
ORDINANCE NO. 20120524-014

AN ORDINANCE AMENDING ORDINANCE NOS. 20081211-028 AND 20091119-
033 TO INCREASE THE GEOGRAPHIC BOUNDARIES OF THE SEAHOLM
REDEVELOPMENT PROJECT TAX INCREMENT FINANCING ZONE NO. 18.
CITY OF AUSTIN AND AMENDING THE FINAL PROJECT AND FINANCING
PLAN, BOARD APPOINTMENTS, AND TERM OF THE ZONE.

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF AUSTIN:

PART 1. Findings. The City Council finds that:

(A) On December 11, 2008, Council adopted Ordinance No. 20081211-028,
which created the Seaholm Redevelopment Project Tax Increment Financing
Zone No. 18 (Zone), and established a board of directors (Board) and
preliminary project and financing plan for the Zone, as well as set the term
and satisfied other statutory requirements in order to establish the Zone.

(B) On March 26, 2009, the Board adopted the final project and financing plan,
and on November 30, 2009, Council adopted Ordinance No. 20091119-033,
which adopted the final project and financing plan for the Zone (the Plan),
finding the Plan feasible and in conformance with the Comprehensive Plan
of the City of Austin.

(C) The Zone was created in accordance with the requirements of chapter 311 of
the Texas Tax Code (the Act), and included real property surrounding the
Seaholm Project, located within the area bounded on the west by the planned
Seaholm Drive from Third Street south to Cesar Chavez Street; on the south
by Cesar Chavez Street from the planned West Avenue west to Seaholm
Drive; on the east by West Avenue from Cesar Chavez Street north to Third
Street; and on the north by Third Street between Seaholm Drive and West
Avenue.

(D) Owner(s) of real property adjacent and contiguous to the Zone's current
geographic boundaries are in support of their inclusion in the Zone.

(E) The City Council has reviewed and determined that the Zone would benefit
from the addition of real property described in this ordinance, and that the
Zone's geographic boundaries should be revised and enlarged as depicted on
the map in Exhibit A attached to and incorporated as part of this ordinance
(Amended Zone).
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(F) The City has prepared an amended reinvestment zone project and financing
plan, attached to and incorporated as part of this ordinance as Exhibit B
(Amended Plan).

(G) The Amended Plan provides that the ad valorem and sales taxes of the City
that constitute the City's tax increment from property and sales within the
Amended Zone will be deposited into the Tax Increment Fund created by
Ordinance No. 20081211-028, and that the ad valorem and sales taxes of the
other taxing units, if agreed to by those taxing units, constituting their
respective tax increments from property within the proposed Amended Zone
may also be utilized for the purposes described in the Amended Plan.
Further, the Amended Plan is economically feasible and in conformance
with the City's Comprehensive Plan.

(H) The Act was recently amended and provides that the composition of the
Board shall consist of members appointed by participating taxing entities of
the Zone; and currently the City is the only taxing entity participating in the
Amended Zone.

(I) On April 26, 2012, the Board reviewed the amendments to the Zone's
geographic boundaries, the project and financing plan, appointment of the
Directors, and revisions to the term, and found the amendments will benefit
the City and the property in the Amended Zone, and voted to recommend the
changes for Council approval.

(J) On April 26, 2012, at Austin City Hall, Austin, Texas, Council held a public
hearing to receive public comments on the amendments to the Zone's
geographic boundaries, the project and financing plan, appointment of the
Board of Directors, and term, and now finds the amendments will benefit the
City and the property in the proposed Amended Zone.

(K) In compliance with the Act, notice of the date, time and location of the
public hearing on the proposed amendments to the Amended Zone was
published at least seven days before the date of the public hearing in the
Austin American-Statesman, a daily paper of general circulation in the City.

(L) At the hearing, the City Council heard comment from each interested person
supporting or opposed to: the amended boundaries of the Amended Zone;
the benefit to the property in the Amended Zone; the Amended Plan; the
amendment to the composition of the Board of Directors for the proposed
Amended Zone; and term of the Amended Zone.

