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STATE OF TEXAS §
§ CITY OF SAN ANTONIO
§ TAX ABATEMENT AGREEMENT
COUNTY OF BEXAR § FOR REAL & PERSONAL PROPERTY
PARTIES

THIS AGREEMENT (the “Agreement”) is entered into as of the 19th day of October,
2017, by and between CREDIT HUMAN FEDERAL CREDIT UNION, a federally chartered
credit union authorized to transact business in Texas (hereinafter referred to as “CREDIT
HUMAN”) and the CITY of SAN ANTONIO, a municipal corporation, (hereinafter referred to
as the “CITY”), acting by and through its City Manager under the authority of its City Council.

A.

AUTHORIZATION AND FINDINGS

This Agreement is entered into pursuant to the following authorities:

(1) The Texas Property Redevelopment and Tax Abatement Act of 1987,
V.A.T.S. Tax Code, Chapter 312, as amended;

2) CITY COUNCIL RESOLUTION No. 89-07-12, dated the 15th day of
February 1989, and most recently revised by Ordinance No. 2016-12-15-1003 on
December 15, 2016, together which established the City of San Antonio
Guidelines and Criteria for tax abatements, (hereinafter referred to as the
“Guidelines and Criteria™);

3) The Project Site is located within an existing Texas Enterprise Zone area,
and in accordance with Section 312.2011 of the Texas Tax Code, designation of
an area as a State Enterprise Zone constitutes designation of the area as a
Reinvestment Zone (“Reinvestment Zone”) without further hearing or other
procedural requirements;

4) The Project Site is located within Tax Increment Reinvestment Zone #31,
City of San Antonio, known as the Midtown TIRZ. Under Chapter 311 of the
Texas Tax Code, a taxing unit seeking to abate or rebate taxes on real property in
a reinvestment zone must obtain a resolution authorizing a tax abatement or tax
rebate from the following entities in order for the agreements to be effective. On
September 8, 2017 this project was taken to the Board of Directors of the
Reinvestment Zone for consideration of a Resolution authorizing CITY to enter
into this Agreement. A copy of the signed Resolution is attached hereto as
Exhibit A and incorporated herein; and

(5) CITY COUNCIL ORDINANCE NO. 2017-10-19-0821, dated October 19,
2017, specifically approved this Agreement and authorized execution hereof.



B. Following the Effective Date, CREDIT HUMAN intends to: 1) develop and
construct on the Project Site (as hereinafter defined) a new corporate headquarters, to
include the headquarters building and its allocable share of a parking garage and other
general and limited common elements (the “Project”); 2) relocate and retain at least 435
Full-Time Jobs to the Project Site; 3) create an additional 50 Full-Time Jobs at the
Project Site over 5 years; and 4) construct or cause to be constructed certain public
improvements, as herein described on the Project Site.

C. The City Council, by its approval of this Agreement, hereby finds that the terms
of this Agreement abide by the Guidelines and Criteria and approving this Agreement
will not have any substantial long-term adverse effect on the provision of CITY services
or the CITY’s tax base and the planned use of the Project Site (defined below) inside the
qualifying Reinvestment Zone by CREDIT HUMAN for the uses contemplated herein
will not constitute a hazard to public safety, health or morals.

PROPERTY

A. On or before the completion of construction of the Project, CREDIT HUMAN
will have ownership in a portion of the real property located at 1803 Broadway Avenue,
San Antonio, TX 78215, legally described on Exhibit B, attached hereto and
incorporated herein on which the Project will be constructed (such portion of the real
property being the “Project Site”). The Project Site is located within a qualifying
Reinvestment Zone for the purposes of the Texas Property Redevelopment and Tax
Abatement Act of 1987, V.A.T.S. Tax Code, Chapter 312.

B. CREDIT HUMAN shall own, hold an interest in or otherwise control the Project
Site and will conduct certain business activities including, but not limited to, those
activities typically conducted by the corporate headquarters of a federally chartered credit
union with at least $2 billion in assets or the business activities of a Related Organization,
(as such term is defined in Article 5, Paragraph I), so long as such business activities
include the business activities of the corporate headquarters of a credit union with at least
$2 billion in assets or similar activity (all of such activities hereinafter collectively
referred to as the "Business Activities").

C. CREDIT HUMAN is investing by December 31, 2020, a cumulative total of
approximately ONE HUNDRED THIRTEEN MILLION DOLLARS ($113,000,000) in
Project Costs (as hereinafter defined) (“Required Capital Investment”) to acquire the
Project Site and to develop, construct and equip the Project, where it will conduct its
Business Activities within the Reinvestment Zone. The personal property improvements
shall not be placed on the Project Site sooner than the Effective Date (defined below) of
this Agreement. For purposes hereof and the Tax Rebate Agreement, “Project Costs”
shall include all expenditures made by CREDIT HUMAN, directly or indirectly, and/or
its parents, partners, subsidiaries and/or affiliates to acquire the Project Site and to
develop, construct and/or acquire real property improvements and new personal property
improvements on or at the Project Site, including without limitation: architectural,
engineering and surveying expenses, financing costs and fees, construction period
interest, closing and settlement expenses, demolition, construction, site preparation,



Required Public Improvements, fencing, paving, landscaping, permit fees, title insurance,
installation of equipment (including the full value of equipment installed pursuant to a
lease purchase agreement and paid through periodic installments by CREDIT HUMAN
and/or affiliates) and other related expenses so long as such Project Costs are identifiable
in invoices, receipts, or other documents made available to the CITY.

CREDIT HUMAN shall, promptly after its acquisition of the Project Site, establish a
separate tax account for the real property improvements and personal property
improvements with the Bexar Appraisal District and provide these tax account numbers
to the CITY and shall apply for the abatement each year as and when required by the
Bexar Appraisal District. From and after the establishment of a separate tax account as
provided above, CREDIT HUMAN’s failure to apply for an abatement each year after the
passage of 180 days after receiving its tax bill shall constitute a waiver resulting in the
company’s loss of the abatement for such year.

CITY acknowledges and agrees that, in consideration of the mutual provisions contained
herein and in an effort to allow for more creative designs and a better overall appearance
in commercial areas, architectural features not included in habitable floor space of the
buildings located at the Project Site may encroach into the public right-of-way airspace,
subject to:

(1)  the encroachment(s) shall not project more than three feet (thirty-six
inches) into the right-of-way;

(2) the encroachment shall provide for a minimum clearance height of eight
feet over any pedestrian right-of-way and a minimum clearance height of eleven
feet over any vehicular right-of-way, whichever is greater;

(3) the encroachment shall not interfere nor create unusual maintenance issues
with street lights, signals and other traffic control devices;

(4)  when the encroachment is onto a public right-of-way including, but not
limited to, streets, roads, alleys, trails, sidewalks, bike paths, pedestrian
easements, and any other easement intended for the use of the public, the
applicant will be required to provide and continually maintain a certificate of
insurance naming CITY as an additional insured, with respect to liability and
providing that it shall be primary as to any other policy of insurance. The policy
must contain the additional insured statement, coverage amounts and
cancellation notification indicated on the sample insurance form provided by
CITY. In addition, CREDIT HUMAN shall sign a covenant to hold harmless and
indemnify CITY for any hazard which may result from the use of the right-of-
way, may be recorded by CITY and run with the land in a form approved by the
city attorney.

(5) all encroachments permitted in this Agreement may be revoked at the sole
discretion of CITY upon thirty days’ notice in the event (i) any such use or
encroachment shall become dangerous; or (ii) any structure or obstruction so
permitted shall become insecure or unsafe, shall become a public nuisance, or
shall not be constructed, maintained or used in accordance with this Agreement,
unless such condition is cured within such 30-day period or such longer period of
time if the condition is not capable of being cured within thirty (30) days and



diligent and continuous efforts are being made to cure it. The determination by
Economic Development Director of CITY that a structure is dangerous, insecure,
unsafe, a nuisance or has not been constructed, used or maintained in accordance
with this Agreement shall be conclusive.

CREDIT HUMAN’S REPRESENTATIONS

A. CREDIT HUMAN represents that it has no knowledge that any interest in the
Project Site is presently owned, held or leased by a member of the San Antonio City
Council, Zoning Commission, Planning Commission, the City’s Economic Development
Department, or any other City officer or employee. CREDIT HUMAN further represents
that it shall not knowingly sell, lease or otherwise convey such an interest to a member of
the San Antonio City Council, the Zoning Commission, the Planning Commission, the
City’s Economic Development Department or any other City officer or employee, as long
as this Agreement remains in effect.

B. CREDIT HUMAN represents that there is no litigation pending against CREDIT
HUMAN for any violations under the Occupational Safety and Health Act.

OBLIGATIONS OF CREDIT HUMAN

A. In addition to all other obligations and/or duties imposed on CREDIT HUMAN
by any other incentive agreements it has entered into with the State of Texas, Bexar
County and/or the City of San Antonio, CREDIT HUMAN shall:

(1)  from and after the completion of construction of the Project, own, hold an
interest in or otherwise control the Project Site and the real property
improvements and the personal property improvements that constitute the Project;

2) invest, or cause to be invested, a cumulative amount of approximately
ONE HUNDRED THIRTEEN MILLION DOLLARS ($113,000,000) in PI'O_]CCt
Costs by December 31, 2020;

3) from and after the completion of construction of the Project, shall use the
Project Site for its Business Activities and Incidental Activities (as hereinafter
defined in Section 5I);

G from and after the completion of construction of the Project, retain until
the expiration of the Term of this Agreement or the expiration of the Term of the
Tax Rebate Agreement (defined in Section 6G below), whichever is later, a
cumulative total of at least FOUR HUNDRED THIRTY-FIVE (435) Full-Time
Jobs at the Project Site; and

(5) shall create and maintain at least an additional FIFTY (50) Full-Time Jobs
in accordance with the following:

@) Create at least ten (10) Full-Time Jobs prior to December 31, 2021;



(i1) Create at least an additional ten (10) Full-Time Jobs prior to
December 31, 2022 (for a cumulative total of at least twenty (20)
newly created Full-Time Jobs);

(iii)  Create an additional ten (10) Full-Time Jobs prior to December 31,
2023 (for a cumulative total of thirty (30) newly created Full-Time
Jobs);

(iv)  Create at least an additional ten (10) Full-Time Jobs prior to
December 31, 2024 (for a cumulative total of forty (40) newly
created Full-Time Jobs); and

(v) Create an additional ten (10) Full-Time Jobs prior to December 31,
2025 (for a cumulative total of fifty (50) newly created Full-Time
Jobs).

Upon hiring and meeting each annual Full-Time Job creation requirement,
CREDIT HUMAN shall maintain such jobs until the expiration of the Term of
this Agreement or the expiration of the Term of the Tax Rebate Agreement,
whichever is later;

(6) complete construction of Public Improvements identified on Exhibit C
attached hereto and incorporated herein, in accordance with all applicable federal,
state and CITY laws and regulations, including the City’s Unified Development
Code and implementation manuals. A final acceptance letter issued by CITY’s
Development Services Department, or successor department, after the end of the
one (1) year warranty bond period, shall be conclusive proof of completion of the
Public Improvements provided, however, in no event shall this Agreement or the
Tax Rebate Agreement be deemed to require acceptance of the Public
Improvements by CITY; and

(7)  comply with all other terms and conditions contained in this Agreement
and those contained in the Tax Rebate Agreement, if and when the Tax Rebate
Agreement becomes effective under the terms contained therein.

B. CREDIT HUMAN covenants and agrees that following .completion of
construction of the Project and thereafter during the term of this Agreement it shall pay
one hundred percent (100%) of its employees located at the Project Site (without respect
to the number of jobs CREDIT HUMAN is required to maintain and hire hereunder) the
City’s effective prevailing “living” wage as determined by the City Council in its Tax
Abatement Guidelines as of the Effective Date, which is Eleven Dollars and Eighty-three
Cents ($11.83) per hour, excluding benefits, commissions, shift differentials and bonuses.
On or before December 31, 2021, seventy percent (70%) of all employees at the Project
Site (without respect to the number of jobs CREDIT HUMAN is required to maintain and
hire hereunder) must earn at least Fifteen Dollars and Sixty-eight Cents ($15.68) per
hour, excluding benefits, commissions, shift differentials and bonuses.

C. A “Full-Time Job,” for the purposes of this Agreement, shall include any
employee that works primarily at the Project Site receiving pay equivalent to two



thousand eighty (2,080) straight-time paid hours in a fiscal year and who is an employee
of CREDIT HUMAN.

D. CREDIT HUMAN covenants and agrees that it shall offer all of its non-
temporary, full-time employees employed at the Project Site substantially similar
employee benefits as those employee benefits offered to similarly situated employees of
CREDIT HUMAN as set forth on Exhibit D attached hereto and incorporated herein.

E. CREDIT HUMAN covenants and agrees that it shall comply with all applicable
federal and state laws governing the employment relationship between employers and
employees.

F. CREDIT HUMAN also covenants and agrees that it shall conduct its Business
Activities (as defined in Article 3, Paragraph B) on the Project Site in accordance with all
applicable federal, state and local laws.

G. Any construction CREDIT HUMAN performs or causes to perform on the Project
Site shall be in accordance with all applicable federal, state and local laws including, but
not limited to, Texas Commission on Environmental Quality regulations, Bexar County
and City of San Antonio laws, Building Codes and ordinances, Historic Preservation and
Urban Design ordinances, flood, subdivision, building, electrical, plumbing, fire and life
safety codes and regulations, current and as amended.

H. RESERVED.

L Except as provided herein, CREDIT HUMAN covenants and agrees that it shall
use the Project Site only to conduct its Business Activities and Incidental Activities.
Incidental Activities include the master lease of the ground floor space or the incidental
use, lease or occupancy of other portions of the headquarters building for retail, service or
other uses that CREDIT HUMAN determines to be incidental or complimentary to, or
compatible with, the Business Activities ("Incidental Activities"). Without additional
consent or approval by the City Council, a parent, subsidiary or affiliate organization of
CREDIT HUMAN or new entity created as a result of a merger, acquisition, or other
corporate restructure or reorganization of CREDIT HUMAN, or any component thereof
(hereinafter “Related Organization”) may occupy and use the Project Site for such
Related Organization’s normal business activities, so long as such business activities are
those typically conducted by the corporate headquarters of a federally chartered credit
union with at least $2 billion in assets comparable to the Business Activities of CREDIT
HUMAN on the Project Site. To be eligible for the tax abatements as provided in this
Agreement, such Related Organization must notify the CITY in writing prior to such
merger, acquisition or corporate restructure or reorganization, and such Related
Organization shall agree in writing to fully to assume and comply with all applicable
terms of this Agreement. Except as authorized above, CREDIT HUMAN covenants and
agrees not to change the principal use of the Project Site without prior approval by the
City Council, as evidenced in a duly approved ordinance.



