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ORDINANCE 2 Q 2 2 _ Q 6 _ 1 6 _ Q 4 '" 5 
APPROVING A DEVELOPMENT AGREEMENT BETWEEN THE INNER 
CITY TIRZ, THE CITY OF SAN ANTONIO, AND GRAYSON HEIGHTS, 
LLC FOR AN AMOUNT NOT TO EXCEED $2,100,000 FOR THE 
GRAYSON HEIGHTS PROJECT, LOCATED AT 1422 AND 1518 E. 
GRAYSON, IN COUNCIL DISTRICT 2. 

* * * * * 

WHEREAS, in accordance with the Tax Increment Financing Act (the "Act"), Chapter 311 of the 
Texas Tax Code, the City of San Antonio through Council Ordinance No. 93101, established Tax 
Increment Reinvestment Zone Number Eleven, known as the Inner City TIRZ, and a Board of 
Directors ("Board") authorized with all the rights, powers, and duties provided by the Act, in order 
to promote development and revitalization activities within the TIRZ; and . 

WHEREAS, in accordance with Section 311.01 O(b) of the Texas Tax Code, the City and Board 
are authorized to grant funds to promote state and local economic development and to stimulate 
business and commercial activity in the municipality and TIRZ; and 

WHEREAS, on May 18, 2021 , Grayson Heights, LLC ("Developer") applied for funding in the 
amount of Two Million One Hundred Thousand Dollars and No Cents ($2,100,000.00) from the 
City's Tax Increment Financing ("TIF") Program in order to undertake the oversight and delivery 
of The Grayson Heights Project located across from Ft. Sam Houston in between Quitman St. and E 
Carson, within the TIRZ and in Council District 2; and 

WHEREAS, the Grayson Heights Project is a mixed-use development, consisting of 281 multi
family units, structured parking, associated amenities, office/retail space, public park, green space, 
and the necessary infrastructure improvements; and 

' 
WHEREAS, Developer has agreed that in connection with the reimbursement of Project Costs, 
Developer will pay Five Hundred Thousand and No Cents ($500,000.00) to the City of San 
Antonio's Affordable Housing Fund; and 

WHEREAS, on May 6, 2022, through Resolution Tl 1 2022-05-06-03R, the Board approved the 
execution of a Development Agreement for the Project in a cumulative amount not to exceed 
$2,100,000; and 

WHEREAS, it is now necessary for the City Council to approve a Development Agreement with 
Grayson Heights, LLC. NOW THEREFORE: 

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF SAN ANTONIO: 
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SECTION 1. The recitals set out above are adopted in their entirety. 

SECTION 2. The terms and conditions of a Development Agreement with Grayson Heights, LLC 
in an amount not to exceed $2,100,000 for the Grayson Heights Project are hereby approved. A 
copy of the Agreement, in substantially final form, is attached to this Ordinance as Exhibit A. 

SECTION 3. The City Manager or his designee is authorized to execute this Agreement, which 
has been incorporated into this Ordinance for all purposes. 

SECTION 4. TIF Division staff is hereby authorized to amend the Inner City TIRZ Project and 
Finance Plans to include this Project. 

SECTION 5. Funding for any projects through the Inner City TIRZ will be paid from Fund 
29086007, Cost Center 703290001 and General Ledger 5201040. Total funding should not exceed 
$2,100,000.00 for the duration of this agreement. 

SECTION 6. The financial allocations in this Ordinance are subject to approval by the Deputy 
Chief Financial Officer, City of San Antonio. The Deputy Chief Financial Officer 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 7. This Ordinance is effective immediately upon passage by eight affirmative votes; 
otherwise, it is effective on the tenth day after passage. 

PASSED AND APPROVED this 16th day of June, 2022. 

y 0 
Ron 

ATTEST: APPROVED AS TO FORM: 

/4~ City Attorney 
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29. 

City of San Antonio 

City Council A Session Meeting 
June 16, 2022 

2022-06~ 16-0455 
Ordinance approving a Development Agreement between the Inner City TIRZ, the City of San 
Antonio, and Grayson Heights, LLC for an amount not to exceed $2,100,000 for the Grayson 
Heights Project, .located at 1422 and 1518 E. Grayson, in Council District 2. [Lori Houston, 
Assistant City Manager; Veronica Garcia, Interim Director, Neighborhood and Housing Services 

Department] 

Councilmember McKee-Rodriguez moved to approve. Councilmember Viagran seconded the 
motion. The motion carried by the following vote: 

Aye: 

No: 

Absent: 

Nirenberg, McKee-Rodriguez, Viagran, Rocha Garcia, Cabello Havrda, Pelaez, 

Perry 

Bravo, Castillo, Courage 

Sandoval 
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Exhibit A 
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GRAYSON HEIGHTS PROJECT 
DEVELOPMENT AGREEMENT 

This Development Agreement ("Agreement"), pursuant to City Ordinance No. 2022 _ _____ , 
passed and approved on the_ th day of __ 2021 , is entered into by and between the City of San Antonio, 
a Texas Municipal Corporation in Bexar County, Texas ("City"), the Board of Directors ("Board") for Tax 
Increment Reinvestment Zone Number Eleven, City of San Antonio, Texas, and Grayson Heights LLC 
("Developer"), a Texas corporation, whom together may be referred as the "Parties". 

RECITALS 

WHEREAS, in response to a petition submitted in May of 2021 by DJ~ loper~ the City, through Ordinance 
No. 93101, established Tax Increment Reinvestment Zone Number41Ueve~ S,an,Antonio, Texas, known as 
the Inner City TIRZ ("TIRZ") in accordance with the Tax InH;rif~.nt Financing Act, Texas Tax Code, 
Chapter 311 (the "Act"), to promote development and redevelopni'eUl, i hich may not have occurred through 
private investment in the reasonably foreseeable future, an$;cteated the Board, and autliorized the Board to 
exercise all the rights, powers, and duties as provided to such boards"under the Act; and 

WHEREAS, the City and the Board recognize the importance of their ~ontinued role in development 
activities and actively participate in funding projects that facilitatet):ie City' s economic goals and enhance 
the property values within the Inner City T , . ; and \;; 

WHEREAS, the Grayson Heights Project is a4n1xe~ us,e development a,pproximately located across from 
Ft. Sam Houston in between Quitman St. and E Cirson, cpnsj~ting of 28J/fuulti-family units, structured 
parking, associated amenities, retail space, and tHe necess"}ry itifiastr:µctµfe' improvements; and 

WHEREAS, the total costs for the Grayson Heights Rroject is approximately $80 million; and 

WHEREAS, up to $2,,l 00~000.00 in fµnos will be utilized for public infrastructure improvements necessary 
to complete the project and shall, be j ligibl: , for paym/ as Inner City TIRZ reimbursable funds; and 

WHEREAS,,.C,rnyJ,on •will contribute-$500,000.00 to the City of San Antonio's Affordable 
Housing Flirtcl; and '" 

WHERE;\:S, in accordance with Section 3'11.010 (b) of the Act, the Board is authorized to enter into 
agreementS'to dedicate revenue from the tax increment fund to pay for eligible project costs that benefit the 
TIRZ; and 

WHEREAS, on May 6, 2022, the Board adopted Resolution Tl 1 2022-05-06-03R, attached and 
incorporated into this 'Agreement as Exhibit A, authorizing the execution of this Agreement to provide 
reimbursement for eligibl Project Costs in an amount not to exceed $2,100,000.00. 

WHEREAS, pursuant to said authority above, the Parties hereby enter into a binding agreement to develop 
the Project; NOW, THEREFORE, 

In consideration of the mutual promises, covenants, obligations, and benefits contained in this Agreement, 
the Parties severally and collectively agree, and by the execution hereof are bound, to the performance and 
accomplishment of tasks hereinafter described. · 



ARTICLE I. AGREEMENT PURPOSE 

Developer shall undertake the Project which is anticipated to benefit the City, enhance the value of all the 
taxable real property in the TIRZ, and promote economic development which would not otherwise occur 
solely through private investment in the reasonably foreseeable future. 

ARTICLE II. TERM 

TERM. The term ofthis Agreement shall be from the Effective Date through the earlier of 1) Developer's 
receipt of the Maximum Reimbursement Amount; or (2) termination · e TIRZ, or (3) termination 

3.1 

3.2 

3.3 

3.4 

3.5 

3.6 

3.7 

3.8 

of this Agreement as provided for herein. 

ARTICLE III. DEFINITION 

Agreement, City, Board, and Developer - shall have"'th 
this document. 

Act - means the Tax Increment Financing Ac,t, 'Texas Tax 
from time to time. "" 

15e amended 

Administrative Costs - means the reasonable costs incu 
for the administration of the TIF Prtt 

Adversarial Proceedings - means qmse of action invo. . it{ this Agreement filed by 
Developer against the City in any state o , ,ederal~court; as"well as i,hy state or federal administrative 
hearing, but does not include Alternate D'isp\ute Resolutiqtipf. c'eedings, including arbitration. 

Available Tax I~~pemen '\ ~s the meaning given in the Act, Section 311.01 2 (a), contributed by 
each participatirfg/taxing enh}Y~fo the TIRZ Fund, and distributed in accordance with the order of 

. . f , .. ~ ! "'f h TI . ' I pnonty o payment o ,t e · .1. 
'4/!j/.il~ ~ 

~ !1 "' 

Compl~Hc:m",'i\i",,In orderiJ 
must;be accep· · · City as 

roj , achieve a state of "Completion,' Public Improvements 
leted" 111 accordance with Section 2.8 and 4.1 of this Agreement. r 

'onstruction Sche ule - m '~ specific timetable for constructing the Project, which .,:, :· ' . "\/; ;, ;; \, 

De~~l9,,pe_r shall colllll\ · e construction at the Project Site as stated in Section 5.1 and shall use 
cominin'~Jally reasona · effort! ·' to complete construction, subject to Force Majeure and any 
applicab(~ provision p ant of this Agreement. 