(M) The owner(s) of property located within the proposed additional territory to
the Amended Zone, other taxing units, and other interested persons were
given a reasonable opportunity at the public hearing to protest the
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amendments to the proposed Amended Zone, including the inclusion of
additional property in the proposed Amended Zone.

(N) The additional property to be added to the geographic boundaries of the
Amended Zone meet the criteria for a reinvestment zone as set forth in the
Act because:

(1) It is a contiguous geographic area located wholly within the corporate
limits of the City.

(2) It meets the requirements of Section 311.005 (Criteria for
Reinvestment Zone) of the Act, including specifically Subsections
311.005(a)(l)(B), (D) and (E) because of the inadequate street layout,
unsafe conditions, and the deterioration of the site and improvements;
and Subsection 311.005(a)(2), because the area is predominantly open
and contains deteriorating structures and site improvements, that
substantially impair the sound growth of the City. Because of these
conditions, the area is unproductive and underdeveloped.

(3) The improvements proposed to be implemented in the amended
portion of the Amended Zone will significantly enhance the value of
all taxable real property in the Amended Zone.

(O) The amendments to the geographic boundaries and Amended Plan for the
Amended Zone will benefit the City, its residents and property owners,
including the property, residents, and property owners in the Amended Zone.

(P) The development or redevelopment of the property in the Amended Zone
will not occur solely through private investment in the reasonably
foreseeable future.

(Q) No more than thirty percent of the property in the Amended Zone is
currently used for residential purposes as defined by the Act.

(R) According to the most recent appraisal rolls of the Travis Central Appraisal
District, the total appraised value of all taxable real property in the proposed
Amended Zone together with the total appraised value of taxable real
property in all other existing reinvestment zones within the City does not
exceed twenty-five percent of the current total appraised value of taxable
real property in the City and in the industrial districts created by the City, if
any.

(S) The amendments to the Amended Zone and the expenditure of funds on
deposit in the Tax Increment Fund are necessary or convenient for the
Amended Zone or to the implementation of the Amended Plan for the
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Amended Zone, and constitutes a program to promote local economic
development and to stimulate business and commercial activity in the City.

(T) The City Council determines that tax increment generated from municipal
sales and use and ad valorem taxes attributable to the Amended Zone, above
the sales tax base and tax increment base (as hereinafter defined), shall be
deposited into the Tax Increment Fund, to be used for the purposes outlined
in the Amended Plan for the proposed Amended Zone, consistent with the
provisions of Section 311.0123 of the Act.

PART 2. Amendments.

(A) Geographic Boundary. The geographic boundaries of Reinvestment Zone
Number Eighteen, City of Austin, Texas, designated in Ordinance No.
20081211-028 is amended to include the additional territory described and
shown in Exhibit A, attached and incorporated for all purposes, and the
reinvestment zone, including the amended boundary, shall continue to be
known as the Reinvestment Zone Number Eighteen, City of Austin, Texas.
Exhibit A designated in Ordinance No. 20081211-028 is repealed in its
entirety by this ordinance and its exhibits.

(B) Project and Financing Plan. Exhibit A, the project and financing plan
designated in Ordinance No. 20091119-033 is repealed and replaced in its
entirety by Exhibit B, attached and incorporated for all purposes to this
ordinance. Council finds that the amendments to the Plan are feasible and in
conformance with the Comprehensive Plan of the City.

(C) Board of Directors. Part 3. of Ordinance No. 20081211-028, is deleted in
its entirety and amended to read as follows:

PART 3. Board of Directors.

(A) A Board of Directors for the Zone is established, consisting of seven
members (Board) appointed by the City Council.

(B) A Board member shall serve a two year term. The City Council shall
designate a member of the Board to serve as its chair. The Board shall
elect from its members a vice chair and other officers as it deems
necessary.

(C) The Board shall make recommendations to the City Council
concerning the administration of the Zone. The Board shall possess
all powers necessary to prepare, implement and monitor the project
plan and financing plan for the Zone as the City Council considers
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advisable, including the submission of an annual report on the status
of the Zone.