Js CREDIT HUMAN covenants and agrees that following completion of
construction of the Project, it shall maintain the Project Site and any constructed
improvements in good repair and condition during the Term of this Agreement (other
than the Public Improvements once they have been formally accepted by CITY), normal
wear and tear and damage by fire or other casualty not caused as a result of the
negligence, intentional act or misconduct of CREDIT HUMAN excepted. Compliance
with the maintenance obligations imposed herein shall be presumed if CREDIT HUMAN
follows its normal and customary maintenance procedures and schedules.

K. Upon five business days’ prior notice to CREDIT HUMAN by CITY, CREDIT
HUMAN covenants and agrees that they shall allow designated representatives of the
CITY access to the Project Site during normal business hours for inspection to determine
if the terms and conditions of this Agreement are being met. This inspection is
independent of CITY’S police powers to inspect for purposes of assuring compliance
with applicable City Codes and Ordinances. The CITY’s access to CREDIT HUMAN’s
books and records will be limited to information needed to verify that CREDIT HUMAN
is and has been conducting Business Activities, and to verify the number of Full-Time
Jobs at the Facility. Any information that is not required by law to be made public shall
be kept confidential by CITY. Should any good faith dispute or question arise as to the
validity of the data provided, the CITY reserves the right to require CREDIT HUMAN to
obtain an independent firm to verify the information. This certified statement by an
independent firm shall be provided at the sole cost of CREDIT HUMAN. CITY
representatives may be accompanied by CREDIT HUMAN representatives and such
inspections shall be conducted in such a manner as to (a) not unreasonably interfere with
the operation of the Project Site or the Facility; and (b) comply with CREDIT HUMAN’s
reasonable security requirements.

L. Commencing upon the completion of construction of the Project and thereafter
during the term of this Agreement, CREDIT HUMAN covenants and agrees to furnish
each year, as applicable, the Chief Appraiser of Bexar Appraisal District with information
outlined in Chapter 22, V.A.T.S. Tax Code, as amended, as may be necessary for the tax
abatement and for appraisal purposes.

M. Commencing upon the completion of construction of the Project as evidenced by
a temporary or permanent Certificate of Occupancy issued by CITY, but in no event later
than July 31, 2021, and thereafter during the term of this Agreement, CREDIT HUMAN
covenants and agrees that it shall provide the CITY’s Director of Economic Development
or designated representative with a semi-annual certification on February 1 and August 1
of each year during the remaining term of this Agreement (including the Recapture
Period), from an officer of CREDIT HUMAN attesting to, as of the preceding December
31% and June 30" respectively: (i) the number of Full-Time Jobs maintained as of such
date, (ii) the hire dates of each Full-Time Job, (iii) the healthcare benefits offered to all
Full-Time Jobs and their respective eligible dependents, (iv) the total wages paid in
connection with the Full-Time Jobs during the six months preceding such date, (v) the
lease of any portion of the Project Site for Incidental Uses or to CREDIT HUMAN's
Subsidiary (which certification shall include the number of square feet leased, the uses
permitted under the lease and the trade name and parent company name of the lessee),



and (vi) the aggregate investments in Project Costs made prior to such date that qualify
toward the Required Capital Investment hereunder, provided, however, once the
Required Capital Investment is met and certified to CITY, the Project Costs no longer
have to be certified to CITY. CREDIT HUMAN shall also submit this information to the
CITY upon request, as deemed necessary at the sole discretion of the CITY. The
information provided shall be on the form set forth on Exhibit E attached hereto and
incorporated herein. “

N. Commencing upon the completion of construction of the Project and thereafter
during the term of this Agreement, CREDIT HUMAN covenants and agrees to make a
good faith effort to hire local employees for its Project Site to fulfill its requirements
under Article 5, Paragraph A. “Local” is defined, for the purposes of this Paragraph, as
an employee whose principal residence is located within the city limits of the City of San
Antonio or within the county limits of Bexar County.

0. CREDIT HUMAN covenants and agrees to notify CITY in writing at least 30
days prior to any sale, transfer or lease by CREDIT HUMAN of more than ten percent
(10%) the Project Site during the Agreement Term, other than for Incidental Activities.
CITY shall not unreasonably withhold approval of any requests for Assignment of this
Agreement by CREDIT HUMAN under Article 11 and any new purchaser or transferee
requesting Assignment shall be bound by same. Failure to provide the required
notification under this Article 5, Paragraph O may render CREDIT HUMAN subject to
the termination and recapture provisions under Article 7 without benefit of the Cure
Period (as defined in Article 7, Paragraph E).

P. Commencing upon the completion of construction of the Project and thereafter
during the term of this Agreement, CREDIT HUMAN covenants and agrees to notify
CITY in writing at least 30 days prior to Relocating or Ceasing its Business Activities (as
defined in Article 7, Paragraphs B and C). Failure to provide the required notification
under this Article 5, Paragraph P may, at City’s sole discretion, render CREDIT HUMAN
subject to the termination and recapture provisions under Article 7 without benefit of the
Cure Period (as defined in Article 7, Paragraph E).

Q. If CREDIT HUMAN fails to create and then retain at least the cumulative of four
hundred eighty-five (485) Full-Time Jobs as and when required under Article 5,
Paragraph A (5) of this Agreement, or fails to pay at least the minimum wages required
under Article 5, Paragraph B of this Agreement for a period of two (2) or more
consecutive months, then the termination and recapture provisions of Article 7 of this
Agreement shall apply against CREDIT HUMAN.

R. During this Agreement, CREDIT HUMAN shall not allow its ad valorem taxes
due on the land, real and personal property or inventory and supplies to become
delinquent; provided that the foregoing shall not preclude CREDIT HUMAN's protest or
contest of such taxes so long as it timely and properly follows the legal procedures for
their protest and/or contest.



S. In the event CREDIT HUMAN receives the Maximum Benefit (defined in Article
6 Paragraph C) set forth herein, then, in such event, CREDIT HUMAN shall have no
further right to the abatement of ad valorem taxes hereunder or to receive the rebate of
any ad valorem taxes under the Tax Rebate Agreement, and CITY shall not be obligated
to perform any obligations hereunder and under the Tax Rebate Agreement.
Notwithstanding anything contained herein to the contrary, if and once CREDIT
HUMAN receives the Maximum Benefit, CREDIT HUMAN’s obligations hereunder and
under the Tax Rebate Agreement including, without limitation, CREDIT HUMAN’s job
creation, job retention, Required Capital Investment, obligations, shall continue in full
force and effect from and after the commencement of the Term of this Agreement
through the expiration of the Term of the Tax Rebate Agreement.

T. If, during the Term of this Agreement, CREDIT HUMAN defaults under the Tax
Rebate Agreement, subject to any cure rights set forth therein, then CREDIT HUMAN
shall be deemed to be in default hereunder and the termination and recapture provisions
of Article 7 of this Agreement shall apply against CREDIT HUMAN after the expiration
of the applicable cure periods.

U. If CREDIT HUMAN, any Related Organization, and/or other CITY-approved
assignee permitted under this Agreement files any petition for bankruptcy, then this
Agreement shall automatically be deemed to have terminated one (1) day prior to the
filing of the petition for bankruptcy and, upon such termination, all taxes previously
abated by CITY for the benefit of CREDIT HUMAN under this Agreement which have
not been previously recaptured by CITY shall be recaptured by CITY from CREDIT
HUMAN according to the schedule set forth in Article 7 of this Agreement below.

V. CREDIT HUMAN shall maintain written and/or digital records and supporting
documentation (the “Records”) relating to and sufficient to reasonably determine: (1) the
amount of Required Capital Investment in real and personal property at the Project Site;
(2) the hire and termination dates of each Full-Time Job at the Project Site; (3) employee
records sufficient to determine if they live within Bexar County when hired; (4) the
creation, maintenance and retention of Full-Time Jobs at the Project Site; (5) the
fulfillment of all obligations of CREDIT HUMAN under this Agreement; and (6) the
wages and healthcare benefits offered to all Full-Time Jobs at the Project Site Offices.
CREDIT HUMAN shall retain records pertaining to the amount of the Required Capital
Investment in real and personal property at the Project Site and any supporting
documentation from and after the commencement of the term of this Agreement and the
date which falls 4 years after the expiration of the Term of this Agreement. CREDIT
HUMAN shall provide copies of the applicable Records to CITY other than those: (i)
pertaining to the Required Capital Investment in real and personal property at the Project



Site and any supporting documentation) when it delivers the Semi-Annual Certification
to CITY. Within ninety (90) days following receipt of the Records applicable to the first
Semi-Annual Certification delivered hereunder to CITY, CITY shall notify CREDIT
HUMAN of any additional information required to reasonably satisfy CREDIT
HUMAN’s obligation to provide Records in connection with such Semi-Annual
Certification and for all subsequent Semi-Annual Certifications hereunder. CREDIT
HUMAN acknowledges and agrees that retention of the Records by CREDIT HUMAN
and CITY’S right to inspect the Records as set forth below, are required in order to
permit CITY’s representatives to determine with certainty CREDIT HUMAN'’s
compliance with all of CREDIT HUMAN’S obligations under this Agreement including,
without limitation, job creation and retention requirements, wage requirements,
healthcare benefits requirements and residency requirements. CREDIT HUMAN
acknowledges CITY is subject to The Public Information Act, which applies to
information of every “governmental body” as set forth in section 552.003(1)(A) of the
Texas Government Code. Public Information means information that is written,
produced, collected, assembled, or maintained under a law or ordinance or in connection
with the transaction of official business. The Public Information Act requires a
governmental body to promptly produce public information for inspection, duplication, or
both upon receipt of a written request for information from the public. While the Public
Information Act enumerates numerous exceptions to disclosure, CREDIT HUMAN
acknowledges and agrees to the release of all information submitted by CREDIT
HUMAN to CITY pursuant to a request for information. To that end, CREDIT
HUMAN will endeavor to submit only such limited information as is required per the
agreement with the City to allow City to verify CREDIT HUMAN is meeting its
requirements and obligations under this Agreement and the Tax Rebate Agreement.

Ww. In alignment with CITY’s and CREDIT HUMAN’s shared interests in
sustainability, to qualify for the tax abatement hereunder, CREDIT HUMAN must, by
December 31, 2021 offer a written commuter benefits program for all employees who
live in the city limits of San Antonio, which should include at least one of the following:

(1) a program, consistent with Section 132(f) of the Internal Revenue Code,
allowing covered employees to elect to.exclude from taxable wages costs
incurred for transit passes or vanpool charges, up to the maximum amount
allowed by law;

(2) employer provided transit or vanpool subsidy or a transit pass up to
$38/month;

(3) employer provided transit;

(4) a carpool and bicycle employer subsidy;.

(5) atelework program; or

(6) a compressed work week program.

X. To maintain eligibility for the abatement of taxes hereunder CREDIT HUMAN
shall, by December 31, 2021, establish a written workforce program which should
include at least one of the following:

(1) strategies to promote hiring employees from qualifying State Enterprise Zones
areas within the City and Bexar County;
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(2) partnering with SA Works by providing experiential learning opportunities via
student internships (high school and/or college), apprenticeships for college
and technical school students, job-shadows and teacher externships;

(3) a tuition reimbursement program to all employees throughout the
organization, including banking service centers, to encourage employees to
obtain college degrees; or

(4) signing a participation agreement with the Upgrade program provided by the
San Antonio Education Partnership (SAEP) to assist CREDIT HUMAN
employees seeking to complete degrees.

Y. CREDIT HUMAN agrees to sponsor a student for an internship through SA
Works for at least one year during the Abatement Term, and also agrees to do at least one
of the following:

(1) Enter into an R&D collaboration with local college or university;

(2) Host a community blood drive with the South Texas Blood and Tissue Center;
or

(3) Participate in no less than two job fair events in the two years following the
City approval of this Agreement.

Z. CREDIT HUMAN agrees to work with CITY to identify existing or newly
created non-traditional CREDIT HUMAN loan products that could be marketed to
individuals within the San Antonio market.

AA. All funds for public improvements associated with the Project Site derived from
the Broadway Street 2017 Bonds ($400,000) and/or from the FY 2018 CIP Budget
($500,000) are not a part of this Agreement or the Tax Rebate Agreement, are subject to
City Council approval, and will be managed by the CITY’s Transportation and Capital
Improvement Department (TCI) under other agreement(s). The tax abatement
commitment being made herein and the tax rebate commitment being made in the Tax
Rebate Agreement are intended to fund the difference between CREDIT HUMAN’s cost
estimate for the construction of the Public Improvements associated with the Project Site
and the amount TCI intends to contribute from the sources set forth above. In the event
the scope of the Project is adjusted downward, the City shall have the option of adjusting
its commitment downward accordingly. Specifically, in the event CREDIT HUMAN’s
cost estimate for -the Public Improvements is greater than the actual final cost of
constructing the Public Improvements, the total combined value cap on the tax abatement
and tax rebate of $5,923,882 shall be adjusted downward to reflect the lower cost.
CREDIT HUMAN will work with TCI in determining the actual cost of the Public
Improvements and TCI’s determination shall be final.

TAX ABATEMENT
A. The tax abatement period (the “Abatement Term”) for the real property

improvements and personal property improvements shall be ten (10) years beginning on
January 1, 2020 (Tax Year 2020). The base year for calculating the value of the Project
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Site and the real property and personal property improvements existing and located upon
the Project Site prior to the Effective Date of this Agreement shall be January 1, 2018.
The “Base Year Value” of the real and personal property not covered by this Agreement
shall be its assessed value (determined by the Bexar Appraisal District), as of the Base
Year. This Agreement only provides for the abatement of taxes on tangible personal
property brought onto the site after the execution of this Agreement.

B. On or before December 31, 2020, CREDIT HUMAN shall own, have an interest
in or otherwise control the Project Site and shall be conducting its Business Activities on
a daily basis and continuously throughout the Term; provided, however, so long as
CREDIT HUMAN is making good faith efforts as of December 31, 2020 to commence
Business Activities at the Project Site, CREDIT HUMAN may, by prior written notice to
CITY, delay the commencement of Business Activities at the Project Site until a date
prior to July 31, 2021, and in such event, the milestones for the creation of Full-Time
Jobs hereunder shall each be delayed for a period of time equal to the delay in the
commencement of Business Operations.

