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August 21, 2020

Douglas A. Allison, Attorney-at-Law
403 N Tancahua Street

Corpus Christi, Texas 78401

Via Email: doug@dallisonlaw.com

SUBJECT: TIRZ #4 Development Reimbursement Agreement with The Breakers at North
Beach, L.P.

Dear Mr. Allison:

| received a copy of a letter, dated August 14, 2020, that you sent to the City Manager’s
Office regarding the TIRZ #4 Development Reimbursement Agreement (the “Agreement”),
a copy of which is attached.

Your letter claims that you are representing The Breakers at North Beach, L.P. on matters
related to the Agreement. The City Attorney’s Office represents both the City of Corpus
Christi and the TIRZ #4 on any issue related to this Agreement.’ Your letter, which was
addressed to the City Manager, but also sent to the TIRZ #4 Board of Directors, is a written
communication with my client initiated by you without my consent. The City Attorney’s Office
was not even copied on the email.? | am sure this was an oversight. In the future, please
send all communications to me in compliance with Rule 4.02 of the Texas Disciplinary Rules
of Professional Conduct.?

Further, the request in your letter is unsigned, making us uncertain as to your authority to
act on your client’s behalf, and it does not match the request the City previously received
from your client as described below:*

e The request in your letter was to extend the period to obtain building permits from the
City to 12 months after an uncertain date you describe as “COVID”, while the request
from your client was to extend such time by 12 months.

e The request in your letter was to extend the time to complete construction of the
improvements to 36 months after the uncertain date you describe as ‘COVID”, while
your client’s request contains no request for extension of completion of construction.

Your letter also contains several misrepresentations that should be cleared up. Your statement that the City
has no right to discuss this matter in executive session is false. Your client breached the contract. A breach
of the contract entitles the City Attorney to discuss the legal rights of the City in executive session.

Before we can provide your client’s request to our client for action, we will need to clear up the ambiguities
created by your latest request. The contract provides a 60-day cure period. However, we are extending the
60-day cure period to September 30, 2020 to enable your client’s requests to be de-conflicted. Please contact
me so that we can reliably and clearly inform our client of the precise desire of your client.

Sincerely,

Aimee Alcorn-Reed
Assistant City Attorney

1 See attached Agreement.

2 See attached transmittal email

3 See attached Rule 4.02

*See attached letter from Jeffory Blackard



TIRZ #4 DEVELOPMENT REIMBURSEMENT AGREEMENT- The Frazier

This Development Reimbursement Agreement {the “Agreement”) is entered into by and between the City
of Corpus Christi, Texas (the “City”), as the agent of the Reinvestment Zone Number 4, City of Corpus
Christi, Texas (“TIRZ #4"}, and The Breakers at North Beach, L.P. (the “Developer”).

Recitals

WHEREAS on November 12, 2019, the City Council of the City {the “City Council”) approved Ordinance
#031927, which established the TIRZ #4 in accordance with Texas Tax Code Chapter 311. TIRZ #4 promotes
economic development and stimulates business and commercial activity in the North Beach area of
Corpus Christi (the “Zone”);

WHEREAS on November 19, 2019, the City Council approved a Project and Financing Plan (the “Plan”} for
TIRZ #4;

WHEREAS the Board of Directors of TIRZ #4 (the “Board”) includes members of the City Council in a non-
public-official capacity, as well as representation from Nueces County, who has committed to contribute
to TIRZ #4 through an Interlocal Agreement created in 2019;

WHEREAS the Plan contained certain programs designed to improve conditions and increase commerce
within the Zone;

WHEREAS the Developer has proposed a development plan ({the “Development”} for the certain
improvements and projects listed on attached Exhibit A (each, an “Improvement” and, collectively, the

‘Improvements”). The Improvements are planned to be constructed on the property located at 3612
Surfside Blvd, with such property being more fully described in the attached Exhibit B (the “Property”);

WHEREAS the Property is located within the Zone, and the Improvements fall within one of the programs
approved in the Plan;

WHEREAS the Developer, or an affiliated entity, is also developing an additional property within the Zone,
located at approximately 4933 West Causeway Blvd, with such property being more fully described in the
attached Exhibit B (“LaVista Pointe”);

WHEREAS the Development concept has been refined through cooperation between the Developer, the
City and the Corpus Christi Regional Economic Development Corporation to meet the desired goals of
revitalization within the Zone and serve a public benefit;

WHEREAS any reference to “City” or “City Staff,” is entirely in agency capacity for TIRZ #4, and further the
City as a home-rule municipal corporation is not a party to this agreement; and

WHEREAS the Developer desires to be reimbursed for certain future costs incurred pursuant to the

Development, and TIRZ #4 desires to reimburse the Developer for these costs in accordance with this
Agreement;

Agreement

Now therefore, in consideration of the mutual covenants and obligations, the parties agree as follows:



Section 1. Reimbursement Obligations.

The City shall reimburse the Developer from available TIRZ #4 funds in an amount up to the estimated
project cost listed next to each Improvement in attached Exhibit C (the “Estimated Project Costs”), except
that (a) the total amount of all such reimbursements for the Development may not exceed $7,826,200
and (b) if the Developer actually incurs a cost for an Improvement less than that Improvement’s Estimated
Project Cost, the City shall reimburse the Developer for only the amount of the cost that the Developer
actually incurred for that Improvement. Based on qualifications of the Development, the Program
reimbursement structure is as follows:

(a} Project Specific Development Agreement:

{1) Beginning the first tax year for which the tax is levied after the Developer receives a Certificate
of Occupancy (“C of Q”) for all units that require a C of O that are included as part of the
Development from the City’s Development Services Department, the City shall reimburse
annually up to 95% of the property tax increment paid on the Improvements to the Property
to the participating taxing entities in TIRZ #4, for a period of time not to exceed 18 years, or
the expiration of TIRZ #4, whichever comes first. In addition to the 95% of the tax increment
paid on the improvements to the Property, the City shall reimburse 95% of the tax increment
paid on improvements to LaVista Pointe over the same time period.

