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AGENDA ITEM NO. ______
TO:

San Antonio Water System Board of Trustees

FROM:

Jelynne LeBlanc Burley, Chairwoman

SUBJECT:

APPROVAL OF SECOND AMENDMENT TO EMPLOYMENT CONTRACT
BETWEEN THE SAN ANTONIO WATER SYSTEM AND ROBERT R.
PUENTE, PRESIDENT AND CEO
Board Action Date: July 13, 2021

SUMMARY AND RECOMMENDATION:
The Board has determined it is necessary to make certain changes to the Employment Contract
between the San Antonio Water System (SAWS) and Robert R. Puente, the President and CEO of
SAWS (the “Employment Contract”).
The amendments to the Employment Contract include:
•

Revisions required to establish and implement a single person Non-Qualified Tax Deferred
Performance Recognition Plan (PRP);

•

Alignment of the performance evaluation process with SAWS’ fiscal year-end process and
SAWS’ organizational employee evaluation process;

•

Allowing the Board to periodically evaluate and adjust the annual salary based on market
competitiveness;

•

Fixing the life insurance benefit portion of such Employment Contract to a set dollar
amount of two million dollars;

•

Clarifying that “Total Annual Compensation” will not include any PRP credit;

•

Adding a provision for termination of the Employment Contract upon death with no
severance; and

•

Authorizing the Compensation Committee to be the administrator of the PRP.

FINANCIAL IMPACT:
An amount not to exceed $132,500.00 is available in the System Fund to fund a maximum credit
amount for 2021, and the maximum credit amount for subsequent years during the term of the PRP
shall be established by the Board and included in the annual budget for such years (Company:
1000, Accounting Unit: 5000100, Account: 511170) as approved by the Board.

RESOLUTION NO. 2021-168
OF THE SAN ANTONIO WATER SYSTEM BOARD OF
TRUSTEES APPROVING THE SECOND AMENDMENT TO
EMPLOYMENT CONTRACT BETWEEN THE SAN
ANTONIO WATER SYSTEM AND ROBERT R. PUENTE,
PRESIDENT AND CEO; FINDING THE RESOLUTION TO
HAVE BEEN CONSIDERED PURSUANT TO THE LAWS
GOVERNING OPEN MEETINGS; PROVIDING A
SEVERABILITY CLAUSE; AND ESTABLISHING AN
EFFECTIVE DATE
WHEREAS, by Board Resolution No. 15-186 dated August 4, 2015, the San
Antonio Water System (the "System"} Board of Trustees (the "Board"} approved a revised
Employment Contract dated effective August 5, 2015, for the employment by the System of Robert
R. Puente as its President/Chief Executive Officer (the "Original Employment Contract"}; and
WHEREAS, the Original Employment Contract was amended by the First
Amendment to Employment Contract between the System and Robert R. Puente, as approved by
Board Resolution No. 16-208 dated August 2, 2016 (the Original Employment Contract, as
amended, referred to herein as the "Employment Contract"}; and
WHEREAS, by Board Resolution No. 2020-200 dated October 6, 2020, the Board
established a Compensation Committee of the Board ("Compensation Committee") as an advisory
committee to the Board to assume responsibilities of the Compensation Task Force to review and
recommend an annual performance appraisal and compensation process for the President and
Chief Executive Officer, and to explore, plan and monitor succession planning for the role of the
President and Chief Executive Officer; and

WHEREAS, the Board has expressed a desire to make certain changes to the
Employment Contract, as reflected in the Second Amendment to Employment Contact in
substantially the form attached as Attachment 1 to this Resolution (the "Second Amendment"),
including creation of a Non-Qualified Tax Deferred Performance Recognition Plan (the "PRP");
now, therefore:
BE IT RESOLVED BY THE SAN ANTONIO WATER SYSTEM BOARD OF
TRUSTEES;
1.
That the Second Amendment to the Employment Contract in substantially the form set
forth in Attachment 1 to this Resolution is hereby approved.
2.
That the Chairwoman of the Board is hereby authorized to execute the Second Amendment
and the accompanying attachments.

3.
That the Compensation Committee is hereby authorized to be the Administrator of the PRP,
and is hereby authorized to carry out all duties and obligations of the Administrator set forth in the
PRP.
4.
That an amount not to exceed $132,500.00 is hereby approved as the maximum credit
amount for 2021 and authorized to be expended from the System Fund, and the maximum credit
amount for subsequent years during the tenn of the PRP is hereby authorized to be established by
the Board by approval of the annual budget for such years with a line item for such amount.