C. Provided that CREDIT HUMAN: (1) invests in both real property improvements
and personal property improvements as and when required under Article 5, Paragraph A
(2) of this Agreement; (2) hires and retains the number of employees as and when
specified in Article 5, Paragraph A (5) of this Agreement; (3) pays at least the minimum
wages required under Article 5, Paragraph B of this Agreement; (4) uses the Project Site
for its Business Activities or the Business Activities of one or more Related
Organizations; and (5) is otherwise in compliance with the terms and conditions of this
Agreement and the Tax Rebate Agreement, then ONE HUNDRED PERCENT (100%) of
the ad valorem taxes for the increased taxable value of the Project Site, the increased
taxable value of real property improvements, and increased taxable value of new personal
property improvements, all as determined by the Bexar County Appraisal District, subject
to tax valuation protests by, on behalf of, or including CREDIT HUMAN as permitted
under Section 6 E. hereunder, above the Base Year Value, shall be abated for the
Abatement Term up to FIVE MILLION NINE HUNDRED TWENTY-THREE
THOUSAND EIGHT HUNDRED EIGHTY-TWO DOLLARS ($5,923,882.00) (the
“Maximum Benefit”). There shall be no abatement of taxes hereunder for the underlying
land Base Year Value, inventory or supplies.

D. CREDIT HUMAN acknowledges and agrees the Base- Year Value of the Project
Site and the tax levy based on said Base Year Value of the Project Site in the
Reinvestment Zone shall not decrease, but taxes may increase and that the amount of
property taxes paid by CREDIT HUMAN to CITY attributable to the Project Site during
the Term of this Agreement shall not be less than the amount of taxes attributable to the
Project Site paid to CITY for the Base Year, if any, except in the event of casualty or

condemnation of the Project Site in the Reinvestment Zone. ’

E. CREDIT HUMAN shall have the right to protest appraisals of the Project Site,
real or personal, or any portion thereof, over and above the Base Year Value as
applicable, provided, however, CREDIT HUMAN shall: (i) notify CITY of the protest
within ninety (90) days after the protest is initiated; and (ii) any reductions to the
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appraised value of the Project Site, real or personal, shall cause a proportional decrease to
the taxes abated under this Agreement and/or those rebated under the Tax Rebate
Agreement, and CITY shall be entitled to the payment of such decrease in rebated taxes
within thirty (30) calendar days from the date CREDIT HUMAN receives a rebate or
return of any overpayment of taxes.

F. The term of this Agreement (herein referred to as the “Term of this Agreement”)
shall commence on the Effective Date and shall continue in force and effect, unless
terminated pursuant to the provisions of Article 7, until December 31, 2035, which is the
end of the sixth (6™) calendar year after the expiration of the Abatement Term. The Term
of this Agreement includes the Rebate Term which is defined herein as the period
between January 1, 2030 (the end of the Abatement Term) and December 31, 2035.

G. From and after such time, if ever, that CREDIT HUMAN has received the
Maximum Benefit set forth herein, then, in such event, CREDIT HUMAN shall have no
further right to the abatement of ad valorem taxes hereunder or to receive any rebate of ad
valorem taxes under that certain Chapter 380 Agreement (“Tax Rebate Agreement”)
between CREDIT HUMAN and the CITY dated of even date herewith and CITY shall
have no further obligations hereunder. Notwithstanding, should CREDIT HUMAN
receive the Maximum Benefit under this Agreement, CREDIT HUMAN shall still be
obligated to perform all obligations under this Agreement for the Term of this
Agreement.

H. Should CREDIT HUMAN default under this Agreement, subject to any right to
cure, and such default results in the termination of this Agreement, then CREDIT
HUMAN shall have no further rights to have any taxes abated or reimbursed under this
Agreement or under the Tax Rebate Agreement between CREDIT HUMAN and the
CITY dated of even date herewith.

L The parties acknowledge and agree that the purpose of the Tax Rebate Agreement
is to provide a means for CREDIT HUMAN to receive the Maximum Benefit in the event
it fails to do so under this Agreement. Accordingly, notwithstanding anything contained
in this Agreement or the Tax Abatement Agreement to the contrary, if CREDIT HUMAN
received the Maximum Benefit through the tax abatements provided under this
Agreement during the Abatement Term, the Tax Rebate Agreement shall automatically
terminate and be of no further force or effect, including any obligations of CREDIT
HUMAN to reach and maintain any milestones set forth under the Tax Rebate
Agreement, CITY’s recapture rights set fort therein for defaults under the Tax Rebate
Agreement, and any obligations of CITY to provide tax rebates under the Tax Rebate
Agreement.
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DEFAULT/TERMINATION/RECAPTURE

A. For purposes of this section, “Relocation” or “Relocate” shall mean CREDIT
HUMAN or a Related Organization which has taken the place of CREDIT HUMAN,
transferring Business Activities to a location outside the CITY s municipal limits.

B. Should CREDIT HUMAN occupy and use the Project Site for its Business
Activities and subsequently Relocates (as defined in this Article 7, Paragraph A) during
the Agreement Term, unless such Relocation is caused by a Force Majeure, as defined in
Article 8, then CITY shall have the right to terminate this Agreement. Said termination
shall be effective for the calendar year during which the Relocation occurred. Unless
CREDIT HUMAN presents credible evidence to clearly indicate a date of Relocation,
CITY’s determination shall be final and conclusive.

Upon termination, any and all taxes otherwise abated for that calendar year and that
percentage of the previously abated taxes under this Agreement specified in Section 7G
below shall be recaptured by CITY and CITY shall be entitled to the payment of such
recaptured taxes within sixty (60) calendar days from the date it notifies CREDIT
HUMAN in writing of termination.

c. If CREDIT HUMAN occupies and uses the Project Site for its Business Activities
and subsequently ceases conducting Business Activities (or a substantial portion thereof)
at the site for a continuous period of three (3) months during the Term of this Agreement
for any reason, except if such cessation is caused by a Force Majeure as defined in
Article 8, then the CITY shall have the right to terminate this Agreement. Said
termination shall be effective for the calendar year during which the Project Site was no
longer used for the required purposes stated herein. Unless CREDIT HUMAN presents
credible evidence to clearly indicate a date of cessation, CITY’s determination of a date
of cessation shall be final and conclusive.

Upon termination, any and all taxes otherwise abated for that calendar year and that
percentage of previously abated taxes under this Agreement specified in Section 7G
below shall be recaptured by CITY and CITY shall be entitled to the payment of such
recaptured taxes within sixty (60) calendar days from the date it notifies CREDIT
HUMAN in writing of termination.

D. If CREDIT HUMAN, a Related Organization or City-approved assignee fails to
hire and retain the minimum number of permanent Full-Time Jobs as required in Article
5, Paragraph A above, calculated by the averaging of the two most current semi-annual
Incentive Reporting Form for such calendar year of noncompliance, then for each such
calendar year of noncompliance, the tax abatement shall be reduced in the following tax
year by the same percentage as the deficiency in the number of employees. For example,
if CREDIT HUMAN hires and retains ninety percent (90%) of the minimum number of
Full-Time Jobs in a given year, CREDIT HUMAN shall be entitled to ninety percent
(90%) of the one hundred percent (100%) ad valorem personal property tax abatement for
the Project Site for that following year. However, should CREDIT HUMAN fail to hire
and retain at least fifty percent (50%) of the minimum number of Full-Time Jobs in a
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given year then, at the option of CITY, this failure may be grounds for termination of this
Agreement. Said termination shall be effective for the calendar year during which the
number of permanent Full-Time Jobs stated herein have not been hired or retained as
required.

Upon termination, any and all taxes otherwise abated for that calendar year and all
previously abated taxes under this Agreement shall be recaptured by CITY and CITY
shall be entitled to the payment of such recaptured taxes within sixty (60) calendar days
from the date it notifies CREDIT HUMAN in writing of termination.

E. Subject to Section 7D, during the Term, CITY may declare a default if CREDIT
HUMAN fails to comply with any of the terms of this Agreement, which shall also be
deemed to be a default under the Tax Rebate Agreement. Should CITY determine
CREDIT HUMAN is in default under any of the terms of this Agreement, CITY will
notify CREDIT HUMAN in writing at the address below in Article 9. Subject to Section
7D, if said default is not cured within sixty (60) calendar days from the date of such
notice (hereinafter the “Cure Period”), then CITY shall have the right to terminate this
Agreement and the Tax Rebate Agreement. CITY may, in its sole discretion, extend the
Cure Period if CREDIT HUMAN commences the cure within the Cure Period and
CREDIT HUMAN is diligently pursuing such cure. If the Agreement is terminated as a
result of default, all taxes abated shall be due for the tax year during which the
termination occurred and shall accrue without further abatements for all tax years
thereafter; in addition, CITY shall have the right to recapture from CREDIT HUMAN all
previously abated property taxes under this Agreement and said taxes shall be paid by
CREDIT HUMAN within sixty (60) calendar days of receiving CITY’S written
notification of recapture, provided, however, the CITY, may as a settlement, based on
substantial compliance, other material and specific facts pertaining to the Project Site or
CREDIT HUMAN, or non-material defaults, all in the CITY’s sole discretion, permit
CREDIT HUMAN, in lieu of a total recapture of the taxes abated hereunder (or partial
recapture of the taxes abated hereunder during those years in the Abatement Term that
limit the percentage of the recapture), not terminate this Agreement and instead may
employ some other equitable remedy such as, for example purposes only, have CREDIT
HUMAN pay CITY an amount proportionate to the shortage in the number of jobs
required hereunder.

F. Other Remedies Available. CITY shall have the right to seek any remedy at law
to which it may be entitled, in addition to termination and/or recapture, if CREDIT
HUMAN defaults under the terms of this Agreement. However, such termination and/or
recapture shall be subject to any and all lawful offsets, settlements, deductions or credits
to which CREDIT HUMAN may be entitled. The termination and/or recapture of taxes
provided in this Article 7 are not applicable to situations involving minor changes to the
description of the Project Site, or changes in ownership or in management thereof, so
long as CREDIT HUMAN, its parent, subsidiary, affiliate or its CITY-approved
successor or assignee continues conducting Business Activities or other authorized
activities thereon as provided hereinabove.
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G. Calculation of Taxes Subject to Recapture. If CREDIT HUMAN fails to comply
with any of the terms of this Agreement including, but not limited to, those pertaining to
this Article 7, after notice and cure periods, and CITY elects to terminate this Agreement,
then the CITY shall have the right to recapture from CREDIT HUMAN a percentage of
the abated real property and personal property taxes based on the following table:

TERM YEAR TOTAL TAX PREVIOUSLY ABATED
SHALL BE MULTIPLIED BY:

1-10 100%

11 100%

12 80%

13 60%

14 40%

15 20%

16 10%

FORMULA: The recapture formula shall be:

Applicable Percentage Amount to be

Total Taxes Abated X =

from above Schedule | Recaptured

CITY shall recalculate the amount of recapture pertaining to each tax year utilizing the above
formula. A bill for each year will then be sent to CREDIT HUMAN.

H. Should CREDIT HUMAN reach the Maximum Benefit prior to year 10 of this
Agreement and then fail to maintain or create the required number of Full-Time Jobs in
accordance with Sections 5(A)(4) and (5) of this Agreement, and failing to cure in
accordance with the terms herein, then CREDIT HUMAN shall pay CITY as liquidated
damages, and without further liability to CITY, TWELVE THOUSAND DOLLARS
($12,000.00) for each Full-Time Job below the required number (subject to adjustment as
provided in the last two sentences of this Section 7H), provided that CREDIT HUMAN is
above 50% of the required number of Full-Time Jobs for that year. Upen such payment
to CITY, this Agreement shall terminate and neither CREDIT HUMAN nor CITY shall
have any further rights or obligations hereunder. Notwithstanding the preceding, in
calculating the number of deficient Full-Time Jobs, the City shall average CREDIT
HUMAN’s last two years of reports and the resulting average number of deficient jobs in
those two years shall be the number subject to the $12,000.00 payment. Furthermore,
CREDIT HUMAN shall only be assessed a percentage of the $12,000.00 based upon the
following table:

Year 1 100%
Year 2 90%
Year 3 80%
Year 4 70%
Year 5 60%
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Year 6 50%

Year 7 40%
Year 8 30%
Year 9 20%
Year 10 10%

. AUTHORIZED RELIEF FROM PERFORMANCE (Force Majeure)

For purposes of this section, “Force Majeure” is defined to include an act of war, order of
legal authority, act of God, terrorism, social unrest, strike, natural disaster, casualty,
condemnation or other event beyond the reasonable control of CREDIT HUMAN. In
addition to relief expressly granted in this Agreement, CITY shall grant relief from
performance of this Agreement to the extent CREDIT HUMAN is prevented from
compliance and performance by an event of Force Majeure. The burden of proof for the
need for such relief shall rest upon CREDIT HUMAN. To obtain release based upon this
Article 8, CREDIT HUMAN must file a written request with the CITY’S Economic
Development Department.

NOTICE

Any notice required or permitted to be given hereunder by one party to the other shall be
in writing and the same shall be given and shall be deemed to have been served and given
if: (a) delivered in person to the address set forth herein below for the party to whom the
notice is given; (b) placed in the United States mail with postage prepaid, return receipt
requested, properly addressed to such party at the address hereinafter specified; or (c)
deposited, with fees prepaid, into the custody of a nationally recognized overnight
delivery service such as FedEx, addressed to such party at the address hereinafter
specified. Any notice mailed in the above manner shall be effective upon its deposit into
the custody of the United States Postal Service or such nationally recognized delivery
service as applicable; all other notices shall be effective upon receipt. From time to time,
either party may designate another address for all purposes under this Agreement by
giving the other party no less than ten (10) calendar days advance written notice of such
change of address in accordance with the provisions hereof.

TO CREDIT HUMAN:

- (Whether personally delivered or mailed):
CREDIT HUMAN Federal Credit Union
Attn:Stephen Hennigan

6061 W.IH 10
San Antonio, Texas 78201
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10.

11.

With a copy to:

Martin & Drought, P.C.