(2) Each such payment shall be made no later than 30 days following the City’s approval of a valid
Request for Reimbursement submitted by the Developer.

(3) After City has paid to Developer an amount equal to either the total amount that Developer
expended on eligible Project Costs or the not to exceed amount listed in the first paragraph
of Section 1, whichever is less, City shall have no further obligation to pay any amount to
Developer.

(4) No interest shall accrue on any amount of unreimbursed Project Costs, and City shall not be
obligated to pay Developer any interest whatsoever under this Agreement.

(5) The reimbursement under this Agreement is for either the time period provided in (1) above
or the amount of time required to reimburse the total required amount in accordance with
(3) above, whichever comes first. Once either the time period provided in (1) ends or the
amount provided in (3) has been reimbursed, the Developer shall not be entitled to any
further reimbursement under this Agreement.

(6} If at any time prior to the completion of the Development, the Developer decides not to
proceed with the construction of either a hotel or a multi-family residential building, the
Developer must notify the City in writing. In such event, as long as the Developer constructs
the hotel or the multi-family residential building, then, the City will reimburse the Developer
in accordance with this Section 1 up to half of the not to exceed amount listed in the first
paragraph of Section 1. In no event will the City’s reimbursement under this section exceed
20% of the total amount expended by the Developer for the Development.

Section 2. Closing Statement Required. Intentionally deleted.

Section 3. Conditions for Reimbursement.

The City shall reimburse Developer in accordance with Section 1 only if the following conditions are
fulfilled:




(a)

(b)

(c)

(d)
(e)

(f)

(g
(h)

Developer obtains all required building permits from the City and commences construction of the
Improvements within six (6) months of the date this Agreement is signed by the City. Any extensions
of this deadline must be requested by Developer in writing and approved by the Board.

The Developer completes construction of all of the Improvements on the Property on or before July

31, 2022 (the “Completion Date”) in accordance with Exhibit A and the City’s building codes and

policies.

The completed Improvements must include all elements (including but not limited to: all design,

structural, architectural, lighting, landscaping, etc.) which are shown or referenced in the

Development Plan attached hereto as Exhibit A. Any amendments to the Development Plan must be

submitted in writing and be approved by all parties to this Agreement.

The City’s Development Services Department issues a C of O for the Improvements.

Within 60 days of the issuance of C of O, the Developer submits a Request for Reimbursement for

actual Project Costs, in the form contained in Exhibit D, including:

(i) CofQ;

(i.)  specificimprovements completed under the Project and the amount of money that Developer
paid for completion of such work and that Developer claims as actual Project Costs;

(iii.)  supporting documents demonstrating that such amounts were actually paid by Developer,
including but not limited to invoices, receipts and final lien waivers signed by the general
contractor;

Appropriate City Staff has inspected the Improvements and certifies that the Improvements are
complete, acceptable, and comport to the terms of this Agreement.
Request for Reimbursement form is reviewed and approved by the appropriate City staff.
If the Developer fails to pay the required taxes on the property or files an appeal to the Nueces County
Appraisal District or any state or federal court of the assessed value of Property for ad valorem tax
purposes, the City and TIRZ #4 shall be under no obligation to make any payments under this
agreement until such time as the appeal is resolved and all taxes are paid in full. Any late fees, fines,
or interest assessed as a result of the failure to pay taxes or the appeal process shall not be reimbursed
to the Developer under this agreement. Reimbursement is limited to the actual amount of property
tax paid on the Improvements.

The Parties understand that the overall Project described on Exhibit A hereto, as well as the related

Plan, may undergo maodification prior to and/or during the construction and development process.

Developer may request amendments to the Exhibit A as the Development proceeds. Such requested

amendments will be reviewed by City staff and presented to the Board for approval, which approval

will not be unreasonably refused as long as the modifications do not substantially alter the overall
character and intent of the Project. Changes to any portion of the Development not specifically
referenced in Exhibit A do not require an amendment. Changes to project costs in Exhibit C do not

require an amendment. If the total eligible project costs are lower than presented in Exhibit C,

payment on the basis of the actual project costs will be made in accordance with Section 1 herein.

Section 4. Audit

Developer will also make available for inspection by designated City Staff all financial and business records
of Developer that relate to the Project, in order to assist City Staff in verifying the Developer’s compliance
with the terms and conditions of this Agreement. TIRZ #4 shall have the right to have these records
audited.



Section 5. Maintenance of Property and Improvements.

Developer must maintain the property for the entirety of the Agreement in accordance with the City’s
Property Maintenance requirements. Citations from the Code Enforcement for property maintenance
issues will initiate termination provision (Section 6).

If the Developer constructs the Improvements, the Developer shall maintain the Improvements, premises,
and adjacent public right of way in good condition and so as to not contribute to blight in the Zone. The
Developer’s obligation to maintain the Improvements and public right of way adjacent to the Property,
includes without limitation, maintaining the landscaping, sidewalks, aesthetics, and general cleanliness of
the premises. This obligation to maintain the Property exists throughout the entire term of the Agreement
and for two years after final payment. Failure by the Developer to properly maintain the Property is an
Event of Default.

Section 6. Termination.

Unless sooner terminated in accordance with this Section, this Agreement shall survive the expiration of
TIRZ #4. If the Developer has not fully complied with Section 3 Conditions for Reimbursement by the
Completion Date, this Agreement shall terminate immediately, unless mutually agreed to in writing in
accordance with Section 17. However, if Developer fails to meet the Completion Date because of reasons
of force majeure (as referenced in Section 8 below) or for other reasons beyond the control of Developer,
then the Completion Date shall be extended accordingly to account for the period of time that Developer
was delayed or prevented from completing its obligations hereunder.

