Project, regardless of whether that person contracted 
directly with BDA and regardless of whether that person has employees. This includes, 
without limitation, independent contractors, subcontractors, leasing companies, motor 
carriers, owner-operators, employees of any such entity, or employees of any entity 
which furnishes persons to provide services on the Project. "Services" include, without 
limitation, providing, hauling, or delivering equipment or materials, or providing labor, 
transportation, or other service related to the Project. "Services" does not include 
activities unrelated to the Project, such as foodlbcvcrage vendors, office supply 
deliveries, and delivery of portable toilets. 

9.3 BDA shall provide coverage, based on proper reporting of classification codes and payroll 
amounts and filing of any coverage agreements which meets the statutory requirements of Texas 
Labor Code, Section 401.01 ] (44) for all its employees providing services on the Project, for the 
duration of the project. 

9.4 BDA must provide a certificate of coverage to the City prior to being beginning construction 
under this Agreement and prior to awarding any contract for construction of Public Improvements. 

9.5 If the coverage period shown on BDA's current certificate of coverage ends during the 
duration of the project, BDA must, prior to the end of the coverage period, file a new certificate of 
coverage with the City showing that coverage has been extended. 

9.6 BDA shall ohtain from each person providing services on the Project, and shall provide to the 
City: 
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a. 	 a certificate of coverage, prior to that person beginning work on the Project, so the City 
will have on file certificates of coverage showing coverage for all persons providing 
services on the Project; and 

b. 	 no later than seven days after receipt by BOA or BOA's subcontractor, a new certificate 
of coverage showing extension of coverage, if the coverage period shown on the current 
certificate of coverage ends during the duration of project. 

9.7 BDA shall retain all required certificates of coverage for the duration of the project and for 
one year thereafter. 

9.8 BDA shall notily the City in writing by certified mail or personal delivery, within 10 days 
after BDA knew or should have known, of any change that materially affects the provision of 
coverage of any person providing services on the Project. 

9.9 BDA shall post on the Zone Property a notice, in the text, fonn and manner prescribed by the 
Texas Workers' Compensation Commission, infonnjng all persons providing services on the Project 
that they are required to be covered, and stating how a person may verify coverage and report lack of 
coverage. 

9.10 BOA shall contractually require each person with whom it contracts to provide services on 
the Project, to: 

a. 	 provide coverage, based on proper reporting of classification codes and payroll amounts 
and filing of any coverage agreements that meets the statutory requirements of Texas 
Labor Code, Section 401.011 (44) for all of its employees providing services on the 
Project, for the duration of the project; 

b. 	 provide to BDA, prior to that person beginning work on the Project, a certificate of 
coverage showing that coverage is being provided for all employees of the person 
providing services on the Project, for the duration of the project; 

c. 	 provide BDA, prior to the end of the coverage period, a new certificate of coverage 
showing extension of coverage, if the coverage period shown on the current certificate of 
coverage ends during the duration of the project; 

d. 	 obtain from each other person with whom it contracts, and provide to BDA: 

(1) a certificate of coverage, prior to the other person beginning work on the Project; 
and 

(2) a new certificate of coverage showing extension of coverage, prior to the end of 
the coverage period, if the coverage period shown on the current certificate of 
coverage ends during the duration of the project; 
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e. 	 retain all required certificates of coverage on file for the duration of the project and for 
one year thereafter; 

f. 	 notify the City in writing by certified mail or personal delivery, within 10 days after the 
person knew or should have known, of any change that materially affects the provision of 
coverage of any person providing services on the Project; and 

g. 	 contractually require each person with whom it contracts with, to perfonn as required by 
subparagraphs a-g, the certificates of coverage to be provided to the person for whom 
they are providing services. 

9.11 By sibrning this Agreement or providing or causing to be provided a certificate of coverage, 
BOA is representing to the City that all employees of BOA who will provide services on the Project 
wi]] be covered by workers' compensation coverage for the duration of the project, that the coverage 
will be based on proper reporting of classification codes and payroll amounts, and that all coverage 
agreements will be filed with the appropriate insurance carrier or, in the case of a sclf-insured, with 
the commission's Division of Self-Insurance Regulation. Providing false or misleading information 
may subject BOA to administrative penalties, criminal penalties, civil penalties, or other civil 
actions. 

9.12 BOA's failure to comply with any of these provisions is a breach of contract by BOA which 
entitles the City to declare the Agreement void if BDA docs not remedy the breach within ten (10) 
days after receipt of notice of breach from the City without necessity of the ninety (90) day cure 
period as set forth in Article X. 

x. DEFAULT AND TERMINATION 

10.1 In the event that BDA or its contractors fail to commence construction of the Project, fail to 
complete construction of the Project, or fail to perfoml any other obligation pursuant to the Final 
Project Plan and Final Financing Plan, or any othcr tcnn of this At,Tfeement, the City and/or the 
Board may declare a material breach and notify BOA by certified mail. The City or Board may 
terminate this Agreement if BDA docs not take adequate steps to cure its failure within ninety (90) 
calendar days after receiving written notice from the City and/or the Board requesting the failure be 
cured. In the event of such default, and as one of the remedies of the City and/or the Board, BOA 
shall return any payments under this Agreement for the construction of Public Improvements for any 
Phase under development at the time of the default within ninety (90) calendar days after receiving 
written notice from the City and/or the Board that BOA has detaulted on this Agreement; EXCEPT 
that no refund is due if BDA, with the City~s and the Board's written consent, assigns its remaining 
obligations under this Agreement to a qualified party who timely completes BDA's obligations 
under this Agreement, pursuant to Article XVI (Assignment) herein. 

10.2 After sending notice of failure under paragraph 10.1 above, the City shall not distribute 
Certificates of Obligation to BOA until the BOA's default is cured. If the default is not cured, the 
City may retain all undistributed Certificates of Obligation for distribution to the City. Likewise, the 
City and Board shall not distribute TIFFunds to BOA until BOA's default is secured. If the default 
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is not cured the City and the Board may retain all undistributed TIF Fund money for distribution to 
the City. 

10.3 Notwithstanding paragraph 10.1 above, in the event the Board and/or BDA fails to furnish 
any documentation required in Article XIV (Examination of Records) herein within thirty (30) days 
following the written request for same, then the Board and/or BDA shall be in default of this 
Agreement. 

XI. INDEMNIFICATION 

11.1 BDA and the CITY acknowledge that they are political subdivisions of the State of 
Texas and are subject to, and comply with the applicable provisions of the Texas Tort Claims 
Act, as set out in the Texas Civil Practice and Remedies Code, § 101.001 et seq. and the 
remedies authorized therein regarding claims or causes of action that may be asserted by third 
parties for accident, injury or death. 

11.2 No Joint Enterprise. There is no intention on the part of BDA or the CITY to create or 
otherwise form a joint enterprise under or pursuant to this Agreement. BDA and the CITY 
are undertaking a governmental function or service. BDA is engaging in redevelopment of 
base property and areas around the base property pursuant to Local Government Code 
Chapter 3798. The CITY also is promoting redevelopment of the same area through creation 
of the TIF Zone pursuant to the Act. BDA and the CITY do not have a pecuniary purpose, let 
alone a common one. The purpose of this Agreement is to further the public good, not gain a 
profit. BDA and the CITY do not have equal right of control. BDA has a superior right to 
control the direction and management of the enterprise solely for liability purposes under this 
Agreement and/or solely by virtue of its responsibility for the day-to-day management and 
control of the premises. 

11.3 BDA covenants and agrees to have each of its subcontractors FULLY INDEMNIFY 
and HOLD HARMLESS, the CITY (and the elected officials, employees, officers, directors, 
volunteers and representatives of the CITY) and the BOARD (and the officials, employees, 
officers, directors, volunteers and representatives of the BOARD), individually or collectively, 
from and against any and all defense costs, claims, Hens, damages, judgments, losses, expenses, 
fees, fines, penalties, proceedings, actions, demands, causes of action, liability and suits of any 
kind in Jawor in equity and nature, including but not limited to, personal or bodily injury, 
death and property damage, made upon the CITY and/or BOARD directly or indirectly 
arising out of, resulting from or related to BDA'S subcontractor's activities under this 
Agreement, including any acts or omissions of any agent, officer, director, representative, 
employee, consultant or subcontractor of BDA'S subcontractor and their respective officers, 
agents, employees, directors, and representatives while in the exercise or performance of the 
rights or duties under this Agreement. 

The indemnity provided in the forgoing paragraph shall not apply to any liability resulting 
from the sole negligence of the CITY (and the elected officials, employees, officers, directors, 
volunteers and representatives of the CITY) or the BOARD (and the officiaJs, employees, 

DA - Brooks City-Base Page2S 01'34 
ACW 
Amended June IS, 2009 



officers, directors, volunteers and representatives of the BOARD), in instances where such 
negligence causes personal injury, death, or property damage, except to the extent provided 
below. 

IN THE EVENT BOA'S SUBCONTRACTOR AND CITY AND/OR THE BOARD ARE 
FOUND JOINTLY LIABLE BY A COURT OF COMPETENT JURISDICTION, LIABILITY 
WILL BE APPORTIONED COMPARATIVELY IN ACCORDANCE WITH THE LAWS OF 
THE STATE OF TEXAS, WITHOUT, HO\VEVER, \VAIVING ANY GOVERNMENTAL 
IMMUNITY A V AIALBE TO THE CITY AND/OR THE BOARD UNDER TEXAS LAW 
AND WITHOUT \VAIVING ANY DEFENSES OF THE PARTIES UNDER TEXAS, 
FEDERAL, OR INTERNATIONAL LAW. 

BDA shall advise the CITY and the BOARD in writing within 24 hours of any claim or 
demand against the CITY, the BOARD, or BDA known to BOA related to or arising out of 
BDA'S subcontractor's activities under this Agreement. BOA's subcontractor shan sec to the 
investigation and defense of any such claim or demand against BDA'S subcontractor, the 
CITY or the BOARD at BDA'S subcontractor's sole cost until the CITY or the BOARD is 
found to be negligent by a court of competent jurisdiction. The CITY and the BOARD shall 
have the right, at their option and at their own expense, to participate in such defense without 
rclieving BOA'S subcontractor of any of its ob.ligations under this paragraph. 

The provisions of this INDEMNIFICATION are solely for the benefit of the parties hereto and 
not intended to create or grant any rights, contractual or otherwise, to any other person or 
entity. 

XlI. SITE INSPECTION AND RIGHT OF ENTRY 

12.1 BOA shall al10w thc City and/or the Board access to the Projcct property owned or controlled 
by BOA for inspections during and upon completion of construction of the Project, and to 
documents and records considered necessary by the City and/or the Board to assess BOA's 
compliance with this Agreement. BOA shall, in each contract with a builder or lot purchaser, retain 
a right of entry into the properties and structures in favor of the City for the purpose of allowing the 
Housing and Neighborhood Services Department employees and agents to conduct random non
destructive walk-throughs and monitoring of the properties and structures. 

XIII. RESPONSIBILITY OF THE PARTIES 

13.1 As between the City, BDA, and the Board, BDA shall be solely responsible for compensation 
payable to any employee, contractor, or subcontractor of BOA, and none of the BOA's employees, 
contractors, or subcontractors wm be deemed to be employees, contractors, or subcontractors of the 
City or the Board as a result of the Agreement. 
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13.2 To the extent pennitted by Texas law, no director, officer, employee or agent of the City or 
the Board shall be persona11y responsible for any liability arising under or growing out of this 
Agreement. 

XIV. EXAMINATION OF RECORDS 

14.1 The City reserves the right to conduct, at its own expense, examinations, during regular 
business hours and following notice to the Board and BOA of the books and records related to this 
Agreement with the City (inc1uding such items as contracts, paper, correspondence, copies, 
books, accounts, bi11ings and other information related to the perfonnancc of the Board and/or 
BOA's services hereunder) no matter where the books and records are located. The City also 
reserves the right to perform any and all additional audits relating to the Board's and/or BOA's 
services, provided that such audits are related to those services perfonned by the Board and/or BOA 
for the City under this Agreement. These examinations shall be conducted at the oflices maintained 
by the Board and/or BOA. 

14.2 All applicable records and accounts of the Board and/or BDA relating to this Agreement, 
together with a11 supporting documentation, shall be made available in Bexar County, Texas by the 
Board and/or BOA throughout the ternl of this Agreement and for twelve (2) months after thc 
termination of this Agreement, and then transferred, upon City request, at no cost to the City, to the 
City for retention. During this time, the City, at its own expense, may require that any or all of such 
records and accounts be submitted for audit to the City or to a Certified Public Accountant selected 
by the City within ten (10) days fol1owing written request for same. 

14.3 Should the City discover crrors in internal controls or in record keeping associated with the 
Project, the Board and/or BDA shall correct such discrepancies either upon discovery or within a 
reasonable period of time, not to exceed sixty (60) days after discovery and notiiication by the City 
to the Board and/or BDA of such discrepancies. The Board and/or BDA sha11 infonn the City in 
writing of the action taken to correct sueh audit discrepancies. 

14.4 If it is detemlined as a result of such audit that the Board and/or BOA has overcharged the 
City for the cost ofthe Public Improvements, then such overcharges shall be immediately returned to 
the City and become due and payable with interest at the maximum legal rate under applicable law 
from the date the City paid such overcharges. In addition, if the audit determined that there were 
overcharges of more than two percent (2%) of the greater of the budget or payments to BDA for the 
year in which the discrepancy occurred, then the City is entitled to a refund as a result of such 
overcharges and BDA shall pay the cost of such audit. 

XV. NON-WAIVER 

15.1 No course of dealing on the part of the City, the Board or BOA nor any failure or delay by 
the City, the Board or BDA in exercising any right, power or privilege under this Agreement sha11 
operate as a waiver of any right, power or privilege owing under this Agreement. 
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XVI. ASSIGNMENT 


16.1 All covenants and agreements contained herein by the City and/or the Board shall bind their 
successors and assigns and shall Inure to the benefit ofBDA and their successors and assigns. 

16.2 The City and/or the Board may assign their rights and obligations under this Agreement to 
any governmental entity the City creates without prior consent of BDA. If the City and/or the Board 
assign their rights and obligations under this Agreement then the City and/or the Board shall send 
BDA written notice of such assignment within fifteen (15) days of such assignment. 

16.3 BDA may sell or transfer its rights and obligations under this Agreement only with the 
approval of the Board and the written consent of the City, as evidenced by an ordinance passed and 
approved by the City Council, when a qualified purchaser or assignee specifically abTfees to assume 
all of the obligations of BDA under this Agreement. This restriction on BDA's rights to se]] or 
transfer is subject to the right to assign as provided in paragraph 16.6 below. 

16.4 Any work or services contracted herein shall only be by written contract or agreement and, 
unless the City grants specifIc waiver in writing, sha]] be subject by its tenns, insofar as any 
obligation of the City is concemed, to each and every provision of this Agreement. Compliance by 
BOA's subcontractors with this Agreement shall be the responsibility of BOA. Copies of those 
written contracts must be submItted with the CPPR in order to be considered eligible Project Costs. 

16.5 The City shall in no event be obligated to any third party, including any contractor, 
subcontractor or consultant of BDA, for perfonnance of work or services under this Agreement 
except as set forth in paragraph 16.7 of the Agreement. 

16.6 Any restrictions herein on the transfer or assignment of BOA's interest in this Agreement 
shall not apply to and shall not prevent the assignment of this Agreement to a lending institution or 
other provider of capital in order to obtain fInancing for the Project. In no event, however, shall the 
City be obligated in any way to the aforementioned financial institution or other provider of capita1. 

16.7 Each transfer or assignment to which there has been consent, pursuant to paragraph 16.3 
above, shall be by instrument in writing, in fonn reasonably satisfactory to the City, and shall be 
executed by the transferee or assignee who shall agree in writing for the benefit of the City and the 
Board to be bound by and to perionn the tenns, covenants and conditions of this Agreement. Four 
(4) executed copies of such written instrument shall be delivered to the City. Failure to first obtain, 
in writing, the City'S consent, or failure to comply with the provisions herein contained shal1 operate 
to prevent any such transfer or assignment from becoming etTective. 

16.8 In the event the City approves the assignment or transfer of this Agreement, as provided in 
paragraph 16.6 above, BOA shall be released from such duties and obligations. 

16.9 Except as set forth in paragraph 16.3, the receipt by the City of services from an assignee of 
BOA shall not be deemed a waiver of the covenant in this Agreement against assignment or an 
acceptance of the assignee or a release of BDA from further observance or performance by BDA of 
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the covenants contained in this Agreement No provision of this Agreement shall be deemed waived 
by the City unless such waiver is in writing, and approved by the City Council of the City in the 
form of a duly passed ordinance. 

XVII. NOTICE 

17.1 Any notice sent under this Agreement shall be written and mailed with sufficient postage, 
sent by certified mail, return receipt requested, documented facsimile or delivered personally to an 
officer offhe receiving party at the following addresses: 

CITY BOARD 

City of San Antonio Board of Directors, Tax Increment 
City Manager's Office Reinvestment Zone Number Sixteen 
P.O. Box 893366 City of San Antonio, Texas 
San Antonio, Texas 78283-3966 CIO Housing and Neighborhood Services Dept. 
FAX: (210) 207-7032 ATTN: David D. Garza, Director 

City of San Antonio 
1400 S. Flores 
San Antonio, Texas 78204 
FAX: (210) 207-7914 

BROOKS DEVELOPMENT AUTHORITY 

Mr. Bart Sanchez 
Chief Financial Officer, 
Brooks Development Authority, 
1 B.D.A. Crossing, Suite 100 
San Antonio, Texas 78235 
FAX: (210) 678-3339 

17.2 Each party may change its address by written notice in accordance with this Article. Any 
communication delivered by facsimile transmission shal1 be deemed delivered when receipt of such 
transmission is received if such receipt is during normal business hours or the next business day if 
such receipt is after normal business hours. Any communication so delivered in person shall be 
deemed received when receipted for by or actually received by an officer of the party to whom the 
communication is properly addressed. All notices, requests or consents under this Agreement shall 
be (a) in writing, (b) delivered to a principal officer or managing entity of the recipient in person, by 
courier or mail or by facsimile, telegram, telex, cablegram or similar transmission, and (c) effective 
only upon actual receipt by such person's business office during normal business hours. If received 
after normal business hours, the notice shall be considered received on the next business day after 
such delivery. Whenever any notice is required to be given by applicable law or this Agreement, a 
written waiver thereof, signed by the person entitled to notice, whether before or after the time stated 
therein, shall be deemed equivalent to the giving of such notice. Each party shall have the right from 
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time to time and at any time to change its address by giving at 1east fifteen (I5) days written notice 
to the other party. 

XVIII. CONFLICT OF INTEREST 

18.1 The Board and BDA each acknowledges that it is infonned that the Charter of the City and 
its Ethics Code prohibit a City officer or employee, as those tenns are defincd in Section 2-52 of the 
Ethics Code, from having a financial interest in any contract with the City or any City agency such 
as City owned utilities. An officer or employee has a "prohibited financial interest" in a contract 
with the City or in the sale to the City of land, materials, supplies or service, if any of the following 
individual(s) or entities is a party to the contract or sale: a City officer or employee; his parent, child 
or spouse; a business entity in which the officer or employee, or his parent, child or spousc owns ten 
(10) percent or more of the voting stock or shares of the business entity, or tcn (l O) percent or more 
of the fair market value of the business entity; a business entity in which any individual or entity 
above Hstcd is a subcontractor on a City contract, a partner or a parent or subsidiary business entity. 

18.2 In accordance with Section 311.0091 (h)(l) of the Act, and pursuant to the subsection above, 
thc Board and BDA each warrants and certifies, and this Agreement is made in reliance thereon, that 
it, its officers, employees and agents arc neither officers nor employees of the City. The Board and 
BDA each further warrants and certifies that each member of the Board and that BDA has tendered 
to the City a Discretionary Contracts Disclosure Statement, provided as Exhibit E, in compliance 
with the City's Ethics Code. 

XIX. INDEPENDENT CONTRACTORS 

19.1 It is expressly understood and agrced by all parties hereto that in perfonning their services 
hereunder, the Board and BDA at no time shall be acting as agents of the City and that all 
consultants or contractors engaged by the Board and/or BDA respectively shall be independent 
contractors of the Board and/or BDA. The parties hereto understand and agree that thc City shall not 
be liable for any claims that may he asserted by any third party occurring in connection with services 
pcrfonned by the Board and/or BDA respectively, under this Agrcement unless any such claims are 
due to the fauh of the City. 

The parties hereto further understand and agree that no party has authority to bind the others 
or to hold out to third parties that it has the authority to bind the others. 

XX. TAXES, LICENSES AND PERMITS 

20.1 To the extent required by Jaw, BDA shall pay, on or before their respective due dates, to the 
appropriate conecting authority all federal, state, and local taxes and fees which are now or may 
hereafter be levied upon the Zone Property or upon BDA or upon the business conducted on thc 
Zone Property or upon any of BDA' s property used in connection therewith, including employment 
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taxes; and BDA shall maintain in current status all federal, state, and local licenses and permits 
required for the operation of the business conducted by BDA. 

20.2 BOA shall include in the CPPR submission evidence of payment or exemption of the taxes 
and fees above. 

XXI. PREVAILING WAGES 

21.1 The TIF program is a discretionary program, and the Board and BOA are each hereby 
advised that it is the policy of the City that the requirements of Chapter 2258 of the Texas 
Government Code, entitled "Prevailing Wage Rates," shall apply to TIF Development Agreements. 
In accordance with the provisions of Chapter 2258 and Ordinance No. 71312, a schedule of the 
general prevailing rate of per diem wages in this locality for each craft or type ofworkman needed to 
perform this Agreement is included as Exhibit C, and made a part of this Agreement. BOA is 
required, and shall require its subcontractors to comply with each updated schedule of the general 
prevailing rates in effect at the time the BDA calls for bids f()f construction of a given Phase. BOA 
is further required to cause the latest prevailing wage deternlination decision to be included in bids 
and contracts with BDA's general contractor and all subcontractors f()r construction of each Phase. 
BOA shal1 forfeit as a penalty to the City sixty dol1ars ($60.00) for each laborer, workman, or 
mechanic employed, for each calendar day, or portion thereot: that such laborer, workman or 
mechanic is paid less that the said stipulated rates for any work done under said contract, by BOA or 
any subcontractor under BOA. The establishment of prevailing wage rates in accordance with 
Chapter 2258, Texas Government Code shall not be construed to relieve BDA from its obligation 
under any Federal or State Law regarding the wages to be paid to or hours worked by laborers, 
workmen or mechanics insofar as applicable to the work to be performed under this Agreement. 
BDA sha11 convene a pre-construction meeting to be held with any contractors and invite the Labor 
Compliance Office of the City to said meeting before proceeding with construction on any Phase. 