'Ji, 
Contract Progp yment Request ("CPPR") - means the request form prepared and 
submitted by D ,, . er for reimbursement due to the Developer pursuant to the requirements of 
this Agreement~;~hd the CPPR Form, attached hereto and incorporated herein for all purposes as 
Exhibit B. The CPPR shall also include and reflect all waivers granted through any City program 
or incentives. 

3.9 Effective Date - means the last date that is listed on the signature page of this Agreement. 

3 .10 Finance Plan - means the Inner City TIRZ Finance Plan, as defined in the Act, and approved and 
amended from time to time by the Board and the City, which is incorporated by reference into this 
document as if set out in its entirety, for all purposes. 



3.11 

3.11 

3.12 

3.13 

3.14 

3.15 

3.16 

3.17 

3.18 

3.19 

3.20 

3.21 

3.22 

3.23 

Force Majeure - means any event beyond the control of a party and without the fault or negligence 
of the party affected and which by the exercise ofreasonable diligence the party affected was unable 
to prevent that event or circumstance, including, without limitation, acts of God, fire, flood, storm, 
earthquake, accident, war, rebellion, insurrection, riot, or invasion. 

Participating Taxing Entity - means any governmental entity recognized as such by Texas law 
which is participating in this Project by contributing a percentage of its tax increment. 

Person - means an individual, corporation, organization, government or governmental subdivision 
or agency, business trust, estate, trust, partnership, association, and any other legal entity. 

Policy - means the City of San Antonio's Tax Increment Financiifg Policy as of the effective date 
of this Agreement. . 

Project -has the meaning found in Section 5.1 ofthis,rA.'gfe . ent. , 
;,, 

~
"1' ·~ , 

Project Costs - has the meaning found in the Act(Section 311.002. Project Costs are limited to 
expenses approved by the Board within the TIRZ boundarx, incurred after execution of this 
Agreement. 

Project Plan - means the Project Plan as defined in the,Act for the Inner City TIRZ as approved 
and periodically amended by the Boatq.,and the City and irib.oq,orated by reference for all purposes 
into this document as if set out in its entirl;!ty, '\Z ~; .. 

< ,.. . _.,. '{,? 1/ 

Project Site-The real property located i cross from .Et. Sam Hou~ 0h at multiple addresses between 
Quitman St, Spofford Avenue, E Carson, and N. New: Braunfels San Antonio, Texas 78208 (as . 
more fully described in the metes and boµnj:ls attached hcieto and incorporated herein for all 
purposes as Exhibit C). · 

Project Status Repod - means the document tlie Developer prepares and submits in accordance 
with this Agreement's requirem.~p.ts and Exhib}t D, attached hereto and incorporated herein for all 
purposes . 

.,Public Improve~ents - mea¼J · ~ ovements that provide a public benefit, including but not 
li~ ited to utilities, stree

1
ts, street 1g . ts, water and sewer facilities, walkways, parks, flood and 

drainage facilities, parking facilities, demolition work, fencing and landscaping, without regard to 
location in or outside ofth~ public right of way, and the categories of work included in the definition 
of Project in this Agreement or listed in the Finance Plan. 

Public Infrastructure - means a building, highway, road, excavation, and repair work or other 
project developmey.t or public improvement, paid for in whole or in part from public funds, without 
regard to wheth@r1he work is done under public supervision or direction and the categories of work 
included in the definition of Project in this Agreement. 

Tax Increment - has the meaning found in the Act, Section 311.012. Tax Increment applies only 
to taxable real property within the TIRZ. 

TIF - means Tax Increment Financing. 

TIRZ Fund - means the fund created by the City for the deposit of Tax Increment for the zone, 
entitled "Reinvestment Zone Number Eleven, City of San Antonio, Texas." 



3.24 TIF Division-means the division of the City's Neighborhood & Housing Services (or successor) 
Department responsible for the management of the City's Tax Increment Financing Program. 

3.25 TIRZ - means Tax Increment Reinvestment Zone Number Eleven, City of San Antonio, Texas, 
known as the Inner City TIRZ. 

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

ARTICLE IV. REPRESENTATIONS 

When an improvement has both private and public benefits, only that p dedicated to the public may 
be reimbursed by the City, such as, but not limited to, capital cost~; · . )ig; the actual costs of public 
improvements, alteration, remodeling, repair, or reconstruction of e'1''ting 6 · ·· gs and structures. 

4.1 

4.2 

4.3 

4.4 

4.5 

4.6 

4.7 

4.8 

CITY'S AUTHORITY. City represents that it is a home, municipality 1 ~1-S 
Texas, and has authority to carry out the obligations';;ontemplated by this A'1 

· .. • 
{ 

Ill,\,. 

BOARD'S AUTHORITY. The Board represents that ) he T i , City 
Ordinance No. 93101, has the authority, through tli~Bq1ild '·· air's affixed 't ignature to this 
Agreement, to carry out the functions and operations cdntefu. lated by this Agreement. 

DEVELOPER'S AUTHORITY. Developef !:epresents that it has · h !9 enter into this Agreement 
and perform the requirements set fortfi herein. Developer's per .. ,ice shall be lawful and shall 
not violate any applicable judgment, o?d·er, or regula\ion nor r~$lilt in the creation of any claim 
against the City for money or performance, any lien, chai:}¢; e~cumbrance or security interest upon 
any asset of the City · ~,Board, except tliat this Agreemetit shall constitute a claim against the 
TIRZ Fund only fr9m Av IJ~~'1~ Tax Increment to the exteift provided herein. Developer shall have 
sufficient capi ' perform' i'* fits obligations under this Agreement when it needs to have said 
capital. 41' _,,,.. 

No INCREMEWJ REVE"NIMi . s : Neither the City nor the Board will issue any tax increment 
c~JVer ah:'S'. d.o ts directly or indirectly related to Developer's improvement of the 

.. gr~ ement. . !\ 
· ~'SONABLE EFFORTS . • ~ ach pa~ to this Agreement will cooperate and make reasonable efforts 

to 1x;pe~tte the subjeoi:~atter ,hereof and acknowledge that successful performance of this 
Agreem~1~:r.{quires their Jontinued cooperation. 

' · ... ' \. 
CONSENTS. Each.pa,, , o this Agreement represents that the execution, delivery, and performance 
of this Agreeme ·· >"'~quires no consent or approval of any person that has not been obtained. 

DUTY TO COMPLETE IMPROVEMENTS. Each party understands and agrees that Developer shall 
ensure the successful completion of all required improvements at no additional cost to the City 
and/or the TIRZ in accordance with the terms of this Agreement, even after the TIRZ terminates. 

No INTERLOCAL AGREEMENTS. Each party to this Agreement understands and agrees that the City 
is the only participating taxing entity contributing 100% of the tax increment to the TIRZ Fund for 
this Project, and therefore, no other agreements are necessary with any other public entity to make 
this Agreement effective. 



4.9 

4.10 

5.1 

5.2 

5.3 

DEVELOPER BEARS THE RISK. Developer understands and agrees that any expenditure made by 
Developer in anticipation of reimbursement of TIRZ Funds shall not be, nor shall be construed to 
be, the financial obligations of City and/or the TIRZ. Developer bears all risks associated with 
reimbursement, including, but not limited to incorrect estimates of tax increment, changes in tax 
rates or tax collections, changes in 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, and unanticipated effects covered 
under legal doctrine of force majeure. Any contribution made by Developer in anticipation of 
reimbursement from the TIRZ Fund shall never be an obligation of the general funds of the City 
but are only obligations of the TIRZ Fund, arid are subject to limitations herein. 

RIGHT IO ASSIGN PAYMENT. The Parties may rely upon the payments to be made to them out of 
the TIRZ Fund as specified in this Agreement and Dev~Jfuper Illa¥ assign its rights to such 
payments, either in full or in trust, for the purposes of t('a:fncing -~ ~bligations related to this 
Agreement, but the Developer's right to such paymeqts'¾is )!1;>ject to the other limitations of this 

• • • • / <A": :;i< t r~~ "ii . 
Agreement. Notw1thstandmg the forgoing, the C1ty,1s , all '1~sue a check or other form of payment 
made payable only to Developer. 

PROJECT. The Project shall consist of approximately 280.,multi-family units, 75,000 square feet of 
commercial/office space, a 166,000 sguare foot parking garage, green space, and a conference room 
space for community use. The Project includes revitali'z~t(on o vacant and underutilized 
properties, rehabilitation of a historic \ ttu'cfu:r¢;t'an( the necessa'ty ipul51ic infrastructure to support 
the Project included but not limited to sidewalks';' sfreetreconstructifui, landscaping, public utilities, 

. ,., 
exterior lighting, environmental remediat"on, and pubfo,i patk improvements. The Project is 
estimated to comme c;e in June 2022 and be completed by December 31, 2023. 

PRIVATE FINANCING. The cost of Public Improvements, capital costs and all other improvement 
expenses. associa~ed with the ,l_roject sha~l be _ futfde~ by Developer's own capital or through 
commercial or pnvate consptuctiqp,lo~ns/lme~; of credit secured solely by ?eveloper. Devel~per 
may use all, acy or part,pf tlie TI'RZ .Pro ~:py~as collateral for the construct10n loan(s) as reqmred 
for tµe ·financjng of the Projeo · however,"n"o property with a lien still attached may be offered to , ,,, . . · , .,, 
tne17City for dedh::~t!on. '<i , 

RElMBURSEMENT. Reimbursement {rTIRZ Funds is subject to a~ailability and priority of payment 
and' are not intended to reimburse all costs incurred in connection with the Project or expenses 
incurred l:iy eveloper for1performance of the obligations under this Agreement. Neither the City 
nor the Board can guara tee that Available Tax Increment shall completely reimburse Developer. 
Available Tax Increment shall constitute a source of reimbursement to Developer for construction 
of the Public Imnrovements to include sidewalks, street reconstruction, landscaping, public 

'/ 
utilities, exterio,ylighting, environmental remediation, and public park improvements and further 
defined in Section 8.2. Total reimbursement to Developer from the TIRZ Fund will not exceed 
TWO MILLION ONE HUNDRED THOUSAND DOLLARS AND NO CENTS ($2,100,000.00). 
Developer is eligible for reimbursement of Project Costs in accordance with this Agreement. The 
terms by which the Project Costs will be reimbursed are further defined in Exhibit G, attached 
hereto and incorporated herein for all purposes. 