(D) The City Council authorizes the Board to exercise any of the City's
powers with respect to the administration, management, or operation
of the Zone or the implementation of the project and financing plan
for the Zone, except that the Board may not: issue tax increment
bonds or notes; impose taxes or fees; exercise the power of eminent
domain; or give final approval to the project and financing plan.

(E) The Board may enter into a contract with a local government
corporation created by the City under Chapter 431 (Texas
Transportation Corporation Act) of the Texas Transportation Code, to
manage the Zone or implement the approved project plan and
financing plan. Funds on deposit in the Tax Increment Fund may be
transferred to the local government corporation to secure bonds, notes
or other obligations issued by the local government corporation
relating to the implementation of the approved project plan and
financing plan for the Zone.

PART 3. Tax Increment Base. The tax increment base for the additional territory
added to the Zone is the total appraised value determined as of January 1, 2012, of all
taxable real property located in the Zone as provided in Texas Tax Code Section
311.012(c).

PART 4. Sales Tax Base. The sales tax base for the additional territory added to the
Zone is the amount of municipal sales and use taxes attributable to that amended portion
of the Zone for the year in which the new geographic boundaries of the Zone is
designated, as provided in Texas Tax Code Section 311.0123, which the City finds to be
zero.

PART 5. Severability. If any section, paragraph, clause, or provision of this ordinance
is for any reason held to be invalid or unenforceable, the invalidity or unenforceability of
that section, paragraph, clause, or provision shall not affect any of the remaining
provisions of this ordinance.

PART 6. Effective Date and Termination. The Zone took effect on December 11,
2008, and as amended on the effective date of this ordinance, and shall terminate on the
following: (1) September 30, 2043, or (2) at an earlier time designated by the City
Council by ordinance if the council determines in its sole discretion that the Zone should
be terminated due to insufficient private investment, accelerated private investment, or
other good cause, or (3) when all project costs and tax increment bonds or notes, contract
revenue bonds, or other indebtedness if any, including interest, have been paid in full.
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PART 7. Effective Date. The Council finds that Subsection 311.004(a)(3) of the Act
requires that the amendments to the Zone described in this Ordinance shall take effect
immediately upon passage of this Ordinance.

PASSED AND APPROVED

May 24 , 2012 §

APPROVE ATTEST:

effingwell
Mayor

^aren M.'
City Attorney

Shirley A.J Gentry
City Clerk
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Exhibit B

City of Austin
Seaholm Redevelopment Project

Tax Increment Financing Reinvestment Zone No. 18

Final
Project Plan and Reinvestment Zone Financing Plan

March 2009
Amended May 2012
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I. Executive Summary

The City of Austin created Tax Increment Financing Reinvestment Zone No. 18 (the "TIP") to
finance the construction of public improvements for the Seaholm Redevelopment Project (the
"Project")- The original boundaries of the TIP Zone were: on the west Seaholm Drive from Third
Street south to Cesar Chavez Street; on the south Cesar Chavez Street from the planned West
Avenue west to Seaholm Drive; on the east West Avenue from Cesar Chavez Street north to
Third Street; and on the north Third Street between Seaholm Drive and West Avenue. Exhibit 1
depicts revised geographic boundaries for the TIP Reinvestment Zone No. 18.

In accordance with State law, the project plan and financing plan were prepared to describe the
Project and associated financing using dedicated tax increment revenue from the City of Austin
as the sole taxing unit participating in the TIP. In accordance with State law, the project plan and
financing plan may be amended by the City Council by ordinance and recommendation from the
board of directors of the zone at any time. The amended project plan and financing plan has
been reviewed by the TIP Board and City Council and is found to be economically feasible. This
project and financing plan, along with its exhibits, is intended to supersede and control over the
prior final project and financing plan adopted by the City in 2009. This project plan and
financing plan is being amended for the following reasons:

- Boundary change which increases the geographic area of the TIP zone
Increase in projected tax revenue

- Increase in project costs
- Increase in debt to be incurred
- Modification of term