XXII. CHANGES AND AMENDMENTS 

Except when the terms of this Agreement expressly provide otherwise, any alterations, 
additions, or deletions to the terms hereof shall be by amendment in writing executed by the City, 
the Board and BOA and evidenced by passage of a subsequent City ordinance, as to the City's 
approval. 

22.2 Notwithstanding the above, the phasing of 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 of the Department of the City responsible for the management of the TIF Program, as 
long as the overall Final Project Plan and Final Financing Plans arc not materially changed by such 
amendment. In the event an amendment to the phasing of the Construction Schedule will result in a 
material change to the overall Final Project Plan or Final Financing Plan, then such amendment shall 
comply with the requirements of paragraph 22.1, above. No change under this section may result in 
an increase in the maximum contribution of the City. BOA may rely on the determination of the 
Director of the Department of the City responsible for the management orthe TIF Programs whether 
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a change in the phasing of the Construction Schedule would result in a material change to the overall 
Final Project Plan and Final Financing Plans. 

22.3 It is understood and agreed by the parties hereto that changes in local, state and federal rules, 
regulations or laws app1icable to the Board's and BOA's services hereunder may occur during the 
term of this Agreement and that any such changes shall be automatically incorporated into this 
Agreement without written amendment hereto, and shal1 become a part hereof as of the effective 
date of the rule, regulation or law. 

XXIII. SEVERABILITY 

23.1 If any clause or provision of this AbJfeement 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 hereto that such invalidity, 
il1egality or unenforceability shall not affect any other clause or provision hereof and that the 
remainder of this Agreement shall be construed as if such invalid, illegal or unenforceable clause or 
provision was never contained herein. It is also the intent of the parties hereto 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. 

XXIV. LITIGATION EXPENSES 

24.1 Under no circumstances will the Available Tax Increment Funds received under this 
Agreement be used, either directly or indirectly, to pay costs or attorney incurred 1Il any 
adversarial proceeding regarding this AbJfeement against the City or any other public entity. 

24.2 During the term of this Agreement, if the Board and/or BOA files and/or pursues an 
adversarial proceeding against the City regarding this Agreement without first engaging in good 
faith mediation of the dispute, then, at the City's option, all access to the funding provided for 
hereunder may be deposited with a mutually acceptable escrow agent that will deposit such funds in 
an interest bearing account 

24.3 The Board and/or BOA, at the City'S option, could be ineligible for consideration to receive 
any future funding while any adversarial proceedings regarding this Agreement against the City 
remains unresolved if it was initiated without first engaging in good faith mediation of the dispute. 

24.4 For purposes of this Article, "adversarial proceedings" include any cause of action regarding 
this Agreement filed by the Board and/or BDA against the City in any state or federal court, as we1l 
as any state or federal administrative hearing, but does not include Alternate Dispute Resolution 
proceedings, including arbitration. 
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XXV. LEGAL AUTHORITY 


25.1 Each person executing this Agreement on behalf of the City, the Board or BDA, represents, 
warrants, assures and guarantees that he has have full legal authority to (i) execute this Agreement 
on behalf of the City, the Board and/or BDA, respectively and (ii) to bind the City, the Board and/or 
BOA to all of the ternls, conditions, provisions and obligations herein contained. 

XXVI. VENUE AND GOVERNING LAW 

26.1 This Contract shall be governed by the laws of the State of Texas. 

26.2 Venue and jurisdiction arising under or in connection with this Contract shall lie exclusively 
in Bexar County, Texas. 

Any legal action or proceeding brought or maintained, directly or indirectly, as a result of this 
Agreement shall be heard and determined in Bexar County, Texas. 

XXVII. PARTIES'REPRESENTATIONS 

27.1 This Af,'Teement has been jointly negotiated by the City, the Board and BDA and shall not be 
construed against a party because that party may have primarily assumed responsibility for thc 
drafting of this Agreement. 

XXVIII. CAPTIONS 

28.1 All captions used herein are only for the convenience of reference and shall not be construed 
to have any effect or meaning as to the agreement between the parties hereto. 

XXIX. ENTIRE AGREEMENT 

29.1 This written Agreement embodies the final and entire agreement between the parties hereto 
and may not be contradicted by evidence of prior, contemporaneous, or subsequent oral agreements 
of the parties. 

29.2 The Exhibits attached to this Agreement are incorporated herein and shall be considered a 
part of this Agreement for the purposes stated herein, except that if there is a conflict between an 
Exhibit and a provision of this Agreement, the provision of this Agreement shall prevail over the 
Exhibit. 

IN WITNESS THEREOF, the parties hereto have caused this instrument to be signed on the date of 
the each signature below. In accordance with Section 1.15 above, this A,b'Teement will become 
effective on the date ofthe last signature: 

[)A Brook$ City-Bllse Page 33 of34 
ACW 
Amended June 18. 2009 



-------------------

----

-----

CITY OF SAN ANTONIO 

SHERYL SCULLEY 
City Manager 
City of San Antonio 
Date: ...,.---..-,.-,-....--,~~ ..-.----

BOARD OF DIRECTORS, 

TAX INCREMILNT REINVESTMENT 

ZONE NUMBER SIXTEEN, 

CITY OF SAN ANTONIO, TEXAS 


Approved as fonn: ___________ 
City Attorney 

Date: 

BROOKS DEVELOPMENT AUTHORITY 

BROOKS DEVELOPMENT AUTHORITY, 
a Defense Base Development Authority 
By: Donald Jakeway, President and CEO 
Date: 

CITY CLERK 

_._... " .. _.. -_._---------
Leticia M. Vacek 
City Clerk 
Date: 
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EXHIBIT A 


Construction Schedule 
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EXHIBIT B 


Project Status Report 
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EXHIBIT C 


Prevailing Wage Rates 
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EXHIBIT D 

Form and Requirements of Contract Progress Payment Request 
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EXHIBITE 


City of San Antonio's Discretionary Contracts Disclosure Form 
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EXHIBIT F 


SBEDA Contract Provisions 
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DEVELOPMENT AGREEMENT WITH THE CITY OF SAN ANTONIO, TEXAS 
BROOKSDEVELOPMENTAUTHORITy,~d 

THE BOARD OF DIRECTORS OF REINVESTMENT ZONE NUMBER SIXTEEN, 

CITY OF SAN ANTONIO, TEXAS 


As Amended 6/1812009 


This Development Agreement ("Agreement"), pursuant to Ordinance No. 2008-05.08-0357, passed 
and approved on the 8th day of May, 2008, and subsequently amended pursuant to Ordinance No. 
2009-06-18-__,. paSsed and approved on the 18th day of June, 2009 is entered into by and between 
the City of San Antonio, a Texas municipal corporation in Bexar County, Texas ("the City"); Brooks 
Development Authority, a Defense Base Development Authority, created under Chapter 379B of the 
Texas Local Government Code ("BDA"); and the Board of Directors for Reinvestment Zone 
Number Sixteen, City of San Antonio, Texas, a tax increment reinvestment zone (the "Board'). 

BACKGROUND.:. 

WHEREAS, the City recognizes the importance of its continued role in economic development, 
community development, planning and urban design; and 

WHEREAS, the City was instrumental in establishing the legislation to allow the creation of a 
Defense Base Development Authority; and 

'WHEREAS, on September 27, 2001, City Council created the Brooks Development Authority 
("BDA"), by passing Resolution 2001-36-39. for the purposes of accepting title to 1,300 acres ofreal 
property of the former Brooks Air Force Base and engaging in the redevelopment of the installation 
to transition it into a business and technology park; and 

WHEREAS, by Ordinance Number 100073, dated December 9, 2004, pursuant to the Tax 
Increment Financing Act, Chapter 311 of the Texas Tax Code (as amended, hereinafter called the 
"Act"), the City created Reinvestment Zone Number Sixteen, City of San Antonio, Texas ("TIF 
Zone") in accordance with the Act, to promote development and redevelopment of the Zone 
Property 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 ofDirectors for the TIF Zone; and 

WHEREAS, this City-initiated TIF Zone was designed to leverage ongoing area development in 
support of a special joint project between the U.S. Air Force and the City to successfully convert and 
redevelop the fonner Brooks Air Force Base; and 

WHEREAS, the City has contributed $10,736,000 to BDA for capital improvements, via such 
ordinances as No. 2007~01M18M0082 and No. 2008~02w14-0113. and has generally supported BDA 
through City funds to cover certain operating expenses ofBDA; and 

WHEREAS, the Act authorizes the expenditure of funds derived within a reinvestment zone, 
whether from bond proceeds or other funds, for the payment ofexpenditures made or estimated to be 
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made and monetary obligations incurred or estimated to be incmred by a municipality establishing a 
reinvestment zone, for costs ofpublic works or public improvements in the reinvestment zone, plus 
other costs incidental to those expenditures and obligations, consistent with the Final Project Plan of 
the reinvestment zone, which expenditures and monetary obligations constitute project costs, as 
defined in Section 311.002 (1) ofthe Act ("Project Costs"); and 

'WHEREAS, in accordance with the Act, the City created the Board and authorized the Board to 
exercise all the rights, powers, and duties as provided to such boards under the Act or by action of 
the City Council; and 

WHEREAS, on the 2nd day of May, 2008, the Board adopted and approved a Final Project Plan, a 
Final Financing Plan, and an Agreement providing for development ofthe Zone Property; and , , 

'WHEREAS, the City approved the Final Project Plan and Final Financing Plan for the TIP Zone by 
Ordinance Number 2008-05-08-0367 on the 8th day of May, 2008 and authorized the City Manager 
of the City of San Antonio or het designated representative to execute the original Agreement on 
behalf ofthe City, and to bind the City to the terms and conditions ofthis Agreement; and 

WHEREAS, the City wishes to issue further Certificates of Obligation, the proceeds of which will 
be used by BDA to fund Public Infrastructure within the TIF Zone, some of which will be 
reimbursed by Tax Increment; and 

'WHEREAS, the City, BDA, and the Board need to clarify the additional responsibilities arising 
with the use of the Certificates of Obligation proceeds for the subsequent development of Public 
Improvements through an amendment ofthe original Agreement; and 

WHEREAS, pursuant to the Act (as amended) and City of San Antonio Ordinance Number 100073, 
dated December 9,2004, the Board has authority to enter into agreements that the Board considers 
necessary or convenient to implement the Final Project Plan and Final Financing Plan and to achieve 
the purposes of developing the Zone Property within the scope ofthose plans; and 

WHEREAS, on the 5th day of June, 2009, the Board adopted and approved an amended Agreement 
and the BDA approved the amended Agreement on the 9tn day ofJune, 2009; and . 

WHEREAS, the City approved the amended Agreement by Ordinance Number 2009-06-18-__ 
on the 18th day of June, 2009 and authorized the City Manager of the City of San Antonio or her 
designated representative to execute the amended Agreement on behalf of the City, and to bind the 

, City to the terms and conditions ofthe amended Agreement; and . 

WHEREAS, pursuant to said authority above, the Board, the City and BDA each hereby enters into 
a binding agreement with the others to develop and/or redevelop the Zone Property as specified in 
the Proposal, Final Project Plan, Final Financing Plan and this amended Agreement; and 

NOW, TBEREFORE, in consideration ofthe mutual promises, covenants, obligations, and benefits 
contained in this amended Agreement, the City, the Board, and BDA hereby agree as follows: 
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I. DEFINITIONS 


1.1 The "City," the "Board" and "BDA" shall have the meanings specified above. 

1.2 "Act" means the Tax Increment Financing Act, Texas Tax Code Chapter 311, as it may be 
amended from time to tUne. 

1.3 "Administrative Costs" means reasonable costs directly incurred by the City related to its 
agreement to participate In ihe development of the TIP Zone, as described in this Agreement. These 
costs lnclude, but are not limited to, reasonable costs and expenses for legal review and financial 
analysis related to the TIF Zone 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 are seventy-five ihousand dollars ($75,000.00). The Parties also 
agree that the ongoing annual Administrative Costs during the life of the TIP Zone is limited to 
$15,000.00 per fiscal year. The total Administrative Costs to be paid out of the TIF Fund are capped 
at four hundred twenty thousand dollars ($420,000.00) for the life ofthe TIP Zone. 

1.4 "Agreement" means this document by and among the City, the Board and BDA, which may 
be amended from time to time. 

1.5 . "Available Tax Increment Funds" means the Tax Increment contributed by the City to the 

fund established and maintained by the City for the purpose of implementing the projects of ihe TIP 

Zone less the City's Administrative Costs and any debt obligation of the City for debt dedicated to 

BDA's development ofPublic Improvements within the TIP Zone. 


1.6 "BDA" means Brooks Development Authority. 

1.7 "CIMS" means the City's Capital Improvements Management Services Department or any 

subsequent City department that will oversee the City's capital improvement projects. 


1.8 "City Manager" means the City Manager of the City or her designee. 

1.9 "City Code" means the City Code ofthe City of San Antonio~ as amended. 

1.10 "City Project Administration Costs" means the funds in the amount of up to 4% of the 
contract amount that may be withheld by the City to recoup its project management costs in 
overseeing the proper construction of Public Improvements with the proceeds of Certificates of 
Obligation. For example, the initial issuance of ten million four hundred fiftywfive thousand dollars . 
($10,455,000.00) in Certificates of Obligation for use by BDA would allow the City to recover up to . 
four hundred eighteen thousand two hundred dollars ($418,200.00) for its actual project management 
costs. 

1.11 "Completion" means construction of a Public Improvement in the TIP Zone in accordance 
with the engineer's design, Final Project Plan, Final Financing Plan and this Agreement. In order for 
a Public Improvement to have achieved a state of "Completion", the improvement must: 
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a. 	 be inspected by a design engineer, and be the subject of a certification letter from the 
design engineer, sealed with the engineer's professional seal, certifying that the Public 
Improvements were designed in such a manner as to endure without need for 
maintenance, repair or replacement for five (5) years, taking into consideration the site 
and traffic conditions, present and future, at or near the improvements, and certifying that 
the Public Improvements were constructed according to the specifications required by the 
engineer's design for each improvement; and 

b. 	 be approved by the City as evidenced by a letter of acceptance issued by an authorized 
official ofthe City; and 

c. 	 for streets and drainage improvements only. be or have been subject to the one-year 
extended warranty bond required by Chapter 35 ofthe City's Unified Development Code. 

1.12 "Construction Schedule" means the timetable .for constructing the improvements specified iIi 
the Final Project Plan, Final Financing Plan and this Agreement, which timetable is more 
particularly set forth in Exhibit A, attached hereto and incorporated herein for all purposes and 
which timetable may be amended from time to time pursuant to the provisions ofthis Agreement. 

1.13 "Contract Progress Payment Request" ("CPPR") means a request, prepared in accordance 
with the requirements of Exhibit 'D, attached hereto and incorporated herein for all purposes, for 
payment due BDA for work in accordance with the Public Improvements in the Final Project Plan 
and the timeline detailed in Exhibit A, Construction Schedule. The CPPR shall also reflect all 
waivers granted through the Incentive Scorecard System. 

1.14 "CPPR Approval" means a written acknowledgment from the City to BDA that the Contract 
Progress Payment Request was completed and submitted correctly, and iliat the Contract Progress 
Payment Request is ready for presentation to the Board for approval and consideration for payment 
toBDA. 

1.15 "Effective Date" means the date that the last party signs this Agreement. 

1.16 "Final Financing Plan" means the final Reinvestment Zone Financing Plan as defined in the 
Act, as approved and as may be amended from time to time by the Board and the City Council, 
which Plan is hereby incorporated into this document by reference for all purposes, as if set out in its 
entirety. 

1.17 "Final Project Plan" means the final Project Plan as defined in the Act. as approved and as 
may be amended from time to time by the Board and the City Council, which Plan is hereby 
incorporated by reference into this document 8$ ifset out in its entirety. for all purposes. 

1.18 "Guidelines" means the 2004 Tax Increment Financing (TIF) and Reinvestment Zone 
Guidelines and Criteria as passed and approved by the City Council of the City of San Antonio. 
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1.19 "Phase" means a portion of the Project that is being constructed.by BDA, normally being a 
set number of units ,constructed or acres of the Zone Property being developed during a specific 
period. 

1.20 "Project" has the meaning specified in paragraph 3.1 of this Agreement, and as more 
specifically detailed in the Final Project Plan and Final Financing Plan as (either or both) may be 
amended from time to time. 

1.21 "Project Costs" has the meaning provided by Section 311.002(1) ofthe Act. 

1.22 "Project Status Report" means a report, prepared and submitted by BDA in accordance with 
, the requirements ofparagraph 5.5. paragraph 5.17, and Exhibit B attached hereto and incorporated 

herein for all pulposes, which report provides quarterly updates of 'Project construction and 
compliance with laws, ordinances, and contractual requirements. 

1.23 "Public Improvements" include those improvements that provide a public benefit and that 
are listed in the Final Project Plan and the Final Financing Plan. When an improvement has both 
private and public benefits, only that portion which is dedicated to the public may be paid to BDA, 
such as, but not limited to, grading and environmental studies. 

1.24 "Public Infrastructure" includes any IDfrastructure owned and maintained by a public entity 
including but not limited to streets, street landscaping, utilities, drainage, street light, street signs etc. 

1.25 "Tax Increment" has the meaning assigned by Section 311.012 of the Texas Tax Code, and 
applies only to taxable real property within the TIF Zone. 

1.26 "TIF" means Tax Increment Financing. 

1.27 "TIP Fund" mew the tax increment fund created by the City for the deposit of Tax 
Increments for the TIP Zone, entitled ''Reinvestment Zone Number Sixteen, City of San Antonio, 
Texas Tax Increment Fund." 

. ' 
1.28 44TIP Unit" means the employees of the City'S Housing and Neighborhood Services 
Department responsible for the management ofthe City's TIP Program. 

1.29 "TIF Zone'· means Tax Increment Reinvestment Zone Number Sixteen, City of San Antonio, 
Texas. 

1.30 "Zone Property" means the contiguous geographic area of the City that is included in the 
boundaries ofthe TIP Zone, which are more particularly described in the Final Project and Financing 
Plans. 

Singular and Plural: Words used herein in the singular, where the context so permits, also include 
the plural and vice versa., unless otherwise specified. 
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Gender: The gender of the wording throughout this Agreement shall always be interpreted to mean 

either sex or neutral. 


II. REPRESENTATIONS 

2.1 Financial Instruments. The City, the Board and BDA represent that they understand and 
agree that the City may issue bonds, notes, certificates of obligation, or other financial instruments to 
cover any Project Costs directly or indirectly related to BDA's improvements in the TIF Zone under 
this Agreement. BDA and the Board will not be parties to the City's bonds, notes, certificates of 
obligation, or other financial instruments; however, TIF revenues will be used to cover any and all 
costs related to bonds, notes, certificates of obligation, or other financial instruments as necessary. 
The City will annually review the status of the TIF Fund, anticipated Tax Increment to be collected, 
and the Public Improvements to be constructed in the near tenn and may issue bonds, notes, 
certificates of obligation, or other financial instruments as necessary. Any issuance by the City of 
bonds, notes, certificates of obligation, or other financial instruments does not require amendment of 
the Final-Financing.Plan as long as the maximum total contribution by the City does not exceed 
fifty~five million four hundred sixty·four thousand twenty~seven dollars ($55,464,027.00). 

2.2 City's Authority. The City represents to BDA that as of the Effective Date the City is a 
home me municipality located in Bexar County, Texas, and has authority to carry out the 
obligations contemplated by this Agreement. 

2.3 Board's Authority. The Board represents to BDA that, as of the date of the Board's 
signature to this document, the TIF Zone is a Tax Increment Reinvestment Zone established by the 
City pursuant to Ordinance Number 100073, passed and approved on December 9, 2004, and that the 
City and the Board have authority to carry on the functions and operations contemplated by this 
Agreement. 

2.4 RDA's Authority and Ability to Perform. BDA represents to the City and to the Board 
that BDA is a Defense Base Development Authority, created under Chapter 379B ofthe Texas Local 
Government Code; that BDA is a political subdivision in the State of Texas; that BDA has been 
authorized by its governing body to enter into this Agreement and to perfonn the requirements of 
this Agreement; that BDA's perfonnance under this Agreement shall not violate any applicable 
judgment, order, law or regulation; and that BDA shall have sufficient capital to perfonn all of its 
obligation under this Agreement whether from the City or other sources when it needs to have said 
capital or agrees to seek all available sources offunding in accordance with paragraph 5.19. 

2.5 All Consents and Approvals Obtained. The City, the Board and BDA represent each to the 
others that the execution, delivery, and performance of this Agreement on its part does not require 
consent or approval of any person that has not been obtained. 

2.6 Payments. The City and BDA may rely upon the payments to be made to them out of the 
TIF Fund or City debt proceeds dedicated to BDA's development of Public Improvements within the 
TIF Zone as specified in this Agreement, but BDA's right to such payments is subject to the other " 
limitations of this Agreement. The City shall issue a check or other fonn of payment made payable 
only to theBDA. 
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2.7 Reasonable Efforts of all Parties. The City, the Board and BDA represent each to the 
others that they shall make reasonable efforts to expedite the subject matters hereof and 
acknowledge that the successful performance of this Agreement requires their continued 
cooperation. 

2.8 DDA's Continuing Duty to Complete Improvements. The City. the Board and BDA 
represent each to the others that they understand and agree that even after the TIF Zone terminates, 
BDA shall diligently work to successfully complete any and all required Public hnprovements that 
were not completed before the TIF Zone terminated. Such completion shall be at no additional cost 
to the City andlor the Board. 

2.9 No Interlocal Agreements. The City, the Board and BDA'represent each to the others that 
they understand and agree that the City is the only taxing entity contributing a percentage of its tax 
increment to the TIF Fund. and therefore. no other agreements are necessary with any other public 
entity to make thi,s Agreement effective. 

2.10 DDA Bears Risk. BDA represents that it understands that any payment from City debt 
proceeds dedicated to BDA's development of Public Improvements within the TIF Zone shall not 
be. nor shall be construed to be, financial obligations of the Board. BDA shall bear all risks 
associated with payments from City, including, but not limited to: pre-development agreement 
costs, incorrect estimates of tax increment, changes in tax rates or ,tax collections, changes in state 
law or interpretations thereof, changes in market or economic conditions impacting the Project, 
changes in interest rates or capital markets, changes in building and development code requirements, 
changes in City policy. default by tenants, unanticipated effects covered under legal doctrine of force 
majeure, andlor other unanticipated factors. BDA recognizes that any liability or obligation incurred 
in anticipation of payments from City debt proceeds without a Board approved Phase development 
plan will be BDA's responsibility. 

2.11 Not an Obligation of the General Fund.' BDA represents that it understands that any 
payments made to BDA from tax increments are never obligations of the general funds of the City, 
but only obligations oftheTIF fund, and subject to limitations. 