6.1 

6.2 

6.3 

6.4 

6.5 

6.6 

6.7 

ARTICLE VI. DUTIES AND OBLIGATIONS OF DEVELOPER 

DISCRETIONARY PROGRAM. Developer agrees that the TIF Program is a discretionary program and 
that the City and the Board have no obligation to extend TIF to Developer. Developer 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 
state or federal laws and regulations. 

COMPLIANCE. Developer, Developer's designee or development consultant agrees to exercise 
supervision over the construction of the public infrastructure and pu · improvements associated 
with the Project. ~eveloper shall retain overall responsibility J~p ,~oject. Dev~l?per shall 
comply and cause its contractors and subcontractors to comply W:tn all applicable prov1S1ons of the 
Policy, the City Charter, the City Code (including, but no\ 1Htrii ,, the Unified Development 
Code such as Universal Design and Construction requiretiie, ts), arld~il~ applicable federal, state 
and local laws. Developer shall cooperate with the Cimand~he Boarffc.int oviding all necessary 
information in order to assist the City in determining ipevelopeh compli~ · th this Agreement. 

DUTY TO COMPLETE. Developer agrees to complete, or cause .to be completed, .... j t1,1provements 
described in Section 5 .1 above in accordance '' ith this 1 gree~~l,;l,t- Developer agreek1o provide, or 
cause to be provided, all materials, labor and services for,1cofilplcl'ing the Projecf Developer also 
agrees to obtain or cause to be obtained, all necessary pemilts and approvals from the City and/or 
all other governmental agencies hav"· · urisdiction over tn~ b'o struction of improvements. 

~ 

COMMENCEMENT OF CONSTRUCTIO . . the Effective D.:iteµ)ift this Agreement forward, 
Developer shall not commence any corr~ 'fUCtlon on the Project ,»n:hl the plans and specifications 
have been approved by the appropriate ·~ ity department anf the requirements of all applicable 
federal, state, and loca:f · ave been met, i, 

7 

PAYMENT AND ONDS. Develqper shall cause its general contractor(s) to obtain 
payment and·p ·~ which, in addition to being in favor of Developer shall name the 
City as co-beneficia :.:of the bon~s for all phases of the construction of the Public 
Impra.y ~~~~ts.~ the ., ·~ , ti ··9~ Shall allow enforcement of such bonds by the City. 
Saiq,ibonds ftlf ~ilp:J;l phase•Slifl:1! be in an a ount sufficient to cover the entire contract cost of the 
f1nstruction a~ '4c,li~)~tion @{ ~~el u,!?.}ic Improvement portions of the Project, detailed i~ Section 
§.J~ bove. Develop'e( · 11 submtt, c.gfiies of the payment and performance bonds to the City's TIF 
Div~~i.on and its contr r s; ho~./er, Developer must obtain approval of the bonds by the City's 
Riitlc ~ ~pagement Dep (1\ ent prior to construction, of which approval shall not be unreasonably 
delayecl ) ., 

SUPERVISIO:Ni,~); c:o:N" RUCTION. Developer retains overall responsibility for the Project; subject 
to this retention, p~veloper may delegate supervision duties over the construction of all Public 
Work, and causef§aid construction to be performed, at a minimum, in accordance with all legal 

tj, 

requirements detailed in Section 6.2 above and also including Prevailing Wage, Chapter 2258 of 
the Texas Government Code, the City Code, and the plans and specifications approved by the 
appropriate City department, notwithstanding any other provision of this Agreement. 

DELAYS. Developer is responsible for the Project' s construction, which is anticipated to be 
completed no later than December 31, 2023. If the commencement or completion of the Project is 
delayed by reason(s) beyond the Developer's control, then at the reasonable discretion of the 
Director of the City ' s Neighborhood & Housing Services (or successor) Department, or his or her 
designee, the commencement and completion deadlines set forth in this Agreement may be 



extended by no more than six (6) months. In the event that Developer does not complete the Project 
substantially in accordance with the Construction Schedule ( or extended schedule), then, in 
accordance with Article XXII the Parties may extend the deadlines in the Construction Schedule, 
but not past the expiration of the TIRZ. If the parties cannot reach an agreement on the extension 
of the Construction Schedule, or if Developer fails to complete the Project in compliance with the 
revised Construction Schedule, other than as a result of force majeure, such failure may constitute 
a material breach of this Agreement. 

6.8 PAYMENT OF APPLICABLE FEES. Developer is responsible for paying Project construction costs of 
all applicable permit fees and licenses which have not been lawfully waived to the City and all 
governmental agencies. 

6.9 INF_RA~TRUCTURE ~AINTENANCE. At its own ~xpense, Delf~e •~·~hall maintain or cau~e to be 
mamtamed all Pubhc Works, broadly defined to mclude a b:illiJdmg, lngli ,ay, road, excavation, and 
repair work or other project development or improveII1et1t,,pli:~ for in Whol e'"or in part, from public 
funds, without regard to whether the work is done un erpublic supervision., 017·direction, until said 
works' dedication to the City and for one ( 1) year after Completion. Upon acce ranee of a street or 
drainage improvement for maintenance by the City, Develop r shall deliver to the 6:i:ty a one (1) 
year extended warranty bond naming the City as t!ie obligee i conformity wit Qhapter 35, the 
City' s Unified Development Code. The cost of repair, replacement, reconstruction and maintenance 
for defects discovered during the first year after Completion disclosed to Developer by the City 
within a reasonable period of time, But. no more than thitly/f3;9) days from the time of discovery, 
shall beyai_d by Developer or the bond ~om~~!lr and shall not ep;,ii<!jlit of the T~RZ Fund. After 
the exp1rat10n of the one (1) year exteqded warna,nty bond, tne c~ t of the repatr, replacement, 
reconstruction and maintenance of Public Improvement~""'-dedic~Jed to the City shall be the sole 
responsibility of the City. \ , 

a. Developer, its agents, empfoyees, and contractors wif 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, Developer shall use its best efforts to dedicate 
( or grant a public easement J>ublic Improv,,ements where applicable to the appropriate taxing 
entity ( as determined the City), at J:110 additional expense to the City or TIRZ. 

~~ ' '> il ""1ii: ._,\ 

he requireine~ts of this ., e,ement cannot be waived or modified in any way by an engineer, 
employee, or Ci!)' 9fficia1',or ""itf subordinate agency with responsibility for inspecting or 
certifying public iµ:frastruc¥ e. The actions of a city employee or agent do not work as an 
estopeel against the City under this contract or the Unified Development Code. 

6.10 QUARTERLY S::rATUS AND COMPLIANCE REPORTS. Upon the commencement and throughout the 
duration of the construction of this Project, Developer shall submit to the City's TIF Division 
Project Status Reports (see Sections 3.16 and 6.6 above), on a quarterly basis or, as requested by 
the City, in acc9rdance with the requirements of this Agreement and of the Status Report Form, 
attached hereto as Exhibit F. If Project Status Reports are not submitted on a quarterly basis or as 
requested by the City or the Board, Developer shall not receive reimbursement from the TIRZ Fund 
in accordance with Section 5.3 above until after such reports are provided. 

6.11 PROJECT SITE INSPECTION. Developer shall allow the City and the Board reasonable access to the 
Property Site owned or controlled by Developer for inspections during and upon completion of 
construction of the Project, and access to documents and records considered necessary to assess the 
Project and Developer's compliance with this Agreement. The Board and TIF Division Staff shall 



6.12 

6.13 

6.14 

be provided a right of entry onto the Project Site to conduct random walk-through inspections of 
the Project's Development subject to all security and Site safety requirements. 

REQUESTS FOR REIMBURSEMENT. Developer shall initiate reimbursement requests of eligible 
Project Costs by submitting to the City' s TIF Division applicable invoices and a Contract Progress 
Payment Request Form ("CPPR"), as detailed in attached Exhibit C. 

AFFORDABLE HOUSING FUND. Developer shall contribute FIVE HUNDRED THOUSAND 
DOLLARS AND NO CENTS ($500,000.00) to the City of San Antonio's Affordable Housing 
Fund. Developer shall make the contribution by paying 23.81 % of eac~,t;eimbursement to the City 
of San Antonio's Affordable Housing Fund within thirty (30) day ·;; tetgi~t of the reimbursement 
from the TIRZ. 