Attn: Frank Burney

Bank of America Plaza, 25th Floor
300 Convent Street

San Antonio, Texas 78205

TO CITY:
- If mailed:

Economic Development Department
Attn: Director

P.O. Box 839966

San Antonio, Texas 78283-3966

- If by personal or overnight delivery:

Economic Development Department
Attn: Director

100 W. Houston Street

Frost Bank Tower, 19" Floor

San Antonio, Texas 78205

CONDITION

This Agreement is conditioned entirely upon the approval of the San Antonio City
Council, as evidenced by duly approved Ordinance Number 2017-10-19-0821, dated
October 19, 2017.

ASSIGNMENT

Except as otherwise expressly provided herein, this Agreement may be assigned or
otherwise transferred only with City Council’s prior approval (which approval shall not
be unreasonably withheld), as reflected in a duly adopted ordinance. CREDIT HUMAN
must submit a written request to CITY for approval of the proposed assignment or other
transfer at least sixty (60) days prior to the effective date of the assignment or transfer of
any part of the Project Site; however, no City Council consent is required for an
assignment or transfer to a parent of CREDIT HUMAN, a subsidiary of CREDIT
HUMAN, an affiliate entity of CREDIT HUMAN, or to any new entity created as a result
of a merger, acquisition or other corporate restructure or reorganization of CREDIT
HUMAN. However, CREDIT HUMAN shall give CITY 30 days' prior written notice of
all assignments or other transfers that do not require City Council consent, as required
under Article 5, Paragraph P. All future assignees shall be bound by all terms and/or
provisions and representations of this Agreement, and the CITY may, at its option,
require CREDIT HUMAN to guarantee the performance and payment of the assignee
under this Agreement.
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12.

13.

14.

15.

GENERAL PROVISIONS

A. None of the property improvements described in this Agreement are financed by
tax increment bonds.

B. This Agreement is entered into subject to the rights of the holders of outstanding
bonds of the CITY related to this project. No bonds for which the CITY is liable have
been used to finance this project.

C. No amendment, modification, or alteration of the terms hereof shall be binding
unless in writing dated subsequent to the date of this Agreement and duly authorized by
the parties. CREDIT HUMAN acknowledges that City Council approval may be required
for any and all of these actions.

SEVERABILITY

In the event any section, subsection, paragraph, subparagraph, sentence, phrase or work
herein is held invalid, illegal or unenforceable, the balance of this Agreement shall stand,
shall be enforceable and shall be read as if the parties intended at all times to delete said
invalid section, subsection, paragraph, subparagraph, sentence, phrase or word. In such
event there shall be substituted for such deleted provisions a provision as similar as
possible in terms and in effect to such deleted provision that is valid, legal and
enforceable. This Agreement constitutes the entire Agreement between the parties hereto
relating to the subject matter contained herein and supersedes all prior, oral or written
agreements, commitments or understandings with respect to the matters provided for
herein.

ESTOPPEL CERTIFICATE

Any party hereto may request an estoppel certificate related to this project (hereafter
referred to as “Certificate”) from another party hereto so long as the Certificate is
requested in connection with a bona fide business purpose. The Certificate, which if
requested, will be addressed to a subsequent purchaser or assignee of CREDIT HUMAN
or other party designated by CREDIT HUMAN which shall include, but not necessarily
be limited to, statements that this Agreement is in full force and effect without default, if
such is the case, the remaining Term of this Agreement, the levels of tax abatement in
effect, and such other matters reasonably requested by the party(ies) to receive the
Certificate.

OWNER STANDING
CREDIT HUMAN, as a party to this Agreement, shall be deemed a proper and necessary
party in any litigation questioning or challenging the validity of this Agreement or any of

the underlying ordinances, resolutions, or City Council actions authorizing same, and
CREDIT HUMAN shall be entitled to intervene in said litigation.
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16. APPLICABLE LAW

This Agreement shall be construed under the laws of the State of Texas and is
performable in Bexar County, Texas.

17. TRIPLICATE ORIGINALS
This Agreement shall be executed in three triplicate originals, with an original going to
each party and the Economic Development Department.

EXECUTED and AGREED to as of the 19th day of October, 2017 (“Effective Date”).

CITY OF SAN ANTONIO, CREDIT HUMAN FEDERAL

a Texas Municipal Corporation CREDIT UNION, a federally
chartered credit union

P N

Sheryl L. Sculley Stephen Hennigan
City Manager President and CEO

ATAEST:

% icia Vacek J u

City Clerk

APPROVED AS TO FORM:

,/M’ e

/{’ﬁity Aﬁf)mey

Exhibits:

EXHIBIT A: TIRZ Board Resolution
EXHIBIT B: Project Site

EXHIBIT C: Public Improvements
EXHIBIT D: Benefits

EXHIBIT E: Reporting Form
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EXHIBIT A: TIRZ Board Resolution

03/%/E7
Dem#3

'T31 2017-05-8-17-03R

RESOLUTION BY THE BOARD OF DIRECTORS (“BOARD”) OF TAX
INCREMENT REINVESTMENT ZONE NUMBER THIRTY-ONE, SAN
ANTONIO, TEXAS KNOWN AS THE MIDTOWN TAX INCREMENT ZONE
(“TIRZ”), AUTHORIZING A TAX ABATEMENT AGREEMENT BY THE CITY
QF SAN ANTONIO (“CITY”) FOR THE DEVELOFMENT OF PROJECT
HOMINUM LOCATED AT 1803 BROADWAY IN CITY COUNCIL DISTRICT 1
AND WITHIN THE TIRZ

- * * * *

WHEREAS, & financisl institntion ahall undertaks Project Hominum (“Project”), consisting of the
expansion and relocation of its company headgquarters including the development of two stats-of-the-art
towezs, nearly 310,000 square feet of space that will be sustainably constructed (szeking LEED Gold
certification), and a parking structure to sccommodate approximately 958 vehicles, located at 1803
Broadway in City Conneil District 1 and within the TIRZ; and

WmnAB,tﬁehojughvdundnnppmmmlySIBmﬂlianmdinvolmlhec:uﬁonoh:lmso
new jobs and the retention of at least 435 jobs to ths downtown core with over half having salaries above
the stats high wage definition; and

WHEREAS, the City’s proposed incentive for the Project is a ten-yuar tax abatement at 100% of the
City’s real property taxes contributed to the tax increment fund of the TIRZ, valued at approximately
$5,242,785 over 10 years; and

WHEREAS, in accordance with Tax Increment Financing Act, Texas Tax Code, Chapter 311 Section '

311.0125, an agreement to abats taxes on real propesty in @ reinvestmant zone must be approved by the
TIRZ Board and the governing body of each of the taxing eatities that imposa taxes on real property in
the TIRZ and deposit or sgres to deposit tax increment into the reinvestment zone; and

on September 8, 2017, the Board considered the propasad tax abatement agreament by the
City of San Antonio for the Project; NOW THEREFORE:

BE IT RESOLVED BY THE BOARD:
SECTION 1: The recitals set out above are adopted in their entirety.

SECTION 2: The Board hereby approves the City's tax abatement sgrecment for Project
Hominum.

SECTION 3: The Board acknowledges that subsequent approval by City Council is required.
PASSED AND APPROVED this 8 day of September, 2017.

APFROVED AS TO FORM:
Lou Fo! Alma Rosa Lozano
Presiding Officer Assistant City Attorney
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EXHIBIT B: Project Site
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EXHIBIT C: Public Improvements

Street Infrastructure

(1) Street Improvements - Ave B (includes lane striping
at E. Grayson & Josephine) & Bike Lane

(2) Street Improvements - Broadway Complete Streets

(3) Street Improvements - Newell & I-35 to Broadway
only

(4) Street Improvements - Pavers at Broadway & Pearl
Parkway

(5) Street Improvements - Traffic Signal(s) — Josephine

(6) Street Improvements - Traffic Signal(s) - Broadway
Mods

(7) Bike Station

(8) Street Improvements — Repairs

(9) Parking/Traffic Revisions Pear] Parkway & Ave B
(Pull-In Parking)

Utility Infrastructure
(1) Electric Utility Infrastructure - CPS Fees

(2) Gas Utility Infrastructure - CPS Fees/Meter
(3) Telecom Utility Infrastructure -
ATT/TW/Grande/L.3 Fees

Other Construction
(1) Bus Station
(2) Construction in the Right of Way
Storm Sewer - Broadway ROW
Clean Streets
Traffic Control/Sidewalk Control
Lane Closures
Curb/Gutter
Sidewalks
Pavers
Board Formed Concrete Walls
New Trees/Landscape
Tree Replacement
Underground Utility Ductbank
Bike Racks
. Mill & Overlay

n. OH&P
Public/Green/Patio Spaces

Brpsrpnme pe otp



B T VAT e € A2

0o T DT S e
_ 4s 3rwsoR T %Y T 8T £ o e T oM T 3
PR NPT A RIS ST OFH IR Wy TR LM A MO
s W AT TR T gy S——— ety sty Gy o
B ey AT TR e TR W B Lo e e
wrwa Tho R~: IR . R el [ o | L
s alinw ja jg A S WA T AT e d RS 1 DY 95000 o Dl el g S e
I S o0 3 12 33 VD 1L (90 W10 TR0 ST b chalina gowt 17 a4 3 AW 8
w L Ly
{wny 2etc) PO o
e~ v AVMYEVE TaVES P pa—— mCt el agCh e W
i — 2 LOUNI MBS LYW RO 1) 4 TR T X o0 a b omed
o @ e X S R T R T o e v =
oSy AVANIYS THVIS e T |
. A PR g LTS £,
BRI DUNIATY M ST DLNWIRES Ov Tt WIAT S IV W TOrEN 0BT W IR BEY “ALILS % T B i G INER
v tvs DARBOCTA &+ ChATher SIS D ITANE AP W0 NIITOLN 130 o= e ERLEL 1PNEROD0 Ceid el wOu) a8 wasd bimevd smve
207 Ive B 8 a0 e39v T IR i SR 94 3 STV @Y 490N RTANTIOCD ¢
L) - i -y AELDOLLN -3 1 T2 SO et b
..... P e o R m el B RRL R et i
=4 2 e a
[ e Gamm s
48 100 b Bt e b = A b e g
"y = =4 e e i
»."oa—c“‘ e REE =& e R e G e e e e e e Y
e e T
— - £ 1Oy 2w TN 8 E TRy A Py sy o e g e
n Coner 50 o (mo Aven s B warn (s gE= » foietny S T e mym e i s
5 1% ERVE AT DRSS VAT LTS z < e o e L ey i i = oy 0 e
40 H THY CATR S Vet D SHLIES Sov Frcwty 3 sy ey s [y AT e B P b B Wl Wt s e = s o
By CE s pe v Y T4 OESHSADRTY T J‘.ﬂ.g fsRow STty =8 2 P e e e e oot
1 CIURIINE & Wrin B vOOL b 1 1 Io 14 wiedet £96 = < = ® v ] o bt b et i, b e e o i
L17eb® INREIEY ] BT 0T AR TAREDY B NG a0y W e S e S S D e s
[ p— 1 M08 g 5 5 i T e |
ST ¢ ind W- m
Byt 64107 8
1.3 OH1 RS AT -
e b1 ane by
VAT D 1AWV TR TR b
A U ¥ (R YO
b I ALY, TRV UG
SALEE
TR YARD- 40, TIZTTEO ™ 8 VA B 1O S HOHI PR

; 2115 12 1A ACRVRVERN DTV

TV - FLSE S BeRube R 6 M) BED 66 BeB)
BITIOR ¢ oot 30 ¢ dduliibn | 201309 | altpen bvh

2

Meop g9

0D07) AYAavOug

(99€ o

ADng " @OICT SN OO T4

e 1] D0 S5 lﬂ:l.lﬁ.h-nﬂ“..d ”.&”
BE Al TS el L2t i

01 26 O T

1

b i ey
TR T NS

Ao o o~ 29 Prrra o ) -

Oy P DGO (arsmarnt Dl am o=
ouvim &) DU @ SERALY Fewtipry

o el IR DO TS NS

Sy e TEL SMICO 8Y08

o ™ HICHOTI I U T

arasaT

) hkond
VW ROV

S Ll e
+0 XW004y ula TVIDSO Iv) K3 A B SN
INFI0A N GO TR TIT) 40 SN LA Y AVMCYTIN
01 CRAZaNTD 1w Gy $0% B ONY 0 NS’ 4D
$0 NGV IINKIA S itd EY UTN D) ADS 00 WOha0d
CFIMVVERE v DY £ 107 0 MOUBDS DHNYWES Y
N TIDN ASONAD wR St P07 T A 9
S1IV 90 TV Y P0G 20100 BYRE 40 STRRDRN 1Y
ONY TR 0 % ¢l 3w VI et W CICE0OR
WOORI IR SO . 100 ) W 4D
11 25 CESHMGT DHET T O VR 8y f0IK

INSWJOTIATA
T01H40 AVMOYOuE

ONIFSTEYISS ; [

A¥;

1V NOIIAGENS 2 1¥1d3Y 7] w L
6v1021 HIGWNN LV 1d




Exhibit D: Benefits
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e 617!2018 BENEFITS ENROLLMENT GUIDE

At Credit Human, we've built a reputation for satisfying
customer needs through superior products and
services. We cannot succeed without the hard work

| and commitment of our employees! That's why we

offer eligible employees a valuable benefit package
that includes health care coverage, life insurance,

| AD&D coverage, disability protection, vacation and

much more. Providing great benefits to you and your
family is just one more way Credit Human takes care
of the people who make our credit union great.

This guide is your one-stop source for facts about your
benefit plans. It's not enough to simply have a
comprehensive, affordable and flexible plan available;
you need to know what your choices are and how the
ptans work. In the following pages, you will find
choices and options described in clear, easy-to-read
terms.

This guide explains important details of your
company-sponsored benefit plans. We have done our
best to write and design this guide in a manner that
makes it easy to understand. However, it is important
to point out that this is a guide, and if there are any
differences between this summary and the official plan
documents, the plan documents will always take
precedence.