ID. THE PROJECT 

3.1 The Project. The Project is projected to include the following Public Improvements to be 
constructed by BDA: New Braunfels Infrastructure Project (phases I through. V) and other street and 
Public Infrastructure projects as more thoroughly set forth in the Final Project Plan and Final 
Financing Plan. 

3.2 Competitive Bidding. Contracts for the construction of Public Improvements by or on 
behalf of BDA shall be competitively bid in compliance with Chapter 252 of the Local Government 
Code and be constructed, i;n compliance with all applicable law unless: (1) Debt proceeds provided 
by the City or Available Tax Increment Funds go toward financing 30 percent or less of the cost for 
a specific Public Improvement, in compliance with the Developer Participation Contract statutes 
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currently found in Subchapter C in Section 212 of the Local. Government Code; and (2) such Public 
Improvement is not a building ofany sort. 

3.3 Financing. BDA may use any or part of the Zone Property that it owns or manages as 
collateral for the construction loan or loans as required for the financing of the Project; however, no 
property with a lien still attached may be offered to the City for dedication.. 

The City may issue bonds, notes, certificates of obligation. or other financial instnunents to cover 
any Project Costs directly or indirectly related to BDA's improvements in the TIF Zone under this 
Agreement. BDA acknowledges that any debt proceeds provided by the City may only be used to 
fund Public Improvements within the TIP Zone. 

BDA acknowledges that the priority of payment within the A val1able Tax: Increment Funds will be 
to the City for payment of the City's debt incurred and dedicated to the BDA's development of 
Public Improvements within the TlF Zone until such time as all such debt is no longer outstanding. 

If there are not sufficient A val1able Tax: Increment Funds on hand sixty (60) days prior to each 
semiannual debt service payment date to pay the City's debt incurred and dedicated to BDA's 
development of Public Improvements within the TIP Zone, BDA will be required to make up the 
shortfall within thirty. (30) days upon notice by the City of such shortfall to the extent BDA has 
available funds. Should BDA have exhausted its resources and a shortfall remains, then BDA agrees 
in good faith to utilize all funding options available and pennitted by law to cure such shortfall. 

BDA has the ability to payoff any City's debt incurred and dedicated to BDA's development of 
Public Improvements within the TIF Zone at anytime, as long as the payment includes all costs for 
the City to defease such debt. 

Should there be no current City debt incurred and dedicated to BDA's development of Public 
Improvements within the TIF Zone, the City and the Board pledge to use Available Tax: Increment 
Funds to pay BDA for eligible Project Costs it has expended. 

3.4 Payment. The total payment to BDA under this TIF Zone will not exceed fifty-five million 
four hundred sixty-four thousand twenty-seven dollars ($55,464,027.00) and is not intended to cover 
all of BDA's costs incurred in connection with performing its obligations under this Agreement. 
The parties hereto agree that the priority ofpayment within the Available Tax Increment Funds will 
be to the City for payment of the City's debt incurred and dedicated to the BDA's development of 
Public Improvements within the TIF Zone until such time as all such debt is no longer outstanding. 

IV. TERM 

4~1 The tenn oftbis Agreement shall commence on the Effective Date and end on the date which 
is the earlier to occur of the following: (i) the date the BDA receives final payment for completing 
the Project; (li) the date this Agreement is terminated as provided in Article X; or (iii) September 30. 
2029, provided that 
Agreement. 

all existing warranties on the Project shall survive termination of this 
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v. DUTIES AND OBLIGATIONS OF BDA 

5.1 Compliance with Laws and Ordinances. BDA shall comply with applicable provisions of 
the 2004 TIF Guidelines, the City charter, the City Code, state and federal law, as they may be 
amended from time to time. . 

5.2 Duty to Complete. SUbject to Article vn. BDA agrees to complete, or cause to be 

completed, the Public Improvements described in the Final. Project Plan, Final Financing Plan and in 

this Agreement. BDA agrees to provide, or cause to be provided, all materials, labor, and services 

for completing the Project. BDA also agrees to obtain or cause to be obtained. all necessary permits 

and approvals from the City andlor all other governmental agencies having Jurisdiction over the 

construction ofthe Public Improvements in the Zone Property. 


5.3 Commencement of Construction. From the Effective Date of this Agreement forward. 

BDA shall not commence any construction on any Phase of the Project until the plans and 

specifications for that Phase have been approved in writing by the appropriate department ofthe City 

and all federal and state law requirements have been met. 


5.4 Payment and Performance Bonds. BDA must ensure that its contractors deliver original 
Chapter 2253 Perfonnance and Payment Bonds and BDA must provide a copy of the Bonds to the 
City prior to construction in order for the Public Improvements to be eligible for payment BDA 
agrees that Perfonnance and Payment Bonds shall meet the minimum standards for these bonds set 
by the City's Risk Mana.gement Division. Failure to meet the City's minimum,standards for these 
bonds prior to the commencement of construction will be considered a breach of contract. The 
bonds shall name both the City and BDA as beneficiaries or obligees of the bonds. The payment and 
perfonnance bonds for each Phase shall be in an amount sufficient to cover the entire contract cost 
ofthe Public Improvements for that Phase. 

BDA shall maintain and make available for inspection all original Payment and Performance Bonds 
with copies to CIMS and the TIF Unit. CIMS shall detennine whether the bonds meet the minimum 
standaids. Without limiting other material breaches, failure of BDA to ensure the compliance of its 
contractor with this paragraph or Chapter 2253 of the Texas Government Code is a material breach 
of this Agreement, and the City may exercise the full range of legal remedies available to the City. 
including but not limited to: tenninating the TIF Zone andlor exercising its rights under Article X. 

.' 

5.5 Supervision of Construction. BDA agrees to retain and exercise supervision over the 
construction of all public and private improvements of the project, and cause the construction of all 
project improvements to be perfonned, at a minimum, in accordance with federal, state and local 
laws and ordinances, including, but not limited to the 2004 TIF Guidelines. the Final Project Plan, 
the Final Financing Plan, the Unified Development Code, Universal Design, City Ordinance No. 
71312. Chapter 2258 ofthe 1'exas Government Code, the City Code, and the plans and specifications 
approved by the Board and the appropriate department of the-City. BDA also agrees to provide 
reports of such construction and of compliance with such laws. ordinances, and contractual 
requirements to the City and to the Board quarterly. or more often if requested by the City or the 
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Board, using the form attached as Exhibit B, as it may be amended from time to time., Without 
limiting other material breaches, failure of BDA to comply with this paragraph is a material breach 
of this Agreement, and the City may terminate the TIF Zone and exercise the full range of legal 
remedies available to the City. 

5.6 No Vesting of Rights. BDA agrees that the TIF program is a discretionary program and that 
the City has no obligation to extend TIF to BDA. In exchange for receiving TIF, BDA agrees that it 
has no vested rights under any regulations, ordinances or laws, and waives any claim to be exempt 
from applicable provisions of the current and future City charter, City Code, City ordinances, and 
City Unified Development Code, state or federal laws and regulations. 

5.7 Payment of Applicable Fees. BDA shall be responsible for paying, or causing to be paid, to 
the City and all other governmental agencies the cost ofall applicable permit fees and licenses which 
have not been waived and are required for construction ofthe Project. 

5.8 Delays. BDA agrees to commence and complete the Project in' accordance with the 
Construction Schedule. If completion of the Project is delayed by reason of war, civil commotion, 
acts of God, inclement weather, governmental restrictions, regulations, fIre or other casualty, court 
injunction, necessary condemnation proceedings, interference by third parties, or any circumstances 
reasonably beyond BDA's control, then at the City's reasonable discretion, the deadlines set forth in 
the Construction Schedule may be extended by the period of each such delay. In the event that BDA 
does not complete the Project substantially in accordance with the Construction Schedule, then the 
parties, in accordance with Section 22.2 of this Agreement, may extend the deadlines set forth in the 
Construction Schedule, but not past the expiration of the TIP Zone. If the parties cannot reach an 
agreement on the extension of the Construction Schedule, or if BDA continues to fail to complete 
the Project in accordance with the revised Construction Schedule, then the City may exercise its 
termination remedies under Article X ofthis Agreement. 

5.9 Litigation against the City. BDA acknowledges that it is aware that the City's policy on 
litigation is that, except to the extent prohibited by law, persons who are engaged in litigation related 
to TIF or TIRZ or adversarial proceedings related to TIF or TIRZ against the City are ineligible to 
obtain or continue the use of TIF as, principals or participants for the duration of the litigation. A 
principal or participant includes the TIF applicant, BDA, BDA's contractors, affiliates, sponsors, 
payroll employees, or relatives of the first degree of consanguinity. Accordingly. the City shall not 
consider a project proposing the use of TIF, designate a TIRZ, enter into any TIF contracts or 
agreements with, or authorize or make any TIF payments to persons engaged in litigation related to 
TIF or TIRZ or adversarial proceedings related to TIF or TIRZ with the City. Ineligible persons 
shall be excluded from participating as either participants or principals in all TIF projects during the 
term. of their litigation. "Person" includes an individual, corporation, organization, government or 
governmental subdivision or agency, business trust, estate, partnership, association, and any other 
legal entity. This TIRZ may not be terminated for violations of this policy which occur more than 
sixty (60) days prior to the execution ofthis Agreement. 

5.10 Small, Minority or Womenwowned Business Enterprises. ' With respect to Public 
Improvements, BDA shall make a good faith effort to comply with the City's policy regarding the 
participation of business enterprises eligible as Small, Minority or Women-owned Business 
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Enterprises in. subcontracting any of the construction w.or~ required to be performed under the .Final 
Project Plan, Final Financing Plan or this Agreement. This policy is contained in City Ordinance 
2007-04-12-0396 and its subsequent amendments. BDA shall require all its applicable contractors to 
comply with City Ordinance 2007-04-12-0396 and its subsequent amendments or any other 
ordinance adopted to repeal and 1;'eplace City Ordinance 2007-04-12-0396. BDA must use the 
language provided in Exhibit F. or any subsequent revision provided by the City, modified as 
necessary, in its subcontracts for any construction or project management of work required to be 
performed under the Final Project Plan, Final Financing Plan or this Agreement. 

5.11 Tree Ordinance. In accordance with paragraphs 5.5 and 5.6 above. BDA shall comply and 
shall cause its contractors and subcontractors to comply with the City Code provisions for tree 
preservation, located in Chapter 35, Article IV ofthe City's Unified Development Code, as it may be 
amended' from time to time. ' 

5.12 Duty to Maximize Tax Increment and Available Tax Increment Funds. BDA shall 
render, or cause to be rendered, any and all residential buildings and commercial buildings to the 
Bexar County Appraisal District before December 31 of each year of this Agreement if the buildings 

. were completed prior to December 31 of that year. 

Further. BDA shall contractually require any hospital development to maintain a taxable entity status 
for ad valorem tax purposes for the life of the TIRZ or for as long as the City has issued bonds, 
notes, certificates of obligation, or other financial instruments to cover any Project Costs directly or 
indirectly related to BDA's Public Improvements in the TIP Zone under this Agreement. To 
maximize both Tax Increment and Available Tax Increment Funds, BDA will attempt to 
contractually require development by other developers. in the TIP Zone to maintain a taxable entity 
status for ad valorem tax purposes for the life of the TIRZ or for as long as the City has issued debt 
under this Agreement. 

The City will notify BDA when it no longer intends to issue future bonds. notes, certificates of 
obligation, or other financial instruments. Only after such notice from the City and the City's 
retirement of all debt related to BDA's Public Improvements, may BDA remove the contractual 
requirementthat a development maintain a taxable entity status for ad valorem tax purposes. 

5.13 . Infrastructure Maintenance. 

a.' BDA 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 paragraph 1.11 and for one (l) year after Completion. 

b. 	 Upon acceptance of a street or drainage improvement for maintenance by the City, BDA 
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 and maintenance for defects discovered during the 
first year after Completion shall be paid by BDA. its contractor or the bond company and 
shall not be paid out of the TIP Fund. 
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c. 	 After the expiration of the one (1) year extended warranty bond, the cost of the repair, 
replacement and maintenance ofthe Public Infrastructure shall be the responsibility ofthe 
City; and, the City shall be reimbursed from the Available Tax Increment Funds for fuose 
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 Infrastructure which is discovered within the second (2nd

) through 
fifth (5~ years after Completion of said infrastructure. Future issuance of City debt may 
be hindered should the City have to divert Available Tax Increment Funds to make such 
repair, or replacement, or perfonD. such maintenance. 

d. 	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 Infrastructure is not a waiver of claims under this 
subparagraph. The City may attempt multiple repairs on the same infrastructure and 
reimburse itself for each attempt. 

e. 	 BDA, 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, BDA 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 
cost or expense to the City or any other public entity within sixty (60) days after 
Completion and acceptance ofthe improvements. 

f. 	 The requirements of this Agreement cannot be waived or modified in any way by an 
engineer, employee or other official of the City or its subordinate agency with 
responsibility for inspecting or certifying public infrastructure. The actions of a City 
employee or agent do not work an estoppel against the City under this Agreement or the 
Unified Development Code. 

5.14 Utility payments. BDA shall pay. or cause to be paid, monthly rates and charges for all 
utilities (such as water, electricity, and sewer services) used by BDA in regard to the development of 
the Zone Property for all areas owned by BDA during construction of the Project, and for so long as 
BDA owns those areas. Projects within theTIF Zone shall be subject to Section 35.501 et seq. of the 
San Antonio City Code (impact fees) and BDA shall notbe prohibited from applying for the benefits 
ofany impact fee credits allowed by that section. 

5.15 Duty to Cooperate. BDA shall cooperate with the City and the Board in providing all 
necessary information to the City and to the Board in order to assist the City and the Board in 
determining BDA's compliance with this Agreement. 

5.16 Universal Design and Determination of Tn Increment Portion. BDA shall comply and 
by contract shall cause contractors to comply with the City's Universal Design Policy as required by 
the City Code. The City and/or Board shall provide written notice to BDA ofthe noncompliance 
with Universal Design Policies. BDA has ninety (90) days from date of notice to address and cure 
noncompliance. IfBDA fails to cure noncompliance issues within the ninety (90) day period, the 
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· . City may, in its sole discretion, and without Board action exercise its rights.in accordance with 
Article X herein. 

5.17 Quarterly Status and Compliance Reports. BDA shall submit to the City and the Board 
written and signed Project Status Reports (see paragraphs 1.22 and 5.5 above) containing all the 
infonnation requested, starting no later than thirty (30) days following the beginning of cons1ruction 
of the Project, and on the 15th day of January. April, July and October thereafter throughout the . 
duration of the Project, on its construction progress and construction expenses, and its compliance 
with laws, ordinances, and contractual requirements. IfProject Status Reports are not submitted on 
the assigned dates as above, BDA understands that no Available Tax Increment Funds will be paid 
to BDA and the City may exercise its rights in accordance with Article X herein. 

5.18 Duty to Comply. BDA shall comply and shall cause all contractors and subcontractors to 

comply with the City of San Antonio Unified Development Code, as amended from time to time, 

where applicable regarding the development of the Project. 


5.19 Reconciliation. BDA will provide the City within ninety (90) days of the effective date of 
the amended Agreement an accounting of the capital improvements undertaken by BDA with any 
funds provided by the City or with funds to be reimbursed by certificates of obligation including 
supporting documentation ofthe accounting, such as invoices. 

5.20 Proceeds from Certificates of Obligation. The City, as explained fully in paragraph 3.3, 
intends to issue a series of certificates of obligation, the proceeds of which will be used by BDA to 
make the planned Public Improvements within the TIF Zone. Initially, the City will mal<:e available 
ten million four hundred fifty-five thousand dollars ($10,455,000.00) in certificates of obligation of 
which two million five hundred thousand dollars ($2,500,000.00) will not be reimbursed via Tax 
Increment while the debt service on the remaining seven million nine hundred fifty-five thousand 
dollars ($7,955,000.00) will be reimbursed via Tax Increment. Work done on Public Improvements 
by BDA with the proceeds of certificates of obligation will be overseen by the Director of CIMS or 
his designee per this paragraph and its subparagraphs both for the initial ten million four hundred 
fifty-five thousand dollar ($10,455,000.00) funding with certificates of obligation as well as all such 
future funding with certi:fi~tes of obligation. The total debt service on certificates of obligation. 
authorized under this Agreement together with any reimbursable administrative expenses will riot 
exceed fifty-five million four hundred sixty-four thousand twenty-seven dollars ($55,464,027.00) 

a. 	 CIMS shall contact BDA as designated in paragraph 17.1 shou1d it have any questions or 
need clarification. BDA shall convey any reports required under this paragraph to CLMS 
at the following: 

With a copy to: 
City of San Antonio City of San Antonio 
CIMS Center City, TIF Unit 
P.O. Box 893366 P.O. Box 839966 
San Antonio, Texas 78283-3966 San An,tonio, Texas 78283-3966 
FAX: (210) 207-7196 FAX: (210) 207-5416 
Email: anibal.gytierrez@sanantonio.gov Email: jonathan.lane@Sanantonio.gov 
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b.-Before the certificates of obligation proceeds are released to BDA, BDA shall submit to 
CIMS a scope of work (the "CO Project") describing the Public Improvements and their 
construction schedule to be undertaken with the proceeds. BDA will also provide map(s) 
depicting the location of the planned Public Improvements within the CO Project. 

c. 	 BDA shall provide to City their plans and specifications for any Public Improvements 
included in the Final Project Plan and part of the CO Project and such plans and 
specifications shall be subject to the review and approval of CllvfS. After approval by 
City, BDA shall not make any substantial changes to the plans and specifications without 
prior 'Written approval of CIMS. City agrees to provide approvals within thirty (30) days 
of receiving complete plans. The approvals given in this subparagraph do not relieve 
BDA of the burden of obtaining all necessary governmental approvals, including those 
provided by City through its relevant development departments and relevant boards and 
commissions, including the Historic and Design Review Commission, and the State of 
Texas Commission on Environmental Quality (Article 9102). 

d. 	 BDA or BDA's Chief Financial Officer, or his designee, shall obtain -a City portal 
account to access the Project Management Portal ("Portal"). BDA shall give CIMS and 
the TIP Unit an acceptable project schedule in Primavera or MS Project. BDA will 
update the schedule to reflect actual progress and provide it to cnvrs and the TIP Unit by 
the :fifth day of the following month (i.e., July 5th for June update). An acceptable 
schedule will include but not be limited to overall project phases and associated design, 
advertisement and construction periods, significant design submittals and steps, major 
construction phases, and any other tasks or milestones that would assist in understanding 
the project. 

e. BDA shall submit all future changes in the CO Project, including any design 
enhancements, to the CIMS Director or his designee for review and approval to ensure 
compatJ.'bility with the previously approved plans and specifications. 

f. City shall have authority to inspect the CO Project throughout the construction process to 
ensure compliance with the approved plans and specifications., BDA shall cause its 
design professional to provide periodic certifications of construction certifying that 
construction has been conducted in compliance with the approved plans and 
specifications. BDA shall have submitted all said certification to the eIMS Director or 
his designee at the completion of the said CO Project. City shall have the right to 
withhold funding until such certifications are provided. 

g. 	 Beginning on January 31, 2010, and on each succeeding January 31 while BDA is 
constructing or has commissioned construction of Public Infrastructure under this 
Agreement, BDA shall provide to City an annual report detailing BDA's compliance with 
the, City's Small Business Economic Development Advocacy Program including a 
description of BDA's SBEDA Program and results of any scoring criteria generated 
under City Ordinance 2007-04-12-0396, any subsequent ordinance, or BDA's own 
program goals. City has the right to request supporting records to verify BDA's actual 
SBEDA achievement 
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h. 	 BDA shall cause any contracting and bidding for the CO Project to separately identifY 
allowable costs to ensure full compliance with the limitations placed on City's use of the 
bond funds. In particular, BDA shall only expend City's funds for the approved CO 
Project. 

i. 	 Prior to any reimbursement or payment, City will have the right to inspect work 
completed on the CO Project to ensure confonnance with the approved plans and 
specifications and to review invoices and payments for compliance with this Agreement. 

j. 	 All BDA requests for reimbursement of a CO Project shall be submitted monthly through 
the City's Portal. BDA shall sign a Business Level Agreement and ensure that all of its 
employees or representatives utilizing the Portal sign and comply with an Individual User 
Agreement. Such requests for reimbursement shall be completed on the Portal andlor 
utilizing fonns and instructions approved by CIMS. Prior to the initial request for 
reimbursement, BDA must submit a schedule of values for payment to be approved' by 
CIMS, which approval shall not be unreasonably withheld, conditioned, or delayed. Any 
changes to the schedule of values. once approved will be processed and approved as task 
orders through the Portal. 

k. 	 City agrees to provide BDA written notice regarding any expenditure the City reasonably 
detennines to be outside the permissible parameters of this Agreement. Said notice will 
provide BDA thirty (30) days from reCeipt of said notice to cure the deficiency or refund 
to the City any sum of money paid by City to BDA and not spent by BDA strictly in 
accordance with the tenns ofthis Agreement or not supported by adequate documentation 
to fully justify the expenditure. 

1. 	 Unless City has questions conceming expenditure by BDA on a CO Project, City agrees 
to provide payment to BDA within thirty (30) working days of receipt of completed 
invoice as described above. 

m. 	Funds in the amount of up to four.percent (4%) of the contract amount, four hundred 
eighteen thousand two hundred dollars ($418,200.00) for the initial CO Project, may be 
withheld by the City for City Project Administration Costs. Actual City Project 
Administration Costs will be calculated using the most recent cost allocation plan and 
indirect cost proposal for the CIMS. Currently the cost allocation plan is designed for 
CIMS to recover costs from project work efforts based on the actual time spent on the 
project, plus markup ofnon~billable hours, plus the indirect cost rate. Actual City Project 
Administration Costs will be charged in this manner to the proj ect work effort on a 
monthly basis until the 4% cap has been charged by the City. At the end of the CO 
Project, any funds remaining in the work effort in excess of the 4% cap for City Project 
Administration Costs will be provided to BDA ifallowable expenses are submitted to the 
City and the City has determined that it would be in its best interest to pay said expenses. 
BDA may be reimbursed with Tax· Increment for the City Project Administration Costs 
that it incurs. 
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n. 	 Upon BDA's preparation ofa, construction schedule and budget for the CO Project, BDA 
shall submit said budget to City for approval of any costs to be paid from funds received 
hereunder. Costs shall be considered allowable only if so approved in BDA's 
construction budget, or otherwise approved in advance by City in writing, and incurred 
directly and specifically in the perfonnance of and in compliance with this Agreement 
and with all City, state and federal laws; regulations and ordinances affecting BDA's 
operations hereunder. Only the costs for construction and design expenditures for the CO 
Project shall be considered allowable. The following shall not be considered allowable 
CO Project costs: 

• 	 Personnel costs, salaries or wages paid directly by BDA or other similarly affiliated 
organization" 

• 	 Travel and travel~related expenses, 
• 	 Costs or fees for consultant and/or professional services, except for those directly 

related to the CO Project, 
• 	 Costs or fees assoclated with attendance at meetings, seminars, or conferences, 
• 	 Costs or fees associated with regular maintenance and operation, 

• 	 Fundraising, 
• 	 Equipment and furnishings, unless part of BDA's approved plans and specifications, 
• 	 Advertising, except for bid solicitation, and 
• 	 Political activities. 

o. 	 Written requests for prior approval shall be BDA's responsibility and shall be made thirty 
(30) days from date necessary to pennit a thorough review by City. Procurements andlor 
purchases which must be approved pursuant to a CO Project shall be conducted entirely 
in accordance with all applicable terms, provisions and requirements hereof. 