Three citations from the City’s Code Enforcement Division for significant and non-minor property
maintenance violations and/or one Code Enforcement citation that results in the City abating the property
will initiate a review process by the TIRZ #4 Board, at which time the Board may elect to terminate the
Agreement.

Section 7. Warranties.
Developer warrants and represents to City the following:

(a) Developer, if a corporation, partnership, or limited liability company, is duly organized, validly existing,
and in good standing under the laws of the State of Texas, and further has all corporate power and
authority to carry on its business as presently conducted in Corpus Christi, Texas.

(b) Developer has the authority to enter into and perform, and will perform, the terms of this Agreement.

(c) Developer has timely filed and will timely file all local, State, and Federal tax reports and returns
required by law to be filed, and has timely paid and will timely pay all assessments, fees, and other
governmental charges, including applicable ad valorem taxes, during the term of this Agreement.

(d) If an audit determines that the request for funds was defective under the law or the terms of this
agreement, Developer agrees to reimburse the City for the sums of money not authorized by law or
this Agreement within 30 days of written notice from the City requesting reimbursement.

(e) The parties executing this Agreement on behalf of Developer are duly authorized to execute this
Agreement on behalf of Developer.

(f) Developer does not and agrees that it will not knowingly employ an undocumented worker. If, after
receiving payments under this Agreement, Developer is convicted of a violation under 8 U.S.C. Section
1324a(f), Developer shall repay the payments at the rate and according to the terms as specified by




City Ordinance, as amended, not later than the 120th day after the date Developer has been naotified
of the violation.

Section 8. Force Majeure.

If the City or Developer are prevented, wholly or in part, from fulfilling its obligations under this
Agreement by reason of any act of God, unavoidable accident, acts of enemies, fires, floods, governmental
restraint or regulation, strikes and/or any work stoppage or delay not within a party’s control, as well as
the shutdown, stoppage or delay of any governmental agency reviewing or providing work, permits, or
licenses to the Project, other causes of force majeure, or by reason of circumstances beyond its control,
then the obligations of the City or Developer are temporarily suspended during continuation of the force
majeure. If either party’s obligation is affected by any of the causes of force majeure, the party affected
shall promptly notify the other party in writing, giving full particulars of the force majeure as soon as
possible after the occurrence of the cause or causes relied upon. The party affected will send additional
notice of force majeure every six months during which the force majeure continues. During the
continuation of a force majeure, the parties may negotiate an amendment to this Agreement.

Section 9. Assignment.

Developer may not assign all or any part of its rights, privileges, or duties under this Agreement without
the prior written approval of the Board. Any attempted assignment without such approval is void, and
constitutes a breach of this Agreement. Assignment can only be requested for multi-year reimbursements,
after completion of the Development by Developer.

Section 10. Indemnity.

Developer covenants to fully indemnify, save, and hold harmless the TIRZ #4, the City,
their respective officers, employees, and agents (“indemnitees”) against all liability,
damage, loss, claims, demands, and actions of any kind on account of personal injuries
(including, without limiting the foregoing, workers’ compensation and death claims), or
property loss or damage of any kind, which arise out of or are in any manner connected
with, or are claimed to arise out of or be in any manner connected with Developer
activities conducted under or incidental to this Agreement, including any injury, loss or
damage caused by the sole or contributory negligence of any or all of the Indemnitees.
Developer must, at its own expense, investigate all those claims and demands, attend
to their settlement or other disposition, defend all actions based on those claims and
demands with counsel satisfactory to Indemnitees, and pay all charges of attorneys and
all other cost and expenses of any kind arising from the liability, damage, loss, claims,
demands, or actions.

Section 11. Events of Default.
The following events constitute a default of this Agreement:

(a) Failure of Developer to timely, fully, and completely comply with any one or more of the
requirements, obligations, duties, terms, conditions, or warranties of this Agreement, including a
failure to properly maintain the Property.



(b} TIRZ#4, the Board or City Staff determines that any representation or warranty on behalf of Developer
contained in this Agreement or in any financial statement, certificate, report, or apinion submitted to
the TIRZ #4 in connection with this Agreement was incorrect or misleading in any material respect
when made.

(c}) Developer makes an assignment for the benefit of creditors.

(d) Developer files a petition in bankruptcy, or is adjudicated insolvent or bankrupt.

Section 12. Notice of Default and Cure Period.

Should the City determine that Developer is in default according to the terms of this Agreement, the City
shall notify Developer in writing of the event of default and provide sixty (60) days from the date of the
notice (“Cure Period”) for Developer to cure the event of default, and if not capable of cure within sixty

{(60) days, then within a reasonable period of time determined appropriate and agreed to by the parties
hereto.

Section 13, Results of Uncured Default.

After exhausting good faith attempts to address any default during the Cure Period, and taking into
account any extenuating circumstances that might have occurred through no fault of Developer, as
determined by the City, the following actions must be taken for any default that remains uncured after
the Cure Period.

(a) Developer shall immediately repay all funds paid from TIRZ #4 funds under this Agreement.

{b) Develbper shall pay reasonable attorney fees and costs of court, if legal action is taken against the

Developer to enforce the rights of the City and TIRZ #4 hereunder.

{c) The City and TIRZ #4 shall have no further obligations to Developer under this Agreement.

(d) Neither the City nor the TIRZ #4 may be held liable for any consequential damages.

{e) The City and TIRZ #4 may pursue all remedies available under law.

Section 14. No Waiver.

{(a) Nowaiver of any covenant or condition, or the breach of any covenant or condition of this Agreement,
constitutes a waiver of any subsequent breach of the covenant or condition of the Agreement.