Please take the time to READ THIS GUIDE
THOROUGHLY and CAREFULLY. We ask that you
share this guide with your family, and save it for future
reference.
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EXHIBIT E: Reporting Form

City of San Antonio
Economic Development Department
Incentive Reporting Form
Company Name:
Reporting Period:

Name/Phone/Email of Persan Preparing Report

Reall’roperq: u;nﬂmrumbedwhh redm Impmnmmts during reglorting period
 fol

from contractor, efc)
1. Real improvements last i iod s
2. Real Property improvements made since last reparting period $
3 Total cumulative Real Property improvements made (Attach supporting documents.) s
Personal Property: expenditures sssociated with personal property improvements during report[ng period
r Invol iests for p
s
S
s
7. Inventory and Supplies improvements reported last reporting period $
8. Inventory and Supplies impn made since last reporting period $
9. Total cumulative investment on Inventory and Supplies made (Attach supporting documents.) $
Jobs: full-time (2,080 straight-ime paid hours) jobs created during reporting period
(Verlﬂuﬂon. payroll regisiers with total number of employees, dates of hire, hourly wages, eic)
10. Total mumber of jobs reported at the facility last reporting period (For supporting de see above)
| Jobs created during reporting period

12. Totxl mumber of jobs reported at the facility this reporting period

13. What is the minimum honrlx wage Ed at the ﬁmhg (For supporting documents, see above.)

15. Pm:ent ofworkfome that is locnl.

16 Percent of workforce that is economically disedvantsged (attach information regarding company’s good-faith efforts).

17. Regerding employes benefits, please attach separato sheet demonstrating compliance with your agreement

Certification:

I certify, under penalty of perjury, that the information provided in this report and the atiached documents is correct, and that the company

has complied with all terms and conditions of it agreement with the City of San Antonio. _

_Signature: Date:

Printed Name: Title:
Mail original signed form, with supp to: ic Development D jons & Monil Clty of San Antonio, P. O.
Box 839966, San Antonio, Texas 78283-3966. For questions regarding this report, pleas: contact ﬂle ic D P p at 210/207-

0150 or e-mail: monitoringandops@sunactionio gov.

Rev. 11202016



CHAPTER 380 ECONOMIC DEVELOPMENT PROGRAM GRANT AGREEMENT

THIS CHAPTER 380 ECONOMIC DEVELOPMENT PROGRAM GRANT
AGREEMENT (hereinafter referred to as this “Agreement") is made and entered into by and
among the City of San Antonio (hereinafter referred to as “GRANTOR”), a municipal corporation
of the State of Texas, acting by and through its City Manager or her designee, Tax Increment
Reinvestment Zone #31 (the “TIRZ”), acting by and through its Presiding Officer, and Credit
Human Federal Credit Union (hereinafter referred to as “GRANTEE”), a federally chartered
credit union. Together, GRANTOR, TIRZ and GRANTEE may be referred to herein as the
“Parties,” or individually as a “Party.”

WHEREAS, GRANTEE is engaged in an economic development project consisting of the
development and construction of a new corporate headquarters and its allocable share of a parking
garage and other ancillary, general and limited common elements (the “Project”) to be located
within the boundaries of the TIRZ on a portion of land generally known as 1803 Broadway
Avenue, San Antonio, Texas 78215 and more specifically described in EXHIBIT A (such portion
of the land being referred to herein as the “Project Site”); and

WHEREAS, the Project is anticipated to result in a capital investment in Project Costs (as defined
in Section 2(c) below), on the Project Site of approximately $113,000,000.00 and would result in
the retention of at least four hundred thirty-five (435) “Full-Time Jobs” and the creation of at least
fifty (50) “New Full-Time Jobs” as well as the construction of certain public improvements listed
on EXHIBIT B (the “Required Public Improvements™); and

WHEREAS, GRANTOR and GRANTEE have, as of even date herewith, also entered into that
certain Tax Abatement Agreement approved by GRANTOR Ordinance No. 2017-10-19-0821 (the
“Tax Abatement Agreement”) whereby GRANTEE is entitled to a 10-year, one-hundred percent
(100%) tax abatement of ad valorem real and personal property taxes on the Project Site, up to an
amount not to exceed FIVE MILLION NINE HUNDRED TWENTY-THREE THOUSAND
EIGHT HUNDRED EIGHTY-TWO DOLLARS AND NO CENTS ($5,923,882.00) (the
“Maximum Benefit”) provided that GRANTEE complies with the terms and conditions set forth
therein; and

WHEREAS, in addition to the Tax Abatement Agreement, GRANTEE has requested economic
development incentive funds to assist GRANTEE in reaching the Maximum Benefit should
GRANTEE be unable to reach the Maximum Benefit through the Tax Abatement Agreement; and

WHEREAS, pursuant to Chapter 380 of the Texas Local Government Code, GRANTOR is
authorized to grant funds to promote state or local economic development and to stimulate
business and commercial activity in the municipality and, pursuant to City Ordinance No. 100684,
GRANTOR adopted an economic development program which meets the requirements of Chapter
380 of the Texas Local Government Code; and
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WHEREAS, the TIRZ has authorized GRANTOR to utilize TIRZ funding as the source of funds
to incentive GRANTEE to undertake and complete the Project in the event GRANTEE fails to
receive the Maximum Benefit under the Tax Abatement Agreement; and

WHEREAS, the GRANTOR Council of GRANTOR has authorized the GRANTOR Manager or
her designee to enter into this Agreement with GRANTEE in accordance with GRANTOR
Ordinance No. 2017-10-19-0822, passed and approved on October 19, 2017 to grant said funds;

NOW THEREFORE:

The Parties hereto severally and collectively agree, and by the execution hereof are bound,
to the mutual obligations herein contained and to the performance and accomplishment of the tasks
hereinafter described:

SECTION 1. AGREEMENT PURPOSE

The purpose of this Agreement is to provide GRANTEE with an additional opportunity to
meet the Maximum Benefit should it not reach the Maximum Benefit during the term of the Tax
Abatement Agreement. GRANTOR and TIRZ anticipate that if the Project is undertaken at the
Project Site, the Project will promote local economic development and stimulate business and
commercial activity in the City of San Antonio and within the boundaries of the TIRZ through (a)
the completion of the Required Public Improvements, (b) the construction of a corporate
headquarters for a federally chartered credit union with at least $2 billion in assets, (c) the retention
of at least four hundred thirty-five (435) Full-Time Jobs (as defined below), and (d) the creation of
fifty (50) New Full-Time Jobs (as defined below) as set forth in the Tax Abatement Agreement.

SECTION 2. PROJECT INCENTIVE CONDITIONS

In order to receive the economic development grants provided in Section 3 of this
Agreement, GRANTEE must satisfy the following conditions:

A. Maximum Benefitt. GRANTEE must provide sufficient evidence to demonstrate that
GRANTEE did not receive the Maximum Benefit under the Tax Abatement Agreement. Once
received, GRANTOR shall review the evidence and work with GRANTEE to determine the
amount of abated taxes GRANTEE realized through the Tax Abatement Agreement which shall be
determinative of the amount of funds GRANTEE shall be entitled to under this Agreement.

B. Project Site. GRANTEE shall own, hold an interest in or otherwise control the Project Site
for the Term of this Agreement.

C. Investment. Prior to December 31, 2020 GRANTEE shall have invested approximately ONE
HUNDRED THIRTEEN MILLION DOLLARS AND NO CENTS ($113,000,000.00) in Project
Costs (the “Required Capital Investment”). For purposes hereof and the Tax Abatement
Agreement, “Project Costs” shall include all expenditures made by GRANTEE, directly or
indirectly, and/or its parent, partners, subsidiaries and/or affiliates to acquire the Project Site and to
develop, construct and/or acquire real property improvements and new personal property
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improvements on or at the Project Site, including without limitation: architectural, engineering
and surveying expenses, financing costs and fees, construction period interest, closing and
settlement expenses, demolition, construction, site preparation, Required Public Improvements,
fencing, paving, landscaping, permit fees, title insurance, installation of equipment (including the
full value of equipment installed pursuant to a lease purchase agreement and paid through periodic
installments by GRANTEE and/or affiliates) and other related expenses. The Required Capital
Investment shall be calculated in the same manner and shall include the same costs and expenses
as are included in the term “Required Capital Investment” under the Tax Abatement Agreement.

D. The Parties acknowledge that pursuant to the terms and conditions of the Tax Abatement
Agreement, GRANTEE is entitled to a 10-year, one hundred percent (100%) tax abatement of ad
valorem real and personal property improvement taxes on the Project Site, up to an amount not to
exceed the Maximum Benefit, provided GRANTEE makes the Required Capital Investment,
completes the Required Public Improvements and meets the jobs retention and creation
requirements, and all other requirements set forth therein. This Agreement requires GRANTEE’s
compliance with and/or satisfaction of the Required Capital Investment, the completion of the
Required Public Improvements, and Full-Time Jobs and New Full-Time Jobs retention and
creation requirements set forth herein, and all other GRANTEE obligations contained herein. The
Parties further acknowledge that, notwithstanding anything contained in this Agreement, upon
GRANTEE’s having received the Maximum Benefit under the Tax Abatement Agreement alone
or in combination with this Agreement (e.g., the cumulative benefit to GRANTEE under both the
Tax Abatement Agreement and this Agreement), GRANTEE shall have no further right to any
rebate of ad valorem taxes hereunder or to receive any further abatement of ad valorem taxes under
the Tax Abatement Agreement, and following such date GRANTOR shall not be obligated to
perform any obligations hereunder and under the Tax Abatement Agreement alone or in
combination with this Agreement.

E. Notwithstanding anything contained in this Agreement to the contrary, if GRANTEE receives
the Maximum Benefit through tax abatements during the Abatement Term under the Tax
Abatement Agreement, this Agreement shall terminate and be of no further force or effect. Subject
only to such automatic termination provided for in the preceding sentence, the fact that GRANTEE
may have received the Maximum Benefit shall not limit, impair or terminate GRANTEE’s
obligations hereunder or under the Tax Abatement Agreement prior to the expiration of the
respective Terms of such agreements, including, without limitation, GRANTEE’s job creation, job
retention, Required Capital Investment, and Required Public Improvements completion
obligations, all of which shall continue in full force and effect throughout the remainder of the
respective Terms of this Agreement and the Tax Abatement Agreement.

F. Public Improvements. As a condition precedent to GRANTOR’s obligation to rebate
personal and real property improvement ad valorem taxes hereunder, GRANTEE shall have
completed construction of the Required Public Improvements and GRANTOR shall have accepted
such Required Public Improvements in accordance with GRANTOR’s customary acceptance
requirements for similar public improvements prior to the commencement of the Rebate Term
under this Agreement.
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G. Business Activities. On or before December 31, 2020, GRANTEE shall own, hold an interest
in or otherwise control the Project Site and will conduct certain business activities including, but
not limited to, those activities typically conducted at the corporate headquarters of a federally
chartered credit union with assets if at least $2 billion or the business activities of a Related
Organization (as such term is defined below), so long as such business activities include the
business activities of a corporate headquarters of a federally chartered credit union with assets of at
least $2 billion, or an approved credit union service organization activity or service with similar
value and assets of GRANTEE (all of such activities hereinafter collectively referred to as the
“Business Activities™); provided, however, so long as GRANTEE is making good faith efforts as
of December 31, 2020 to commence Business Activities at the Project Site, GRANTEE may, by
prior written notice to GRANTOR, delay the commencement of Business Activities at the Project
Site until a date prior to July 31, 2021, and in such event, the milestone for the creation of
Full-Time Jobs hereunder shall be delayed for a period of time equal to the delay in the
commencement of Business Operations. Except as provided herein, GRANTEE shall use the
Project Site only in connection with Business Activities, provided that the master lease of the
ground floor or the incidental use, lease or occupancy of other portions of the headquarters
building for retail, service or other uses that GRANTEE determines to be incidental or ancillary to
or compatible with, the Business Activities (collectively, the “Incidental Uses”) shall be
permitted. For the purposes of this Agreement and the Tax Abatement Agreement only,
GRANTEE or new entity created as a result of a merger, acquisition, or other corporate restructure
or reorganization of GRANTEE, or any component thereof (hereinafter “Related Organization”)
may, without additional consent or approval by the City Council, occupy and use portions of the
Project Site for such Related Organization’s normal business activities, so long as such business
activities are those of a federally chartered credit union headquarters, or an approved credit union
service organization, comparable to the Business Activities and value and assets of GRANTEE
and such activities and uses are otherwise in compliance with all terms of this Agreement. To be
eligible for the tax incentives as provided in this Agreement, such Related Organizations, other
than a GRANTEE Subsidiary (as defined in the Tax Abatement Agreement), must agree in writing
to assume and fully comply with all applicable terms of this Agreement. Except as authorized
above, GRANTEE shall not change the principal use of the Project Site without prior approval by
the City Council, as evidenced in a duly-approved ordinance.

H. Full-Time Jobs. By December 31, 2025, GRANTEE must have at least four hundred
eighty-five (485) Full-Time Jobs at the Project Site. For the purposes of this Agreement, the term
“Full-Time Job” shall have the same meanings ascribed to such term in the Tax Abatement
Agreement.

L Employee Benefits. GRANTEE shall offer all Full-Time Employees at Project Site and
their eligible dependents substantially similar employee benefits as those employee benefits
offered to similarly-situated employees of GRANTEE as set forth in EXHIBIT “D” of the Tax
Abatement Agreement. The term “Full-Time Employee” shall mean each employee of
GRANTEE who has a Full-Time Job.

J. Certification. On or before February 1 and August 1 of each year during the Term of this
Agreement, GRANTEE shall provide GRANTOR'’s Director of Economic Development
Department with a certification (the “Semi-Annual Certification”) from an officer of GRANTEE
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attesting to the following information as of the preceding December 31% and June 30"
respectively: (i) the number of Full-Time Jobs and New Full-Time Jobs maintained as of such
date, (ii) the hire dates of each Full-Time Employee and New Full-Time Employee, (iii) the
healthcare benefits offered to all Full-Time Employees and New Full-Time Employees and their
respective eligible dependents, (iv) the total wages paid in connection with the Full-Time Jobs and
the New Full-Time Jobs during the six months preceding such date, (v) the lease of any portion of
the Project Site owned by GRANTEE other than for Incidental Uses or to a Related Organization
(which certification shall include the number of square feet leased, the uses permitted under the
lease and the trade name and parent company name of the lessee), and (vi) the aggregate
investments made prior to such date that qualify toward the Required Capital Investment
hereunder. The information provided shall be on the form set forth in, or substantially similar to
the form labeled “Incentive Reporting Form” attached as EXHIBIT “C”, as the same may be
revised by GRANTOR from time to time. GRANTEE shall not providle GRANTOR personal or
identifying information of any employees.