5.21 Preconstruction Meeting. BDA shall also convene a pre-construction meeting to be held 
with any contractors or subcontractors and to include the TIF Unit, ClMS, and Labor Compliance 
Office of the City before proceeding with construction on any Phase. One purpose of the meeting is 
to provide a review and explanation ofthe City reporting requirements under the Agreement. 

5.22 Seeking Additional Capital Funding from the City. BDA acknowledges and agrees in 
good faith to seek all other. available funding sources, including applying for grants, before seeking 
additional capital funding from the City through the City's Capital Budget process during the 'life of 
the TIF Zone. Upon request ±fom BDA for additional capital funding, the City will review BDA's 
then current funding issues. 

VI. DUTIES AND OBLIGATIONS OF CITY AND BOARD 

6.1 No Bonds. Neither the Board nor BDA shall sell or issue any bonds using TIF revenues to 
payor reimburse tb.e BDA or any third party for any improvements to the Zone Property performed 
under the Final Project Plan, Final Financing Plan or this Agreement. 
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6.2 Pledge of Funds.. Subject to the tenns and conditions of thls Agreement, tennination of the 
TIF Zone, and any reimbursement of the City under paragraph 5.13, the City and the Board hereby 
pledge City debt incUITed and dedicated to BDA's development of Public Improvements within the 
TIF Zone and/or Available Tax Increment Funds to BDA, up to the maximum total amount specified 
in thls Agreement, excluding those taxes collected after September 30, 2029. 

6.3 Co-ordination of Board Meetings. The City and the Board hereby agree that all meetings 

of the Board shall be coordinated through and facilitated by the TIP Unit, and that all notices for 

meetings of the Board shall be timely received and posted by City staff, in accordance with Chapter 

2, Article IX, ofthe City Code. 


6.4 Collection Efforts. The Board shall use reasonable efforts to cause the City to levy and 
collect its ad valorein taxes in the TIF Fund and to contribute its portion of the Available Tax 
Increment Funds towards first repaying any necessary debt obligation of the City for debt dedicated 
to BDA's development of Public Improvements withln the TIF Zone and then any Administrative 
Costs before paying BDA for the construction of the Public Improvements required under the Final " 
Project Plan, Final Financing Plan and this Agreement. 

6.5 Letter of Acceptance. The City and the Board shall use reasonable efforts to issue, or cause 
to be issued a letter of acceptance for items . satisfactorily brought to Completion by BDA in 
constructing this Project. 

6.6 Payment Requests. The City and the Board hereby agree that all payment requests from 
BDA not submitted via the Portal as described in paragraph 5.200) shall be initiated by the 
submission of a CPPR fonn, attached hereto as Exhibit D. City payments to BDA for Public 
Improvements withln the TIP Zone may only be made given prior approval by the Board of a Phase 
development plan under which such payments are authorized. 

VII. COMPENSATION TO BDA 

7.1 Obligation Accrues as Increment is Collected. The City's obligation to contribute its Tax 
Increment payments to the TIP Fund shall accrue as the City collects its Tax Increment. The City 
agrees to deposit its Tax Increment payments in the TIP Fund on or before April 15 and September 
15 (or the first business day thereafter) of each year. 

7.2" CPPR Approval. BDA shall submit to the City a completed Contract Progress Payment 
Request (hereinafter "CPPR"), as detailed in Exhibit D hereof. The CPPR shall be presented to the 
Board for review and possible payment authorization only after the City review and approval, as 
evidenced by a written CPPR Approval issued by the City. 

7.3 Maximum Compensation to BDA. Following the Board's authorizations, BDA shall 
receive, in accordance with the Final Financing Plan and the Final Project Plan, total payment for 
Public Improvements including financing cost of a maximum of fifty-five million four hundred 
sixty-four thousand twenty-seven dollars ($55,464,027.00), as full payment for designing "and 
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constructing the Public Improvements required under the Final Project Plan. Final Financing,Plan 
and this Agreement. 

7.4 Processing of Payment Requests. Board-authorized payment from City debt proceeds shall 
be made to BDA within thirty (30) days, ifBDA is in compliance with laws, statutes, ordinances and 
the requirements of this Agreement. Board~authorized reimbursements of Available Tax Increment 
Funds shall be made to BDA within thirty (30) days after deposit of a Tax Increment payment to the 
TIP Fund, ,if BDA is in compliance with laws, statutes, ordinances and the requirements of this 
Agreement. 

7.5 Order or Priority of Payment. The parties agree that the City and the Board may use funds 
in the TIF Fund to pay eligible expenditures in the following order or priority of payment: (i) to 
repay any necessary debt obligation of the City for debt dedicated to'BDA's development of Public 
Iri:tprovements within the TIF Zone; (ii) to reimburse eligible startup Administrative Costs incurred 
by the City in an amount not to exceed seventy five thousand dollars ($75,000.00); (iii) to pay all 
other ongoing Adniinistrative Costs to the City for administering the TIF Fund and/or the TIF Zone 
as defined and limited in Section 1.3; (iv) t9 reimburse the City for costs of the repair, replacement, 
and maintenance of Public Infrastructure and associated costs as described in this Agreement; (v) to 
reimburse the City under any reclaim offunds pursuant to Article X; and (vi) to pay BDA for Public 
Improvements, including financing costs, as provided in this Agreement and in the Final Project Plan 
to the extent that funds in the TIF Fund are available for this purpose and all outstanding certificates 
of obligation issued for CO Projects are paid and are no longer outStanding. The foregoing 
notwithstanding, no funds will be paid from the TIP Fund to any party of this Agreement for its 
financial or legal services in any dispute arising under this Agreement. 

7.6 Partial Payments. If TIP Fu.n,ds do not exist in an amount sufficient to make payments in 
full when the payments are due under this Agreement, partial payment shall be made in the order of 
priority above, and the remainder shall be paid as TIF Funds become available. No fees; costs, 
expenses or penalties shall be paid to any party on any late payment. However, if there are 
insufficient Available Tax Increment Funds to pay City's debt incurred and dedicated to BDA's 
development of Public Improvements within the TIP Zone when due, then BDA is required to pay 
the cost ofdebt due. 

7.7 Payment of Debt Service on Certificates of Obligation Funded Improvements. City is 
automatically authorized to make t:ranSfers in approximate equal monthly installments, from the TIP 
Fund to the TIF Debt Service Fund as will be sufficient, together with any other funds on deposit 
therein and available for such purpose, to pay th~ interest andlor principal and interest scheduled to 
come due on all ofthe outstanding certificates of obligation utilized for CO Projects under the terms 
ofthe Agreement. 

7.8 Repayment of Invalid Payments. If any payment to BDA is held invalid, ineligible, illegal 
or unenforceable under present or future federal; state or local laws, including but not limited to the 
charter, codes or ordinances of the City, then and in that event it is the intention of the parties hereto 
that such invalid, i,neligible, illegal or· unenforceable payment shall be repaid in full by BDA to the 
City for deposit in the TIF Fund for purposes of implementing the Public Improvements of the 

DA - Brooks City-Base Page 18 of34 
ACW _ 
JUnendcdJunc18,2Q09 

http:75,000.00


Project, and that the remainder of tbis .Agreement shall be construed as if the invalid. illegal or 
unenforceable payment was never made. 

VIII. INSURANCE 

BDA will require that the Insurance requirements contained in this Article be included in all 
its contracts or agreements for Public Improvements where DDA is seeking payment under 
this Agreement, unless specifically exempted in writing by the City. 

8.1 Prior to the commencement of any work under this Agreement, BDA shall furnish copies of 
all re9.uired endorsements and the original completed Ce~cate(s) of Insurance to the City's TIF 
Unit, wbich shall be clearly labeled "Brooks City Base TIRZ, Phase No. __" in the description 
of operations block of the certificate. The original certificate(s) shall be completed by an agent and 
signed by a person authorized by that insurer to bind coverage on its behalf. The City will not accept 
a Memorandum of Insurance or Binders as proof of insurance. The original certificate(s) or fonn 
must have the agent's original signature, including the signer's company affiliation, title and phone 
number, and be mailed, with copies of all applicable endorsements, directly from the insurer's 
authorized representative to the City at the address listed in paragraph 8.4. The City shall have no 
duty to payor perfonn under this Agreement until such certificate and endorsements have been 
received and approved by the City's ill Unit. No officer or employee, other than the City's Risk 
Manager, shall have authority to waive this requirement. 

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

8.3 BDA's financial integrity is of interest to the City, therefore, subject to BDA's right to 
maintain reasonable deductibles in such amounts as are approved by the City. BDA or BDA's 
subcontractor, shall obtain and maintain in full force and effect during the construction of all Public 
Improvements required by the Final Project Plan and Final Financing Plan, and any extension 
hereof, at BDA's or BDA's subcontractor's sole expense, insurance coverage written on an 
occurrence "basis , by compames authorized and admitted to do business in the State of Texas and 
with an A.M. Best's rating ofno less than A~ (Vll), in the following types and for an amount not less 
than the amount listed! 
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TYPE AMOUNTS 

1. Workers' Compensation Statutory 

2. Employers' Liability $500,000/$500,000/$500,000 
For Bodily Injury and froperty Damage of3. Broad Form Commercial General 
$1,000,000 per occurrence; Liability Insurance to include coverage for 

the following: 
$2,000,000 General Aggregate, or its , 

a. Premises operations equivalent in Umbrella or Excess Liability 
, *b. Independent Contractors Coverag~ 

c. Products/completed operations 
d. Personal Injury 

e., Contractual Liability I 


4. Business Automobile Liability Combined liingle Limit for Bodily Injury 
and froperty Damage of $1,000,000 per 

a. Ownedlleased vehicles occurrence 

i b. Non-owned vehicles 

I c. Hired Vehicles 
5. Contractor~s Pollution Liability· $1,000,000 per occurrence I 

6. Builderts Risk Policy* 100% ofvalue of each Phase ofProject
* if applicable 

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

with a copy to: 
City of San Antonio City of San Antonio 
Center City CIMS 
TIF Unit P.O. Box 839966 
P.O. Box 839966 San Antonio, Texas 78283-3966 
San Antonio, Texas 78283-3966 

8.5 BDA agrees that with respect to the above required insurance, all insurance policies are to 
contain or be endorsed to contain the following provisions: 
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a. 	 Name the City and their respective officers,. officials,. employees, volunteers. and. 
elected representatives as additional insureds by endorsement, as respects operations 
and activities of, or on behalf of, the named insured perfonned under this Agreement, 
with the exception ofthe workers' compensation and professional liability polices; 

b. 	 Provide for an endorsement that the "other insurance'; clause shall not apply to the 

City of San Antonio where the City is an additional insured shown. on the policy; 


c. 	 Workers' compensation and employers' liability poliCies will provide a waiver of 

subrogation in favor ofthe City; and 


d. 	 Provide thirty (30) calendar days advance written notice directly to City at the same 

address listed in paragraph 8.4 of any suspension, cancellation, non-renewal or 

material change in coverage, and not less than ten (10) calendar days advance written 

notice for nonpayment ofpremium. 


8.6 Within five (5) calendar days of a suspension, cancellation or non-renewal of coverage, BDA 

andlor BDA's subcontractor shall provide a replacement Certificate of Insurance and applicable 

endorsements to the City at the address listed in paragraph 8.4. City shall have the option to suspend 

BDA's performance should there be a lapse in coverage at any time during this Agreement. Failure 

to provide and to maintain the required insurance shall constitute a material breach of this 

Agreement. 


8.7 In addition to any other remedies the City may have upon BDA's andlor BDA's 

subcontractor's failure to provide and maintain any insurance or policy endorsements to the extent 

and within the time herein required. the City shall have the right to order BDA to stop work 

hereunder. andlor withhold any payment(s) which become due to BDA hereunder until BDA andlor 

BDA's subcontractor demonstrates compliance with the requirements hereof. 


8.8 Nothing herein contained shall be construed as limiting in any way the e}.1:ent to which BDA 

may be held responsible for payments of damages to persons or property resulting from BDA~s or its 

subcontractors' perfonnance Qfthe work covered under this Agreement 


8.9 It is agreed that BDA's andlor BDA's subcontractor's insurance shall be deemed primary 
with respect to any insurance 'Or self insurance carried by the City of San Antonio for liability arising" 
out ofoperations under this Agreement 

8:10 It is understood and agreed that the insurance required is in addition to and separate from any 

other obligation contained in this Agreement. 


8.11 BDA agrees to obtain all insurance coverages with minimum limits of not less than those 
limits delineated in paragraph 8.3 from each subcontractor to BDA and provide a Certificate of 
Insurance and Endorsement that names BDA and the City as an additional insured. 
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IX. WORKERS COMPENSATION INSURANCE COVERAGE 


9.1 This Article is applicable only to construction of Public Improvements, the costs for which 
BDA is seeking payment from the City and the Board, and is not intended to apply to the private 
improvements made by BDA. 

9.2. Definitions: 

a. 	 Certificate of coverage ("certificate") • A copy of a certificate of insurance, a certificate 
of authority to se1f-insure .issued by the commission. or a coverage agreement (TWCC~ 
81, TWCC-82, TWCC-83, or TWCC-84). showing statutory workers' compensation 
insurance coverage for the person's or entity's employees providing services on the 
Project for the duration ofthe proj ect. ., 

b. 	 Duration ofthe project - includes the time from the beginning of the work on the Phase of 
the Project until the BDA'slcontractor'slperson's work on the project has been completed 
and accepted by the City. 

c. 	 Persons providing services on the Project ("subcontractor" in §406.096 of the Texas 
Labor Code) - includes all persons or entities perfonning all or part of the services BDA 
has undertaken to perform on the Project, regardless of whether that person contracted 
directly with BDA and regardless of whether that person has employees. This includes, 
without limitation. independent contractors. subcontractors, leasing companies, motor 
carriers, owner-operators, employees of any such entity, or employees of any entity 
which furnishes persons to provide services on the Project. "Services" include, without 
limitation, providing, hauling. or delivering equipment or materials, or providing labor, 
transportation, or other service related to the Project. "Services" does not include 
activities unrelated to the Project. such as foodlbeverage vendors, office supply 
deliveries, and delivery ofportable toilets. 

9.3 BDA shall provide coverage, based on proper reporting of classification codes and payroll 
amounts and filing of any coverage agreements which meets the statutory requirements of Texas 
Labor Code. Section 401.011(44) for all its employees providing services on the Project, for the 
duration ofthe project. 

9.4 BDA must provide a certificate of coverage to the City prior to 'being beginning construction 
under this Agreement and prior to awarding any contract fOT construction ofPublic Improvements. 

9.5" If the coverage period shown on BDA's current certificate of coverage ends during the 
duration of the project, BDA must> prior to the end of the coverage period, file a new certificate of 
coverage with the City showing that coverage has been extended. 

9.6 BDA shall obtain from each person providing services on the Project, and shall provide to the 
City: 
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a. 	 a certificate of coverage, prior to that person beginning work on the Project, so the City 
will have on file certificates of coverage showing coverage for all persons providing 
services on the Project; and 

h. 	 no later than seven days after receipt by BDA or BDA's subcontractor, a new certificate 
of coverage showing extension of coverage, if the coverage period shown on the current 
certificate of coverage ends during the duration of project. 

9.7 BDA shall retain all required certificates of coverage for the duration of the project and for 
one year thereafter. 

9.8 BDA shall notify the City in writing by certified mail or personal delivery, within 10 days 
after BDA knew or should rulve known, of any change that materially affects the'provision of 
coverage of any person providing services on the Project. 

9.9 BDA shall post on the Zone P:roperty a notice, in the text, form and manner prescribed by the 
Texas Workers' Compensation Commission, informing all persons providing services on the Project 
that they are required to be covered, and stating how a person may verify coverage and report lack of 
coverage. 

9.10 BDA shall contractually require each person with whom it contracts to provide services on 
the Project, to: ' 

a. 	 provide coverage, based on proper reporting of classification codes and payroll amounts 
and filing of any coverage agreements that meets the statutory requirements of Texas 
Labor Code, Section 401.011(44) for all of its employees providing services on the 
Project, for the duration ofthe project; 

b. 	 provide to BDA, prior to that person beginning work on the Project, a certificate of 
coverage showing that coverage is being provided for all employees of the person 
providing services on the Project, for the duration of the project; 

c. 	 provide BDA, prior to the end of the coverage period, a new certificate of coverage 
showing extension of coverage, if the coverage period shown on the current certificate of 
coverage ends during the duration of the project; 

d. 	 obtain from each other person with whom it contracts, and provide to BDA: 

(1) a certificate of coverage, prior to the other person beginning work on the Project; 
and ' 

(2) a new certificate of coverage showing extension of coverage, prior to the end of 
the coverage period, if the coverage period shown on the current certificate of 
coverage ends during the duration ofthe project; , 
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. e. 	 retain all required certificates of coverage on file for the duration of the project and for 
Qne year thereafter; 

f. 	 notify the City in writing by certified mail or personal delivery. within 10 days after the 
person knew or should have known, of any change that materially affects the provision of 
coverage of any person providing services on the Project; and 

g. 	 contractually require each person with whom it contracts with, to perform as required by 
subparagraphs awg, the certificates of coverage to be provided to the person for whom 
they are providing services. 

9.11 By signing this Agreement or providing or causing to be provided a certificate of coverage. 
BDA is representing to the City that all employees ofBDA who will provide sefvices on the Project 
will be covered by workers' compensation coverage for the duration of the project, that the coverage 
will be based on proper reporting of classification codes and payroll amounts, and that all coverage 
agreements will be filed with the appropriate insurance carrier or, in the case of a se1f~insured. with 
the commission's Division of Self-Insurance Regulation. Providing false or misleading information 
may subject BDA to ac1ministrative penalties, criminal penalties, civil penalties, or other civil 
actions. 

9.12 BDA's failure to comply with any of these provisions is a breach of contract by BDA which 
entitles the City to declare the Agreement void if BDA does not remedy the breach within ten (10) 
day~ after receipt of notice of breach from the City without necessity of the ninety (90) day cure 
period as set forth in Article X. 

x. DEFAULT AND TERMINATION 

10.1 In the event that BDA or its contractors fail to commence construction of the Project, fail to 
complete construction of the Project. or fail to perform any other obligation pursuant to the Final 
Project Plan and FinBl Financing Plan, or any other term of this Agreement, the City andlor the 
Board may declare a material breach and notify BDA by certified mail. 'The City or Board may 
terminate this Agreement if BDA does not take adequate steps to cure its failure within ninety (90) 
calendar days after receiving written notice from the City and/or the Board requesting the failure be 
cured. In the event of such default, and as one of the remedies of the City and/or the Board;BDA 
shall return any payments under this Agreement for the construction ofPublic Improvements for any 
Phase under development at the'time of the default within ninety (90) calendar days after receiving 
written notice from the City andlor the Board that BDA has defaulted on this Agreement; EXCEPT 
that no refund is due if BDA, with the City's and the Board's written consent, assigns its remaining 
obligations under this Agreement to a qualified party who timely completes BDA's obligations 
under this Agreement, pursuant to Article XVI (Assignment) herein. 

10.2 After sending notice of failure under paragraph 10.1 above, the City shall not distribute 
Certificates of Obligation to BDA until the BDA' s default is cured. If the default is not cure.d, the 
City may retain all undistributed Certificates of Obligation for distribution to the City. Likewise, the 
City and Board shall not distribute TIP Funds to BDA until BDA's default is secured. Ifthe default 
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is not cured the City and the Board may retain all undistributed TIP Fund money for distribution to 
the City. 

10.3 Notwithstanding paragraph 10.1 above, in the event the Board andlor BDA fails to furnish 
any documentation required in Article XIV (Examination of Records) herein within thirty (30) days 
following the written request for same, then the Board and/or BDA shall be in default of this 
Agreement. 

XI. INDEMNIFICATION 

11.1 BDA a~d the CITY acknowledge that they are political s~bdivisions of the State of 
Texas and are subject to, and comply with the applicable provisions of the Texas Tort Claims 
Act, as set out in the Texas Civil Practice and Remedies Code, § 101.001 et seq. and the 
remedies authorized therein regarding claims or causes of action that may be asserted by third 
parties for accident, injury or death. . 

11.2 No Joint Enterprise. There is no intention on the part ofBDA or the CITY to create or 
otherwise form a joint enterprise under or pursuant to this Agreement. BDA and the CITY 
are undertaking a governmental function or service. BDA is engaging in redevelopment of 
base property and areas around the base property pursuant to Local Government Code 
Chapter 379B. The CITY also is promoting redevelopment of the same area through creation 
of the TIF Zone pursuant to the Act. BDA and the CITY do not have a pecuniary purpose, let 
alone a common one. The purpose of this Agreement is to furtber the public good, not gain a 
profit. BDA and the CITY do not have equal right of control. BDA has a superior right to 
control the direction and. management of the enterprise solely for liability purposes under this 
Agreement and/or solely by virtue of its responsibility for the dayMto-day management and 
control of the premises. 

11.3 BDA covenants and agrees to have each of its subcontractors FULLY INDEMNIFY 
and HOLD HARMLESS, the CITY (and the elected officials, employees, officers, directors, 
volunteers and representatives of the CITY) and 'the BOARD . (and the officials, employees, 
officers, directors, volunteers and representatives of the BOARD), individually or collectively, 
from and against any and all defense costs, claims, liens, damages, judgments, losses, expenses, 
fees, fines, penalties, proceedings, actions, demands, causes of action, liability and suits of any 
kind in law or in equity and nature, including but not limited to, personal or bodily injury, 
death and property damage, made upon the CITY and/or BOARD directly or indirectly 
arising out of, resulting from or related to BDA'S .subcontractor's activities under this 
Agreement, including any acts or omissions of any agent, officer, director, representative, 
employee, consultant or subcontractor of BDA'S subcontractor and their respective officers, 
agents, employees, directors, and representatives while in the exercise or performance of the 
rights or duties under this Agreement. 