SOURCE OF INCOME DISCRIMINATION. Developer agrees t shall uJ~fuse to lease a housing 
unit constructed under this Agreement to an otherwise q_Jli!J 1e ,person ;ol¢1~1because that person's 

1•,/ . .?• ~~v.~ ''l.t: ,c ~:: :1-:·~~ 
source of income to pay rent includes funding from a federal housing as,s,tsJ;.~ce program or a 
housing v?ucher dire~tly or indirectly ~nde1 ~ t~e feder, 1 government. tf,~)~~lj ~er fails to 
comply with the reqmrements set forth m this sect10n, the eement shall b · nated, and 
Developer: 

a. shall refund any funds awarded under this Agi; 
Project in which such housin ·twas located; and 

b. may be precluded or debarre g m being awarded o \::r.,,,, ~fin,,g into any further contracts 
with the City through which Deve pper ~oul.d participate or,.,rlceive housing incentives . .,, 

,,,,,.,, ' "ff> 
"<j .· ···t.>' 'f/ 

· 1:IES AND OB·RIGATIONS OF'CITY AND BOARD / l)t 

7 .1 No BONDS. N.~ith r City no , ; "<'l Board shall sell or issue any bonds to pay or reimburse Developer 
or any third pllrty,, ny imp:r' vements to the 'FIRZ property performed under the Project Plan, 
Finance Plan, or thi 

7 .2 PLE Board pled{ e to use Available Tax Increment, as reimbursement 
Jd4D~veloper for~a rov e Project Costs, up to the maximum total amount specified 

; ~)i/rein, excluding > .. " after, subject to the terms and conditions herein, priority of 
pa~• and te f the JUtZ-

7 .3 === ION OF BOA MEETINGS. City and Board hereby agree that 1) all meetings of the 
Board as ~11 , as all a.J fuinistrative functions shall be coordinated and facilitated by the TIF 
Division; aritt;[2J'all n~fces for meetings of the Board shall be drafted and posted by City staff, in 
accordance with t~.e7City Code and state law. TIF Division authority also extends to control of the 
Board Agenda in,donjunction with established City policy. 

,fl' 

7.4 COLLECTION EFFORTS. City and Board shall use reasonable efforts to cause each Participating 
Taxing Entity which levies real property taxes in the TIRZ to levy and collect their ad valorem 
taxes due on the TIRZ Property and to contribute their portion of the Available Tax Increment 
Funds toward reimbursing the Developer for the construction of the Public Improvements required 
under the Project Plan, Finance Plan and this Agreement. 

7.5 ELIGIBLE PROJECT COSTS. Upon review of the TIF Division staff, the Board shall consider for 
approval Developer' s request(s) for reimbursement of eligible Project Costs. Costs other than shall 



8.1 

8.2 

8.3 

8.4 

8.5 

8.6 

8.7 

be eligible for reimbursement only if approved by the Board incurred in the performance of, and in 
compliance with, this Agreement and with all applicable laws. 

ARTICLE VIII. COMPENSATION TO DEVELOPER 

CPPR APPROVAL. Upon completion of public infrastructure and public improvements related to 
the Project, Developer may submit to the TIF Division a completed CPPR. The TIF Division shall 
process each completed CPPR without unreasonable delay. Should there be discrepancies in the 
CPPR or if more information is required, Developer will have thirty (30) calendar days upon notice 
by the City and/the Board to correct any discrepancy or submit additional requested information. 
Failure to timely submit the additional information requested by the <2ity may result in the delay of 
Developer' s requested reimbursement. 

' MAxlMUM REil\1BURSEMENT OF DEVELOPER. Following t oard''s aU'th._orization, the Developer 
shall receive, in accordance with the Finance Plan, totalt eimB~ rsements for,f ublic Improvements, · 
as specified in Section 5.3, of a maximum not to ,,exce~ TWO MILIJION ONE HUNDRED 
THOUSAND DOLLARS AND NO CENTS ($2,1,,00,000.00) on eligible Projec . Costs. The terms 
by which the Project Costs will be reimbursed are further d'efined in Exhibit G, att;;i:ched hereto 
and incorporated herein for all purposes. Developer,, understands that any amendments to the 
maximum amount of reimbursement herein are prohi"bi -ed ;md any request for further incentives 
beyond the amount set forth herein shall require a new application and subsequent approval by the 
Board and City Council. · ' 

PROCESSING OF PAYMENT REQUEST-~·- Boarch authorized reimbursements of Available Tax 
. .J.' j!Y' • 

Increment Funds shall be made to Developer and,.shal'hn_ot be urµ:easonably delayed provided that 
' ' ' ' J" 

the City has no active claim for reimbursement u derthjs s~ction. 
"" 

PRIORITY OF PAYMENT. The Parties agree that the TIRZ Fund will reimburse Developer for 
Projects Costs..,in the order of priority of payment for the TIRZ. 

SOURCE OFF --r, the funds t burse Developer shall be from the Available 
Tax Increm,ent t d•on the reaf property located in the TIRZ and contributed by the 

pating , .ax1n Entiti .·s t , the TIRZ Fund. 

PARTIAL PAYMENTS. Ifl Available af Increment does not exist in an amount sufficient to make 
payments in full whe the paymenl are due under this Agreement, p artial payment shall be made 
in the order of priority requirel by Section 8.4 above, and the remainder shall be paid as tax 
increment becomes available. No fees, costs, expenses, interest, or penalties shall be paid to any 
party on any late or partial payment. 

INv ALID PAYMENTS. If any payment to Developer is held invalid, ineligible, illegal or 
unenforceable lijJ:der applicable federal, state or local laws, then and in that event, Developer shall 
repay such payment in full to the City for deposit into the TIRZ Fund. 

ARTICLE IX. INSURANCE 

9 .1 Developer must require that the insurance requirements contained in this Article be included in all 
of its contracts or agreements for construction of Public Improvements where Developer seeks 
payment under this Agreement, unless specifically exempted in writing by the City and/or the 
Board. 



9.2 

9.3 

TYPE 

PROOF OF INSURANCE. Prior to commencement of any work under this Agreement, Developer shall 
furnish copies of all required endorsements and Certificate(s) of Insurance to the City's TIF 
Division, which shall be clearly labeled "Inner City TIRZ #11, Grayson Heights Project" in the 
Description of Operations block of the Certificate. The Certificate(s) shall be completed by an agent 
authorized to bind coverage on its behalf. The City shall not accept Memorandum of Insurance or 
Binders as proof of insurance. The· certificate( s) or form must have the agent's 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 same 
addresses listed in Section 17 .1 of this Agreement. The City shall have no duty to pay/perform 
under the Agreement until such certificate( s) and their endorset~>rn:t~, has been received and 
approved by the City. No officer or employee, other than the i ' :is Risk Manager, shall have 
authority to waive this requirement for the City. 

4 
REQUIRED TYPES AND AMOUNTS. Developer's financial ill! , i interest to the City and 
the Board, therefore, subject to the Developer's righ(,t{)\ mtliutain reas,it le deductibles in such 

4~, y ,fu\ ~~ ' 

amounts as approved by the City, Developer and/orDeveToper's contrac 0 , , hall maintain in full 
force and effect during the construction of all Public Improvements requi~a:) nd any extension 

f . ( "' • '"ajj, ~ 4lr • 
hereof, at the Develo~er's or the D~veloper's_ cgntras,tr's ~ole~y,~pense, 1~sura~ce~.~9,ierage wntten 
on an occurrence basts by compames authonzed and adm1tte,4tq,do busmess m tHe,•State of Texas 
and with an A.M. Best's rating of no less than A:, or) e~lby"' lhe A.M. Best t ompany and/or 
otherwise acceptable to the City, in the following typ~S . d for an amount not less than the 
amounted listed: '¾I;, 

1. Workers' Compens 

2. Employers' Liabili 

a. Owned/leased vehicles 

b. Non-owned vehicles 

c. Hired Vehicles 

5. Professional Liability (Claims-made basis) 

,000.00/$1,000,000.00/$1,000,000.00 

' ,for flodily Injury and E.roperty Damage of: 

$1,000,000.00 per occurrence; 
$2,000,000.00 General Aggregate, or its 
equivalent m Umbrella or Excess Liability 
Coverage. 

Coverage must include per project aggregate. 

~ombined .Single Limit for flodily Injury and 
E.roperty Damage of $1,000,000.00 per 

occurrence. 

$1,000,000.00 per claim, to pay on behalf of the 
insured all sums which the insured shall become 

legally obligated to pay as damages by reason of 



6. Umbrella or Excess Liability Coverage 

7. Builder's Risk 

8. Environmental Insurance - (Contractor's 
Pollution Liability (Claims-made coverage) 

9. Explosion, Collapse, Undergroun\ 
Property Hazard Liability 

any act, malpractice, error, or omiss10n m 
professional services. 

$5,000,000.00 per occurrence combined 
limit H_odily Injury (including death) 

and :e_roperty Damag,~ , 
~,;;----------------j 

All Risk 
occurrence 
cost durin 

eligibl,.!:J. l t ... 
,dl" •dsJ);./il,, 7" 

on an 
placement 
se of any 

9 .4 RIGHT TO REVIE · serves th ance requirements during the 
effective perio nd to . .. ages and their limits when deemed 
necessary and 's Risk M:~nager based upon changes in statutory law, court 
decisions, or .. nding th· 

1

'~ eement. In no instance shall the City allow 
modification · · sld risk. 

9.5 REO~St~·~.o~FHANGE .:'. t. ,~ e i ntitled, upon request and without expense to receive 
c~~~~,,roftne"pol!~lr§~~ecl'flr~t~?.~ ~age an~ _all endorse~ent~ as they a~ply to th~ limits requir~~ by 
,tlie City, and may-r r e the a~1;~~!9n, i;evis10n, or modificat10n of particular pohcy term, condit10n, 

/ .-..Ii,r'nitation, or exclu · ( excepl 1,;flifre policy provisions are established by law or regulation 
binding upon either ,e Parti~{, or the underwriter of any such policies). Developer and/or 
Dev1 1~~r's contracto all c;mply with any such request and shall submit a copy of the 
replace' , · ertificate o •jnsurance to City within ten (10) days of the requested change. Developer 
and/or De .. J:;)er ' s contrlctor shall pay any costs incurred resulting from said changes. All notices 
under this Artiol~ · 1J,be given to the City and the Board at the addresses listed under Section 1 7 .1 
of this Agreem 

9.6 REQUIRED PROVISIONS AND ENDORSEMENTS. Developer agrees that with respect to the above 
required insurance, all insurance contract policies, and Certificate(s) of Insurance will contain the 
following provisions: 

a. Name the City and its officers, officials, employees, volunteers, and elected representative 
as additional insureds as respects operations and activities of, or on behalf of, the named 
insured subject to this Agreement, with the exception of the workers' compensation and 
professional liability policies; 



b. Provide for an endorsement that the "other insurance" clause shall not apply to the City of 
San Antonio if the City is a,n 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 addresses 
listed in this Article of any suspension, cancellation, non-renewal or material change in 
coverage, and not less than ten (10) calendar days advance written notice for non-payment 
of premium. 