(b) No waiver of any covenant or condition, or the breach of any covenant or condition of this Agreement,
justifies or authorizes the nonobservance on any other occasion of the covenant or condition or any
other covenant or condition of this Agreement.

{c) Any waiver or indulgence of Developer’'s default may not be considered an estoppe! against the City
or TIRZ #4.

(d) It is expressly understood that if at any time Developer is in default in any of its conditions or
covenants of this Agreement, the failure on the part of the City to promptly avail itself of the rights
and remedies that the City may have, will not be considered a waiver on the part of the City, but City
may at any time avail itself of the rights or remedies or elect to terminate this Agreement on account
of the default.

Section 15. Available Funds.

Developer specifically agrees that City and the TiRZ #4 shall only be liable to Developer for the actual
amount of the money due Developer under this Agreement from TIRZ #4 funds, and shall not be liable to
Developer for any actual or consequential damages, direct or indirect, interest, attorney fees, or cost of
court for any act of default by City or the TIRZ #4 under the terms of this Agreement. Payment by City is

6




strictly limited to the total amount of increment funds for TIRZ #4. City shall use its best efforts to
anticipate economic conditions and to budget accordingly. However, it is further understood and agreed
that, should the actual tax increment funds be less than the total amount due to all contracting parties at
the time, then in that event, all contracting parties shall receive only their pro rata share of the available
increment funds for that year, as compared to each contracting parties' grant amount for that year, and
City and the TIRZ #4 shall not be liable to for any deficiency at that time or at any time in the future. In
this event, City will provide all supporting documentation, as requested. Reimbursements paid to
Developer shall require a written request from Developer accompanied by all necessary supporting
documentation, as outlined in Section 3.

Section 16. Notices.

Any required written notices shall be sent by certified mail, postage prepaid, addressed as follows:

If to Developer:

The Breakers at North Beach, L.P.

Attn:  Jeffory Blackard
401 Adriatic Parkway, Suite 700
McKinney, Texas 75070

If to City:

City of Corpus Christi

Attn.:  City Manager’s Office
Tax Increment Reinvestment Zone #4
P.O. Box 9277
Corpus Christi, Texas 78469-9277

Notice is effective upon deposit in the United States mail in the manner provided above.

Section 17. Amendments or Modifications.

No amendments or modifications to this Agreement may be made, nor any provision waived, unless in
writing signed by a person duly authorized to sign agreements on behalf of each party.

Section 18. Captions.

The captions in this Agreement are for convenience only and are not a part of this Agreement. The
captions do not in any way limit or amplify the terms and provisions of this Agreement.

Section 19. Severability.

If for any reason, any section, paragraph, subdivision, clause, provision, phrase or word of this Agreement
or the application of this Agreement to any person or circumstance is, to any extent, held illegal, invalid,
or unenforceable under present or future law or by a final judgment of a court of competent jurisdiction,
then the remainder of this Agreement, or the application of the term or provision to persons or
circumstances other than those as to which it is held illegal, invalid, or unenforceable, will not be affected
by the law or judgment, for it is the definite intent of the parties to this Agreement that every section,
paragraph, subdivision, clause, provision, phrase, or word of this Agreement be given full force and effect
for its purpose.



To the extent that any clause or provision is held illegal, invalid, or unenforceable under present or future
law effective during the term of this Agreement, then the remainder of this Agreement is not affected by
the law, and in lieu of any illegal, invalid, or unenforceable clause or provision, a clause or provision, as
similar in terms to the illegal, invalid, or unenforceable clause or provision as may be possible and be legal,
valid, and enforceable, will be added to this Agreement automatically.

Section 20, Venue,
Venue for any legal action related to this Agreement is in Nueces County, Texas.
Section 21. Sole Agreement.

This Agreement constitutes the sole agreement between City and Developer. Any prior agreements,
promises, negotiations, or representations, verbal or otherwise, not expressly stated in this Agreement,
are of no force and effect.

[Signature Page Files]




APPROVED AS TO FORM: _ZL day of Novewsoer o

Qi Qs

Assistant City Attorney
For City Attorney

[~

City of Corpus Christi on behalf of Reinvestment Zone Number 4, City of Corpus Christi, Texas

BT CRPRCR 5 TN

Constance Sanchez
Chief Financial Officer

Date: _Qse o, biar 2, 2077

Attest: 77&

E M L Ll,wf?f?\
Rebetca Huerta
City Secretary

The Breakersaﬁ:mea%?., by its general partner, Blackard General Partner 1, Inc.

Jeffory Blackard/ S
President

Date: Y 2/,, 20/9

Exhibit A — Improvements and Project Description
Exhibit B — Property Description
Exhibit C - Estimated Project Costs

Exhibit D — TIRZ #4 Reimbursement Request Form



Exhibit A - Improvements and Project Description

Development and Construction of a 138-unit upscale hotel and a 109-unit luxury multifamily residential
development, including a 320-unit concealed parking facility on bottom floors, 47 surface parking
spaces, a restaurant, fitness center, pool and manicured courtyard areas. The use of the facility will be
multi-family rental, hospitality and restaurant and a limited amount of retail. 22% of the parking spaces
on site will be available for public parking during the day (8:00 a.m. to 6:00 p.m.). The surface parking
spaces will be available for free parking on a first-come, first-served basis. An additional 35 spaces within
the parking facility will be available for paid public parking, charged at reasonable market rates.




Exhibit B — Property Description, Metes & Bounds, Plat

Property:

Property iD: 217622

Geogrephic ID: 1797-0000-0070
Type: Real

Property Use
Code:
Property Use
Description:
Location

3612 SURFSIDE BLVD
CORPUS CHRISTI, TX 78402

Meighborhood: CORPUS BEACH HOTELADD

Address:

Neighborhood

co: S1797

Owner

Name: THE BREAKERS AT NORTH BEACH LP
Mailing 401 Adriatick Parkway 7th Floor
Address: McKinney, TX 75070

s A

Project Site Location.
North Beach - Not to Scale.