The Seaholm Power Plant is a circa 1950 Art Deco industrial building, designed by the renowned
national engineering firm, Burns and McDonnell. The name Seaholm pays homage to Walter
Seaholm, Austin's fourth City Manager and a former utility director. Seaholm Power Plant
served for many years as Austin's primary electrical generation facility and ceased generating
power in 1989. In 1996, the Austin City Council authorized the environmental remediation of
the Seaholm Power Plant with a view to its eventual adaptive reuse as "a unique and exceptional
cultural facility in Downtown Austin." In 1997, the Seaholm Reuse Planning Committee, made
up of interested community representatives, led a public polling process to determine the best use
or uses for the power plant structures. The Committee's 1998 report recommended preserving
the facility for a multi-use public attraction developed through a public-private partnership. A
master plan for the district was also recommended to address issues of parking, transit, and
pedestrian and bicycle linkages. In the summer of 2000, ROMA Design Group was
commissioned by the City to prepare a Seaholm District Master Plan.. The purpose of the master
plan was to establish an appropriate context for the redevelopment and reuse of the Seaholm
Power Plant site as a successful mixed-use public attraction.

On August 27, 2004, the City issued a request for qualifications for an entity to redevelop the
Seaholm Power Plant site. On April 28, 2005, Seaholm Power Development, LLC (SPD) was
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selected by the City Council from a pool of respondents as the master developer. On November
14, 2005, the City and SPD entered into an exclusive negotiating agreement. On April 10, 2008,
the City Council authorized the negotiation and execution of a master development agreement
(MDA) with SPD. The MDA was executed on June 17, 2008.

The purpose of the Project, which is to be partially financed through the TIP, is to provide for the
redevelopment of the historically significant Seaholm Power Plant and its immediate grounds.
The site impairs the City's growth because of deteriorating structures, inadequate street layout,
and unsafe conditions.

In addition to rehabilitation of the historic power plant, the Project will relocate utilities, provide
for new street infrastructure to connect Cesar Chavez Street and Third Street, and provide for the
development of an office building and a multi-unit residential tower. The new street
infrastructure will provide access to the office building and multi-unit residential tower thereby
supporting the economic viability of the Project.

To finance the public infrastructure and power plant rehabilitation components of the Project, the
City formed the TIP in accordance with State law. In a tax increment reinvestment zone, one or
more political subdivisions contribute up to 100% of the property tax on the increase in value of
real property in the district (tax increment) as generated. Under the terms of the TIP, the City of
Austin will contribute 100% of its property tax and 100% of its sales tax increment. Tax
increment revenues so generated may be expended only for purposes described in the project and
financing plan for the TIP. The public infrastructure and power plant rehabilitation components
of the Project will be primarily funded by the issuance of debt that will be repaid from the tax
increment revenues, both property taxes and sales taxes, collected during the 30-year duration of
the TIP.
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II. Project Plan

A. Introduction .
This section describes the project plan for the TIP and the Project, in the City of Austin, Texas,
as required by Chapter 311 of the Texas Tax Code. The purpose of the TIP is to finance the
construction of public improvements at and adjacent to the Project site.

The City of Austin will be solely responsible for managing the MDA for the Project, and
administering the TIP, which is located on the Southwestern edge of the downtown area of
Austin, Texas. It is anticipated that the investment in private development will benefit the City
financially and will also benefit Austin citizens through the creation of jobs and recreational
amenities.

The Project represents a very important opportunity for the City to redevelop publicly-owned
land and will spur economic development within the Southwest quadrant of downtown.
Recently, several residential development projects have been located in Southwest Downtown.
Development within the Reinvestment Zone area has lagged in comparison to Southwest
Downtown and other sections of the City. The Project will:

• Enhance and contribute to Downtown Austin and the Seaholm District
• Complement and enhance Lady Bird Lake, Shoal Creek and Sand Beach Reserve
• Incorporate sustainability, green building and alternative energy
• Provide a positive economic and financial impact to the City
• Enable the development of a central rail transit hub

Once complete, the Project site will feature a mix of uses, including retail shops, residential
units, office space, special event space, and an outdoor terrace that overlooks Lady Bird Lake.