9. 7 CAN CELLA TIO NS AND NON-RENEW AL. Within five ( 5) cal end of a suspension, cancellation, 
non-renewal, or material change in coverage, Developer ap. eveloper ' s contractor shall 
provide a replacement Certificate of Insurance and applic,ab'le end . ents to City at the same 
address listed in Section 17.1 of this Article. City shalLhaVt~the opti , uspend Developer or 
Developer's contractor'(s) performance should there be''a IBpse in coverage y time during this 
Agreement. Failure to provide and to maintain the; tequired insurance shall 'tute a breach of 
this Agreement and the City may exercise any:,and all availafile legal remedies. 

9.8 CITY'S REMEDIES. In addition to any other remediek tlie.,Ci may have upon eveloper and/or ,, 
Developer's contractor for the failure to provide and maintain insurance or policy endorsements to 
the extent and within the time reqU:ir~C;i, the City shall have t right, to orderDeveloper to stop 

'V •«>~, ·,~ --
work, and/or withhold any payment(s); WNch become due ntil eloper and/or Developer's 
contractor demonstrates compliance w1~ the) equirements . 

RESPONSIBILITY FOR DAMAGES. Nothil ~ th)'Kgreement.~hRII be construed as limiting in any 
way the extent to w eveloper and/or· .peveloper's jPntactor may be held responsible for 
payments of da . . ns or pro~ert~\ r,esulting ffom Developer's or its subcontractors' 
performance of rk COVf.Ft\d under this JX~eement. 

'.L t'::!' . ~ 

9.9 

.l<t._ ,/' 
9.10 PRIMARY INS , .Devek,per'&-"'ip.suranc,e1,shall be deemed primary with respect to any 

insura e or self-insuranc~ farried:·by.the'.'Citf f or liability arising under this Agreement. 
'"/;;:~ · .. ::.?-<:1?": t.<'"' ' /:: , , ¼1,i;~ 

,# ""4.\;•. !Ji~ 
9.11 DEVELOPER'S OBUG:ATION. veloper agrees to obtain all insurance coverage with minimum 

.44J~1nits of not less th:r '. limits elin<ifted under Section 9 .3 of this Article from each subcontractor 
,,,, td<TI)~~eloper and Cert ls te of 111,su~ance and Endorsements that names the Developer and City as 

additipp ~l insureds. It rt ndersfood and agreed that the insurance required is in addition to and 
separite'.. fr@m any other;fobligation in the Agreement. Developer and any subcontractors are 
responsilJle ~r"all dall¼igts to their own equipment and/or property. Developer must provide City 
current proof,ofl>J1!~1Jflnce for all projects and applicable contracts and agreements executed 

Pursuant to Agr"l'e.efil~~t. 
JI" 

9.12 "ALL RISK". At all times during the performance of construction, Developer and it's contractor 
shall maintain in full force and effect builder's "All Risk" insurance policies covering such 
construction. The Builder's Risk Policies shall be written on an occurrence basis and on a 
replacement cost basis, insuring 100% of the insurable value of construction improvements. 



ARTICLE X. WORKERS COMPENSATION INSURANCE COVERAGE 

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

10.2 DEFINITIONS. 

10.3 

10.4 

10.5 

10.6 

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 cover(ge agreement (TWCC- 81, 

_,:i :·:'\:~ 

b. 

TWCC-82, TWCC-83, or TWCC-84), showing statutory / . ·· ers•~~ pmpensation insurance 
coverage for the person's or entity's employees providin · s on a Phase of the Project 
for the duration of the project. 

Duration of the project - includes the time fro 
the Project until the Developer's/person's 
accepted by the City. 

c. Persons providing services on the Projec Texas Labor 
Code) - includes all persons or entities perfo of the servic s the Developer 
has undertaken to perform on the Project, reg of whether that person contracted 
directly with the Developer tfnd,,r egardless of wli that person has employees. This 
includes, without limitation, i" ,.,, d~nt contractors, . . .,contractors, leasing companies, 
motor carriers, owner-operators, ''' es of any such'%i ~1ijf or employees of any entity 
which furnishes persons to provt .. J s the ProjJct. "Services" include, without 
limitation, providing, hauling, or "d~li ep.,t► or materials, or providing labor, 
transportation,f cjJ"[Qtn,er service relat \\ a Projec ervices" does not include activities 

dti·l>HJ!i.'k;4:J·>>:./ l'I .~ 
unrelated tq:t1fe Pi-ojecf· uch as food/b age vend rs, office supply deliveries, and delivery 

f bl·"' " ·1 o porta, ~•to1 ets . .tl'¼ .... , 

ev;el9,per must provi e of coverage to the City prior to being awarded the contract. 
. •.•· · ..• )!,~ 

If th; 6&~¢r~ge period f 
7 

wn on the Developer's current certificate of coverage ends during the 
duration of.me/hase o~;the Project, Developer must, prior to the end of the coverage period, file a 
new certificate•c5• ~'t[ge with the City showing that coverage has been extended. 

Developer shall,.,,ootain from each contractor or subcontractor providing services on a project, and 
shall provide to the City: 

a. a certificate of coverage, prior to that contractor or subcontractor beginning work on the 
Project, so City will have on file certificates of coverage showing coverage for all persons 
providing services on the Project; and 

b. no later than seven (7) days after receipt by Developer, 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 Phase of the Project. 



10.7 Developer will retain all required certificates of coverage for the duration of the Project, as 
described in Section 5 .1, and for one (1) year thereafter. 

10. 8 Developer will notify the City in writing by certified mail or personal delivery, within ten (10) days 
after the Developer knew or should have known, of any change that materially affects the provision 
of coverage of any person providing services on the Project. 

10.9 Developer will post on the TIRZ property 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 persct ay verify coverage and 
report lack of coverage. 

10 .10 Developer will contractually require each person with who 
Project, to: 

a. 

b. 

C. 

d. 

f . 

g. 

r 
provide coverage, based on proper reporting of classification codes an ';p, ayroll amounts and 

'"1% ./1>, 
filing of any coverage agreements that meets Jlie statutory requirements tlf 'f~ps Labor Code, 
Section 401.011(44) for all of its employees provict(g services on tlf f >· '!~ct, for the 
duration of the applicable Phase of the Project; 

provide to the Developer, prior to that person begi ... ng work on the Project, a certificate of 
coverage showing that covenl"&:e·i§,~eing provided for;~i)ttmployees of the person providing 
services on the Project, for the \ · ion pf the applicable1P f the Project; 

provide the Developer, prior to th d of the coyerage pe ~ , a new certificate of coverage 
showing extension of coverage, ifthe coverage pcl,ii;>J;i :shown on the current certificate of 
coverage end uri:ri">tl;le duration of the applicable J;,lffse of the Project; 

obtain fycn;n ach other.~ son with whom it contracts, and provide to the Developer: 
(i) a l ~rti -1¢~!~\0f cove/age, prior to the .other person beginning work on the Project; and 
(ii) a new c1tti(f~~~ -~¥,~ft~~ showing extension of coverage, prior to the end of the 

90,¥:t:.tage per~ n:e~coY@}i~ge period shown on the current certificate of coverage 
eht!§dl ·ng the tion of the applicable Phase of the Project; 

retain all requi 
the Project and ti 
\ 

ertificafos ·ol coverage on file for the duration of the applicable Phase of 
ne yeaf1thereafter; 

-w' 
( ~,, no · the City in · ting by certified mail or personal delivery, within ten (10) business days 
afte . e person ew or should have known, of any change that materially affects the 
provi;iop l-Of co erage of any person providing services on the Project; and 

perform equired by paragraphs a-f above with the certificates of coverage to be provided 
to the person for whom they are providing services. 

10.11 By signing this Agreement or providing or causing to be provided a certificate of coverage, 
Developer represents that all its employees to provide services on the Project will be covered by 
workers' compensation coverage for the duration of the applicable 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 self-insured, with 
the commission's Division of Self Insurance Regulation. Providing false or misleading information 



may subject Developer to administrative penalties, criminal penalties, civil penalties, or other civil 
actions. 

10.12 Developer's failure to comply with any of these provisions is a breach of this Agreement and entitles 
the City and/or Board to declare the Agreement void and exercise all legal remedies if the 
Developer does not cure the breach within ten (10) business days after receipt of notice of breach 
from the City without necessity of the sixty ( 60) day cure period as set forth in Section 11.3 .2 of 
this Agreement. 

11.1 

11 .2 

11.3 

ARTICLE XI. TERMINATION AND RECAPT 

TERMINATION. For purposes of this Agreement, termination e expiration of the term, as 
provided by Article II. Term, herein. In addition, the City.Ji , , Board may terminate this 
Agreement in the following manners: (1) Termination witlio,iit caus t ,s.uant to Section 11 .2, (2) 
Termination for cause pursuant to Section 11.3, and "'ination' h "' pursuant to Section 
11.4. 

TERMINATION WITHOUT CAUSE. This Agreem ay be ~t~rminated by mu .J)11sent and a 
written agreement of the Parties. In such cafe, t ·es sh~":,h,agree upon the son(s) of such 
termination, the termination conditions, any propose .· ... .. ... of ~tstanding rei ursements due, 
any pay-back plan of disbursed funds, and the proposed" · ·ve date of such termination. 