K. Tax Abatement Agreement. A default under the Tax Abatement Agreement shall be
deemed a default under this Agreement. Should the Tax Abatement be terminated by GRANTOR
prior to the expiration of its term, GRANTEE shall not have rights under the terms of this
Agreement.

L. Notwithstanding anything contained herein to the contrary, in the event GRANTEE fails to
locate all of the 485 required Full-Time Jobs to the Project Site by December 31, 2025 as provided
in Section 2G above, such failure shall be an event of default hereunder. GRANTEE shall have
sixty (60) days to cure the default. If GRANTEE fails to cure the default within such sixty (60) day
period, GRANTOR may exercise its rights under Section 16B(3) of this Agreement.

SECTION 3. ECONOMIC DEVELOPMENT PROGRAM GRANT

In exchange for GRANTEE undertaking and completing the Project at the Project Site and
subject to GRANTEE having failed to meet the Maximum Benefit under the Tax Abatement
Agreement, GRANTOR, having been authorized by the TIRZ Board of Directors, as evidenced by
the passage of Resolution T31-2018-06-15-5R, is providing an economic development incentive
grant with the TIRZ tax increment fund serving as the source of funding, as follows:

A Annual Real Property Tax Rebate. Subject to the terms and conditions of this
Agreement and conditioned upon: 1) the existence of the TIRZ; and 2) GRANTEE not being in
default under the Tax Abatement Agreement, then for each of the five (5) tax years commencing
with the 2030 tax year (beginning on January 2, 2030) and ending with the 2034 tax year (ending
on December 31, 2034) or such earlier date as the cumulative benefit to GRANTEE under the Tax
Abatement Agreement and this Agreement has reached the Maximum Benefit (the "Rebate
Term"), GRANTOR shall pay GRANTEE an “Annual Real Property Tax Rebate.” The
Annual Real Property Tax Rebate shall be paid to GRANTEE by GRANTOR within forty-five
(45) days following the submission of a tax statement indicating payment of real property taxes
paid by GRANTEE, in an amount equal to
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1. the actual amount of real property taxes paid by GRANTEE to GRANTOR with
respect to the Project Site (including both land and improvements thereon) for the subject year
during the Rebate Term, less:

(a) the actual amount of real property taxes paid by GRANTEE to GRANTOR
with respect to the Base Year Value for the Project Site real property. The “Base
Year Value” is the taxable property value (as determined by the Bexar County
Appraisal District), as of January 1, 2018 (the “Base Year”).

2. Should the TIRZ be terminated during the Term of this Agreement, then
GRANTEE shall be entitled to a rebate from GRANTOR’s General Fund equivalent to
SIXTY-TWO AND TWELVE HUNDREDTH PERCENT (62.12%) of the actual amount of real
property taxes paid by GRANTEE to GRANTOR with respect to the Project Site (including both
land and improvements). As of the Effective Date, THIRTY-SEVEN AND EIGHTY-EIGHT
ONE HUNDREDTH PERCENT (37.88%) of GRANTOR’s ad valorem tax rate is collected
exclusively for municipal debt purposes.

For any particular tax year during the Term of this Agreement, if insufficient tax increment
is realized within the TIRZ to permit the full payment of the Annual Real Property Tax Rebate due
to GRANTEE, the TIRZ shall pay as much of the Annual Real Property Tax Rebate to
GRANTEE, as possible, and the TIRZ shall defer payment of any unpaid balance of the Annual
Real Property Tax Rebate due to GRANTEE under this Article to the next tax year. It is expressly
agreed that all deferred Annual Real Property Tax Rebates (the “Deferred Amounts Due”) shall
accrue without interest and shall be payable at the earliest reasonable opportunity to GRANTEE
by the TIRZ upon the availability of tax increment during the Term of this Agreement.

B. The Annuval Real Property Tax Rebate contemplated hereunder shall be payable by
GRANTOR to GRANTEE upon satisfaction of the following: (1) the expiration of the Abatement
Term of the Tax Abatement Agreement; (2) the submission by GRANTEE of evidence of
expenditures meeting the Required Capital Investment; (3) the submission by GRANTEE of
evidence of completion of the Required Public Improvements; and (4) submission of the
Semi-Annual Certification evidencing GRANTEE's satisfaction of the job creation and retention
requirement under the Tax Abatement Agreement and hereunder.

C. Maximum Benefit Reconciliation. In no case shall (i) rebates made to GRANTEE under
this Agreement plus (ii) the abatements of ad valorem real property improvement and personal
property improvement taxes under the Tax Abatement Agreement exceed the Maximum Benefit.
Should such rebates and/or abatements exceed the Maximum Benefit, no further disbursements
shall be due to GRANTEE and any excess funds disbursed shall be due and payable by GRANTEE
to GRANTOR within sixty (60) calendar days following written notice from GRANTOR to
GRANTEE.

D. The Parties acknowledge and agree this Agreement does not provide for the rebate of taxes
on real property improvements and personal property improvements brought on or made to the
Project Site on or before the Effective Date.
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E. GRANTEE acknowledges GRANTEE shall continue to pay all taxes owed on the Project
Site as required by law. Taxes owed or paid shall be determined by the Bexar County Appraisal
District, Bexar Appraisal Review Board or court of competent jurisdiction. Prior to GRANTOR
disbursing funds under this Section 3, GRANTEE must provide to GRANTOR evidence
indicating that all taxes owed on the Project Site have been paid in full for the tax year for which
payment of the Annual Real Property Tax Rebate is sought, subject to GRANTEE’s right to
protest taxes as permitted by law; provided, however, any reductions to the ad valorem taxes, real
or personal, shall cause a proportional decrease to the taxes rebated under this Agreement or those
abated under the Tax Abatement Agreement, and GRANTOR shall be entitled to the payment of
such decrease in rebated taxes within thirty (30) calendar days from the date GRANTEE receives a
refund of any overpayment of taxes. GRANTEE shall notify GRANTOR of the tax protest within
ninety (90) days after the tax protest is initiated.

F. GRANTEE shall not allow its ad valorem taxes due on the land, real and personal property
or inventory and supplies to become delinquent or fail to timely and properly follow the legal
procedures for their protest and/or contest. A violation of this Section 3, Paragraph F may, at
GRANTOR’s discretion, subject GRANTEE to the termination and recapture provisions of
Section 16 of this Agreement, subject to GRANTEE having thirty (30) calendar days from the date
it receives notice from the taxing authority of such violation to cure the violation.

SECTION 4. TERM

A. Subject to GRANTEE not having received the Maximum Benefit under the terms and
conditions of the Tax Abatement Agreement, as used herein, the “Term of this Agreement” shall
mean the period of time commencing on the Effective Date and ending on December 31, 2039,
unless earlier terminated as set forth herein.

B. Should the TIRZ be terminated in accordance with Texas Tax Code §311, GRANTEE may
request GRANTOR extend the Term of this Agreement to provide GRANTEE with additional
years to reach the Maximum Benefit. GRANTOR shall have sole discretion in determining
whether to amend this Agreement to provide for the additional years; however, GRANTOR shall
use good faith in making such determination.

SECTION 5. CONTINUING OBLIGATIONS AND CROSS DEFAULT.

A. Notwithstanding receipt of the Maximum Benefit prior to the expiration of the Term of this
Agreement, should Grantee receive disbursement of grant funds under this Agreement, then
GRANTEE’s obligations hereunder (including, without limitation, GRANTEE's job creation, job
retention, Required Capital Investment, and Required Public Improvements completion
obligations) shall continue in full force and effect through the Term of this Agreement.

B. GRANTEE acknowledges that the payment of funds hereunder shall first be subject to the
existence of the TIRZ then, should the TIRZ be extinguished, subject to, and made solely from,
annual appropriations of GRANTOR in the budget year in which they are to be paid as may be
legally set aside for the implementation of ARTICLE II, Section 52A of the Texas Constitution,
Chapter 380 of the Texas Local Government Code, or any other economic development or
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financing program authorized by statute or home-rule powers of GRANTOR under applicable
Texas law, subject to any applicable limitations or procedural requirements. In the event that
GRANTOR does not appropriate funds necessary to pay the rebates herein provided in any budget
year (as reflected in GRANTOR’s adopted budget for such year), GRANTOR shall not be liable to
GRANTEE for such payments or expenditures unless and until such appropriation of funds is
made, provided however that, in such event, GRANTEE may, in its sole discretion, terminate this
Agreement, in which event GRANTEE and GRANTOR shall have no further obligations under
this Agreement including, but not limited to, any obligations for the year in respect to which said
unappropriated funds relate. In the event GRANTOR does not appropriate funds necessary to pay
GRANTEE in a particular budget year, GRANTOR shall use reasonable efforts to appropriate
funds the following budget year(s) to pay funds due to GRANTEE. Failure of GRANTOR to
appropriate funds in a particular budget year in which they are due and owing to GRANTEE shall
not relieve GRANTOR of the obligation to pay GRANTEE such funds in the subsequent year(s)
when funds are appropriated.

C. If, during the Term of this Agreement, GRANTEE defaults under the Tax Abatement
Agreement, then GRANTEE shall be deemed to be in default hereunder and the termination and
recapture provisions of Section 16 of this Agreement shall apply against GRANTEE.

D. Except as set forth in this Agreement, GRANTOR shall not be liable to GRANTEE or any
other entity or third party for any costs incurred by GRANTEE in connection with this Agreement.

SECTION 6. RESERVED
SECTION 7. RETENTION AND ACCESSIBILITY OF RECORDS

A. GRANTEE shall maintain written and/or digital records and supporting documentation
(the “Records”) relating to and sufficient to reasonably determine: (1) the amount of Required
Capital Investment in real and personal property at the Project Site; (2) the hire and termination
dates of each Full-Time Employee and New Full-Time Employee in GRANTEE’s offices at the
Project Site; (3) employee records sufficient to determine if they live within Bexar County when
hired; (4) the creation, maintenance and retention of Full-Time Jobs and New Full-Time Jobs in
GRANTEE's offices at the Project Site; (5) the fulfillment of all obligations of GRANTEE under
this Agreement; and (6) the wages and healthcare benefits offered to all Full-Time Employees at
the Project Site. GRANTEE shall retain records pertaining to the amount of the Project Costs and
any supporting documentation from and after the Effective Date through the date which falls 4
years after the expiration of the Term of this Agreement. GRANTEE shall provide copies of the
applicable Records to GRANTOR (other than those: (i) pertaining to the Required Capital
Investment and any supporting documentation; and (ii) which GRANTEE is prohibited by law
from disclosing) when it delivers the Semi-Annual Certification to GRANTOR. Within ninety
(90) days following receipt of the Records applicable to the first Semi-Annual Certification
delivered hereunder to GRANTOR, GRANTOR shall notify GRANTEE of any additional
information required to reasonably satisfy GRANTEE’s obligation to provide Records in
connection with such Semi-Annual Certification and for all subsequent Semi-Annual
Certifications hereunder. GRANTEE acknowledges and agrees that retention of the Records by
GRANTEE and GRANTOR s right to inspect the Records as set forth below, are required in order
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to permit GRANTOR’s representatives to determine with certainty GRANTEE's compliance with
all of GRANTEE’S obligations under this Agreement, including, without limitation, job creation
and retention requirements, wage requirements, healthcare benefits requirements and residency
requirements.

B. Upon at least five (5) business days’ prior notice to GRANTEE, GRANTEE shall allow
designated representatives of GRANTOR access to the Records at the Project Site or such other
location in Bexar County where the Records are kept during normal business hours for inspection
to determine if the obligations of GRANTEE hereunder and the terms and conditions of this
Agreement are being met by GRANTEE. If the Records are kept in any location outside of Bexar
County, GRANTEE shall provide access to GRANTOR to inspect the Records within Bexar
County. Any information that is not required by law to be made public shall be kept confidential
by GRANTOR. GRANTEE shall not be required to disclose to GRANTOR any information that
by law GRANTEE is required to keep confidential. Should any good faith dispute or question arise
as to the validity of the data inspected, GRANTOR reserves the right to require GRANTEE to
obtain an independent firm to verify the information. This certified statement by an independent
firm shall be provided at the sole cost of GRANTEE. The rights to access the Records shall
continue through the Term of this Agreement. Failure to provide reasonable access to the Records
to authorized GRANTOR representatives shall give GRANTOR the right to suspend or terminate
this Agreement as provided for herein, or any portion thereof, for reason of default, and to exercise
GRANTOR’s right to recapture all abated taxes. GRANTEE may require GRANTOR’s
representatives to be accompanied by GRANTEE representatives and such inspections shall be
conducted in such a manner as to (a) not unreasonably interfere with the operation of Business
Activities at the Project Site, and (b) comply with GRANTEE's reasonable security requirements.

SECTION 8. MONITORING

On or before February 1 and August 1 of each year during the Term of this Agreement (including
the Recapture Period), GRANTEE shall provide GRANTOR’s Director of Economic
Development Department with a certification (the “Semi-Annual Certification”) from an officer
of GRANTEE attesting to the following information as of the preceding December 31* and June
30" respectively: (i) the number of Full-Time Jobs and New Full-Time Jobs maintained as of such
date, (ii) the hire dates of each Full-Time Employee and New Full-Time Employee, (iii) the
healthcare benefits offered to all Full-Time Employees and New Full-Time Employees and their
respective eligible dependents, (iv) the total wages paid in connection with the Full-Time Jobs and
the New Full-Time Jobs during the six months preceding such date, (v) the lease of any portion of
the Project Site for Incidental Uses or to GRANTEE's Subsidiary (which certification shall include
the number of square feet leased, the uses permitted under the lease and the trade name and parent
company name of the lessee), and (vi) the aggregate investments in Project Costs made prior to
such date that qualify toward the Required Capital Investment hereunder. The information
provided shall be on the Incentive Reporting Form, as the same may be revised by GRANTOR
from time to time. GRANTEE acknowledges GRANTOR is subject to the Public Information Act,
which applies to information of every “governmental body” as set forth in section 552.003(1)(A)
of the Texas Government Code. Public Information means information that is written, produced,
collected, assembled, or maintained under a law or ordinance or in connection with the transaction
of official business. The Public Information Act requires a governmental body to promptly
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produce public information for inspection, duplication, or both upon receipt of a written request
for information from the public. While the Public Information Act enumerates numerous
exceptions to disclosure, GRANTEE acknowledges and agrees to the release of all information
submitted by GRANTEE to GRANTOR pursuant to a request for information. To that end,
GRANTEE will endeavor to submit only such limited information as is required under this
Agreement to allow GRANTOR to verify GRANTEE is meeting its requirements and obligations
under this Agreement.