The indemnity provided in the forgoing paragraph shall not apply to any liability resulting 
from the sole negligence of the CITY (and the elected officials, employees, officers, directors, 
volunteers and representatives of the CITY) or the BOARD (and the officials, employees, 
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officers,. directors, volunteers and representatives of the BOARD), in instances where such 

negligence causes personal injury, death, or property damage, except to the extent provided 

below. 


IN THE EVENT BDA'S SUBCONTRACTOR AND CITY AND/OR THE BOARD ARE 
FOUND JOINTLY LIABLE BY A COURT OF COMPETENT JURISDICTION, LIABILITY 
WILL BE APPORTIONED COMPARATIVELY IN ACCORDANCE WITH THE LAWS OF 
THE STATE OF TEXAS, mTHOUT, HOWEVER, WAIVING ANY GOVERNMENTAL 
IMMUNITY AVAIALBE TO THE CITY AND/OR THE BOARD UNDER TEXAS LAW 
AND WITHOUT WAIVING ANY DEFENSES OF THE P ARTffiS UNDER TEXAS, 
FEDERAL, OR INTERNATIONAL LAW. 

, . 
BDA shall advise the CITY and the BOARD in writing within 24 hours of any claim or 
demand against the CITY, the BOARD, or BDA known to BDA related to or arising out of 
BDA'S subcontractor's activities under this Agreement. BDA's subcontractor shall see to the 
investigation and defense of any such claim or demand agairist BDA'S subcontractor, the 
CITY or the BOARD at BDA'S subcontractor's sale cost until the CITY or the BOARD is 
found to be negligent by a court of competent jurisdiction. The CITY and the BOARD shall 
have the right, at their option and at their own expense, to participate in such defense without 
relieving BDA'S subcontractor of any of its obligations under this paragraph. 

The provisions of this INDEMNIFICATION are solely for the benefit of the parties hereto and 
not intended to create or grant any rights, contractual or otherwise, to any other person or 
entity. 

xn. SITE INSPECTION AND RIGHT OF ENTRY 

12.1 BDA shall allow the City and/or the Board access to the Project property owned or contrQlled 
by BDA for inspections during and upon completion of construction of the Project, and to 
documents and records considered necessary by the City and/or the Board to· assess BDA's 
compliance with this Agreement. BDAshall, in each oontract with a builder or lot purchaser, retain 
a right of entry into the properties and structures in favor of the City for the purpose of allowing the 
Housing and Neighborhood Services Department employees and agents to conduct random non
destructive walk-tbroughs and monitoring of the properties and structures. " 

.1 
I 

xm. RESPONSmILITY OF THE PARTIES 

13.1 As between the City. BDA, and the Board, BDA shall be solely responsible for compensation 
payable to any employee, contractor, or subcontractor of BDA, and none of the BDA's employees, 
contractors, or subcontractors will be deemed to be employees, contractors, or subcontractors of the 
City or the Board as a result ofthe Agreement. 
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13.2 To "the extent permitted by Texas law, no director, officer, employee or agent of the City.or 
the Board shall be personally responsible for any liability arising under or growing out of this 
Agreement 

XIV. EXAMINATION OF RECORDS 

14.1 The City reserves the right to conduct, at its own expense, examinations. during regular 
business hours and following notice to the Board and BDA of the books and records related to this 
Agreement with the City (including such items as contracts, paper, correspondence, copies, 
books, accounts, billings and other infonnation related to the perfonnance of the Board andlor 
BDA's services hereunder) no matter where the books and records are located. The City also 

~ reserves the right to perfonn any and all additional 'audits relating to the Board's andlor BDA's 
services, provided that such audits are related to those services perfonned by the Board andlor BDA 
for the City under this Agreement. These examinations shall be conducted at the offices maintained 
by the Board andlor BDA. 

14.2 All applicable records and accounts of the Board and/or BDA relating to this Agreement, 
together with all supporting documentation, shall be made available in Bexar County, Texas by the 
Board and/or BDA throughout the tenn of this Agreement and for twelve (.12) months after the 
tennination of this Agreement, and then transferred, upon City request, at no cost to the City, to the 
City for retention. During this time, the City, at its own expense, may require that any or all of such 
records and accounts be submitted for audit to the City or to a Certified Public Accountant selected 
by the City within ten (l0) days following written request for same. 

14.3 Should the City discover errors in internal controls or in record keeping associated with the 
Project, the Board and/or BDA shall correct such discrepancies either upon discovery or within a 
reasonable period of time, not to exceed sixty (60) days after discovery and notification by the City 
to the Board and/or BDA of such discrepancies. The Board and/or BDA shall infonn the City in 
writing ofthe action taken to correct such audit discrepancies. 

14.4 If it is determined as a result of such audit that the Board and/or BDA has overcharged the 
City for the cost of the Public Improvements, then such overcharges shall be immediately returned to 
the City and become due and payable with interest at the maximum legal rate under applicable law 
from the-date the City paid such overcharges. In addition, if the audit detennined that there were 
overcharges ofmore than two percent (2%) of the greater of the budget or payments to BDA for the 
year in which the discrepancy occurred. then the City is entitled to a refund as a result of such 
overcharges and BDA shall pay the cost of such audit. 

XV. NON-WAIVER 

15.1 No course of dealing on the part of the City, the Board or BDA nor any failure or delay by 
the City;. ~e Board or BDA in exercising any right, power or privilege under thisA-greement shall 
operate as a waiver ofany right, power or privilege owing under this Agreement. 
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XVI. ASSIGNMENT 


16.1 All covenants and agreements contained herein by the City and/or the Board shall bind their 
successors and assigns and shall inure to the benefit ofBDA and their successors and assigns. 

16.2 The City and/or the Board may assign their rights and obligations under this Agreement to 

any governmental entity the City creates without prior consent of BDA. If the City and/or the Board 

assign their rights and obligations under this Agreement then the City and/or the Board shall send 

BDA written notice ofsuch assignment within fifteen (15) days of such assignment. 


16.3 BDA may sell or transfer its rights and obligations under this Agreement only with the 
approval of the Board and the written consent of the City, as evidenced by an ordinance passed and ' 
approved by the City Council. when a qualified purchaser or assignee specifically agrees to assume 
all of the obligations of BDA under this Agreement. This restriction on BDA's rights to sell or 
transfer is subject to the right to assign as provided ill paragraph 16.6 below. 

16.4 Any work or services contracted herein shall only be by.written contract or agreement and, 
unless the City grants specific waiver in writing, shall be subject by its terms, insofar as any 
obligation of the City is concerned. to each and every provision of this Agreement. Compliance by 
BDA's subcontractors with this Agreement shall be th~ responsibility of BDA. Copies of those 
written contracts must be submitted with the CPPR in order to be considered eligible Project Costs. 

16.5 The City shall in no event be obligated to any third party, including any contractor, 
subcontractor or consultant of BDA, for performance of work or services under this Agreement 
except as set forth in paragraph 16.7 ofthe Agreement. 

16.6 Any restrictions herein on the transfer or assignment of BDA's interest in this Agreement 
shall not apply to and shall not prevent the assignment of this Agreement to' a lending institution or 
other provider of capital in order to obtain financing for the Project. In no event, however, shall the 
City be obligated in any way to the aforementioned financial institution or other provider of capital. 

16.7 Each transfer or assignment to which there has been consent, pursuant to paragraph 163 
above. shall be by instrument in writing, in form reasonably satisfactory to the City, and shall be 
executed by the transferee or assignee who shall agree in -writing for the benefit of the City and the 
Board to be bound by and to perform the terms, covenants and conditions oftrus Agreement. Four 
(4) executed copies of such written instrument shall be delivered ~to the City. Failure to first obtain, 
in writing, the City's consent, or failure to comply with the provisions herein contained shall operate 
to prevent any such transfer or assignment from becoming effective. 

16.8 In the event the City approves the assignment or transfer of this Agreement, as provided in 
paragraph 16.6 above, BDA shall be released from such duties and obligations. 

16.9 Except as set forth in paragraph 16.3, the receipt.by the City of services from an assignee ~f 
BDA shall not be deemed a waiver of the covenant in this Agreement against assignment or an 
acceptance of the assignee or a release ofBDA from further observance or performance by BDA of 
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the covenants contained in this Agreement. ' No provision of this Agreement shall be deemed waived 
by the City unless such waiver is in writing, and approved by the City Council of the City in the 
form ofa duly passed ordinance. 

XVII. NOTICE 

17.1 Any notice sent under this Agreement shall be written and mailed with sufficient postage, 
sent by certified mail, return receipt requested, documented facsimile or delivered personally to an 
officer ofthe receiving party at the following addresses: 

CITY BOARD 

City ofSan Antonio Board ofDirectors, Tax Increment 
City Manager's Office Reinvestment Zone Number Sixteen 
P.O. Box 893366 City of San Antonio, Texas 
San Antonio, Texas 78283-3966 CIO Housing and Neighborhood Services Dept. 
FAX: (210) 207-7032 ATTN: David D. Garza, Director 

City of San Antonio 
1400 S. Flores 
San Antonio, Texas 78204 
FAX: (210) 207-7914 

BROOKS DEVELOPMENT AUTHORITY 

:Mr. Bart Sanchez 
Chief Financial Officer, 
Brooks Development Authority, 
1 B.D.A. Crossing, Suite 100 
San Antonio, Texas 78235 
FAX: (210) 678-3339 

17.2 Each party may change its address by written notice in accordance with this Article. Any 
communication delivered by facsimile transmission shall be deemed delivered when receipt of such 
transmission is received if'Such receipt is during normal business hours or the next business day if, 
such receipt is after normal business hours. Any communication so delivered in person shall be' 
deemed received when receipted for by or actually received by an officer of the party to whom the 
communication is properly addressed. All notices, requests or consents under this Agreement shall 
be (a) in writing, (b) delivered to a principal officer or managing entity of the recipient in person, by 
courier or mail or by facsimile, telegram, telex, cablegram or similar transmission, and (c) effective 
only upon actual receipt by such person's business office during normal business hours. If received 
after normal business hours, the notice shall be considered received on the next business day after 
such delivery. 'Whenever any notice is required to be given by applicable law or this Agreement, a 
written waiver thereof, si~eq by the person entitled to notice, 'Whether before or after the time stated" 
therein,' shall be deemed equivalent to the giving ofsuch notice. Each party shall have the right from 

DA - Brooks City-Baile Page 29 of34 
ACW· 
AJnendedJune18,2009 



time to time and at ,any time to change its address by giving at least fifteen (15) days written notice 
to the other party. 

XVDI. CONFLICT OF INTEREST 

18.1 The Board and BDA each acknowledges that it is informed that the Charter of the City and 
its Ethics Code prohibit a City officer or employee, as those terms are defined in Section 2~52 of the 
Ethics Code. from having a financial interest in any contract with the City or any City agency such 
as City owned utilities. An officer or employee has a "prohibited fimmcial interest" in a contract 
with the City or in the sale to the City of land, materials, supplies or service, if any of the following 
individual(s) or entities is a PartY to the contract or sale: a City officer or employee; his parent, child 

('l (': 

or spouse; a business entity in which the officer or employee, or his parent, child or spouse owns ten 
(10) percent or more of the voting stock or shares of the business entity, or ten (10) percent or more 
of the fair market value of the business entity; a business entity in which any individual or entity 
above listed is a subcontractor on a City contract, a partner or a parent or subsidiary business entity. 

18.2 In accordance with Section 311.0091(h)(1) of the Act, and pursuant to the subsection above, 
the Board and BDA each warrants and certifies, and this Agreement is made in reliance thereon, that 
it, its officers, employees and agents are neither officers nor employees of the City. The Board and 
BOA each further warrants and certifies that each member of the Board and that BOA has tendered 
to the City a Discretionary Contracts Disclosure Statement, provided as Exhibit E, in compliance 
with the City's Ethics Code. . 

XIX. INDEPENDENT CONTRACTORS 

19.1 It is expressly understood and agreed by all parties hereto that in performing their services 
hereunder, the Board and BOA at no time shall be acting as agents of the City and that all 
consultants or contractors engaged by the Board andlor BDA respectively shall be independent 
contractors ofthe Board andlor BDA. The parties hereto understand and agree that the City shall not 
he liable for any claims that may be asserted by any third party occurring in, connection with services 
performed by the Board andlor BDA respectively, under this Agreement unless any such claims are 
due to the fault ofthe City . 

., . 

·19.2 The parties hereto further understand and agree that no party has authority to bind the others 
or to hold -out to third parties that it has the authority to bind the others. 

xx. TAXES, LICENSES AND PERMITS 

20.1 To the extent required by law, BDA shall pay. on or before their respective due dates, to the 
. appropriate collecting authority all federal, state, and local taxes and fees which are now or may 
, hereafter be levied upon the Zone Property or upon BOA or upon the. business conducted on the 

Zone Property or upon any ofBDA's property used in connection therewith, including employment 
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taxes; and BDA shall maintain in current status all federal,. state,and local licenses and .permits 
required for the operation ofthe business conducted by BDA. 

20.2 BDA shall include in the CPPR submission evidence of payment or exemption of the taxes 
and fees above. 

XXI. PREVAILING WAGES 

21.1 The TIF program is a discretionary program, and the Board and BDA are each hereby 
advised that it is the policy of the City that the requirements of Chapter 2258 of the Texas 
Government Code, entitled "Prevailing Wage Rates," shall apply to TIF Development Agreements. 
In accordance with th.e' provisions of Chapter 2258 and Ordinance No. 713f2. a schedule of the 
general prevailing rate ofper diem wages in this locality for each craft or type ofworkman needed to 
perfonnthis Agreement is included as Exhibit C, and made a part of this Agreement. BDA is 
required, and shall require its subcontractors to comply with each updated schedule o{the general 
prevailing rates in effect at the time the BDA calls for bids for construction of a given Phase. BDA 
is further required to cause the latest prevailing wage determination decision to be included in bids 
and contracts with BDA's general contractor and all subcontractors for construction of each Phase. 
BDA shall forfeit as a penalty to the City sixty dollars ($60.00) for each laborer, workman, or 
mechanic employed, for each calendar day, or portion thereof, that such laborer, workman or 
mechanic is paid less that the said stipulated rates for any work done under said contract, by BDA or 
any subcontractor under BDA. The establishment of prevailing wage rates in accordance with 
Chapter 2258, Texas Government Code shall not be construed to relieve BDA from its obligation 
under any Federal or State Law regarding the wages to be paid to or hours worked by laborers, 
workmen or mechanics insofar as applicable to the work to be performed under this Agreement. 
BDA shall convene a pre-construction meeting to be held with any .contractors and invite the Labor 
Compliance Office of the City to said meeting before proceeding with construction on any Phase. 

XXll. CHANGES AND AMENDMENTS 

22.1 Except when the terms of this Agreement expressly provide otherwise, any alterations, 
ao.ditions, or deletions to the terms hereof shall be by amendment in writing executed by the City, 
the Board and BDA and evidenced by passage ofa subsequent City ordinance. as to the City's 
approval. 

22.2 Notwithstanding the above, the phasing of 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 of the Department of the City responsible for the management of the TIF Pro gram, as 
long as the overall Final Project Plan and Final Financing Plans are not materially changed by such 
amendment. In the event an amendment to the phasing of the Construction Schedule will result in a 
material change to the overall Final Project Plan or Final Financing Plan) then such ..amendment shall 
comply with the requirements ofparagraph 22.1, above. No change under this section may result in 
an increase in the maximum C9ntribution of the City. BDA may rely on the determination of the 
Director ofthe Department of the City responsible for the management of the TIP Pro grams whether 
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a change in the phasing ofthe Construction Schedule would result in a material change to the overall 
Final Project Plan and Final Financing Plans. 

22.3 It is understood and agreed by the parties hereto that changes in local, state and federal rules, 

regulations or laws applicable to the Board's and BDA's services hereunder may occur during the 

term of this Agreement and that any such changes shall be automatically incorporated into this 

Agreement without written amendment hereto, and shall become a part hereof as of the effective 

date ofthe rule, regulation or law. 


XXID. SEVERABILITY 

23.1 If any cl~use or provision of this Agreement is held invalid, ilfegal or unenforceable under 
present or future federal, state or local laws, including but not limited to the charter, code, or 
ordinances ofthe City, then and in that event it is the intent ofthe parties hereto that such invalidity, 
illegality or unenforceability shall not affect any other clause or provision hereof and that the 
remainder ofthis Agreement shall be construed as if such invalid, illegal or unenforceable clause or 
provision was never contained herein. It is also the intent of the parties hereto 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. 

XXIV. LITIGATION EXPENSES 

24.1 Under no circumstances will the Available Tax Increment Funds received under this 
Agreement be used, either directly or indirectly, to pay costs or attorney fees incurred in any 
adversarial proceeding regarding this Agreement against the City or any other public entity. 

24.2 During the term of this Agreement, if the Board and/or BDA files andlor pursues an 
adversarial proceeding against the City regarding this Agreement without first engaging in good 
faith mediation of the dispute, then, at the City's option, all access to the funding provided for 
hereunder may be deposited with a mutually acceptable escrow agent that will deposit such funds in 
an interest bearing account. 

24.3 The Board andlor BDA, at the City's option, could be ineligible for consideration to receive I 

any future funding' while any adversarial proceedings regarding this Agreement against the City 
remains unresolved if it was initiated without first engaging in good faith mediation of the dispute. 

24.4 For purposes of this Article. "adversarial proceedings" include any cause of action regarding 
this Agreement filed by the Board andlor BDA against the City in any state or federal court, as well 
as any state or federal administrative hearing, but does not include Alternate Dispute Resolution 
proceedings, including arbitration. 

DA - Brooks City-Base Page 32 of34 
ACW 
JUnendedJuneJ8,2009 



I 
I 

XXV. LEGAL AUTHORITY 


25.1 Each person executing this Agreement on behalf of the City, the Board or BDA. represents, 
warrants, assures and guarantees that he has have full legal authority to (i) execute this Agreement 
on behalf ofthe City, the Board and/or BDA. respectively and eii) to bind the City, the Board and/or 
BDA to all ofthe tenus, conditions, provisions and obligations herein contained. 

XXVI. VENUE AND GOVERNING LAW 

26.1 This Contract shall be governed by the laws ofthe State ofTexas. 

26.2 Venue and jurisdiction arising under or in connection with this Contract shall lie exclusively 
in Bexar County, Texas. 

Any legal action or proceeding brought or maintained, directly or indirectly. as. a result of this 
Agreement shall be heard and determined in Bexar County, Texas. 

XXVU. PARTIES'REPRESENTATIONS 

27.1 This Agreement has been jointly negotiated by the City, the Board and BDA and shall not be 
construed against a party because that party may have primarily assumed responsibility for the 
drafting ofthis Agreement. 

xxvm. CAPTIONS 

28.1 All captions used herein are only for the convenience of reference and shall not be construed 
to have any effect or meaning as to the agreement between the parties hereto. 

XXIX. ENTIRE AGREEMENT 

29.1 This written Agreement embodies the final and entire agreement between the parties hereto 
and may not be. contradicted by evidence ofprior, contemporaneous, or subsequent oral agreements 
ofthe parties. 

29.2 The Exhibits attached to this Agreement are incorporated herein and shall be considered a 
part of this Agreement for the purposes stated herein, except that if there is a conflict between an 
Exhibit and a provision of this Agreement. the provision of this Agreement shall prevail over the 
Exhibit. 

IN 'WITNESS 1HEREOF, the parties .hereto have caused this instrument to be signed on the date of . 
. the each signature below. In accordance with Section 1.15 above, this Agreement will become 

effective on the date ofthe last signature: 
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CITY OF SAN ANTONIO 


SHERYL SCULLEY 
City Manager 
City of San Antonio 
pate: _________ 

BOARD OF DIRECTORS, 

TAX INCREMENT RElNVEST:MENT 

ZONE NUMBER SIXTEEN, 

CITY OF SAN ANTONIO, TEXAS 


BROOKS DEVELOPMENT AUTHORrrY 

A ORITY, 
a Defense Base Dev ment Authority 
By: DonaldE. Jakeway, President and CEO 
Dat:: Co -9-°1' 

CITY CLERK 

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

Approved as form: ___	~---:-__--
City Attomey 

Date: _________ 
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CITY OF SAN ANTONIO 

TAX INCREMENT REINVESTMENT ZONE 


Project Status Report 


Pursuant to the Development Agreement, the DEVELOPER has agreed toprovi4e periodic 
reports of construction to the CITY upon reasonable request. The City requestS that the 
Developer submit a TIRZ pJ:Oject status report every quarter every year until the project is 
complete, due by: ' 

January lS1h, for the first quarter, 

AprillSth

, for the second quarter, 

July lSt!l, for the third quarter and 

October lS1h. for the fourth quarter. 


At the compJetion ofthe project, the DEVELOPER shall submit a comprehensive final report. 

o 

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

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

improvements were completed 
)0 Indicate whether the construction is on track with the approved Final Project and Finance 

Plan 
). Ifthe projecttimelinc has slipped. the Developer is to submit an updated projecttimeJine 
)- The sale prices of-the single-family homes completed (please obtain and provide sales 

data for original sales price ofevery home sold.) 
)- Photos of: housing and commercial developments; before, during and after construction 

In addition, for the City to monitor compliance with Sections 1.3 and 7A of the Development _ 
Agreement; the Developer must submit annually the Certificate of Insurance reflecting proof 
that 

). 	the City and its officers, employees and elected representatives are additional insureds as 
respects the operations and activities ot or on behalf of, the named insured contracting 
with the City. with the exception of the workerS' compensation policy; . 

)- the endorsement that the "other insurance" clause shall not apply to the City of San 

Antonio where the City ofSan Antonio is an additional insured shown on the policy; 


). the Workers' Compensation and employers' liability policy provides Ii waiver of 

subroa-ation in favor ofthe City ofSan Antonio; and 

)- Notification to the City of any cancellation, non-renewal or material change in coverage 
was given not less than thirty (30) dllyspriorto the change or ten (lO) days prior to the 
cancellation due to non-payment ofpremiums, accompanied by a replacement Certificate 
ofInsurance. . 

Attached is Ii form you may use to :fulfill this reporting requirement. 

o F:\TIF UNIT\Procedural Manual\Pmjec:t Slallis Report - fIllllUI-03-0l.doc 



o o .. 