TERMINATION FOR CAUSE/DEFAULT. /Wfltten Notice, lli! be provided in accordance 
with Article XVII. Notice of this Agre·emei,.tz t City and/or , •···· .. bard shall have the right to 
terminate this Agreement for cause, in lhple or "f Develi1f~r fails to : (1) comply with any 
material term or condition of this Agreeme~ t, ,:~c s iemed a default; and (2) fails to cure 
such default in acco . "dh the require~(flts set fortn1;,' his Article 11. 

11.3.1 --"'..e..._~= T. After sendl*g a written Notice of Default, the City will not 
s to Develope' ~ ·1 the default is cured. 

11.3 .3 

-, ; befault resulting from a material breach of this 
l cured within ninety (90) calendar days from the date 

ult (the "Cure Period"). In the case of default, which cannot with 
t;w'ithin such Cure Period, at the reasonable discretion of the 

e City' v eighborhood & Housing Services (or successor) Department, 
or his or desig{ree, the Cure Period may be extended for such period of time 
reasonably tl;y.Cessary to allow Developer to cure such default, so long as, Developer 

'1 ; .. Qllllence 
1 

,·wo cure such default within the Cure Period and thereafter diligently 
pu.r~es ,s .e cure, provided that Developer upon receipt of Notice of Default advise 
the ·~ity;'&nd the Board of Developer's intent to cure such default within the extended 
pert,o'igranted. If there are no reasonable means to cure the default, Developer shall be 
apprised of that as well as the facts leading to that conclusion in the Notice of Default 
and said Notice of Default may serve as Notice of Termination. 

FAIL URE TO CURE. In the event Developer fails to cure any default of this Agreement 
within the Cure Period ( or extended period), the City and the Board may, upon issuance 
to Developer of a written Notice of Termination, terminate this Agreement in whole or 
in part. Such notification shall include the reasons for such termination, the effective 
date of such termination; and, in the case of partial termination, the portion of the 
Agreement to be terminated. 



11.3.4 REMEDIES UPON DEFAULT. The Parties shall have the right to seek any remedy in law 
to which they may be entitled, in addition to termination and repayment of funds, if a 
Party defaults under the material terms of this Agreement. The City and Board shall 
have the right to recapture disbursed funds associated directly with such default, 
pursuant to section 11.5 below and the Developer shall repay all such disbursed funds 
to the TIRZ Fund. 

11.4 TERMINATION BY LAW. If any applicable state or federal law or regulation is enacted or 
promulgated which prohibits the performance of the duties herein, or, if any law is interpreted to 
prohibit such performance, this Agreement shall automatically termi ~ as of the effective date of 
such prohibition. 

11.5 RECAPTURE. Only in the e:7ent of a termination pursuant to J}c l)."¥~±'~ for ca~se, the City and/~r 
the Board, shall have the nght to recapture all disbursed funds, as setlo herem, made under this 
Agreement and Developer shall repay disbursed funds a~·-r.eq'il'ested by ·ty and/or the Board in 

; :~ ' ~}, 

the said Notice of Termination within sixty (60) days from the effecti .a:te of the Notice of 
Termination. All recaptured funds made under this Agreement shall be d;po · 
Fund. 4-

11.6 CLOSE-OUT. Regardless of how this Agreement is term.in' d, D'eveloper will effect an orderly 
transfer to City or to such person or entity as the City ma~;;, qesignate, at no additional cost to the 
City, copies of all completed or partiatlx completed document~, records, or reports, produced as a 
result of or pertaining to this Agreem~itl't;1'-egardless of storag~lfu~tliufl1p if so requested by the City, 
or shall otherwise be retained by DeV~loper in accordance wit}} A£ticle XIV. Records, of this 
Agreement. Reimbursements due to DeJ eloper, at the 'tillle of terqµtfution, will be conditioned upon 
delivery of all such documents, records, or reports, ifr,equeste'd by the City. Within ninety (90) 

; . · .. ... '/:}fl 

calendar days of the,t ~ff~Jive. date of completion, or termination or expiration of this Agreement, 
Developer shall su6mit to Git~and/or the Board all request( for reimbursements in accordance with 
Section 6.12 ., /€, througli ' effective date. of termination. Failure by Developer to submit 
requests for r 'tseJnents thin said ninety (90) calendar days shall constitute a Waiver by 
Developer of any fig J t?f:rS-2~lect Available Tax Increment that Developer may be 
othe~is,e, eligible for p this .f\gre,ement. 



12.1 

ARTICLE XII. INDEMNIFICATION 

DEVELOPER covenants and agrees TO FULLY INDEMNIFY AND HOLD HARMLESS, 
CITY (and the elected officials, employees, officers, directors, and representatives of CITY), 
and BOARD (and the officials, employees, officers, directors, and representatives of 
BOARD), individually or collectively, from and against any and all costs, claims, liens, 
damages, losses, expenses, fees, fines, penalties, proceedings, actions, demands, causes of 
action, liability and suits of any kind and nature, including but not limited to, personal injury 
or death and property damage, made upon CITY, and/or upon BOARD, directly or indirectly 
arising out of, resulting from or related to DEVELOPER, an•~~agent, officer, director, 
representative, employee, consultant or subcontractor of DE · •'PE-8, and their respective 
officers, agents, employees, directors and representatives wj!µ the exercise of the rights or 
performance of the duties under this AGREEMENT,:1,n" ut however, waiving any 
governmental immunity available to CITY and/or t "'r BO nder Texas Law and 
without waiving any defenses of the parties ·· de Texas IT IS FURTHER 

.¾,,, '-

COVENANTED AND AGREED THAT sue 'DEMNITY s ,4-)E)L APPLY EVEN 
'¾i •• ' ''" WHERE SUCH COSTS, CLAIMS, LIENS 

FINES, PENALTIES, ACTIONS, DE 
AND/OR SUITS ARISE IN ANY PAR 
ELECTED OFFICIALS, EMPL 
REPRESENTATIVES OF CITY D 

GES, LOSSES, ''JJ!;X,ENSES, FEES, 
' 3 · . ' CAUSES OF ACTI • <'![ABILITY t;a,h , 

' • GLIGENCE 
ERS DIREC 

' · F;MENT. 

12.2 It is the EXPRESS INTENT oft · ·-~~], that the INDEMNITY 
provided for in this section, is an IN ., ,ELOPER to INDEMNIFY, 
PROTECT and HOLD HARMLESS "". , from the consequences of 
CITY'S and/or the Board's OWN NEGl1' · however, that the INDEMNITY 

-~Jf~~fiti~,l!, SHALL AP~ ;r' only w l the NEGLIGENT ACT of CITY, 
ONTRitBUTORY CA6~E of the rls'ultant injury, death, or damage, and 

shall have no . ation ~h'r~ the neglige~f1act of City and/or Board is the sole cause of the 
• .J/0 \i ·i ,} ' ~,,, resultant mJtl , < , or da,nage. DEVELQPE,R further AGREES TO DEFEND, AT ITS 

OWN EXPENSE ~n aEU:AL. OF CITY(AND/OR THE BOARD AND IN THE NAME 
,d( !'~, ' . '!:· -;• · .,<;/ 

OF SP+~'. ~D IN ., ~AME"' OARD, any claim or litigation brought against 
Cl]'Y,;;.and it ,;~tfd offi~!; employee , officers, directors, volunteers and representatives, 

) {lo'nnection wit~•iiny such , d~ath, or damage for which this INDEMNITY shall apply, , Ji ti~ $et forth above. · 
!<//if( 

>. 

ICLE XIII. LIABILITY 

13.1 DEVELOPE . .,. s betw • City, the Board, any Participating Taxing Entity, and Developer, 
'T ',: ?r·\ . _,,.,·\" . • . 

Developer sh~lLil'~e s,oJely responsible for compensat10n payable to any employee, contractor, or 
subcontractor ci'fJlie.ff)eveloper, and none of Developer's employees, contractors, or subcontractors 

¥'!', ¥' 
will be deemed44Jo be employees, contractors, or subcontractors of the City, the Board, or any 
Participating Taxing Entity as a result of the Agreement. 

13.2 CITY AND BOARD. To the extent permitted by Texas law, no director, officer, employee or agent of 
City, Board, or any other Participating Taxing Entity shall be personally responsible for any 
liability arising under or growing out of this Agreement. 



14.1 

14.2 

14.3 

14.4 

15 .1 

15.2 

ARTICLE XIV. RECORDS 

RIGHT TO REVIEW. Following notice to the Developer, City reserves the right to conduct, at its own 
expense, examinations, during regular business hours, of the books and records related to this 
Agreement including such items as contracts, paper, correspondence, copy, books, accounts, 
billings and other information related to the performance of the Developer's services hereunder. 
The City and Participating Taxing Entities also reserve the right to perform any additional audits 
relating to Developer's services, provided that such audits are related to those services performed 
by Developer under this Agreement. These examinations shall be conducted at the offices 
maintained by Developer. 

PRESERVATION OF RECORDS. All applicable records and accoun he Developer relating to this 
Agreement, together with all supporting documentation, shal. . " rved and made available in 
Bexar County, Texas by the Developer throughout the tern'.fqf this A. ent and for twelve (12) 
months after the termination of this Agreement, and then trans ferred £ tion to the City at no 
cost to the City upon request. During this time, at D~ el~per's own f)0ense, the City and 
Participating Tax Entities may require that any or, all such records and acco ;,.R~\~e submitted for 
audit to the City or to a Certified Public Accountant selecte • by the City witll:i ' : i!:fy (30) days 
following written request. " 

DISCREPANCIES. Should the City or Participating T;rx; ·ntities discover errors in the internal 
controls or in the record keeping as'&@c.:;iated with the Projec eveloper shall be notified of such 

• 'U:::·>J-'<./ !7":,""', t:'\ " . • • 
errors and the Parties shall consult orru.w:Iiat\ §Jeps may be nec·e~§:~ry tg► correct such d1screpanc1es 
within a reasonable period of time, no X:c~ sixty (60) day' r ·· ", 1 discovery. The Board shall 
be informed of the action taken to correct\~uch discrepancies. 