Legal
Description:
Zoning
Agent Code:

CORPUS BEACH HOTELLT 7-A

(*) - COMMERCIAL LOT

Mepsco:

Mep 1D: uU-4

Owner iD:
%
Ownership:

740343

100.0000000000%
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LaVista Pointe:

Property ID: 288582
Geographic ID: 6979-0001-1500
Type: Real

Property Use Code:

Property Use Description:

Location
Address:

CORPUS CHRISTI, TX 78402
Neighborhood: PORTO BELLO
Neighborhood CD: $6979

Owner
Name: LA VISTA POINTE LP
Mailing Address:  C/O BLACKARD GENERAL
PARTNER [l INC
401 Adriatic Pkwy
7TH FLOOR
McKinney, TX 75072-5602 %

Legal Description: PORTO BELLO BLK 1 LOT 150
Zoning: (*) - COMMERCIAL LOT
Agent Code:

Mapsco:
Map ID: U-1C

Owner ID: 734997

Ownership: 100.0000000000%




Exhibit C — Project Costs

Improvement Estimated Category
Cost ($)
1) Landscape Design 30,900 Beautification
2) Landscape & Irrigation 269,230 Beautification
3) Swimming Pool & Fence Allowance 299,750 Beautification
4) Pool Cabana 21,800 Beautification
5) Monument Sign 15,000 Beautification
6) Concealed Parking Structure {Concrete) 7,303,000 | Parking Structure
7) Permit Fees, Temp Utilities, Electrical / 463,500 Utilities
Water / Sewer Distribution, Tap Fees
8) Fire Sprinkler, Fire Alarm, Safety Railing 814,959 Code Compliance & Safety
9) Elevators 384,225 Code Compliance & Safety
Total Possible Reimbursement Basis*: | 9,602,364

*Total Possible Reimbursement Basis identifies the Project Costs that make the Development eligible
under the Incentive Guidelines. The Actual Reimbursement is identified in Section 1 of the Agreement.



City of Corpus Christi

Tax Increment Reinvestment Zone #4
Reqguest for Reimbursement

Project Name:

Grant Program:
Type of Reimbursement: [:]One Time L__l Re-Occurring (First Payment)
Requestor: Date Requested:

Improvement Estimated Cost Actual Cost Invoice
{Per Agreement Exhibit C} {Per Attached Documentation) Reference

1)

2)

3)

4)

5)

TOTAL

Attached is the Following:

1) Executed TIRZ #4 Reimbursement Agreement D
2) Certificate of Occupancy Date: D
3) Documentation of Expenses D

Signatures for Submittal:
Authorized Developer: - Date:

Authorized General Contractor: Date:

An incomplete Request for Reimbursement will not be processed. Submit a hard copy and combined PDF
version toArleneM@cctexas.com. Upon receipi of Request, final inspection will be scheduled.

Signatures for Approval Process

Request Rec’d By City: Date:
Documentation Complete: Inspection of Project:

Notes:

Reimbursement Approved: Date:

Tax Increment Reinvestment Zone #4 Request for Reimbursement
Updated October 2019
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Aimee Alcorn-Reed
\

From: Aimee Alcorn-Reed

Sent: Monday, August 17, 2020 3:35 PM

To: Aimee Alcorn-Reed

Subject: TIRZ #4 Development Reimbursement Agreement with The Breakers at North Beach LP.
Attachments: 2020.08.14 Cover Letter from Doug Allison.pdf: Request for Extension of Building

Permits and Completion.pdf

From: Susan Gonzales <susan@dallisonlaw.com>

Sent: Friday, August 14, 2020 1:48 PM

To: Everett Roy <Everett.Roy@cctexas.com>; carolyn.vaughn@nuecesco.com <carolyn.vaughn@nuecesco.com>;
barbara.canales <barbara.canales@nuecesco.com>; tschmid <tschmid@txstateaq.org>; steveb@usslexington.com
<steveb@usslexington.com>; thirdcoastphoto@gmail.com <thirdcoastphoto@gmail.com>; cascott@delmar.edu
<cascott@delmar.edu>; Joe McComb <Joe.McComb@cctexas.com>; Rudy Garza Jr <Rudy.Garza@cctexas.com>;
Paulette Guajardo <Paulette.Guajardo@cctexas.com>; Michael Hunter <Michael.Hunter@cctexas.com>; Ben Molina
<Ben.Molina@cctexas.com>; Roland Barrera [council] <Roland.Barrera@cctexas.com>; Greg Smith
<Greg.Smith@cctexas.com>; Gil Hernandez [Council] <Gil.Hernandez@cctexas.com>; Peter Zanoni
<peterz@cctexas.com>; Lynn@frazier-companies.com <Lynn@frazier-companies.com>; JBlackard@blackard.net
<JBlackard@blackard.net>

Subject: TIRZ #4 Development Reimbursement Agreement with The Breakers at North Beach L.P.

[ [ WARNING: External e-mail. Avoid clicking on links or attachments. We will NEVER ask for
a password, username, payment or to take action from an email. When in doubt, please
forward to SecurityAlert@cctexas.com. 1]

All-
Attached hereto, please find two separate documents from Douglas Allison for your attention.
Please let me know if you experience any issues opening and/or saving the attached files, and | will resend, if needed.

Very best,

Susan K. Gonzales | Office Manager

Law Offices of Douglas A. Allison

403 N Tancahua Street | Corpus Christi, Texas 78401
Main: (361) 888-6002 | Fax: (361) 888-6651

email: susan@dallisonlaw.com




LAW OFFICES OF

DOUGLAS A. ALLISON
August 14, 2020
City of Corpus Christi
Tax Increment Reinvestment Zone #4
P.O. Box 9277

Corpus Christi, Texas 78401

Attn: City Manager’s Office

Re: TIRZ #4 Development Reimbursement Agreement with The Breakers at North Beach, L.P.
City Manager:

I am writing this letter on behalf of The Breakers at North Beach, L.P. (“The Breakers”).
The purpose of this letter is to support a reasonable and orderly process in support of City of
Corpus Christi TIRZ #4 (including related development of properties by The Breakers at North
Beach, L.P.).