TIRZ Pro.jed Pro2ress Report (Construdion) I 
Name of Project: TlRZI: 

! 
I 

Progresi Report 1#: . TIRZ Term: : 

From: To: 
Period Covered by this Report: 
From: To: 

The number ofPrivale bnprovements (single-fimlily and/or multi-family and commerCial ifapplicable) cOmpleted and year in which they were done 

f;\1lI'~"'~"'S"lIIdl''p.'I·rmalIH'J..(I3.'''' 



o o 


The Public Improvements completed and costs incurred to date by year (Phase) ill which improvemeJl1s occurred 

» ts Canstruction tin lrack with the approved Final Project and Finance Plan? Ifnot, please submit an updated timellne with the actual construction and !he projected buildout 
l':\TIFiJN~r.t..lEIIProj..tS_It.qJ...i-!iNItI.o:J.oJ.". 

http:l':\TIFiJN~r.t..lEIIProj..tS_It.qJ...i-!iNItI.o:J.oJ


() 


. Originall'J:qject Plan ActuallPnl:iected 
Yea! Single-Family Multi MFamilv Other SinJde -Family Multi-Family Other 
1999 
200~ 

2001 
200 
2003 
201M 
200 
200li 
200 
2008 

Certification: SigrmkJre orCertifying Individual: DaI~: 

I certifY, that to the best ofmy knowledge and belief, 
\he data above is com:ct and that all ollt!ays were 
made in accordance with the tenns oCthe 
Development Agreement 

Type .,.. printed N_and Tille: Telephone II: 

F:\'ItF llNlTII'roeed.nl_lIh,jcot_llepml-ldlll.oUI.<Ioo 



EXlllBITC 

Prevailing Wage Rates 
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,_ dev:f.atiCIn!:l:a Wa;e .,~~~ CZIIfi!i,rce -.y be. 
QlUM .for Cl.tir'. Yithbal4in; eitba7:' periI:dic :in1:eriIa o.r t±ne.l :p!r;YIIIImt 1:0 

-the ~ until D:Ih ~ en: p.r:t:IEIet'l1 ~. 
2. _ & m CIIl'IQB, !"!!I¥@I !!!:@Sf ~ 

!r!IEI I'IIage " B:Ia:I:' c:e:tkre, !lublic ~ DIrpiU'I::ment, e:t.tr at. San .ArII:cD4.o, 111 
-~y ft'!II£X"'Irible far: all PIage ana Labor st:andard P.1'oVi&i.c:ms 
~t:I.cn Imi _~ aD:11dll bitar ~/~r 
~ 'to ~ tbIt ~ of 1Pa'blJJ= tbrJQr tl1at: 

... ~ w.klx. CCIIq;IU·""", ~ a!I N=ll ~ Ittao 	 . - &:b:IH:t:ed t:c the d:I:!' l:ri tba CIC)!t'...r~/~ as that IIUOh-.: 
~ 
~ . = CC!IIFl~'" IIiI1th' the Wage' and r.b::Ir ~ 

.b. ~~~ em the ~ &2:'e pteprly ~ 
qy the. ~/salx:ontr~ an pQl'Oll ~ ana ~ .. 

, beln;iI:icl'lZ'lei:l i.n p:ograrrlll c:u:rrent:lr ~ .b,r £lH.4:opc;iat:e 
fada1:al or st::ate.~ ~. , 	 . ' 

, a. AtiPlicmh1e ItIIgeDeteJ:miMticm ~inoDv, iDol~ a.I:r!' ilJiPl;o,able 
m:d1ft~, .ud ~~ am pallted at tbe ~tel:!Y 
the COI~ cd that ~ job aJ..,lI'Ific>Ati.l:mB lID! ~ 
l1"niaam ilc:ml:'lt l:aIII!I' and fn=;e W1IIjIl!l'.ratIIa a:e pa,id. 

!. ~ ate l;IIII!:.icCfji¥lly ~ tat ~) on ~ p:o::Jece .. 
'~. , ,,' 

B. DlBt. no pm!Qn ~ b.f CXU'lb:.ac:st:t\'t'/~ it: .in!txJed 
iI9/1ihSt biB. vlll, by an.!' ~,ta gl.lIe 1:!P any pntof' ~ 
~ tp Wbiah he is ~ entitled. 

'f. !bit. CJ.1 arid All·i*".f.cd:i.o~ft ~.,.-:t.o the 'l\1asJa Iii: 
! 

&'.Iar Offiae:f:n:l!ll ~~~ PI:Ibl.i.c tbl:.kB are ~.itIpl~•. 
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3. C+iUI"9 Ii DlSPt'!t!1l9 ~ 'to ¥ twms 
CJ..aiI8 '., '~~ 'ptC:IIpt.ly ana 2!'I:Ut:.inely aettlld 'b,y '!::he ocmb:ac
t.ar/~ lid ~~ to wave rat., or 1:= job 
clUllif:i.cat:i.anll of .labc:u' 1IIPl0l'ld upon the t.'!:l%'k ~ J:rf tbirI, 
~, Iiball he ..rep:n:te4 hr t.t. ~ :t.n wr.I.ting, wit.bi:.n sixt:.r 
(60) aale.aCtar' dayII of atpll:i,l?l!le'S ~ of atIl" alle;ed1y ~ 
~, wage or benefit ~, to tbe lags & 1b:lt:' o.f£i.ae; t:i1:y 
of san ADI:ard.o ft:tr:fw1:11er~. Cl.aias and di!I,pat:es not 

" ~ lr '!::.be ~ to tbe City's Wage i ~ Office '':i:n wdt:l.ng 
w.i.t.bi.n t;be sixty (60) aaltlDdal:' day period aball be deeIaIIci waived by.the 
saplt:l,Ylle tor the pttp:II!!!S of the Cit.Y aam:i.niatet':in; an:l enfo.tt::!in;l the 
Cit,y'll ~ r19hi:e .gainst the ~ on .behalf of the ~. 
'Nai'VC' b.Y tbe eplOl'l* of 1:hia Ci.ty ~ ahall net 'co.natit:I:It:e 

,wai".. 	J:rf tI:ae c.t.'ty to ~y~ a:m.tr.act:aal rights it him 
a;d.nIIt !:.be ~/~ for brMah of OdD:l:.taat and oI:he1' 
~ 89IilIIb.l.e to enfottle the .e aDd Labor, EIt.::II'I:IdIJ ~. 

4. :sRBrst'S CIP IiI£ Aim l!!R mpIP P!iOVI§ItPS 

• C:I:t:y af 8im lmt:onio '~ tbB right to te:l:miJWl:e tb1s ~ 
for a&UE if the ~/~t.:racI:arB sball laJcM:i.n91y and ~ 
1XUr1r hraach, w:i.thcatt t:imely 1'Ut1~ OJ:' e:aJ:'e, any of these 
govendng ltIIge iUId labor starJ:'iI.rd~. 'A kD::MinB ana ~ 
,P1'O\II!l'i vioJI:t.:ion of' tbeIIe JIiIge aDC1 ~ Stanaard ~ IIIV" a.l.a:1 ,z. 
~ ,fer "a1:lallflllt: r:Jf. the conttiIC:Itt::I/~ .fram £uI::l;u:e C'i'ty'
elf BIn' ArIi:crl1c ~.iDr lack r:::tf l::tSllJjXmBibil.:tty.... ~ l'.Iy 
tha City of. SID. AntcIn:I.o. ~ v.iQlatioU, ~ %'NIJ'I'!ieQ =- n=t., 
w:I.ll he" ~ 1!f the ~ of· PI:Ibllo N:c:'kIr wbeIli ..ae.N±n; '!::he 
~ity ~ of a p:d:&ntial ~/~ ,pr.i.or to 
l:lCIIpII:.itiw awam of .fut:ure 'Jablio fbrlcs projedl:a. b'~ :.-"ies 
I!Il:atad .:in tb:.i.II ~ 4. a!X:Iva. ee ned:. exha:&:atJt::i'Ve aNi'1lCll::. CUIUlIl
ti'\lefor 'tie C1'1a' ~ legal lUll! ~ ri.ghI:s to cthe:I:
~ J"'I!!!djea aatlinllli hetein below and .;in ot:.ber pa%'ts of tbis 

, ~ ..., as am e.l.lows!l:J.y .~oable ci1::,Y of Ban ArI:I:crrl.c cdi
.I'llIbCIIiIB, state and .fec1s!J:al 1It::atIII:es. ' 

5. ~ pr I.p::mp~ m.r IiIS'l!I!P '.IN U '~ 
/IIEl€!&9' ' 

,In 'the eM'lt: tl:rat a a::mt:taator/lllib:tclr1~ ~ t.bIlI;; ~ 
at a ~ tra:'k I!Il.eIa=nt l'IiIqIliJ:eB a aert:ain eaplCl,!'l!l.e alani.ficati.an 
aD!I IIkUl that :bI nat: J.iIIt:ed in the wage ~deeis:lCln' 
COht':.Id.ned in the ar.:i¢.na.l ~~,~/~ 
,will make ~~ (be:fo.toe hil3ding~:i:f p:!BIIihle) to the WIIge atd 
EIi'::m' Office ,iden.t:i:fy:i.n tl:Jatalasaof .lai;nrers/llll!!d:lan:ia.'n::rt l.isted in 
the Ifa9I!! ~ deaisicn .. ee ,inteSJ:!ieCl to :be esJllloyed, or who 
am ,be.:i.l)g ellPlqylld, unaer the~. Ds:i.ng his :beat . ~ an! 
~ raaotat..... a:va.Uable 1:.0 h:im at tbet:me. and atV" .dmilar 
,ptior deed_iOns, .1:Je tI.:i.:.1Ictor' r:4.PIib1.:i.c Ibr.ks. C1~ of Ban ArI;!;cm:i.o ,8l'lall 
clus:1f:r BIiIl. lab::m!Irs/llllablmias b.r iaurd.n; a ~l :lcoal wqe 
~tiDn t!llICoiaiClll ·tc1:he~/~Wich·ahall be 
~ .b,y t:be wage ar&!l .ft::Iar affir.:e. 
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5. !:lINItI!l N!BE 

All .l~lDaabmiCII splCl}'eli trJ ~' t:be ~~ b,y, t:hiII 
r=nl:.tact IIIIa.ll :be paiz! rIOI; lIta tlran week:ly tha full M!::IIm't Qf WgI!I!I _ 

'. 1m1n:lam "ly billie PQ' and ~ b.:II2rly friDge ben.efi't CIO~ 
far lIlJ taca:. ~, .hIcludinp CI'f81't:1m!) far tbe ~y~ 

.r;ar. per.icd ~ at ..ge and .fr.i.Dge .rates DOt: 1., thaD. thor.e COD.

taisIed In t.he: wage det:el:minat:irm c'ierrllhm .:imlu:led in thi.B contract; 
only J;8.fl'Q1l tJe:hzItic:mJJ as are Jlll!U'lCiated 1'!Y st:at:e or federal laW ana 
thoae legal CledJXJtians ~l' apl:fllled. in wr.iting l:!r the 1!!llPl~,. 
or as ue otlertd.ee pemittail l:I.r state CIt' federal la'Iff JIliIy bel w.1.tbbeld 
b,ytbe~/~. ' , 

Jiboula tbe ~/~ wbBaribe to fr.iD!Ie benafi:t. Fogt..... 
for ...,:LCU'''. 8Id1 ~ eball .be falll ~tMld D.Y t.b= d.t,y :iA 
~ a ~ D.S. ~ of r..bor clci.ion on III:Ii:h ~ 
blnlatit JlII'XlOt- or b.r lQj9lyirl; l'XD:. zte:l.".a in ~ a'. lot!8ll 
-Uion an the ede;uac.r of the .frizIgre l::eneti.t .~. 'the ~ 
p.ragI.'UIi Iball .be 1r:t p1ac:e at '/:be time of Ci'l;y cont:.raat axec:att.ial'I. and 
pl'I.'IVi.aions thereof di.a::losea to the wage and B:ur o.f:f.ice., c.i."I;y af san 
~, for le;al :ev:ieW' prior to ~~~. 

~~/~~ JIIIde to, CIt' acat:II 
:i.naw:::n!d :5:!r, i\!IRiI!:cwed .fr.i.n!Je blnefit plans, :EI.Jnd8 or other hebefit 
~ tbat cover p!!I:i.oCIa af tiII'II!!! grater than the tIlDe ~payroll. 
;pIt'icd Ce.g. m:mt:hlr or ~ly,eta.) 8ball l:Ie pm.ratecl ;by the 
~/~ em WI!II!IIcl.r ~~ tr:i .t"8tlaat the 
iquiV&lent value Qf tbe hadrly and wee'kl.r 8UlIIIIoU"l" of fi'1nge bImef.t.t:.a per 
~, 

.7. tmmlME~~~~mmmrBo.mcrs 
190 ~/BI:Ib:xmt::raa! cont:taat;:ing ~ ID\Y ~ af the ~ 
ralJ.:r fI.1na.IIcl amxt:r:acI::. 'tIQJ:k (~.!or ~ %'elated ~"I;y gI3IU.'d. 
~) IdU.ah __ ~ or 'involve the t!IIIF~ of~1 
~ni"'. all ~ or];ll!ltlllit any l.a!:r:m!!r/mlah!m:.ic in IllW IIlWI!!tl (7) 
,~ di(! 'tllO.t'k: pm:;i.ccl in which he.._ is I!I1PlCJ.!'lllld -on tmah tIOl:'k to 
tIlD~ ill .' tIIXCIQrI of 4D h!:m"II in I!Itdl IIlO.!."Jt p!!Il."icd unleaa sai4 'J.ab::a:e::I 

. 	",.,...."ic reaei.... ~:i.cIn at a rat:.e not 1... tbIn one ana cme-balf 
t::i:aaI the l:aaicl=w:.-ll" mt:e of PO!' ~ au hc:.Iw:'E ~ in emau of ·40 
hi:lm:84 a II!m!Bl (7) calendar d!,y ~~.'!'.r:l.Dge :beDefits 1I'IIlIt :!:Ie 
pdd far BI.::t8.:i# 't±IDe and 0IIerl:.ia:e; ~t £ringe. .benrI::f.its are nat: 
:IJx.1laded wbsn c~ng the tlVe1"t.ilre rat::a. . ' 

8. ~ OF gtSB. ~'mD BIl9B!'l."'l1i ' 

'1'be ~/~ .ill allOwed -to :£.8Y a.~ hoat-ly cash 
lIIgI2iv.alent of 2Il1r:I.inu:n .bcrurl.Y .:.fringe beDefit:s l:iSb!d ..in .t;be. wage
det:et:mination C!oicris:lon i:nlieu of ,the COllt:I:';i.batj,on. of hl!lM5;ea .i:c:J' ... 
li""""JIi-Sble '~J:IIIl:Iefit-p1.an~ &ll haw:s warkleCJ incl;aai:ng ~ 
u r!uar.il:llllt:l ,:ill '~6.·.ab:Mi\. Au lIlp,lo,pwe 18 ne:!: allcMed ''1:0 
.receive 1_ t'ban the lIlin:I.Im. h:mr~ lasic rate of pay ~iId in the 

,wa!Je del:emiMtion !l!eeimon. 	 . ' 
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b. 	~ '515ia, liIrIrilll'd Civll st:at:Dtelii' of :tUta, alii ~ad. atat..es 
that the c:an~ JIbalI forfe.it _ • p;malt.Y to tbe City' of San 
AI'ItcIn1o tba .. of a:l:ty dPllu.8 ($60.00) f= u.e.'b. C'ouen4a:t aa,.~ C%' .. 

;:ort:1I:m~, .. -= ~, ~f or maohan:Lc, wbo:La pa:i.d. 
1_ tbw1 '!:.bIi R:i.4 Idpllated, rate '= al'.\Y w=:k d=- 1.1IIdar thia 
~, II1b8t1ar J:I.r the ~ ld11IMlf or 1'It AnJ" ~ 
'M.U'Id:ng ~ b:1m. !?W:Jmant to _ ~to this' ~ 
Iltlf:hor1ty, i:ha C11;r of Ban zmton.i.o and tbe ~/~at:or 
~J.y ~ledge ana ~ t:bat IIIIi4 a:I.:Ety. HUe ($60.0.0)
S'l::atnt'.::irf .pamUtj' 'aball he a:q-JI5b;ped J:I.r _ ~ t.be ~t.Y of-san 
Ant:oniD anCI the ~/~ as J..i;I,aia.a.t:ac) Clamagea' and 
will awl!' to atO!' ~ of ~ 6, 7 r or 9 herein, 
reaul.tirq -fttIn =n:b::aaI:ar/~ m'Idetp!t~ -vialations. 

0. 	 ~If, lUlpILi4 or -~ workers aanbc:¢ he .lo:Bt.'Id. b.r t:be ~ 
or the C11:.:y at'tle:' tUligent ,e1!fo.:ta 1:0 ~ 1IItIIa, mpUil or 
undetpdd "W8.g11111 abalJ::be ~ by "the c;:it.Y :I.Il & IIJ!IIIClW "tmfouna 
lIItlrlcer'.acx:x:ant" ~ by the C:1:t::y of Sim ~Ot forB'Lltlh 
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=PLtJ.!II'S. If iift:er one (i) ;paa.r .ftaD the tin!Il ac:cepI;aMe of the 
pt'Djeat .l:!' the City, ~ '1ItilJ. ~ be loaatad, in araer t.bst. 

,tha C!Lt,r can maJoe atfect1ft .:i.nteti.m ~ of t:be =-.r, m::Ib_go 
atd aqy ~~,~ JIIIIl" lie tIII!I5. =defray act::ual 
CI:JIIt:II .incuI:'re4 by the City in ~ to' lcaat:e ....u! ~. u4 
~ ~ III':Il'IieII JIIQ". than ~ taok to 1:be c.it:y". ad.¢nal 
:furdi:ng IIO\1t'I:'.Ie for the projec:tt. ~t J.ttI!i'IIIi.r3 at' 'Il1'ICle.r,pai 
~ for wb:iall JID.nieY·was originally taIe.t1ItId lII.'e eligible to 

, claim ~ fmntbe City fa!:' II per.iDa of nat~~ (3) 
.year. :ftaII the . .final ~ of the p.!:.'Oje:!t l:!v- the t'!:j.ty. 
Beaover.Y after llXEW:al:::.i.orl of tile three :rear per.iad ill prohibited. . 

11. 	~ JI!IriIE ~ rg!lSUlllS/,Mm l\t7!IgE 1t> LIB2U1IiISIM!1X!I1+NlCS 
&"JWlPIm. ' 

'DIe a.R?l~mle fIIII1ge .em.hatLan ~ IIIIJ daIIc:Ir.i.bId 1D. the "~al 

, ~.. ' (m! .. ~"'iN21r in:lluae4 ift Iiach" ~1ICIt. cont:ntat), 

~ the 'IIII1".tcus ICI.I.'taIr alllll8U';l".tiMIl IUd JIIBI!la1:o::r m:i.t?.:ilIaII 1iBgIIII 

.m! 1I1.i.rWIIa hc:arly fto.ilqe beDafit drd=tions,':if ID.Y. of ~ 

~ I!IIIplO,YW!l4 ana t:o lie aplClJl!lli tI,PC)n the IC:k ~ by tb:Ul 

cant::r:., III:aU be diap.1.ayeQ by the ~/~ at the site 


. elf t.ark :in IS l:!CIlIBJiIlOlXlUB _ p.t'CIIdnent:.' ]i'Jt1blic place ~ an3 

~y !!QCenib1e to ~ for tba dm:atiarl of the .I;II:'ojeat. :tn 

aid:itinn, '!::be ccull:\1LOllw/~at!Im' agraas with the ccntents of the

foJ.lctr.ini 1I1:atom!nt, IUd BbaU r:!:I.apJ.a;y 1iIO'II!8, and ~,±n _iIIb 
MILt' tbIII ~ of t:'b!t WIC ~ deC:isiaA: 	 ' 

I!lJ,1QI '19 ~cs . 
!lol;b the t:1ty of BIn ~ llUld,tbe ~/~aot:a:t' a;=e ,1::bat: 


.]'OIl JI'I.Wt le rmp1lMb!id with mt leu than the mirdJII:IIt :ba2rl:r l:Ia!If! ];II!I;Y 

au! ~ karl:r fringe ~t~in.~ tdtb the 

WIi'I!JI!l rst:es ~ pt:ed at this jobIrit:e and as are I\iPUcmble to tbe 


, ~tiQn of 1i01'k'Y=l~. ' . 


Aa::!:i.ticmallY•.:!'t'JQ :masrt h! );IlIid not:,' 1_.tban t:'ItIa .a cme-.balf' 1::ilrI!III :paw:" 

budc Ix:iurly mlte Qf pqr for: mur .bcI!l::'a ~ I:I!I!l!' "0 in q- SI.!ftIII[l '(7) 

aa11llllXlar a.;r 1trIIX'kpe.r.ux1, II!lI! br .a11,Y ~.~ 0I:l .. :!'ear'a ~; 

!I!!acrW n..r, Pol:I.rt.b. of JIlly, Labol.:' DIt.!, ~vil1v nay, ~~ 

~ Mi!Irt';1n ~ !tiDg ~ In" tbe oal..m: day. ~ u auobin 'ffqf

g.:z.WIn year. ' 	 , 

.~ ua tr~ lDarJ,y wage,ratu and ratios ~ anlyto 

~ andtr.ainees ~ tinder ~ Fe:deral, or state, 

~ . ~ pl:'O!Jt8l1ll ~ witl'I the ,~,of 

~ and 'b:aining. u.s._ Dsgt:.. of ~.. 


'If l'OtI ~ '1:hat yoar .plC!,Yl!lr iB l'II:ri:: pa;yiDg the J;IOId::ed 'min:i1lQD lfa9I! 

for the 'I:yJ;Ie of W01'k l'Ql do, y;xt rest JIIIIkE direct: :i.1qWr;y "to ,the 

~and.~ 3.n wtJ.tin;, within S:i.%t::.r. (60) aalf!Jlda.r dap of.:YPUl" 

~ . of aqr allegtet!ly ~ ware Ql' beMfit 1:!hsak. or ~r . 'to 

tbe Cit:.Y cd San 1m't:oriio t.JI!ge & B:n2r Of.f.iae" 'PI2bJjc bkstlivis;i.on,P.O. 

B::»:; 83991iG, san 1mtonio. ,!I.'eXBS 7B283-3!i166. :I'l:..is 1III%d&1::I::I.t'y that ~ 
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p1'I:II!It:.1y "fUe writi;en ~ of iQ?' sl'J...,Jy ~ wage or benefit 
. cbeaka or ~ .wit:h tb!. City· at Sart Ant:anio, Wage & .saar 0:f.f:I.a& 

Within tbe I.i.xt;r (GO} caltmdar day pad.I:ld I!O t:lIat YtI!l Go not waive yoar 
pat:anI::;I.Ll r1;bt. at .t'IlCaV'1iI1'Y I:In&Ir W ~ of t:be City ·Cff am 
Antcrti.o PubJ.ic PIol'kII eont:r.aot tbIt;. ~ thiII p.L"Ojl!lCt. 

Both the Cit,y of san 1mI::oniD .and the CCI'I'ItracI:crIsub:Iont3:act:or agree tbat 
l'lD labcmIr/..manic r.ir" files Ii at::IIP) a:i 1\'1: or iDI;rLir,y t'latIQ!fltTIi.rJg. alleged 
.i:Indmplymlll!;. of loIIl!JIIII or .bemefita aba.l.l be c1.i.saJ:Iarged b.Y ~ ea;;il.a.!ar or 
:in q at:b=r I\IIU1IIer J:.e ~~ b:f.the enp.l0Jar :for £.il.:i.ng 
SIl':lb ~ or .iJl;air.y. 