It shall be GRANTOR’s duty to update and provide information related to GRANTEE’s
compliance with the terms and conditions of this Agreement to the TIRZ.

SECTION 9. CONFLICT OF INTEREST

A. GRANTEE acknowledges that it is informed that the Charter of the GRANTOR of San
Antonio and its Ethics Code prohibit a GRANTOR 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
GRANTOR or any GRANTOR agency such as GRANTOR-owned utilities. An officer or
employee of the GRANTOR has a “prohibited financial interest” in a contract with GRANTOR or
in the sale to GRANTOR of land, materials, supplies or service, if any of the following
individual(s) or entities is a party to the contract or sale: a GRANTOR officer or employee; his
parent, child 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 GRANTOR contract, a partner or a parent
or subsidiary business entity.

B. Pursuant to Section 9(A) above, GRANTEE 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 GRANTOR. GRANTEE further warrants and certifies that it has tendered to the
GRANTOR a Contracts Disclosure Form in compliance with the GRANTOR Ethics Code.

SECTION 10. SECTARIAN ACTIVITY

None of the performances rendered by GRANTEE under this Agreement shall involve, and no
portion of the funds received by GRANTEE under this Agreement shall be used in support of, any
sectarian or religious activity, nor shall any facility used in the performance of this Agreement be
used for sectarian instruction or as a place of religious worship.

SECTION 11. LEGAL AUTHORITY
A. Legal Authority. Each Party assures and guarantees to the other that it possesses the legal

authority to enter into this Agreement, to receive/deliver the funds authorized by this Agreement,
and to perform their respective obligations hereunder.

B. Signatories. Bach Party represents and warrants to the other that the person or persons
signing and executing this Agreement on behalf of such Party has been duly authorized to execute
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this Agreement on behalf of that Party and to validly and legally bind that Party to all terms,
performances and provisions herein set forth.

SECTION 12. GOVERNING LAW AND VENUE

A. Notice to GRANTOR. GRANTEE shall give GRANTOR immediate notice in writing of:
(i) any OSHA investigation of GRANTEE concerning the Business Activities at the Project Site;
(ii) bankruptcy of GRANTEE; and (iii) any notice given by GRANTEE to its employees at the
Project Site required under any applicable laws pertaining to contemplated job reductions at the
Project Site. GRANTEE shall submit a copy of each such notice required hereunder to
GRANTOR within fifteen (15) calendar days after receipt or issuance, as applicable.

B. Texas Torts Claims Act. GRANTEE acknowledges that GRANTOR is a political
subdivision of the State of Texas and is subject to, and complies with, the applicable provisions of
the Texas Tort Claims Act, as set out in the Civil Practice and Remedies Code, Section 101.001 et
seq., and the remedies authorized therein regarding claims and causes of action that may be
asserted by third parties for accident, injury or death.

C. Venue. This Agreement is performable in Bexar County, Texas and shall be interpreted
according to the Constitution and the laws of the State of Texas. Venue and jurisdiction of any
court action brought directly or indirectly by reason of this Agreement shall be in Bexar County,
Texas.

SECTION 13. ATTORNEY’S FEES

In the event GRANTEE or GRANTOR should default under any of the provisions of this
Agreement and the other should employ attorneys or incur other expenses for the collection of the
payments due under this Agreement or the enforcement of performance or observance of any
obligation or agreement on the part of the defaulting Party herein contained, the defaulting Party
agrees to pay to the other Party its reasonable fees of such attorneys and such other expenses so
incurred by the non-defaulting Party so ordered by a court having jurisdiction over the Parties.

SECTION 14. CHANGES AND AMENDMENTS
A. Amendments in Writing. Except as provided below, any alterations, additions or deletions

to the terms of this Agreement shall be by amendment hereto in writing and executed by the Parties
to this Agreement.

B. Economic Development Program. It is understood and agreed by the Parties hereto that
performances under this Agreement shall be rendered in accordance with the laws and rules
governing the Economic Development Program as set forth in Texas Local Government Code
Chapter 380, and the terms and conditions of this Agreement.
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SECTION 15. DEFAULT AND SUSPENSION

A. Notice and Cure Period. If GRANTEE fails to comply with any of the terms of this
Agreement (including Section 16), then such non-compliance shall be deemed an “event of
default.” Upon the occurrence of an event of default, GRANTOR shall provide GRANTEE with
written notification as to the nature of the default, whereupon GRANTEE shall have sixty (60)
calendar days following the date of GRANTEE's receipt of GRANTOR’s written notification (the
“Cure Period”) to cure such event of default. Subject to Section 16(B)(3) below, as applicable, if
GRANTEE fails to cure an event of default within its applicable Cure Period, or such longer
period of time as may be reasonably necessary for GRANTEE to cure the default in question if the
same cannot reasonably be cured within such sixty (60) calendar day period, GRANTOR may,
upon written notice of suspension to GRANTEE, suspend this Agreement in whole or in part and
withhold further payments to GRANTEE until the default is cured. Such notice of suspension
shall include: (1) the reason for such suspension; (2) the effective date of such suspension; and (3)
in the case of partial suspension, the portion of this Agreement to be suspended.

B. Lifting of Suspension. A suspension under this Section shall be lifted upon a showing by
GRANTEE that the event of default has been cured or by a written waiver of GRANTOR of the
term(s) in question.

C. No Liability. GRANTOR shall not be liable to GRANTEE or to GRANTEE's creditors for
costs incurred during any term of suspension of this Agreement.

SECTION 16. TERMINATION AND RECAPTURE, OTHER REMEDIES

A Relocation Defined. For purposes of this section, “Relocation,” ‘“Relocated” or
“Relocate” shall mean GRANTEE or a Related Organization, or any other permitted transferee of
GRANTEE's rights under this Agreement which has taken the place of GRANTEE, transferring
all Business Activities from the Project Site to a location outside of the San Antonio City limits for
reasons other than the inability to conduct the Business Activities at the Project Site due to a Force
Majeure Event (as defined in Section 17 below).

B. Default/Termination/Recapture.

L. Relocation. If, during the Term of this Agreement, GRANTEE occupies and uses
the Project Site for its Business Activities and subsequently Relocates (as defined in Section 16(A)
during the Term of this Agreement, then GRANTOR shall have the right to terminate this
Agreement. Said termination shall be effective for the tax year during which the Relocation is
completed. Unless GRANTEE presents credible evidence to clearly indicate a date of Relocation,
GRANTOR’s determination shall be final and conclusive. Upon termination, GRANTOR shall
have the right to recapture from GRANTEE all funds previously disbursed to GRANTEE, and/or
for the benefit of GRANTEE, under this Agreement and not previously recaptured by GRANTOR
in accordance with the recapture schedule set forth in Section 16(C) below, and GRANTOR shall
be entitled to the payment of the amounts to which it is entitled within sixty (60) calendar days
from the date it notifies GRANTEE in writing of termination and its election to recapture such
amounts.
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2. Cessation of Business Activities. If, during the Term of this Agreement,
GRANTEE occupies and uses the Project Site for its Business Activities and subsequently ceases
conducting Business Activities at the Project Site for a continuous period of three (3) months
during the Term of this Agreement for any reason, except if such cessation is caused by a Force
Majeure Event, then GRANTOR shall have the right to terminate this Agreement. Said
termination shall be effective for the tax year during which the cessation occurred. Unless
GRANTEE presents credible evidence to clearly indicate a date of cessation, GRANTOR’s
determination of a date of cessation shall be final and conclusive. Upon termination, GRANTOR
shall have the right to recapture from GRANTEE all funds previously disbursed to GRANTEE,
and/or for the benefit of GRANTEE, under this Agreement and not previously recaptured by
GRANTOR in accordance with the recapture schedule set forth in Section 16(C) below and
GRANTOR shall be entitled to the payment of the amounts to which it is entitled within sixty (60)
calendar days from the date it notifies GRANTEE in writing of termination and its election to
recapture such amounts.

3. If GRANTEE, a Related Organization, GRANTEE's Subsidiary, or a
GRANTOR-approved assignee fails to hire and retain the minimum number of permanent
Full-Time Employees and/or New Full-Time Employees as and when required in Section 2 above,
or fails to satisfy the requirements for Full-Time Jobs and New Full-Time Jobs set forth in Section
2 above in a given year, then the Annual Real Property Tax Rebate shall be reduced that tax year
by the same percentage as the percentage deficiency in the total number of Full-Time Jobs and
New Full Time Jobs identified in such given year. For example, if GRANTEE employs only
ninety percent (90%) of the Full-Time Employees and/or New Full-Time Employees required in a
given year under Section 2 above, then GRANTEE shall be entitled to ninety percent (90%) of the
Annual Real Property Tax Rebate for the Project Site for that tax year. Such Annual Real Property
Tax Rebate reduction percentage shall be independent from and in addition to any such Annual
Real Property Tax Rebate reduction percentage applicable in any instance under Section 16,
Paragraph B(4) below. Should GRANTEE fail to employ at least fifty percent (50%) of the
minimum number of Full-Time Employees and/or New Full Time Employees required in a given
year under Section 2, then, at the option of GRANTOR, this failure may be grounds for
termination of this Agreement by GRANTOR. Said termination shall be effective for the calendar
year during which the number of Full-Time Employees and/or New Full Time Employees falls
below fifty percent (50%) of the minimum number of Full-Time Employees and/or New
Full-Time Employees in a given year under Section 2. Upon termination, any and all taxes rebated
for that tax year and all previously-rebated taxes under this Agreement shall be recaptured by
GRANTOR and GRANTOR shall be entitled to the payment of such recaptured taxes within sixty
(60) calendar days from the date it notifies GRANTEE in writing of the termination. For purposes
hereof, compliance with the requirements for the Full-Time Jobs and/or New Full-Time Jobs for
each calendar year shall be determined by averaging of the two Semi-Annual Certifications for
such calendar year.

4. If GRANTEE fails to make the Required Capital Investment required in Section 2
above by the deadline set forth in Section 2B, then the Annual Real Property Tax Rebate shall be
reduced in the following tax year and any succeeding tax year in which the Required Capital
Investment has not been fully satisfied by the same percentage as the percentage deficiency in the
Required Capital Investment identified in such given year. For example, if GRANTEE has
completed ninety-five percent (95%) of the Required Capital Investment required in a given year,
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GRANTEE shall be entitled to ninety-five percent (95%) of the Annual Real Property Tax Rebate
for the Project Site for that following year. Such Annual Real Property Tax Rebate reduction
percentage shall be independent from and in addition to any such Annual Tax Real Property
Rebate reduction percentage applicable in any instance under Section 16, Paragraph B(3) above.
Should GRANTEE fail to make at least ninety percent (90%) of the Required Capital Investment
as required under Section 2, then, at the option of GRANTOR, this failure may be grounds for
termination of this Agreement by GRANTOR. Said termination shall be effective for the calendar
year during which the Required Capital Investment falls below ninety percent (90%) of the
minimum Required Capital Investment in a given year under Section 2. Upon termination, any
and all taxes otherwise rebated for that tax year under this Agreement and all previously-rebated
taxes under this Agreement shall be recaptured by GRANTOR and GRANTOR shall be entitled to
the payment of such recaptured taxes within sixty (60) calendar days from the date it notifies
GRANTEE in writing of the termination. For purposes hereof, compliance with the requirements
for the minimum Required Capital Investment shall be determined by Semi-Annual Certification,
subject to GRANTOR s right to inspect the Records of GRANTEE as set forth herein.

5. Any Annual Real Property Tax Rebate reduction under Section 16 shall reduce the
Maximum Benefit and maximum Annual Real Property Tax Rebate accordingly.

6. Bankruptcy. If GRANTEE, any Related Organization, and/or other
GRANTOR-approved assignee permitted under this Agreement files any petition for bankruptcy,
then this Agreement shall automatically be deemed to have terminated one (1) day prior to the
filing of the petition for bankruptcy and, upon such termination, all funds previously disbursed to
GRANTEE, and/or for the benefit of GRANTEE, under this Agreement which have not been
previously recaptured by GRANTOR may be recaptured by GRANTOR according to the schedule
set forth in Section 16(C) below.

C. In any circumstance that GRANTOR is entitled to and elects to recapture funds disbursed
hereunder, the portion subject to recapture shall be as follows:

REBATE TERM AND RECAPTURE TOTAL PERCENTAGE PERIOD
YEAR IN WHICH RECAPTURE FUNDS TO BE RECAPTURED:
OCCURS:

2030 - 2034 100%

2035 80%

2036 60%

2037 40%

2038 20%

2039 10%

That period of time during the Rebate Term set forth above as years 2035 through 2039 is referred
to herein as the “Recapture Period”. GRANTOR shall be entitled to the payment of such
disbursed funds within sixty (60) calendar days from the date it notifies GRANTEE in writing. If
the Rebate Term ends prior to December 31, 2034, as set forth herein, then the Recapture Period
shall be deemed to be automatically adjusted to provide for a five (5) year Recapture Period
commencing the year following the end of the Rebate Term.
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D. Limitation on Recapture. Notwithstanding the foregoing, any such recapture shall be
subject to any and all lawful offsets, settlements, deductions or credits to which GRANTEE may
be entitled at law or under this Agreement. The termination and/or recapture of grant funds
provided in this Section 16 are not applicable to situations involving minor changes to the
description of the Project Site, or GRANTOR-approved changes in ownership or in management
thereof, so long as GRANTEE, its parent, subsidiary, affiliate or any successor or assignee allowed
under the terms of this Agreement, continues conducting Business Activities or other authorized
activities thereon as provided hereinabove and assumes in writing joint and severable liability for
all of GRANTEE’s obligations hereunder and under the Tax Abatement Agreement and, in such
event, GRANTEE shall remain liable for GRANTEE’s obligations hereunder and under the Tax
Abatement Agreement.

E. GRANTOR Default. If the GRANTOR fails to make payment of any of the Annual
Property Tax Rebates when due and fails to cure such failure within thirty (30) days following
receipt of written notice thereof from GRANTEE, then the GRANTOR shall be deemed in default
under this Agreement and GRANTEE shall be excused from performance of any of the conditions
or requirements hereunder (including the job and investment requirements) until such time as such
default has been cured. In the event of a default, GRANTOR shall only be liable to GRANTEE for
the Annual Real Property Tax Rebates, which shall be GRANTEE's sole and exclusive remedy,
and shall not be liable for any other damages including alleged consequential damages.