OVERCHARGES. If it}s}.9'eftl'll1ined as a r::~lt/ofsuch audit;hf neveloper has overcharged for the 
cost of the Pub.l.,i5,<. ,Ifprove~t11t .. s, then _sue~ of e .. r.charges sh"i~ be immediately returned t~ the TIRZ 
Fund and becqni;e"due and p~yable with interest at the maximum legal rate under apphcable law 
from the date"f~t,City',paid stc.h overcharges. hl'addition, if the audit determined that there were ,, " ,~ ., 
overchar~es o~ more\t~fin~ (~( p~~frf~?f thJ ,,greater of the bu_dget ?r payments to Developer for 
the yea,i;:i~ wh1c.:;h the dtsc.:;t;yi;>,ancy1occ'q11'~i,1,;:and the TIRZ Fund 1s entitled to a refund as a result of 

f''h,> .,., . ·, ,Pi"", , ~ ~ J, ' , I' . 

su9b overcharg' ~t en De:\;eJ9:p~ha~: pay the cost of such audit. 

ART EXV. NON-WAIVER 

A2n . ~,OR INACTION '\ o course of dealing on the part of the City, the Participating Tax Entities, 
the Boa~~~ or the Devel~~er nor any failure or delay by the City, the Board, or the Developer in 
e:"ercising \~r:,,ri~h~, ~i!oy er: or privileg~ under this Agreement shall operate as a waiver of any 
nght, power OJ-'\Jlt· ege owmg under this Agreement. 

~ ·· 
RECEIPT OF SERcVICES. The receipt by the City of services from an assignee of the Developer shall 
not be deemed a waiver of the covenant(s) in this Agreement against assignment, or an acceptance 
of the assignee, or a release of the Developer from further performance by Developer of the 
covenant( s) 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 through an ordinance passed 
and approved by its City Council. 



ARTICLE XVI. ASSIGNMENT 

16.1 ASSIGNMENT BY CITY. The City and/or Board may assign their rights and obligations under this 
Agreement to any governmental entity the City creates without prior consent of Developer. If the 

. City and/or Board assign their rights and obligations under this Agreement then the City and/or the 
Board shall provide Developer written notice of assignment within thirty (30) days of such 
assignment. 

16.2 

16.3 

16.4 

ASSIGNMENT BY DEVELOPER. Developer may sell or transfer its rights and obligations under this 
Agreement only upon approval and written consent by the Bo~~°?i\', as evidenced by Board 
Resolution, and subsequent City Council approval, when a CJJialifiett, purchaser or assignee 
specifically agrees to assume all of the obligations of the Dev · r,. ~ r under this Agreement. Any 
participating taxing entities must acquiesce to such assignm · " ·ng prior to any assignment. 

WORK SUBJECT TO AGREEMENT. Any work or servic~,~ ferenced . ,.
1
j~ shall be by written 

contract or agreement and, unless the City grants sp ·l ifi'6~ ait er in writih~ ~ ch written contract 
or agreement shall be subject by its terms, insofa ny obligation of the Ci he Participating 
Tax Entities is concerned, to each and ev ovision "o this Agreeme "pliance by 
Developer's contractor and/or subcontractor .s;,nt shall be the ponsibility of 
Developer. ' 

No THIRD PARTY OBLIGATION. The' . 
no manner be obligated to any third' 
16.2, including any contractor, subc 
work or services under this Agreeme 

igrynents pursuant to Sections 
·, ·;• ~ 
,eveloper, for performance of 

16.5 LENDING INSTITUTI0 ·~ restrictions i1:1y,t) is Agree on the transfer or assignment of the 
Developer's inter··•t "1~eement shall*: Qpt apply to nd shall not prevent the assignment of 
this Agreement~[~,lending '{~s\ itution or othet)P,rovider of capital in order to obtain financing for 
the Project. 1'~~1of e:r,shall 1\otj fy the City of a1:l"slJ,€h assignments to a lending institution or other 
provider of capital. i~!h~. ~-y:~; ~~~ll.,.the Ci nd/or the Board be obligated in any way to the 
aforem~mtipn~d financiaI;fuititutiorricif .otij'e ovider of capital. The City shall only issue a check 

''. ;.···',,' :'\\ .·,"" ~ % 

or other fomi: ·· ment to eloper. 

16.6 r ~. 
1

. ?TEN INS ·ef or assignment to which there has been consent, pursuant to 
S·e:cfi<bn 16.2 a e by ins ment in writing, in form reasonably satisfactory to the Board, 
and sni ll~ e e e tranfferee or assignee who shall agree in writing, for the benefit of the 
City, th~ Participating x Entities and the Board, to be bound by and to perform the terms, 
covenant's"~ri~•conditiq,r of this Agreement. Four (4) executed copies of such written instrument 
shall be deliV o A\ TIF Division. Failure to obtain the Board's consent by resolution, or failure 
to comply wit \ rovisions herein first, shall prevent any such transfer or assignment from 
becoming effec~ve. In the event the Board approves the assignment or transfer of this Agreement, 
Developer shall be released from such duties and obligations. 

16.7 No WAIVER. Except as set forth in Section 16.3 of this Agreement, the receipt by the City of 
services from an assignee of the Developer shall not be deemed a waiver of the covenants in this 
Agreement against assignment or an acceptance of the assignee or a release of further observance 
or performance by Developer of 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 
City Council in the form of a duly passed ordinance. 



ARTICLE XVII. NOTICE 

17 .1 ADDRESSES. 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 of the receiving Party at the following addresses: 

THE CITY 

City of San Antonio 
City Clerk 

Attn: Risk Management Dept. 
P.O. Box 839966 

San Antonio, TX 78283-3966 

THE BOARD 

Inner City TIRZ 
Attn: TIF Division 

City Tower 
100 W. Houston St., 6th Floor 

San Antonio, TX 78205 

DEVELOPER 

Killen, Griffin & Farrimond, PLLC 
Grayson Heights, LLC. 
1 i ',j,uj :?h, . 

·t~ttn:· ~ shley Fammond 
· . Grayson Street, Suite 500 

Antonio, TX 78208 

17.2 C~GE OF ADDRESS. ~oti~e ?f change of addr~~s b;y an ~~ must be ma ~/ 1. writing and 
mailed to the other Parties withm fifteen (15) busmess,lllay ,, suc"h change. All,notices, requests 
or consents under this Agreement shall be (a) in wriiin'g/ (b) delivered to a principal officer or 
managing entity of the recipient 1ih"Jr Rerson, by courier~ .. ,. mail or by facsimile or similar 
transmission, and ( c) effective only ' 'tj.110'!1 ac~al receipt by'¾ , erson's business office during 
normal business hours. If received afth normal business ho . "'· irt" notice shall be considered 
received on the next business day after }~ch delivery. )Ylienever any notice is required to be given 
by ~pplicable law or this .Agreeme~t, a w,1 tten, w~1ver'.'ilierfQf,,i;signed by_ the Person en!it~ed to 
notice, whether befi e:tor~fter the time statedtlierem, sha}l,,ife deemed eqmvalent to the g1vmg of 
such notice. 4?' 

VIII. CONFLI€,T OF INTEREST 
. . yy 

18.1 CHARTER·AND,ETHICS , . . . ITIONS. ,,The Charter of the City of San Antonio and the City 
,e ··:1'-:·• ·. -• :<··• :1s,· " '•,-. ''. .. , :. ~r-.,. ~ " .. / 

of ,§:, wAht0ni~>;,y.p~e of Et~is;s*yrohibit a City officer or employee, as those terms are defined in 
S'~tion 2-52 of tac. >' de ofEtli,iqs, from having a direct or indirect financial interest in any contract 

,~¼4~!:th the . City. An d r or ~ri"inltytl has a pr?hibited "~nancial int~res~" in a contract with !he 
"' 61cy'-g,r m the sale t City dif/'land, matenals, supplies, or service, 1f any of the followmg 

indivitd' s or entitles i t .· arty t;' the contract or sale: 

a. A,~~~ officer or,lmployee, his or her spouse, sibling, parent, child, or other family member 
withinJhe fi :degree of consanguinity or affinity; 

b. An enti!f'in which the officer or employee, or his or her parent, child, or spouse directly 
or indirectly owns (i) ten (10) percent or more of the voting stock or shares of the entity, 
or (ii) ten (10) percent or more of the fair market value of the entity; or 

c. An entity in which any individual or entity listed above is (i) a subcontractor on a City 
contract, (ii) a partner, or (iii) a parent or subsidiary entity. 

18.2 CERTIFICATION. Pursuant to the subsection above, Developer warrants and certifies, and this 
Agreement is made in reliance thereon, that by contracting with the City, Developer does not cause 
a City employee or officer to have a prohibited financial interest in the Agreement. Developer 



further warrants and certifies that it has tendered to the City a Contracts Disclosure Statement in 
compliance with the City's Ethics Code. 

ARTICLE XIX. INDEPENDENT CONTRACTORS 

19 .1 No AGENCY. All Parties expressly agree that in performing their services, the Board and Developer 
at no time shall be acting as agents of the City and that all consultants or contractors engaged by 
the Board and/or Developer respectively shall be independent contractors of the Board and/or the 
Developer. The Parties hereto understand and agree that the City, the Participating Tax entities and 
the Board shall not be liable for any claim that may be asserted byd r:r third party occurring in 
connection with services performed by Developer, under this Agr, ;p , 'Srit1tllnless any such claim is 
due to the fault of the City. 