12. !ERCUS & BUlIC PAn!J!:L 1IlXXIUE' 

a. 	 !!.be ~ ard IlICIh ~ IIball ~ payftlll ~ 
in ~ w;l:t:h·t:be "GrmIral. OIudeljlll!M ~ .fu.mfJIbIIId by 
tba w.;e .&: lbDt O:!!fioe of the Cit!' at san~. . SI:1ah ·JlB.nCll 
c1:n1ttal. ..tall ClOI1t:&:I.n 1'.b!I nIIIIIB aDd adtl1:'HI of eaab fIIX.:Ih sp,loyae., 
bia ~ .labor =Ja••1ficmt:icm. rate of pay, daily and. weekly 
DIaber of hou:II "II\:It'.ked" an.Y ae&x:tianll lNIda, d ac:I::ual l::asir: hClurly 
IIrld :fringe benefits pUd•. !!be ~ I!tball BDtmit .payroll 
~ e;aab 1IeI!lik:,. ana !Xl latet' t:ban uvan m ~ d&;p 
£olJCIIdD; ocnp1l1!!f::i.oa cf tile ~ be.ing p!:'OOeIIBtId, to the Mage & 
ibarOffit:!e, Ci:t;y of San lmI:rm.iD. ~ p:r.tcll l."I!IOCIt'6rI Bball 

. .inalu!e aert:i:fia:l capi.eIl of all payrolls of t:ba ~ I!m4 at 
. hi.. ~.. it.be:ing ~ t:bat the t::IOnb:actal:' IIball le 
:I'."Mp::IDI1ble = the atlmn:ian _ r;raneral ~ c:x::ar.ao:y or 
~.hr .flail all biIJ~. lIIac::.h IIUdh p!;Y'~ .mzutt:al 
IIball be em f=- d...s .tilltat!l::ary to the Ci't!"'. wa;e Iii: I.t::IW:' 
a.t:f.iae Itld abaU ccnt.U.n a "1Mekly It:&tment: of CcIIpl.:i&nca-, .. 
=aIled for l:J.r the ~ rliNl1111113j:c, .Src:Ib~. will .be 
.~ to MliD WOrlIs, _g. i: Bc:Ial:" Office, Ci.ty at San Anto.n:io, 
P. O • .Boa: 839966, SIn~, !I.'eXaB 7B283-3~. 

b. 	 CO,pies c¢ J;IIYl.'Dll aal:mi.t1::a.lJd l:aB1.e .~ }!lII!rOll records gf 
the ~/~ aco:n.mttnqfor all ..labozers/llllCb.mics 
~~ the lIIOrk ~ J:Iy tbi.s conbact IiIhall be ll'8.i.nta1ned 

. ~ the ~ of tbe worlt mad. ptlllletM far a pe:c.:i.or.i of three 
(3) .;YtIill'II ~~ of the p:r.>;)eot.. 1be ~(mt::=::m-. 
t.t-aob::n IIhall mt.inta1n ~1Ib:Ll:Ih~' .~ ~ot:o.r 
~ to pt"OV'.i.de tt:inge l':IerIefitB to ~ _ .2IIII\Y he. 
~~ t:le e,ppliaable wage ~tian r1ec:';s:ion, ·tbat tla 
plan or ~ .iII adj'tZiged financd.alJ.::y ~e b.r tbe 
.~~~, (i.e. D, s. DIpartm!Int:. of~r. 
U. s. DeparbDent of~, eI::rl.), atld that.tbe~r 
policiea, Q8t'tifiaatas, an:3. dasar~ of bmef1:l:B of t:be plan o,t. 

,,Prcg;taII1 S!!I raay be J?I!!II:'.iodicall::y amended, haVe.:been alearl:r 
. CQmunitmta:l in a tillely lI'IliiImIe!:' _.in wrii:::.i.J:Ii, to the 
~/~ affecte:i prior to the1r ~ 'lI!lOlX on t:be 

.ICD:iecf:. 

o 


http:pt"OV'.i.de
http:lmI:rm.iD
http:ocnp1l1!!f::i.oa
http:il.:i.ng
http:pat:anI::;I.Ll
http:p1'I:II!It:.1y


- . 


c. 	 !1'he' ~/~ sball 1IIIke the ab:::Ive ~ awilable 
:for , ~" copyin;" or ~.1bing by ~ 
l'lep'LiiSllDtat:l.VIIIJ of tbe C!f.q- of am ~ at ~e 't.:i1IaII and 
l«!at:ioaJ lor]!lJ1'p08l:lll of JCni1Xiriht; ccapJ.:i.anoe with W. cont:raat.. ' 

, '. .. ~ 

13.' Qq PISPIlP 	 • ' 

• ~/~ ,1Iha.ll .ialladill.tely not.if:I!' f:he ~ , t::4 

l>IzbJ.icrltnil:s or his Iies.ignrt:ea mpr~:jve of an.\?' aat::aal or ,~ 

~/~ labor aiap:II:e wb:i.ah 1II!I,l"" af:EecI:.~ or :is 

a:!!fectingr the IIabe:fiI1.lt: of the CODt1:'acII:or' 8, or'an,y ot:ber ~'sl 

~111 Mlt'k. In aadition. the contraat:.or/~ Bball 

o::wdde.r all a.r;p:upiiate ~ to eliurl.nld:e or,l'Ili.nimize tile effeot of 

SII:Ih labor ¢Iapnteer on tbe liII:tItedula, .i.rz::lD4:lng i:Qt: :o::rt:. limited to suah 


, ~ 81 JIL"CXIIl'II::y aeek:iD; ~ft re.lit!f' if ea;trcptiate; 

, IIi!II!Ild2Ig ~ J.e;al Dr equit.bl.e ~ or ~I t:aJdnsj'such 

JIIIItU'8I .. ~}i.bin; .. ~ pte, AI ,~at:l!l; ,t:f %MWOMbly 

,ff!!!lfdble, IMld.rlg ot.'bI!!It aow:ao of lII.'Il;p.l.y or 8C."V'i=e1 ,ana IdW c:rt:ber 

IIIIIII8W."88 that may be ~ at! Ibed to rrrl:l::i,.t:e or el.imiDa.te tbe 

~obs.i~ an/l a:::IbMkaUng etfllC'l:s of the llll:lar ~. 


14. ~'~l'tI!~ar~ 

lib J.abotoenJmealwdcs to tIIb:Iri the wagar 1!Iillary, or ati.ber la1xxr ~ 
~ of tbis ~~ amJi"'flble sbiIll' be ~ or..in am.r 
oI:h!Ir JI8Dl1er dis::Ir.i.m.i.nl.t:ed aga:iut by the cc:mt:.ta=t:or/~act.or8'
.l:Ier:at.2te 8IIdb eapl.oyae .. fUad IU1Y' fm:mal,:I.n;pW:y or cccplaint 0.1:' 
~, or ~ to, he :iut.1.:t:ute!, IIZ\Y le;al or equitable 
~ or ,lalI '/:e8I::i:f1ed, Q1'.iII ah:Iu!:. to t..at.tfy, in any IR.I:Ih 
~ UlldIIr Q1' ~'to the wage ,~ lab::u' IItaDdarIia • icable 
~tbia~. ' " , 

15. !!!PJ:.D!!m ~~ ASStR WAGE .po I.il1g1! !!'lWIRP tq!PLWll:iB 

~/~ IIIhall &l.loIov esped:it:i.1::raa jcbsite eob.'l" of C1t.y. 
of san Antac.io Wage .. Ib2r rtlij;¢esentatlva ~ ana ~ 
p:cpr .ident:1fiaathm ~s to the jaba1te 1iJIPr~ or ,his 
%••MI'It;atl~. .JIIile em t:be johaite, the Wage ,'Baur ~Vea 
IdJ&U CIbeIe.rN III ;abBite rulu ana ,~~ aafeI;y,
.int:.e.maJ. tleCa.t'it,y auc.\ &e ~~ ~/~' 1Ihall 
aJ..l.IP pmjeot ~ to be ~ iuI! ~~ 
at .tarIIbn ir:1r Ii .l:'IM'IC:IDRble ~ b;it:be Wage .. IIOu:t %!!p!eseut:ati.'V1!18 
to faci.Utate acapu.ra. ~'~ ~'b.r the 
~/~ to ~ _ II:tId. l.tiIbor ,StaDaar4 Provisions. , 

,.1fi. "Am-~~ 

Jt>, p!l:'IICa'l eap~.in tb!!: '~ or l'fP,ir of IlUU" 'c:i:t:.y ,of Ban' 
1IrIt::on;i.o PIhlia tIIDl:it sbaU he :b~, J:J.y 'lIllY JIIfIIID8, to gi..e t:E' to an.r 
~/1IO'bxmt="BCI'.or· or Plhlic otfjdial or lII\II1o.Yf11e: 1I1\Y.part:. af the 
bc:Iurl,y ~01: b:.inge l:Ie.Defit ~ to lIhiab he ..is at:benr.i.ae 
1!I!1t.tt1114. 

"':'7~ 

o 7U1Z '-, 12 
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http:at:benr.i.ae
http:1IO'bxmt="BCI'.or
http:acapu.ra
http:CIbeIe.rN
http:Antac.io
http:el.imiDa.te
http:contraat:.or
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d. :g::p:i§r ~ m ~: 
.!he . Batio a:f ~ to Jcmne.pmul for tbia p!."Oject ahILU ,be the 

8iIlII! as tile itat:i.o ~ l.1Dder the plan &JP!dvad by the 

~ I!D1d ~~, :au:aau CIf ~ an4 

~, D.S. ~ of lab::7.I:',.by cratc~ It. t::e:I£If of the 

&1lCloUle ~ t. JD:Jlt.wW w:i.t:h the a,wl.ialble ..... l'liJIrI':anIW'tiI:m 

D!ciBion in ti:e ~ 1!J:sr this ~. ' 

IIIen a·"fbll. ~" (as cal.led for in. ana aB ~ ,'I 
unc!ler, Art::icle S1!59a, Sea. 2, and lIS furI:her ge.rcally dcac:I:'£bed in 

I 
81) ~t.!ve dirI!lCItive to tbe C;f±.y'8 wage ., B::II:a:" o.f.fi.ca, :f.taD . I'tbe C1t;r'a Ili..t'B:lto:t: of P&1blic ~ entitled .~ 1Iliit.ga ud 

-Iatat-~~ DIlIDOIl; lDOally f!1p'fed 'Ciq ~ 

tJ.on J:ojI!Cltll", u -:r be . .....",pd) ~ Iii viDJ.at.ian of 'the 

~ or ,.,..i.... 1:0 ~ ratios e:ffaI::ItiWlfor ~( 

~~ IIIDt'.Id.n!l an 'l::!li.a.a:mtr.IOt, t:be Ci.tl' a:f am 

Ant::.mio, in edd;t;QD to·1I\Ch other ri.;ht:a .. 1IIII1.be ~ 1t 

tade:r 1Itate· a-a:i/or ~ _ ariJ.lm: dt:ber, 1!IeCtio:Ds at th:.I.a 

~ 1......,..a.1J.:r ~·lD.~ at wages), IIbal1 

w:i:f:hhold freD the =mLz:a=I:at:, 0I1t of atrI ~ C1tJl::erJrn ~ 

adlo.r ::final) ciue '!:be~, 'I:::be~ damages BI2II\ of 

~vadoJ.1ars ($75.00) for eaa1i aal.eriIar aa,y, or ~ 


, - .tbeI:eo:f... for eaab oe.tt:i.fia:i ~ o:r ,~~~ 
-to a. Joutll1!!J'118tl that extlt!IIi!dB the 2IBX.iJl:m allawable. ~I 
.!r.'ra.inee to JOIltDE(t.tlidl rat.io Eip;]atedfor ar.tr wo:::'k r!t::Ine Ql1Ige:r t:biB 
~r whet:J::er.l!l the ~~ at' b.r.iIrJ,Y ~aal:ar 
~ rmderltilQ. . . " . 

o 
~------------------------------~---------------------------

http:1......,..a.1J
http:1IIII1.be
http:1Iliit.ga
http:o.f.fi.ca
http:JD:Jlt.wW
http:lab::7.I:',.by
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19. JQE!SllI!l~ 

~~ w.i.ll D:::IC allaw azry p!dIm ~.far the 
lItOjeot; 1:xl ~ .in 8Qt':I:'CIIlDdi Ol' under ~ c::andit:1c:ms Ifh.i.ab 
&'III ua.ran.itat:r, lll1bealth,y, ~I' Qr da.ngerowI as gaval'DIICi l:!Y 
~ II1:a!:Iauda an3 a:a;a::op!.".iate It'Cll, state end facbiml ~, 
~I and ~ator:r guideli....... 

20. l!MPImMl!m' OF C8I1'lAlN fl!RPS Pl!QSIltt1'J!1l 

a. 	~ ~/lIIixlont:raot:or sbaU kncIrdngly Cllly enplay p.aor.us of 
'~ -ages ~ w:i.tb the degree of ~ski.ll, 
~, maturity and jtxlgment iislJaCiated w:l.th' the aat1vity to be 
..... Ul., bE flCIt. 1_ t:baJltbe. age of fcm:teen CIA) yaaJ:'B, as 
~ b.r Vemon', imnotateclll'tr.lraa SI:at:=t:eI, e!pC~allJ" Art::i.ol6 

. 5l81.1 -Child IAb::Ir" Cea nay bit 1I!!!!I!t'!d4c!), cd ~~ of 
, l4Ibcr, aDd st:aD:IIu.-Qs n&lin;II an4 ~ '1IDCICI'iat:Cw.1t:b ,t:bat 
st:atute. It ia ~ .rX:n:.C 'I:bat .I.%l __ ~~l:r 

, PIIt'MIl h:r thi.a 1II!IC:ltiI:m, a'~ atatute (.., J1a1r LI!:cr 
~ .!let, 29 tlSCS Sec:!t:ion 212; Vol_ till of the !I\:II:'eaU of 
Nat:i.onaI. Af'fa:il:IJ wage a::m: .MI!lt'a1Ill at P.aJ:agraJ,il 96:1; "Child tAbor 
~ jn ~t:I.'Iml ClaCIJpa't:1cms" IS Pllbliaaticm. 1330, 
.1\%11 1978 U lIlY l:e ~), C!CIIJlCl 'pre e:sq:It t:be 'l'exa.a st:a:t:at:e al'Id 
~ 1e 'the ccnt::mll.ini law oil this 1lUbject.. !!!be 
~IIII:1D:i ontt'ilCtl:lr· IiIhaW.ci II!!!ek ala.t:'it:icatian fr:crII state lllld 
.fedIaJ agea::~_ and a.;al COI.1DIIel Dm !W:'irriJ aaoleaaent ~ 
foJ: ~&r;aD ahru:LfiCllt.1ona., ' . , 

1:>. 	~'~ nc¢ to J:le ~OJIC 'an. allc ~~JIOJW who, at 
the =- of ~ .for tbia ar:mI:.1:act:, .vi! ~~ '.in. a 
~ or ~ .:i.n.R::ttat:: ~ tQat prior ~iIIl lw the 
Direotor of PublJ.e 1tlrke is rtqllired to ~ mil" peraon l;ct:1ci
,I8'ting ill a ~~ :tel_ 01' ~ pwjJt'aiII that is 
~.b.f dJPCfIt1a.te III::ate Ol' fede.:t'aJ ~ agenai...; 

D. 	 '~ ~/~ iu..llbe·~fo:r 'C!CI\II1~""'" 
W;itb 'tile ~ af 'the. ~t:ion BeIfQn'a aD! O::mt::ol 1d: of 
'1986" Pablla:r... 99-ial,. ana ,aqr related Sf:'ate anaW:lftg Ol' 
inpt'ftlllt1%1S 1ItIIt:I:I.t:M,. ellJi:eeds1ly _ th!!Y m ~on aa;.ly 1:0 

.the ~~ at BlJ.eDs and unfair ~ate4 
~ p:EIt.i..aa ~ tbia ~. " ' 

:21. ~ m BE jI!C!.1JJ:m!? IN ~ 

-lD
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C) 


WAlS DocumentRMrieval 

GENERAL.DECISION: ~Doa0041 02/0a/2008 ~41 

Date: February 8, ~ODIl' 
General Decision Number: ~OOB0041 02/98/2008 

supersed.d General Decision Number: ~X20070043 

State: !l.'exas 

construction !ypes: Heavy and Hiqbway 


Counties: Bell, Bexar, Brazos,' C~l, Coryell, Guadalupe, 

Hays, McLennan, !J.'ravis and WilllBlllSon' counUes in ~exas. 


Heavy (exoluding tunnels and d.ams) and Hiqhway construction 
Projects (does not include building structures in rest area 
projects). "'NOT .'1'0, BE USID FOR WORK ON SEWAGE OR'-WATER . 
1'R£ATMEN'l' .Ji'LANTS QR LIn/PUMP STATIONS IN BELL, 
McLENNAN AND WILL~SON COtm'l'IES. 

Modification NlJXIiber Publication Diilte 
o . 02/0S/200B 

SUTX2005-001 01/03/2005 

RI:ltes 

Air ,Tool Operator ..... " ••..•. ; • $ 16. 00 

Asphalt Distributor Oparator•.• $ 12.09 

Asphalt paving machine operatorS 1L 92 

Asphalt bker... q .. , .......... $ g. 96 

Asphalt Shoveler .• : ............ $ ~O.56 

Broom or Sweeper Operator ..•••. $ 9.74 

:Sulldo~er operator ••.•••••••• $ 11.0.4, 

Carpenter....•••...•. i ••••••••• $ 12.25 

Concrete Finiaher, Paving .....• $ 10.53 

Concrete Finisher, St:z:uotures .• $10..95. 

Concret~ paving' Cu~ing . 

Machine Operator •.•.•...••.•••. .\1 ~4. 00 

Concrete Paving ,F1n1shing 

Ml!lc.bine Operator................. $ .12.00 

Cortcrete Rubber ....... , •...••..• $ 10.B8 

Crane, Clamanell, Backhoe, 


. Derrick, Dr,flgline, Shovel 
Operator.••••..••.•••...••••.•• $ 1~.66 : 
Electrician... , .•.•. ; ...•. '. , ... $ 24.11 , 
Flaqger t ", t· .-". ~ ...... ............. • ~., •.$ 9.49' 

Form Builder/Setter, Structures$ 10.BB 

Form Setter, Paving & Curb•..•• $ 9.B9 

Foundation Drill operator, . 

.Truok Mounted ...... : .......... ' $ 15.00 

Front End Loader Operator ...••• $ 11.35 

Labo'rer I common.•.••...•••.•.•. $ -9 • :34 

~aborer, Uti~ty••••••..••..•.• $ .10,12 

Mechanic .•••• ,_........••••••••• $ .14.74 

Mixer operator, Concrete ,PavingS .15.25 

Mixer operator ••••••..•.••..•.. $ 10.83 

Motor Grader Operator, Fine 

Grade ............... : ............ $ ~5 .,26 . 


CORYELL, 

'. 0.00 
',0. DO. 
O~OO 
0.00 
0.00 
0.00 
0..0.0 
0:00 
0.00 
a.op 

0.00 

O~OO 
0.00 

'0..0.0 
0,00. 
0.00 

_ U.OO 
0.00 

0.00 
0.00 
0'.00. 
0.0.0 

'0.00 
0 •.00. 
0.00 

0.00 

Page 1 of3 
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Motor Grader Operator, Rough. ,.$'12.96 
Oiler ... II. I II.,., .• , ,·111 •• I' t.$ 14.7111.11 

Painter:, Structures .•••••.••..• $ 11.00 
Pavement Marking Machine 
Operator •• , ••••.•.•••. , ...... , .• $ 11,52 
r,:l.pelaye,r.,. " • , •...•.. , .•.•..... $ 10.49 
Planer Operator ..••••• , ...••.•• $17 . 45 . 

, : Reinforcing Steel Setter, 
Paving.....•••• ~ •..•....•.•...• .$ 15.50 
Reinforcing Steel Better, " 
Structure ...•.... , .••• ; ..... " •.• $ 14·. DO 
Roller Operat~r, Pneumatic, 
Self.-Propslled..••..••... '...•.• $ 9.34 ' 
Roller Operator, Steel Wheel, 
Flat WheeJ:!i'amping .............. $ 9. 60 
Roller Operator/ Steel Wheel; 
Plant Mix Pavement ..•.....••... $ 10.24 
SoraperOperlltor .•.•....••..•.• $ 9.93 
Servioer •••..••..•. , •....•••..• $ 11.41 

,Sign Install.r (PGM)., •••.•••.• $ 14.85' 

Slip Form Machine Oper~tor .•••. $ 15.17 

sPreader Box operator-.••••••••. $ 10.39 

struotural Steel ~orker•••....• $ 13.41 

Tractor operator, Crawler ~ype.$ 11.10 

T~veling Mixer Operator •.•••.. $ 10.04 

Trenching maehine operator, 

Heavy•.•.•••.••••..•.•••••••••• $ 14..22 

Truck D+lver Tandem Axle Semi- , 

·TraJ.ler...•.•....•••' •.. , ....••...$ 10.95 

Truck,driver; lowboy-Float •••.• $ 15,30 

Truok driver, Single Axle, 

8ea\7'y, .. "...... I,. I. f. "' $ .11.8S...... " • .......... 


!ruck driver,Sinqle Axle, 

Light .••.•..•••••••••••.••••••• $ S. 516 

Wagon Drill, Boring Machinet ' 

~ost' Role Driller Opezator ••••.$ ~4.65 

Welder ....••..••.•.. '..••.••••.•.• $ 14.26 


,Work Zone Barricade Servicer•.. $ ~1·.15 

• Pase2 of3 . 

0.00 
0:00 
0.00 

0.00 
0.00 
0.00 

0.00 

0.00 

0.00 

0.00 

0.00 
0.00 
0.00 
0.00 
0.00 
-0.00 
0.00 
0.00 
0.00 

0.00 

0.00 
0.00 

0.00 

0.00 

0.00 
0.00 
0.00 

~----------------------------------------------------------n_........ =-..........__,._.. , =- ...__--:=::=::p==_......_==-___ 

Unlisted classifications'needed'for work ,not incl.uded within 
the scope of the cl.assl£ioations listed may be-added after 
award ~y ,n prOvided :in the labor ,strmaards c:ontraqt clauses .. 
(2~CFR 5.5 (a) (1) (ii)). 