On the one hand, the Corpus Christi City Council unanimously voted to support TIRZ #4
to promote development of the North Beach area. On the other hand, some City Council
members and City staff seem determined to undermine those who are pursuing such
development. Of course, transparency is the best cure — and thus we all must strictly adhere to
the Texas Open Meetings Act (“TOMA”). Obviously, I am making reference to TOMA in this
preamble given that a majority of the TIRZ #4 Board of Directors improperly met in executive
session on July 21, 2020 on item #19 of the Corpus Christi City Council’s agenda — and this
gives rise to grave concerns,

Given this backdrop, I would now like to focus on the immediate issue. On November
21, 2019, the City of Corpus Christi entered into a TIRZ #4 Development Reimbursement
Agreement (“Agreement”) with The Breakers. This Agreement requires certain milestones be
met by certain deadlines, subject to other contractual provisions of the Agreement (including but
not limited to Force Majeure provisions, terms of cure, and other provisions). We are in the
midst of a COVID-19 Disaster and the Hurricane Hanna Disaster. The Breakers is and continues
to comply with all terms and provisions of the Agreement.

403 N TANCAHUA STREET, CORPUS CHIRSTI, TX 78401 P:(361)888-6002 F:(361) 888-6651
E: DOUG@DALLISONLAW.COM



On or about June 23, 2020, City Councilman Greg Smith requested an ‘update on the
status of the Frazier Hotel at the next meeting for TIRZ #4.” On or about July 15, 2020, The
Breakers notified the TIRZ #4 Board of Directors that Force Majeure provisions of the
Agreement had been triggered — and, thereby, requested further dialogue and approvals relating
to same. Therefore, this letter is my request — and demand on behalf of The Breakers — that the a
next regularly scheduled monthly meeting for the TIRZ #4 Board of Directors include an agenda
item to allow discussion of all issues relating to The Breakers and the Agreement — and a vote in
support of a new timeline for The Breaker’s continued pursuit of its development of North Beach
pursuant to the Agreement. Please allow this TIRZ #4 Board of Directors’ meeting to be timely
scheduled (in August), and allow an appropriate agenda item to be propetly noticed (so that The
Breakers’ timeline for development may be discussed). Such a meeting must allow for a
discussion in a public forum (in a manner that complies will all provisions of TOMA). The
Breakers’ expenditures of large sums of money in reliance upon the City of Corpus Christi’s
public promise to legitimately create and operate TIRZ #4 must not be undermined by those few
with the City who have personal agendas.

Thank you for your attention to this matter.

Very truly yours,

Douglas ison




Request for Extension of Building Permits and Completion Date

WHEREAS on November 12, 2019, the City Council of the City of Corpus Christi approved
Ordinance #031927, which establishes the TIRZ #4 in accordance with Texas Tax Code Chapter
311. TIRZ #4 promotes economic development and stimulates business and commercial activity
in the North Beach area of Corpus Christi; and

WHEREAS on November 19, 2019, the City Council approved a Project and Financing Plan for
TIRZ #4 and later amended the Project and Financing Plan on December 9, 2019, and March 24,
2020; and

WHEREAS the Board of Directors of TIRZ #4 includes 9 City Council members in a non-public-
official capacity, 1 Nueces County Representative, 1 Community Member [Resident], 1
Developer or Business Owner, 1 Representative from the Texas OState Aquarium, 1
representative from the USS Lexington, and 1 representative from Del Mar College. (“Board”);
and

WHEREAS Nueces County and Del Mar College committed to contribute to TIRZ #4 through a
Interlocal Agreements created 2019 and 2020 respectively; and

WHEREAS on November 21, 2019, the City of Corpus Christi, Texas (“City”) entered into a
TIRZ #4 Development Reimbursement Agreement (“Agreement”) with The Breakers at North
Beach, L.P. (“Developer”) for the development of improvements to the property located at 3612
Surfside Blvd on North Beach (“Property”); and

WHEREAS under the Agreement, the City will reimburse the Developer for project costs
associated with certain improvements made to the Property; and

WHEREAS Section 3(a) and (b) of the Agreement require the Developer to obtain the required
building permits from the City and commence construction of the improvements within six (6)
months of the date of the Agreement and complete construction of all improvements by July 31,
2022, among other requirements, in order to receive the development reimbursement from the
City; and

WHEREAS Section 3(a) allows the Developer to extend the deadline for obtaining building
permits and commence construction of the improvements through a written request to and
approval from the Board; and

WHEREAS Section 8 of the Agreement temporarily suspends any obligation of the City or the
Developer upon an event of Force Majeure or any circumstances beyond the control of either
party that in whole or in part prevents the effected party from fulfilling their obligations under
the Agreement; and



WHEREAS the Developer has not obtained all required building permits and has not
commenced construction of improvements within six months of the date of the Agreement for
reasons specified in the letter addressed to the Board and dated July 15, 2020, including a delay
in part caused by COVID, a force majeure event;

Now therefore, according to the terms of the Agreement, the Developer disputes the City’s
publicized assertion that the Developer is in default of the Agreement by reason of delay caused
by COVID according to Section 8 of the Agreement.

Notwithstanding the foregoing, the Developer is submitting a written request to: (i) extend the
period to obtain building permits from the City and to commence construction improvements
to Property under section 3(a) of the Agreement, each to twelve months (12) months after
COVID and (ii) extend the date certain to complete construction of the improvements to the
Property under Section 3(b) of the Agreement to thirty six months (36) after COVID.