19.2 No AUTHORITY. The Parties further understand and agre 
others or to hold out to third parties that it has the auth rit 

Developer shall pay, on or before the respective due a~ :m:iropriate collectfpg authority all 
applicable Federal, State, and local taxes and fees which are n y·~ ·levied upon t1fe' TIRZ Property 
owned by Developer, the Developer or upon the Developer's b s conducted on the TIRZ Property or 
upon any of the Developer's property usedin_~,~ection therewith, uding employment taxes. Developer 
shall maintain in current status all Federal, St •,;,,, local licenses a · required for the operation 
of the business conducted by the Developer. 

21.1 The TIP Programi s · ary pro cy of the City that the requirements 
4 1-

of Chapter 22) .~., (,) vernment Cotle entitled "Prevailing Wage Rates," will apply to 
TIP Development eveloper a ·;, that the Developer will comply with City 
Ordinance No. 713 rs such , inance No. 2008-11-20-1045 and will require 
subcontractors to dinance7 

71312 and its successors such as Ordinance No. 
,d' , ·: (' " J1, ,.,:· '.7-~ ' )i<_;: ·,l>' .';'/f/' 

li~20.;,:1045"an ffitlavits. 

21.2 , • accordance with: .amter 225 tis Government Code, and Ordinance No. 2008-11-20-1045, 
1 ~s: ~eflule of the generil.l''prevaili .. rate of per diem wages in this locality for each craft or type of 
worlq~fiti, ~eeded to pei~tWl this 'Agr.eemen~ for the Public Wo~k i~ included as Exhibit E and ma.de 
a part o(

14
tl;i'is,,,_Agreementr:Jpeveloper is reqmred, and shall reqmre its subcontractors to comply with 

each update:d schedule qf7 the general prevailing rates in effect at the time the Developer calls for 
bids for co~ tru) t · 1:iJ{ given phase. 

''¾, 

21.3 Developer is er required to cause the latest prevailing wage determination decision to be 
included in bids and contracts for the Public Work with the Developer's general contractor and all 
subcontractors for construction of each Phase. The Developer shall forfeit as a penalty to the City 
$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 than the said stipulated rates for any work done 
under said contract, by Developer or any subcontractor under the Developer. The establishment of 
prevailing wage rates in accordance with Chapter 2258, Texas Government Code shall not be 
construed to relieve the Developer from his 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. 



ARTICLE XXII. CHANGES AND AMENDMENTS 

22.1 ORDINANCE AND ORDER REQUIRED. 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 Presiding Officer of the Inner City Board of Directors, the City and 
Developer and evidenced by passage of a subsequent City ordinance. 

22.2 CONSTRUCTION SCHEDULE. Notwithstanding the above, the Construction Schedule may be 
amended, as evidenced by approval of the Director of the City's Neighborhood & Housing Services 
( or successor) Department or his or her designee. In the event an am ent to the Construction 
Schedule as stated in Section 6.7 will result in a material chang9 is, Agreement, then such 
amendment shall comply with the requirements of Section 22. ks~~~1~e. For the purposes of section 
22.1 and 22.2, the Parties agree that any extension of the Co~ '' · · ·· ' timeframes set forth in the 
Construction Schedule of less than twelve (12) months shaF{not , ed a material change to 
this Agreement. No change under this section m~y ~ suls,, in an rri,.,c,i ease in the maximum 
contribution of the City or any other Participating ::Faxiirg Entity. DevelClper may rely on the 
determination of the Director of the City's Neighborhood & Housing sl f¥ides (or successor) 
Department or his or her designee, whether a cliange in the Go struction Sched , ·:"Id result in 
a material change to the overall Project requirements. 

22.3 AUTOMATIC INCORPORATION OF LAWS. Changes in local, state and federal rules, regulations or 
laws applicable to the Board's and t " >· veloper' s servic~s \Ul.~ ~F this Agreement may occur during 
the term of this Agreement and any "changes shall be ¥'autQ01atically incorporated into this 

"'· <•~· # 
Agreement without written amendme ,. . 0 this Agreement art(.spa11 become a part as of the 
effe~tive date of the rule, regula~ion ot~lr w. Notwithst~~~ing tJ;ie foregoing, nothing contained 
herem shall be deemed to be a waiver by Develor,.et of an:y nghJ"by Developer to assert or seek any 
vested rights pursua . -~ l1ct1/i::{ plicable sta' \' law or re~ afion. . 

ARfffCLE XXIII. SEVERABILITY 
j} .' 

'-~ ee!°~fil~i:~,,~!~d ~n-~ id, illegal or unenforceable under presen~ ~r future 
federal, state oxrlocal Jaws, the · a'. clause,oi:,provis1l1Jrt shall not affect any other clause or prov1s10n, and 

' j?·' , ti'.: ' .::-, ,: .·. ' ·· · :: '-¾{ · · \ ' ' ' '/ 

the remainder ,ofthrs /\.gt:1;:ement hwH be construed as if such clause or provision was never contained 
herein. It'[ls"; lso the icie : · ,.,_ e Part,tes,,.that in lieu of each invalid, illegal, or unenforceable provision, 
there b8 ~&ded as a part oft , ,·• ... . ,greemet1t tPl~use or provision as similar in terms to such invalid, illegal 
or urfenforc ble clause or pro\ · "·on as ~ay'be possible, legal, valid and enforceable. 

24.1 

,w 

ART 1CLE XXIV. LITIGATION EXPENSES 

City policy on litiga~i<ffe1:fs that, except to the extent prohibited by law, persons who are engaged in 
litigation or adv~r{afial proceedings related to TIF against the City are ineligible to obtain or 
continue the use.z;~fTIF as principals or participants for the duration of the litigation. A principal or 
participant includes the TIF applicants and the TIF applicant's developers, partners, 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 TIRZ payment to persons engaged in litigation or 
adversarial proceedings related to TIF with the City or Participating Tax Entities. Ineligible persons 
shall be excluded from participating as either participants or principals in all TIRZ projects during 
the term of their litigation. 



24.2 

24.3 

25.1 

26.1 

26.2 

During the term of this Agreement, if Developer files or pursues an adversarial proceeding 
regarding this Agreement against the City, the Participating Tax Entities and /or the Board, without 
first engaging in good faith mediation of the dispute, then all access to funding provided hereunder 
shall be withheld and Developer will be ineligible for consideration to receive any future tax 
increment funding while any adversarial proceedings remain unresolved. 

Under no circumstances will the Available Tax Increment received under this Agreement be used, 
either directly or indirectly, to pay costs or attorney fees incurred in any adversarial proceeding 
against the City, the Participating Tax Entities, the Board or any other public entity. Nothing 
contained in this Article shall effect or otherwise affect the indemni' , provisions contained in 
Article XII. above. 

Each person executing this Agreement on behalf of ea~Q.>Pa~, repres ., ~>rarrants, assures, and 
guarantees thats/he has full legal authority to execut~~Ris'~greement on b '""' of the City, Board, 
and/or Developer, respectively and to bind the "'"' Board, and/or Devel o all the terms, 
conditions, provisions, and obligations of thi~ . 

THIS AGREEMENT SHALL BE di 
LAWS OF THE STATE OF TEXAS 

eement shall lie exclusively in 
.!"'tRt maintained, directly or indirectly, 
rt Bexar County, Texas. 

2 7. 1 This Agree City, Board and Developer and shall not be 
ay have primarily assumed responsibility for the construed a 

g'of 

t ·xxvuI. CAPTIONS 

28.1 AH eaj)'t~pns used in thl '/ gree ent are only for the convenience of reference and shall not be 
constru~.d'to have any e{fe~t or meaning as to the agreement between the Parties to this Agreement. 

'~ ,,:/ 
;J;CLE XXIX. LICENSES/CERTIFICATIONS 

29 .1 Developer warn} ts and certifies that, to its knowledge, any person providing services hereunder 
has the requisife training, license, and/or certification to provide said services and meets the 
competence standards promulgated by all other authoritative bodies, as applicable to the services 
provided herein. 

ARTICLE XXX. NONDISCRIMINATION AND SECTARIAN ACTIVITY 

30, 1 Developer understands and agrees to comply with the Non-Discrimination Policy of the City of 
San Antonio contained in Chapter 2, Article X of the City Code, and further shall use reasonable 
efforts to ensure that no person shall, on the ground of race, color, national origin, religion, sex, 



age, gender (to include transgender), sexual orientation, veteran status or disability, be excluded 
from participation in, be denied the benefits of, be subjected to discrimination under, or be denied 
access to any program or activity funded in whole or in part under Agreement. 

ARTICLE XXXI. ENTIRE AGREEMENT 

31 .1 No CONTRADICTIONS. 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. 

31.2 INCORPORATION OF EXHIBITS. Each Exhibit referenced below shal ine_orporated herein for all 
purposes as an essential part ofthis Agreement, which governs Af;ffi".' • hts and duties of the parties, 
except that if there is a conflict between an Exhibit and a pro"¼isito · is Agreement, the provision 
of this Agreement shall prevail over the Exhibit. •. ( -~, 

EXHIBIT A: Resolution Tl 12022-05-06-03R, contract negotiatfon and executi 
EXHIBIT B: Contract Progress Payment Request Form, 
EXHIBIT C: Project Site • ~ 
EXHIBIT D: Project Status Report Form 
EXHIBIT E: Prevailing Wages 
EXHIBIT F: Defined Reimbursement Terms 



IN WITNESS THEREOF, the Parties have caused this instrument to be signed on the date of each 
signature below. This agreement shall be effective on the date of the last signature below. 

CITY OF SAN ANTONIO, 
a Texas Municipal Corporation 

Erik Walsh City Manager 

Date 

Grayson Heights, LLC. 

TITLE 

Date 

BOARD OF DIRECTORS 
Inner City TIRZ #11 

Councilman Jale "fficK.ee-Rodriguez, Board Chair 