SECTION 17. AUTHORIZED RELIEF FROM PERFORMANCE (Force Majeure)

In addition to relief expressly granted in this Agreement, GRANTEE may be granted relief from
performance of this Agreement to the extent GRANTEE is prevented and/or impaired from
compliance and performance by any Force Majeure Event. For purposes of this Agreement, a
“Force Majeure Event” shall include an act of war, order of legal authority, act of God, terrorism,
social unrest, strike, natural disaster casualty, condemnation or other event beyond the reasonable
control of GRANTEE. The burden of proof for such relief shall rest upon GRANTEE. To obtain
relief based upon this Section 17, GRANTEE must file a written notice with GRANTOR’s
Economic Development Department for approval, specifying the Force Majeure Event and the
performance under this Agreement that such event is impairing.

SECTION 18. RESERVED
SECTION 19. REASONABLENESS

The Parties agree to act reasonably and in good faith when acting under the terms of this
Agreement.

SECTION 20. NO WAIVER
Failure by either Party to exercise any right or remedy hereunder available to it shall not constitute

a waiver of the right to exercise that or any other right or remedy at any time in the future, absent a
written agreement to the contrary.
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SECTION 21. NON-ASSIGNMENT AND DEBARMENT

A This Agreement is not assignable by any Party without thirty (30) calendar days’ prior
written consent of the non-assigning Party. GRANTOR will not unreasonably withhold, condition
or delay its consent to any such assignment by GRANTEE. Notwithstanding the foregoing,
GRANTEE may assign this Agreement to a Related Organization or GRANTEE's Subsidiary,
without the written consent of GRANTOR. If GRANTEE so assigns this Agreement to a Related
Organization or GRANTEE's Subsidiary, it shall provide notice of such assignment to GRANTOR
on or before the thirtieth (30" calendar day prior to the date of assignment. Any assignment of
this Agreement in violation of this Section shall enable GRANTOR to terminate this Agreement
and exercise its rights under this Agreement, subject to Section 15 of this Agreement. Any
assignment of this Agreement by GRANTEE, with the exception of an assignment to a Related
Organization or GRANTEE Subsidiary, shall relieve GRANTEE of all obligations and liabilities
under this Agreement.

B. By signing this Agreement, GRANTEE agrees that it will not knowingly award or pay
funds provided under this Agreement to any party which is debarred, suspended or otherwise
excluded from or ineligible for participation in assistance programs by GRANTOR.

SECTION 22. ORAL AND WRITTEN AGREEMENTS

All oral and written agreements between the Parties to this Agreement relating to the subject
matter of this Agreement that were made prior to the execution of this Agreement have been
reduced to writing and are contained in this Agreement.

SECTION 23. NOTICE

Any notice required or permitted to be given hereunder by one Party to the other shall be in writing
and the same shall be given and shall be deemed to have been served and given if: (a) delivered in
person to the address set forth herein below for the Party to whom the notice is given; (b) placed in
the United States mail with postage prepaid, return receipt requested, properly addressed to such
Party at the address hereinafter specified; or (c) deposited, with fees prepaid, into the custody of a
nationally recognized overnight delivery service such as FedEx, addressed to such Party at the
address hereinafter specified. Any notice mailed in the above manner shall be effective two (2)
business days following its deposit into the custody of the United States Postal Service or one (1)
business day following its deposit into the custody of such nationally recognized delivery service,
as applicable; all other notices shall be effective upon receipt. From time to time, either Party may
designate another address for all purposes under this Agreement by giving the other Party no less
than ten (10) calendar days advance written notice of such change of address in accordance with
the provisions hereof.
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TO GRANTOR:

(Whether personally delivered or mailed):

City of San Antonio

Attn: Economic Development
P.O. Box 839966

San Antonio, Texas 78283-3966

- If by personal or overnight delivery:

Economic Development
Attn: Director

19th Floor

100 W. Houston Street
San Antonio, Texas 78205

TO GRANTEE:

Credit Human Federal Credit Union
Attn: Stephen Hennigan

6061 TH-10 West

San Antonio, Texas 78201

Copies to:

Golden Steves & Gordon LLP
Attn: Steve Golden

200 East Basse Road, Suite 200
San Antonio, Texas 78209

SECTION 24. INCORPORATION OF EXHIBITS

Exhibit A: Project Site Description
Exhibit B: Public Improvements
Exhibit C: Incentive Reporting Form

Each of the Exhibits and Attachments listed below is an essential part of the Agreement, which
governs the rights and duties of the Parties, and shall be interpreted in the order of priority as
appears below:

[Signatures appear on next page.]
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WITNESS OUR HANDS, effective as of October 19, 2017 (the “Effective Date”):

Accepted and executed in triplicate originals on behalf of the City of San Antonio pursuant to
Ordinance Number 2017-10-19-0822 and GRANTEE pursuant to its authority.

CITY OF SAN ANTONIO, CREDIT HUMAN FEDERAL
a Texas municipal corporation CREDIT UNION,
a federally-chartered credit union

P e

}Gheryl L. Sculley 7Stephe’n Hennigan
City Manager President and CEO

ATTEST:
o cia Vacek / U
City Clerk

APPROVED AS TO FORM:

Jlan g A —

/VeCity Att%ney

TAX INCREMENT REINVESTMENT ZONE #31
Executed as an acknowledgement that the TIRZ #31 tax increment fund shall serve as the source of
funding for the grant funds provided under this Agreement.

L
L

Presiding Officér
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06/153/18
liem £5

T31-2018-06-15-5R

RESOLUTION BY THE BOARD OF DIRECTORS (*BOARD”) OF TAX
INCREMENT REINVESTMENT ZONE NUMBER THIRTY-ONE. SAN
ANTONIO. TEXAS KNOWN AS THE MIDTOWN TAX INCREMENT ZONE
(“TIRZ”), AUTHORIZING THE EXECUTION OF A CHAPTER 380 GRANT
TAX REBATE AGREEMENT WITH CREDIT HUMAN FEDERAL CREDIT
UNION TO FUND A PORTION OF PUBLIC IMPROVEMENTS AT THE NEW
CREDIT HUMAN HEADQUARTERS LOCATED WITHIN THE MIDTOWN
TIRZ IN COUNCIL DISTRICT 1.

* * * * %

WHEREAS, a financial institution shall undertake a project to expand and relocate its company
headquarters (“Project”), including the development of two state-of-the-art towers. nearly 310,000 square
feet of space that will be sustainably constructed (seeking LEED Gold certification), and a parking
structure to accommodate approximately 9358 vehicles. located at 1803 Broadway in City Council District
1 and within the TIRZ; and

WHEREAS, the Project, is valued at approximately $113 million and involves the creation of a
minimum 50 new jobs and the retention of 435 Jobs to the downtown core with over half having salaries

above the state high wage definition: and

WHEREAS, the City's proposed incentive for the Project is a five-year tax rebate comumencing after the
ten year tax abatement capped at the actual cost of the public improvements up to $5,900,000.00: and

WHEREAS, in accordance with Local Government Code, Chapter 380, the City may establish and
provide for the administration of programs for making loans and grants of public money; and

WHEREAS, on September 8, 2017. the Board considered the proposed tax abatement agreement by the
City of San Antonio for the Project; NOW THEREFORE:

BE IT RESOLVED BY THE BOARD:
SECTION 1: The recitals set out abose are adopted in their entirety.

SECTION 2: The Board hereby authorizes the execution of a Chapter 380 agreement with Credit
Human Federal Credit Union

SECTION 3: City Council previously considered and approved the Chapter 380 agreement on October
19,2017

PASSED AND APPROVED this 15 day of June. 2018. e

Louis Fox
Presiding Officer

S L —

Fdwar®Murphree
AGsistant City Attorney



EXHIBIT
A: Project Site Description
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EXHIBIT B: Public Improvements

Street Infrastructure

(1) Street Improvements - Ave B (includes lane
striping at E. Grayson & Josephine) & Bike
Lane

(2) Street Improvements - Broadway Complete
Streets

(3) Street Improvements - Newell & I-35 to
Broadway only

(4) Street Improvements - Pavers at Broadway &
Pearl Parkway

(5) Street Improvements - Traffic Signal(s) —
Josephine

(6) Street Improvements - Traffic Signal(s) -
Broadway Mods

(7) Bike Station

(8) Street Improvements — Repairs
(9) Parking/Traffic Revisions Pearl Parkway &
Ave B (Pull-In Parking)
Utility Infrastructure

(1) Electric Utility Infrastructure - CPS Fees

(2) Gas Utility Infrastructure - CPS Fees/Meter
(8) Telecom Utility Infrastructure -
ATT/TW/Grande/L3 Fees
Other Construction
(1) Bus Station

(2) Construction in the Right of Way

n

BrEerpnme po op

Storm Sewer - Broadway ROW
Clean Streets
Traffic Control/Sidewalk Control
Lane Closures
Curb/Gutter
Sidewalks
Pavers
Board Formed Concrete Walls
New Trees/Landscape

Tree Replacement
Underground Utility Ductbank
Bike Racks

. Mill & Overlay

OH&P

Public/Green/Patio Spaces
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EXHIBIT C: Incentive Reporting Form

City of San Antonio
Economic Development Department
Incentive Reporting Form

Company Name:

Reporting Period

Name/Phone/Email of Person Preparing Report:

Real Properfy: expentlitures ussociated with rel properiy improvements during reporting period
rerilieation fny ficlude AIA forms, recéipts, invoices, réquest for payuient from contractor, efc.)

1. Renl Property improvements reported last reporting period

2. Renl Property improvements made since last reporting period

3. Totnl cumulntive Real Property improvements made (Aiiach supporting documents.)

Pernpnal Properly: expenditures associated with pghﬁnj: tiperty improvements during reporting period
Verifita nchide recel Involces, requests fi etc.)

4. Personn) Property improvements reported last reporting period

5. Personnl Property improvements made siice last reporting period

6. Total cumulntive Personal Property impro ts madle (Arrach supporring documents.)

TInventory/Supplies: (Verification may include receipts; involces, requests for,payment, etc.)

7. Inventory and Supplies improvements reported last reporting period

8. Inventory and Supplies improveinents made since last reporting period

9. Total cumulative i ou Inventory and Supplies made (Attach supporting docu )

Jobs: _full-time (2,080 sivaight-time pald houfs) Jobs created during reporting pefiod
(Verification: payroll registers with total number of employees, datés of hire, hourly wages, étes)

10. Total ber of jobs reported at the facility last reporting period (For supporting dociuments, see above.)

11 Jobs created during reporting period

12. Total ber of jobs reported at the facility this reporting period

13, What is the mi hourly wage paid at the facility (For supporting de see above )

14. Percent of workforce receiving premitn wages. (Refers to percentage of workforce carning the all-indusiry wage)

Additiona) Gontractual Obligations (As applicable per your Agréement)

15, Percent of workforce that is local

16 Percent of workforce that is economically disadvantaged (nttach infonnation regarding

y's good-faith efforts).

17. Regarding employee benefits, please attach separnte sheet demoustrating compliauce with your agreement.

Certification:

1 certify, under penalty of perjury, that the information provided in this report and the artached documents is correct, and that the company

has complied with all terms and conditions of its agreement with the City of San 4
_ Signature: Date:

Printed Namse: . Title: .
Mail original signed formn, with supporting d to: E Develop Departent, Operations & Monitoring, City of San Antowio, P. O

Box 839966, San Antonio, Texas 78283-3966. For questions regarding this report, please contact the Ecouomic Development Department, at 210:207-

0150 or e-minil: montonngamlops@ sanantonio gov
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. o Exhibit D: Benefits
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Firmly planted
. in San Antonio.
And Growing.
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9 017/2018 BENEFITS ENROLLMENT GUIDE

At Credit Human, we've built a reputation for satisfying
customer needs through superior products and
services. We cannot succeed without the hard work
and commitment of our employees! That's why we
offer eligible employees a valuable benefit package
that includes health care coverage, life insurance,
AD&D coverage, disability protection, vacation and
much more. Providing great benefits to you and your
family is just one more way Credit Human takes care
of the people who make our credit union great.

This guide is your one-stop source for facts about your
benefit plans. It's not enough to simply have a
comprehensive, affordable and flexible plan available;
you need to know what your choices are and how the
plans work. In the following pages, you will find
choices and options described in clear, easy-to-read
terms.

This guide explains important details of your
company-sponsored benefit plans. We have done our
best to write and design this guide in a manner that
makes it easy to understand. However, it is important
to point out that this is a guide, and if there are any
differences between this summary and the official plan
documents, the plan documents will always take
precedence.

Please take the time to READ THIS GUIDE
THOROUGHLY and CAREFULLY. We ask that you
share this guide with your family, and save it for future
reference.
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Credit Human Compensation & Benefits

TEL: 210-258-1309
EMAIL: hrbenefitsteam@sacu.com
ADDRESS: Credit Human
Attn: Compensation & Benefits
6061 IH 10 West
San Antonio, TX 78201

Benefit Team Members:
Mireya Valero Benefits Specialist
210-258-1807 hrbenefitsteam@sacu.com

Alice Pearson Benefits Manager
210-258-1814 hrbenefitsteam@sacu.com

Joanna Hernandez Total Rewards Manager
210-258-1808 hrbenefitsteam@sacu.com

Who is Eligible for Benefits?
Full-time employees working a minimum
of 40 hours pen week and part-time
employees working a minimum of/25 hours
per week.

Approved Proof of
Eligibility for. Dependents:

Copy, of Certified Birth Cerlificate

Copy of Recent\Federal Tax Return ar
1040 Tax Form

Copy of Declaration of Registration of

Informal Marriage

Copy. of Marriage Cettificate

Copy. of Court' Appointed Guardianship

Please refer to plan/document for. eligibility,
requirements and other approved proof of eligibility:
documents.

Providers, Effective Dates, & More

[Provider | Group# [ Effective Date |
Aetna {(Medical) 724969 September 1
Aetna (Dental) 724969 September 1
SBS Admini;trative Services September 1
(Flex Spending Accounts)

Employee Assistance Program September 1
Milliman Retirement Plan After 12 months
(Pension) of service
Milliman (401(k) Plan) Immediate
Aetna (Basic Life/AD&D) 724969 September 1
Prudential (Long Term Disability) 52601 September 1
Voluntary Products September 1
Avesis Vision L ?;17 g' September 1
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