The Board approves the foregoing written requests from the Developer on this day of
, 2020.

Tax Increment Reinvestment Zone Number 4 Board of Directors:

&



by that client. Consequently a lawyer must disclose a material fact to a third party if the lawyer knows that
the client is perpetrating a crime or a fraud and the lawyer knows that disclosure is necessary to prevent
the lawyer from becoming a party to that crime or fraud. Failure to disclose under such circumstances is
misconduct only if the lawyer intends thereby to mislead.

4. When a lawyer discovers that a client has committed a criminal or fraudulent act in the course of
which the lawyer's services have been used, or that the client is committing or intends to commit any
criminal or fraudulent act, other of these Rules require the lawyer to urge the client to take appropriate
action. See Rules 1.02(d), (e), (f); 3.03(b). Since the disclosures called for by paragraph (b) of this Rule
will be “necessary” only if the lawyer's attempts to counsel his client not to commit the crime or fraud
are unsuccessful, a lawyer is not authorized to make them without having first undertaken those other
remedial actions. See also Rule 1.05.

Fraud by a Client

5. A lawyer should never knowingly assist a client in the commission of a criminal act or a fraudulent act.

See Rule 1.02(c).

6. This rule governs a lawyer's conduct during “the course of representing a client.” If the lawyer has
terminated representation prior to learning of a client's intention to commit a criminal or fraudulent act,
paragraph (b) of this Rule does not apply. See “Fraud” under TERMINOLOGY.

Rule 4.02. Communication with One Represented by Counsel

(@) In representing a client, a lawyer shall not communicate or cause or encourage another to
communicate about the subject of the representation with a person, organization or entity of government
the lawyer knows to be represented by another lawyer regarding that subject, unless the lawyer has the
consent of the other lawyer or is authorized by law to do so.

(b) In representing a client a lawyer shall not communicate or cause another to communicate about the
subject of representation with a person or organization a lawyer knows to be employed or retained for
the purpose of conferring with or advising another lawyer about the subject of the representation, unless
the lawyer has the consent of the other lawyer or is authorized by law to do so.

(c) For the purpose of this rule, “organization or entity of government” includes: (1) those persons
presently having a managerial responsibility with an organization or entity of government that relates to
the subject of the representation, or (2) those persons presently employed by such organization or entity
and whose act or omussion in connection with the subject of representation may make the organization
or entity of government vicariously liable for such act or omission.

(d) When a person, organization, or entity of government that is represented by a lawyer in a matter
seeks advice regarding that matter from another lawyer, the second lawyer is not prohibited by paragraph
(a) from giving such advice without notifying or seeking consent of the first lawyer.

76



Comment:

1. Paragraph (a) of this Rule is directed at efforts to circumvent the lawyer-client relationship existing
between other persons, organizations or entities of government and their respective counsel. It prohibits
communications that in form are between a lawyer's client and another person, organization or entity of
government represented by counsel where, because of the lawyer's involvement in devising and
controlling their content, such communication in substance are between the lawyer and the represented
person, organization or entity of government.

2. Paragraph (a) does not, however, prohibit communication between a lawyer's client and persons,
organizations, or entities of government represented by counsel, as long as the lawyer does not cause or
encourage the communication without the consent of the lawyer for the other party. Consent may be
implied as well as express, as, for example, where the communication occurs in the form of a private
placement memorandum or similar document that obviously is intended for multiple recipients and that
normally is furnished directly to persons, even if known to be represented by counsel. Similarly, that
paragraph does not impose a duty on a lawyer to affirmatively discourage communication between the
lawyer's client and other represented persons, organizations or entities of government. Furthermore, it
does not prohibit client communications concerning matters outside the subject of the representation
with any such person, organization, or entity of government. Finally, it does not prohibit a lawyer from
furnishing a “second opinion” in a matter to one requesting such opinion, nor from discussing
employment in the matter if requested to do so. But see Rule 7.02.

3. Paragraph (b) of this Rule provides that unless authorized by law, experts employed or retained by a
lawyer for a particular matter should not be contacted by opposing counsel regarding that matter without
the consent of the lawyer who retained them. However, certain governmental agents or employees such
as police may be contacted due to their obligations to the public at large.

4. In the case of an organization or entity of government, this Rule prohibits communications by a lawyer
for one party concerning the subject of the representation with persons having a managerial responsibility
on behalf of the organization that relates to the subject of the representation and with those persons
presently employed by such organization or entity whose act or omission may make the organization or
entity vicariously liable for the matter at issue, without the consent of the lawyer for the organization or
entity of government involved. This Rule is based on the presumption that such persons are so closely
identified with the interests of the organization or entity of government that its lawyers will represent
them as well. If, however, such an agent or employee is represented in the matter by his or her own
counsel that presumption is inapplicable. In such cases, the consent by that counsel to communicate will
be sufficient for purposes of this Rule. Compare Rule 3.04(f). Moreover, this Rule does not prohibit a
lawyer from contacting a former employee of a represented organization or entity of a government, nor
from contacting a person presently employed by such an organization or entity whose conduct is not a
matter at issue but who might possess knowledge concerning the matter at issue.
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Blackard
Global

July 13, 2020

From: Blackard General Partner III, Inc., General Partner of The
Breakers at North Beach, LP

To: Corpus Christi Tax Increment Reinvestment Zone #4 Board VIA EMAIL

RE: TIRZ #4 Development Reimbursement Agreement — The frazier

Honorable Board Members,

The Breakers at North Beach, LP, an entity which has proposed a development plan for certain
improvements and projects which are planned to be constructed on the property located at 3612
Surfside Blvd (the “Development”) and, on November 12%, 2019, entered into a Development
Reimbursement Agreement, attached as Exhibit A hereto (the “Agreement”) with the City of Corpus
Christi (the “City”) as the agent of the Reinvestment Zone Number 4, City of Corpus Christi, Texas
(“TIRZ #4”). On July 15%, 2020 I received a notice of default from City Manager Peter Zanoni under
Section 3(a) of the Agreement, attached as Exhibit B hereto. In response to this notice we are hereby
requesting a twelve (12) month extension to the Agreement under the same section 3(a).