Seaholm Power Plant
The centerpiece of the Project is the historic preservation of the Seaholm Power Plant. The
building is a 136,000 square foot iconic structure that has more than 110,000 square feet of
useable floor space. The building features a turbine hall that measures 110 by 235 feet with a
ceiling that is 65 feet high. Once renovated, the building will house an event center, office, retail,
and restaurant uses. Part of the renovation includes creating a dynamic entrance on the west end
of the building.

Street Infrastructure
The Project's street infrastructure will create a link between Cesar Chavez Street and Third
Street. New street infrastructure includes the construction of Seaholm Drive to the west of the
Project site and West Avenue to the east of the Project site. Seaholm Drive will lead to the drop
off area for the entry point into the power plant building and will serve as an entry to the garage
that will serve the Project from below the plaza. West Avenuejs to the east of the Project site
and will also connect Cesar Chavez and Third Street. West Avenue will intersect with the
planned 2nd Street extension, connecting both the new Central Library and future redevelopment
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on the Green Water Treatment Plant site. With the connection to 2nd Street, the Project will be
the west anchor for residential and retail development occurring within the 2nd Street area. West
Avenue is planned to be designed as a "festival street", a street that utilizes streetscape features
to create a street that can easily be converted to public and pedestrian friendly use on weekends
or for special events.

Plaza
Aside from providing enhanced streetscapes, the Project will provide open space for pedestrians
traversing the Seaholm District. An inner plaza will be at the center of the Project and is
designed for events, retail, and restaurant activity. The plaza will link the renovated Seaholm
Power Plant to the office building and residential tower. The pedestrian-friendly plaza will
provide connections from the Green Water Treatment Plant redevelopment and new Central
Library to the proposed Seaholm Intermodal Station located just west of the Project. With its
parkland enhancement and anticipated economic development stimulus, the Project will promote
tourism by convention center visitors and other visitors. The Project will incorporate a portion of
the Lance Armstrong Bikeway and connections to the Pfluger Bridge Extension and planned
Bowie Underpass. There will possibly be a stop for the proposed Urban Rail at the plaza near
West Avenue and Third Street.

Bowie Underpass
Completion of the Bowie Underpass and the Union Pacific Railroad (UPRR) Bridge span
replacement will provide a safe passage and alternative transportation choice for bicyclists and
pedestrians across the barrier formed by the UPRR. The Bowie Underpass will connect users to
the proposed Seaholm Lone Star Rail/Urban Rail transfer station. This project will also replace
the northernmost span of the existing UPRR Lady Bird Lake Bridge, which is located over the
newly constructed 2nd Street, with a new ballasted deck as required by UPRR. Negotiations with
UPRR resulted in the addition of the bridge span replacement. In order to construct the
underpass while maintaining rail service, the rail line will be slightly realigned within the
existing right of way from the north end of the bridge over Lady Bird Lake to Lamar. This
realignment requires the bridge span replacement and underpass to be constructed concurrently
and all elements of the project to be designed together.

B. Adopted Zoning Ordinance, Use and Site Development Regulations, and
Conditional Overlay, and Plans of the Municipality

All project construction is anticipated to adhere to existing design and building criteria and
regulations. Currently, there are no proposed changes to City ordinances, master plans or
building codes. The zoning for the original and amended TIP Zone is consistent with the
Seaholm District Master Plan. All zoning information is available at the City's Planning and
Development Review Department.