---'------_.......-------------------------------_....._---
In the 'listing 'abcwe, the "SU" designation means that rates 
'~stea under the iden~fier do not reflect collectively, 
l:liiu:ga.ined wage and 'fringe :bene'fitrates. 'Other desi-gnations 
indicate unions whose .rates have been deterluined to :be 
prevailing' . 

--------------------------------------~---~-~--------~--------
WAGE DE~RMJ:NATJ:ON APPW.S .PROCESS 

1.) Has'there been an ..:i.niti'aJ. decision .i-n the. matter? 'l'f;iis cano 
.http://.frwebgate.l!.c~eas.gpo.gov/Dgi~bio/getdoc.cgi?dbIWlle=Davis.Bacon&docid=TX2008... 212512008 


.1 

http://.frwebgate.l!.c~eas.gpo.gov/Dgi~bio/getdoc.cgi?dbIWlle=Davis.Bacon&docid=TX2008


, W AlS Document Retrieval 

C) lle: 

an existing published wage determination 
* 'a survey underlying a wage dete:mination 

, * a'Wage and Hour Division letter setting forth a position on 
a wage determination matter 

... . a oonformance (additional c:lassification anc! xate)xuling 

On· survey related mattersvinitial.oontact, inc:luding.requests 
for summaries of'surveys, should be with the Wage and Hour 
Begional Office for the area in which the survey was Oonducted. 
beoause those Regional Offioes bave responsibility for the 
Davis-Bacon survey progr~. If the response from this initial 
contact is not satisfactory, then the prooess described in 2.) 
and 3.l should be followed. 

With regard to any other matter not yet ripe for the formal 
pr~oess described here, initial oontaot sbouid be with tbe 
Branch of Construction Wage Dete:minations. write to: 

~~anoh of Construction Wage Dete~inaticns 
Wage and Hour Division 
o. s • Department of Labor 
200 Constitution Avenue, N.W. 
Washington,. DC 20210 

o 
2.) If the answer to the question in 1. l is yes, then an 
-interested party (those affacted by the aotion) can request, 
review and reconsideration from the Wage and Hour Administrator 
(See 2.9 eFR Part 1.8 and 29 ern Part 7). Write tc: 

Wage and Hour Administrator 
D. S.. Department of Labor 
200 Constitution Avenue, N.W. 
Washington, DC 20210 . 

The request should be accompanied :by a full statement of the 
interested party's position and by any info~tion (wage 


, payment data, project Qescxlption, area praotioe material, 

etc.,) that the requestor considers relevant to the issue. 


3~) If the decision of'the'Administxator is not favorable, an 
interested partYEaY appeal directly to the Administrative 
'~eview Board (fo~erly tha Wa~e Appeals-Bo~d). Write_to: 

AdminiBt~ative Rev~ew Board 
U.S. Department of'Labor 
200 Constitution Avenue, N.W. 
Washington[ OC'20Z10 

4.) All. deCisions ~y the Administrative Review Board are ,final • 

....... 
 I·' 

END-OF GENERAL DECISION 

o 
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EXHIBITD 


Form and Requirements of Contract Progress Payment Request 


• DA - Brooks City-Base 
ACW 
Punended June 18,2009 



() 


'CITY OF SAN ANTONIO 

Sample Packet 


TIRZ Reimbursement Forms and Process 


Prior to submitting an Invoice to request reimbursement, the developer must submit to the T1F Unit 

'. All approved Master Development Plans (MOPs), recorded plats, City approved 
construction plans and Inspections 

'. Coplea of the paym.nt and perfonnance bond In accordance with executed Development 
~~~nt ' 

• 	 Proof of compliance of the Bidding POlicieS must accompany the Invoices submitted to 
, Include, but Is not limited to: Publication of request for proposals, list of bidders, rating of 
bidders, and reason for choosing bidder (Please refer to city's policy on Bidding 

, Requirements.) 
'. 	 Letters of acceptance from City departments or other' agencies certifying the public 

Infrastructure was constructed and accepted In accordance with all applicable rules, 
regulations and COdes. ' ' 

,When submitting an Invoice for reimbursement, a summary page (refer to Sample Packet, page 2) musto accompany all Invoices to include related project name, invoice number, period covered by Invoices and 
phase covered by Invoices. Invoices must be submitted In the categories listed In the approved Final 
Finance Plan Sourc'es and Uses page. The Sources and Uses pagels broken down into phases and 
categories on a forecasted maximum allowable cost. 

Each category'should have their own separate summary page (refer to Sample Packet, page 2) itemizing 
Invoices submitted in each appropriate· category. The summary page will need to include maximum 
allowable cost. actual invoice amount, Plat or MDP number (if applicable) and method of payment. This 

.maximum allowable cOst is the forecasted amount that was projected for each category in the phase. 

A receipt and/or a cancelled, check must accompany each invoice to qualify for reimbursement, The 
invoice must refer to the rel$ted project. 'The dates and amount on Invoices must COincide with receipt or . 
cancelled checks. The invoice total must calculate correctly and tie to the summary page. 

Each column is defined beloW; (refer to Sample Packet, page 2) 
.• Column A Is the category from the Sources and Use!! page for prOjected expenses 
.• Column B is the forecasted maximum allowable cost per the Final Finance Plan 
'. Column C is the actual developer's expense 

.. .. Column D is the amount of prior requests 
.... Column E is the balance column. The balance is the difference between the projected ,expenses 

and the actual developer's expenses. (The balance column will be used for intemal tracking 
purposes only.' .. . 

'* An invoice Payments must be accompanied by: 

'. Release of Lien 

.• Must Reference the .'ProJec.t 


o 
. 1 



1

• 	 Only those categories outlined in the approved Final Finance Plan are 
eligible expenses f9r reimbursement 

I 

(SAMPLE) Reimbursement for '"IRZ Expenses 
Project Name: Period covered by this Invoice: 
NAD Residential TIRZ 12102-8103 

Involca#: Phase(s) covered by this Invoice: 
One (1) Phases 1, 2, &3 

A B· I C 0 E 
I Section Activity Maximum I Invoices Prior "'Balance 

Allowable 

·1 
I from Final 

1 
Finance 

I Plan 
I 1 . Site WOrk. 44,200 

2 ContillQency 192500 • 
3 DrlveNVavA~roach 20000 
·4 Engineering Survey 50050 
5 IC;_;Mona 15~150 
6 eCost 144,375 
7 L onnatlon Fees 26950 
8 Organizational Cost 61600 
9 PrQject Cost 10,000 

Regional 810nn Water 
10 Improvements 20800 
11 Sanitary Sewer 16 000 
12 Sidewalks 30000 
13 Street Lights 86,163 
14 Water 10,000 

TOTAL 861,788 

Amount Raquests 

:40624 0 
199,215 0 
22972 0 
50,000 0 

200,000 0 
100000 0 
21.000 0 
60 000 a 
11,500 0 

35000 .0 
10,000 0 
28250 0 
86,100 0 
11000 0 

875,661 0 

3576 . 
·6715 
-2972 

50 
-49850 
44.375 
~o 
1.&QQ. 

·1,500 ' 

-14,200 
5000 
1750 

63 
-1,000 

-13873 

I 

o 


Fmancmg Cost does not accrue interest 
**The Balance Column is used for Tracking purposes only 

. AI/Invoice Payments must be accompanied by: 
. Receipt or Cancelled Check 
Must Reference the Project 

.	The ,City of San Antonio recommends' hsvln; a CPA and the Project 'Engineer certify· inVOices submitted by
develo ers.· . 

Sigilature of CertifyiDg Financial Official Sigllllture of Certifying EDlllrieer 
CER1'IFlCADON: 

I eertif(y that to !he best ofmy knowledge mid beliefthe . Typed or printed Name and Tatle Typed or printed Name & Title 
data above and supporting docUlnmtetion attached are 
oorrecf; and that all outlays were made in accordance John Doe, CPA Jqhn Smith. En!rlneer 
with the temlS of!he Development Agreement, plats, & 

DATE: 	 _ DATE:________collSlnlcnon plans; and that payment is due and has not. 
been. previously reimb~ 

o C:\DoCll/llellts II1Id ScttingS\SfHlO8S\Dor;k:Iop\Reinllllmement Template- BDALdoc 



I 

I 
I 

i 
I 

o 

. 

Reimbursement for TIRZ Expenses 
Project Name: Period covered by this Invoice: 

Involce#: Phase(s) covered by this Invoice: 

A B 
Section Activity Maximum 

Allowable 
from Final 

I 
Finance 

Plan 
1 
2' 
3 
.; 
5 
6 
7 
8 
9 

10 
11 
12 
13 
14 
15 
16 

TOTAL 
Financing Cost does not accrue Interest . 
""'The Balance Column is used for Tracking purposes only 
All Invoice Payments must be accompanied by: 

Receipt or'Cancelled Check 
Must Reference the ~roj8ct 

C 
Invoices 
Amount 

0 I 'E 
Prior I HBaiBnee 

Requests 

-" 

. . 

The City of 5an Antonio recommends having a CPA and the Project Engineer certify jnvolc~ Bubmitted by 
develoers. 

Signatllre of Certifying Fiuaeial Of1ida1 SignatUre of Certifyin& Engineer
CERTlFlCATION: . 

1 certify, that to the best ofmy knDwledge and belie1; the Typed or printed Name .ad Title: 'Typed or printed Name &. Title: 

daUl above and supporting docwllImtatioo attached 1ft 

COTrect and that all outlays were mlide in accordance 

with the !erms of thll Development Agreement, plats, & 


SigDlltnre:,__________constn.u;tioo plllllSj and that pa}'ll'llmt is due and has not SlgnatuJlI' 
been previously rcimburslld. 

DA1'E: ___________ DATE:._________ 

Q 
3 
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of 
Payment 

MOP # Payment,' 

4 



/
I 

I 

_One (1) Phases 1,2, & 3 

MOP # 

Invoice 
Amount(s) 

Streets & 

Phase 

Payment 
streets & 

Payment 

2523 

C:\Documents and SettingslsnOOl!S\Desktop\ReJmbursement Template- BDAI.doc 

5 



Amount(s) 

Payment· 

Payment 
Parkway 

o 
6 



CITY OF SAN ANTONIO 

nRZ Debt Proceeds Payment Forms 


,	Prior to submitting an Invoice for payment of construction expenses, the developer must submit to the TIF 
Untt: ' 

• 	 All approved Master Development Plans (MOPs), recorded plats, City approved 
construction plans and Inspections " ' 

• 	 CopieS of the payment and perfonnance bond in accordance with executed Development 
A,g....ment 

• 	 , Proof of compliance of the Bidding Policies must accompany the Invoices submitted to ' 
Include, but Is not limited to: Publication of request for proposals, list of bidders, rating of 
bidders, and reason for' ci100sing bidder (Please refer to CIty's polley on Bidding 
Requirements.) 

• 	 Proof of compliance with Prevailing Wages 
• 	 All insurance forms required in the Development A,greement 
• 	 After construction. of Infrastructure Is completed, letters of acceptance from city , 

departments or other agencies certifying the public infrastructure was constructed and 
accepted In accordance with all appllcabie rules. regulations and codes must be 
submitted. 

When submitting an Invoice for payment, the developer must submit ,the 
developer shan submit current standard AlA forms referred -to as "Application 
and Certificate for Payment" and "Schedule of Values." 

o 




ExmBITE 


City of San Antonio's Discretionary Contracts Disclosure Form 


DA - Brooks City-Base 
ACW 
AJnendedJune18,2009 



City of San Antonio 

Discretionary Contracts Disclosure 


For /1ft ",fflIs Ibrm. ..SeI/orI2·69 tbflJugh 2-61 ",the CIty ODds (Ethics ODelS) 
Atlsah sddl/lrJnaf shssts If.spsce prov/dsd Js nat suffialsnt. ' . '" 

r. No partner, parent or,subsidiary: or 

List partner, parent or subsidiary Dfeaeh party to the contract and Identify the corresponding 
party! " 

r: No 811bcontra~tor(.); or 

J..lst sUbcontractors: 

r .No lobbyist or public ralitlons 'Irm ItmployeClj or 

Ust lobbyists or public relations flnns: 

1A bUGineS8 enlfty I11IHIns a sole proprietorship, partnership, firm, corporation, holding company, Jolnt~stock 
company,recelvershlp, trust, unincorporated association, Dr any other entity recognized by law. A sole pt'Qprietcr 

. should Iist1he name ofthe individual anl;! the dlbJa, If any. . , o COIlA FQ11TI11JG().11~ DBf1Z'1l2, revIod II4JD2IDIj 

http:FQ11TI11JG().11


L 

Sy Whom Made: To Whom Made: AmDunt: 

o r Party not aware of facts which would mise a "confllcta~of·,ritere&t" Issue under Section 2-43 
of the City Code; or 
Party aware of the following facts: 

This fI:lnn Ia requirad to be lIupplemented In the IMmt tllere Is any ohlmge In til.. Informaillm bltfQra the discretionary 
. contnlct ill the subject of ccunall action, and no liter than rive (6) bu.lneU ~ lifter any chIInge about whloh 
,Informallon I. raqull'ld to be filed, wh!cheveral:llursflm. ' , 

SIgnatu....: 
; 

, 

Title: 

Company or DlBIA,: 

Date: ' 

2Fer PIll'):JOSII& of thls rule, facts III'lI 'rellSon.bly undellltocd" to nral$EI a qlHl!ltton' about the IIpproprtaten8116 of cfficial actio" If II 
,dillintereated pillIOn wout! conclllde that the facta, IHroe, require recusal or /lIquire c.raful canslderalion of Whather or flO\ r8cu;al ' 
~-~, . 



EXHIBITF 


SBEDA Contract Provisions 


DA - Brooks City-Base 
ACW 
AJnendedlunel8,2009 



I 
CONTRACT' PROVISIONS. Each contract to which the SBEDA Ordinance 
applies shall include the provisions set forth below. 

SBEDA Program. The CITY has adopted a Small Business Economic Development 
Advocacy Ordinance (the "SBBDA Program"). which is posted on the City's Economic 
Development Department website and is also available in bard copy form upon request to 

. the CITY. In addition to the definitions provided in the SBEDA Program, the following 
definitions will apply pursuant'to SBEDA Program requirements and this Agreement: 

SBEDA Enterprise ("SF')' - A corporation, limited liability company. partnership. 
individual, sole proprietorship, joint stock company, joint venture, professional 
association or any other legal entity operated for profit tha:tiS properly licensed, as 
applicable, and. otherwise authorized to do business in the s~'of Texas and certified 
pursuant to SBEnA Program requirements. 

. Commercially Usefyl Function - A function performed by an SE when it is responsible 
for supplying goods or for execution of a distinct element of the work of a contract and 
carrying out its responsibilities by actually performing. managing and supervising the 
work involved. To determine whether an SE is performing a Commercially Useful 
Function, the amount ofwork subcontracted, industry practices and other rel~ant factors 
shall be evaluated. Commercially lJseful Function is measured for purposes of 
determining participation ou a contract, not for determination of certification eligibility. 

Conduit - An SE that knowingly agrees to pass the scope ofwork for which it is listed for o 	 participation, and. is scheduled to perfOrm or supply on the contract, to a non-SE fum. 'In . 
this type of relationship, the SE has not performed a Commercially Useful Function and 

. the arranged agreement between the tw9 parf;iesis not consistent with standard industry, . " 

practice. This arrangement does not meet the Commercially Useful Function requirement 
and therefore the SE's participation does not count toward the SE utilization goal. 

j' 

!SBEDA Plan - The Good Faith Effort Plan ("GFEP"), SBEDANarrative, List 'of I 
JSubcontractors/Suppliers and executed· Letters of Intent (all as applicable)' that are . 

submitted with CONTRACTOR's bid for this project Agreement, attached hereto and 
incoIporated herein as "Attachment __". I

I 

. For this Agreement, the'Parties agree that: 	 i 

.(a) 	The tenris of the CITY's SBEDA' Ordinance, as amended, together with cill 
requirements and guidelines established under or pursuant to the Ordinance 
(collectively, the "SBEDA Program")' are incorporated into this Agreement by 
reference; and ' 

(b) The failure of CONTRACTOR or any applicable SE to comply. with any 
provision of the SBEDA Program shall constitute a material breach of the 
.SBEDA Program and this Agreement. 

o 	 LOH 
SBEDA Contract Complkmce 

01123108 




(c) Failure of CONTRACTOR or any applicable SE to provide any documentation or , 
written submissions required by the CITY Managing Department' or SBEDA 
Program Office pursuant to the SBEDA Program, within the time period set forth . 
by the SBEDA Program Office, shall constitute a mat~al breach of the SBEDA 
Program and this Agreement. 

(d) During the Teno of this Agreement, and any renewals thereof, any lmjustified 
. 	 failure to utilize good faith efforts to meet, and .maintain, the levels of SE 

participation identified in CONTRACTOR's SBEDA Plan ("Attachment _OJ) 
shall constitute amaterial breach ofthe SBEDA Program and this Agreement. 

(e) CONTRACTOR shall pay all suppliers and subcontractors identified in its 
SBEDA Plan ("Attachment __'J in a timely manner for satisfactory work, 
pursuant to and as outlined in Section VII, Paragraph F(2)(e) of the SBEDA 
Ordinance, as amended. Documentation of- all billing and payment information 
applicable to SBEDA Plan suppliers and' subcontractors shall be submitted by 
CONTRACTOR to the CITY Managing Department. ·Failure to pay SEs in a 
timely manner or submit the required billing and payment documentation shall 
constitute a material breach ofthis Agreement. - . 

The Parties also agree that the followiug shall constitute a material breach of the 
SBEDA Program and tbis Agreement: 

C) 
 (a) Failure of CONTRACTOR to utilize an SE that was originally listed at bid 

opening or proposal submission to satisfY SBEDA Program goals in order to be 
awarded this Agreement, or failing to' allow such SE to perform a Commercially 
Useful Function; and 

(b)'Modification or elimination by CONTRACTOR of all or a portion ofthe scope of 
work attributable to an SE upon which the Agreement was awarded; and 

i
I • 

(c) Termination by CONTRACTOR of an SE originally utilized as a Subcontractor, 	 I 
. Joint 	Venturer, Supplier, Manufacturer or Broker iri order to be awarded the 
Agreement without replacing such SE with another SE performing the same 
Commercially Useful Function and dollar amolmt, or without demonstrating each 
element of Moclified Good Faith Efforts to do so; and . 

. (d) Partidpation by CONTRACTOR in a Conduit ~lationship with an SE scheduled 
toperfonn work that i13 the subject ofthis Agreement. 

Remedies for Violation of SBEDA Program. The Parties :further agree that.in addition 
to any other remedies the CITY may have at law or in equity, or under this Agreement for 
material breach, including the specified remedies available under the SBEDA Program 
for Alternative Construction. Delivery Method, the CITY shall be entitled, at its election, 
to exercise anyone or more of the following remedies uthe CONTRACTOR materially 
breaches the reqwrements of the SBEDA Program: 

LOH 
SBEDA Contract qompilClnCl! 
01123108 



(a) Tenninate this Agreement for default; 

(b) Suspend this Agreement for default; 

(c) Withhold all payments due to the CONTRACTOR under this Agreement until' 
such violation has been fully cured or the Parties have reached a mutually 
agreeable resolution; and/or 

.(d) Offset any amounts necessary to cure any material breach of the requirements of 
the SBEDA Program from any retainage being held by the CITY pursuant to,the 
Agreement, or from any other amounts due to the. CONTRACTOR under the 
Agreement. 

'(e) Suspension, Revocation or Modification, of SE Certification:· The 
SBEDA Program Office may suspend or revoke an offending SEts eligibility for 
Certification, and may suspend its participation, from counting toward a project goal, . 
based upon such SEts acting as a Conduit, failing to comply with the provisions ofthe 
SBEDA Program. failing to perform a Commercially Useful Function on a project, 
failing to submit information as required by the SBEDA Program OffiCe, submitting 
false, misleading or materially incomplete Statements, documentation or records, or 
failing to cooperate in investigations. The SBEDA Program Office may further 
modifY the list of areas for which an SE is certified, if the SE is routinely failing to 
submit bids or proposals for work in a particular area, or if it becomes apparent that 
the,SE is not qualified to perform work in ~ particular a.r.ea. 

The Parties agree that nothing in the SBEDA Program or that any action or inaction by 
the SBEDA Program Office or the SBEDA Program Manager shall be deemed a 
representation or certification that an SE i~ qualified to perfonn work in a particular area . 
for the purposes ofthis Agreement ' 

The remedies set forth herein shall be deemed cumulative and not exclusive and may 
be exercised successively or concurrently, in tuldition. to any other available remedy. 

City Process For Exercising SBEDA Program Remedies. The SBEDA Progrnm. 
Manager shall make all decisions regarding the suspension or revocation of an SE's 
certification as well as the duration of such suspension or revocation. The SBEDA 

,Program. Manager shall make a recommendation to the Managing Department Director 
regarding appropriate remedies for the CITY, to exercise in the event a· Contractor 
violates the SBEDA Program. The Managing Department Director responsible for the 
affected Agreement shall then make the decision as to what remedies will be exercised if 
the Agreement is valued at less than$2S,OOO. If the Agreement is valued at $25,000 or 
greater, then the Managing Department Director shall make a recommendation regarding , 
appropriate remedies to the City 'Manager or designee, who shan have final approval 
'regarding the remedy to be exercised except for termination ofthe Agreement. If the 

'recommended remedy is to terminate the Agreement, then the Managing Department 

(J LOH 
SBEDA Corztro.CI ComplIance 
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Director or City Manager. or her designee, shall bring forward the recommendation to 
City Council for final detennination. 

SpeciaJ Provisions for Extensiop of Agreements. In the event the Cl1Y extends this 
Agreement without a' competitive Bid process,· the CITY Managing Department 

. 	responsible for monitoring the Agreementshall establish the following, subject to review 
and approval by the SBEDA Program Manager: 

(a) a SBEDA Utilization Goal for the extended period; and 

(b) 	a modified vemon of the Good Faith Efforts ("Modified Good Faith Efforts 
Plan") set forth . in . the .SBEDA Program Ordinance. as amended, if 
CONTRACTOR does notmeet the SBEDA Utilization Goal; and 

(c) the required minimum Good Faith Efforts outreach a.ttempts that CONTRACTOR 
shall be required to document in attempting to meet the SBEDA Utilization GoaL 
The SB~A Utilization Goal, Modified Good Faith Efforts Plan and the required 
number of minimum Good Faith Efforts outreach attempts shall be added into the 
Agreement extension document. The CONTRACTOR entering into the extension 

.s.hall either meet the SBEDA Utilization Goal or document that it has made the 
Good Faith Efforts to meet the SBEDA Utilization Goal. Failure to do so shall: 

(i) 	subject CONTRACTOR to any ofthe1'eDledies·listed above; andlor 

(ii) result in rebid ofthe Agreement!o be extended. 

LON. 
SHEDA Con/rQCl CompJiam:e 
01/23108 