While the Development has moved forward with preliminary designs, the ability to move forward with
construction documents was hampered by the delay in the selection of the engineer for the North
Beach canal project. The Canal project is an integral part of the design for the Frazier, as the proposed
canal will be directly in front of the subject property. In addition to issues relating to the North Beach
Canal Project, the Development has also experienced notable headwinds relating to the COVID-19
Pandemic.

We have had early meetings with the city staff (Floodplain Manager, Yvette Dodd, and Project
Manager, Mike Guerra) to discuss parking and elevation of the proposed Development and have a
small site permit in place. As you know, the proposed Development would be in a velocity flood zone.
This creates certain complicated design parameters that must be followed. In order to meet the
minimum requirement for finish floor height of 13 to 14ft, for example, we need to know the exact
height of the proposed roadway that will be elevated in front of the property—this in addition to the
new elevations that will change with the addition of the roadways and canal. These factors will directly
affect the height of the finish floors and, unfortunately, we cannot complete drawings with that
unknown.

The location of the canal entrance—another vital design aspect to the proposed North Beach Canal—
will drastically change the designs for the Development. For example, if the entrance to the canal is
adjacent to our property it would change the location of the entrance to the building as well as parking
locations. It would also change the locations for our two (2) means of access to the parking lots.

Blackard Global, Inc.  Principal Office: 401 Adriatic Pkwy, Suite 700, McKinney, Texas 75072 USA +1(g72) 540-0304
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Traffic studies for the proposed canal have not been completed. This is vital to the Development, as it
will determine the curb cuts and entrances to the parking garage that is being contemplated. This will
also help in locating street parking for the site that has been proposed.

To complete construction documents only to have a major change like that would simply not be
possible. We would be paying for two sets of drawings—one for what we think is the case now, and one
for what the reality of the situation becomes. This would also mean that we would be required to go
through permitting with the city again. Funding sources have not been provided by the city for the
canal drainage project and our team has been waiting for those sources as a sign of a good faith effort
by the city. This point has been raised many times but, as the city manager has not raised the requisite
funding, it continues to be an issue.

The other major hindrance has been the global COVID-19 pandemic. It has slowed down the process
as many of the consultants, engineers, architects, and planners have been required to shut down
completely or drastically reduce productivity to comply with government mandates. This is, of course,
a global problem that is completely out of our hands to control and falls under Section 8 of the
agreement - Force Majeure.

While we have been able to gather our resources and keep the LaVista Pointe project on North Beach
on schedule, this effort has been exceedingly difficult. We’re happy that we’ve been able to keep their
jobs going on site while many others were forced to close and that all precautions have been followed
to keep the contractors and workers safe. That project will be a great addition to the City of Corpus
Christi, especially in these uncertain and difficult times.

More than ever, this community needs projects like this that provide jobs and broader economic hope
to the region. We are excited to keep the Development going, but if the challenges presented by the
city on the North Beach Canal Project remain unattended to, a further extension may be necessary.
This project will be another project that will impact the city of Corpus Christi and continue to build
on the remarkable momentum that we have seen build.

With hope and best regards,

Jeffory D. Blackard
President

CC:
Peter Zanoni

Blackard Global, Inc. Principal Office: o1 Adriatic Pkwy, Suite 700, McKinney, Texas 75072 11(972) 540-0304
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Lynn Frazier
EXHIBIT A

TIRZ #4 Reimbursement Agreement
Page 4-17 of 19

Intentionally omitted as the Agreement was previously attached to this letter
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EXHIBIT B

Notice of Default

Blackard Global, Inc. Principal Office: for Adriatic Pkwy, Suite 700, McKinney, Texas 75072 “1(972) 540-0304
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July 15, 2020

The Breakers at North Beach, L.P. VIA CMRRR# 7018 2290 0000 0833 4124
Aftn: Jeffory Blackard

401 Adriatic Parkway, Suite 700

McKinney, Texas 75070

SUBJECT:  TIRZ #4 Development Reimbursement Agreement — The Frazier

PETER ZANONI Notice of Default
City Manager
PO Box 9177 Dear Mr. Blackard:

TRAERGY :
gﬁg?ff;g;&:} The City of Corpus Christi {the “City”) and Reinvestment Zone Number 4, City of Corpus
Fax 3614063338 Christi, Texas ("TIRZ #4") hereby notify you of your failure to comply with the terms of our

Eelelfcctenmcom TIRZ #4 Development Reimbursement Agreement — The Frazier (the “Agreement”). This
RO A0 letter will serve as a the 60-day notice of default in accordance with Section 12 of the
Agreement.

You have not complied timely, fully, and completely with the requirements, obligations,
terms, and conditions of the Agreement. Section 3(a) of the Agreement provides that you
will “[obtain] all required building permits from the City and [commence] construction of
the Improvements within six (8} months of the date this Agreement is signed by the City.”
The City signed the Agreement on December 2, 2019. To date, you have not obtained the
necessary permits or commenced construction.

Failure to cure your default within 60 days can resuit in termination of the Agreement.

Upon termination, the City and TIRZ #4 will no longer have any obligations to the
development or the Agreement.

Sincerely,

=
Peter Zan
City Manager

City of Corpus Christi

O

Cec: TIRZ#4 Board of Directors
Lynn Frazier

Libegal Rdmin Aturisyaimse TIRATIRY #007.14,20 Stackars Defaull Notics v.2
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