C. Seaholm District Master Plan
In June 2000 ROMA Design Group was commissioned by the City to prepare the Seaholm
District Master Plan, generally bounded by 5th Street on the north, San Antonio Street on the
east, Lady Bird Lake on the south and Lamar Boulevard on the west. The purpose of the master
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plan is to establish an appropriate context for the redevelopment and reuse of Seaholm as a
successful mixed-use public attraction (Exhibit 3).
Key goals of the master plan are:
• Preserve and reuse the historic structures on the site and in the surrounding'district
• Ensure adequate parking for the future major public attraction that can be developed in close

proximity to the facility
• Preserve and enhance the open space character of the Sand Beach Reserve
• Achieve an appropriate balance between pedestrian, transit, bicycle.and automobile

transportation, recognizing that the district is an important hub of pedestrian, bicycle and
transit systems entering into the downtown area

• Explore the potential for redevelopment of public and privately owned properties in the
district

D. List of Estimated Non-Project Costs
The City anticipates investing $10.2 million in a parking garage within the TIP Zone to support
the Project. Parking revenue will be used to finance these public parking spaces.

£. Statement of Method of Relocating Persons to be Displaced as a Result of
Implementing the Project

No persons will be displaced as a result of the construction or implementation of the Project.
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F. Description of the Method of Financing of All Estimated Project Costs and the
Expected Sources of Revenue to Finance or Pay Project Costs Including the
Percentage of Tax Increment to Be Derived from the Property Taxes of Each
Taxing Unit that Levies Taxes of Real Property in the Zone

Description of the Methods of Financing
The City of Austin is allowed, under the provisions of Section 311.015 of the Tax Increment
Financing Act, to issue tax-exempt bonds or notes, the proceeds of which may be used to provide
for project related costs. The City possesses the authority under Texas law to issue certificates of
obligation to finance public improvements such as those described in the project plan. The City
will issue debt under its own authority to finance the City's portion of the power plant
rehabilitation, street improvements, and the plaza area, as outlined in the MDA with Seaholm
Power Development, LLC, and the construction of the Bowie Underpass and related UPRR
bridge span replacement and track realignment. When the City issues certificates of obligation
to fund Project costs described in this project plan, revenues deposited to the credit of the TIF
will be made available to the City for the purpose of paying debt service on the certificates of
obligation.

Sources of Tax Increment Revenue
The tax increment revenues necessary to pay the Project costs are expected to come from two
sources and are shown in Exhibit 4, Tax Revenue Schedule. Revenue will come from the
incremental growth in property tax revenue due to new commercial and residential investment in
the area adding taxable value to property in the TIF. The City of Austin is currently the only
taxing entity in the appraisal jurisdiction participating in the TIF. The financing plan is based on
the City of Austin contributing 100% of their collected incremental property tax revenue to the
TIF. The tax rate for the City of Austin for Fiscal Year 2012 is $0.4811 per $100 of valuation.

Tax increment revenues are also anticipated from the increase in sales and use taxes generated in
the TIF from the development of retail businesses in the area. The current sales tax rate in the
City is 8 1/4% of which 1% is the City's portion. It is this 1% in sales tax receipts from retail
sales in the TIF that is the second source of increment revenue. Current sales tax receipts in the
TIF are $0.

G. The Current Appraised Value of Taxable Real Property in the Zone
The appraised value for the original TIF Zone was $0 because in 2008, the base year for the TIF,
the property included in the TIF was City owned and was considered tax-exempt. The City
intends to sell and lease the land within the TIF Zone to Seaholm Power Development, LLC as
agreed to in the MDA, thereby making the property taxable. The expanded TIF Zone includes
privately-owned property appraised at $6.65 million in 2012, the base year for the additional TIF
area.
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H. The Estimated Captured Value of the TIP During Each Year of its Existence
The estimated captured appraised value of the TIP is shown in the Tax Revenue Schedule,
Exhibit 4.

I. Duration of the Zone
The proposed duration of the TIF Zone is 35 years. The first year of the original TIF Zone began
January 1, 2008 with the TIF base valuation dated January 1,2008. Fiscal year 2013 will be the
first year the associated tax increment will be paid into the TIF. The TIF will terminate
September 30, 2043, or earlier if the project has been fully implemented and all Project costs of
the TIF, including any debt or interest on that debt, issued by the City in accordance with the
financing plan have been paid or otherwise satisfied in foil.
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Exhibit 3
Seaholm District Master Plan

[see link below]

ftp://ftp.ci.austin.tx.us/npzd/website/pianning/scaholmdraft.htm
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