5.

It is officially found, detennined and declared that the meeting at which this resolution is
adopted was open to the public, and that published notice of the time, place, and subject matter of
the public business to be conducted at such meeting, including this resolution, was given to all as
required by the Texas Codes Annotated, as amended, Title 5, Chapter 551, Government Code.
6.
If any part, section, paragraph, sentence, phrase, word of this resolution is for any reason
held to be unconstitutional, illegal, inoperative or invalid, or if any exception to or limitation upon
any general provision herein contained is held to be unconstitutional, illegal, invalid or ineffective,
the remainder of this resolution shall nevertheless stand effective and valid as if it had been enacted
without the portion held to be unconstitutional, illegal, invalid or ineffective.
7.

This resolution shall take effect immediately upon its passage.
PASSED AND APPROVED this 13th day of July, 2021.

ATTEST:

Eduardo Parr
Attaclunent:
I.
Second Amendment to Employment Contract between the San Antonio Water System and
Robert R. Puente

ATTACHMENT 1

SECOND AMENDMENT
TO THE EMPLOYMENT CONTRACT
BETWEEN THE SAN ANTONIO WATER SYSTEM
AND ROBERT R. PUENTE
This Second Amendment to Employment Contract between the San Antonio Water System Board of
Trustees and Robert R. Puente (the "Second Amendment") is made and entered into to be effective as
of the 13 the day of July, 2021 (the "Effective Date") by and between the San Antonio Water System
("SAWS") and Robert R. Puente ("Puente").
WITNESSETH:

WHEREAS, SAWS and Puente entered into that certain Employment Contract dated effective
August 5, 2015 for the employment of Puente as the President/Chief Executive Officer of SAWS (the
"Employment Contact"); and
WHEREAS, the Employment Contract memorialized the basic terms of employment
including, but not limited to job duties and responsibilities, compensation and benefits, termination,
severance pay, and performance appraisals, among other things; and
WHEREAS, the First Amendment to Employment Contract dated effective August 2, 2016
addressed matters relating to the Puente’s alternative employment and life insurance benefits; and

WHEREAS, SAWS and Puente desire to amend the Employment Contract as hereinafter
provided in this Second Amendment; and
NOW, THEREFORE, for and in consideration of good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, and the performance of the covenants contained
in this Second Amendment, SAWS and Puente agree as follows:
1. Section 2. “Term of the Contract.” Effective as of the Effective Date hereof, Section 2 shall be
deleted and replaced with the following:
This Contract is effective August 5, 2015 and will continue in effect unless terminated by either
of the parties under the provisions of Section 5 of this Contract, or in the event of the death of the
Employee.
2. Section 4.A. “Salary.” Effective as of the Effective Date hereof, Section 4. A. shall be deleted
and replaced with the following:
“A. Salary: During this employment, SAWS shall pay Employee an annual salary to be
determined annually by the SAWS Board of Trustees. Any increases in the annual salary shall be
determined and approved by the SAWS Board of Trustees after completion of the most recently
completed annual performance appraisal. SAWS Board of Trustees may also periodically evaluate
and increase the annual salary of the Employee based on market competitiveness. SAWS shall
have the right to deduct from such annual salary any applicable federal, state or local taxes and
other required deductions. Employee’s annual salary will be paid in bi-weekly installments in
accordance with SAWS current bi-weekly salary payment schedule. The SAWS Board of Trustees
may also pay Employee other financial compensation (such as, but not limited to a performance
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incentive award in accordance with the terms of Section 7 of this Contract and the San Antonio
Water System President and CEO Non-Qualified Tax Deferred Performance Recognition Plan)
and may also pay Employee other financial compensation it solely deems appropriate and
determined on an annual basis.”
3. Section 4.C. “Deferred Compensation.” Effective as of the Effective Date hereof, the Section
4.C. shall be deleted and replaced with the following:
“C. Deferred Compensation: Effective as of the pay period commencing August 17, 2015,
SAWS shall reimburse Employee for amounts Employee contributes in bi-weekly installments,
amounts to the San Antonio Water System 457 deferred compensation pPlan (i.e. currently
ICMAEmpower), in accordance with the provisions of said plan, as an additional employment
benefit to the maximum extent allowed by law. Effective no later than July 13, 2021, SAWS
shall establish the San Antonio Water System President and CEO Non-Qualified Tax Deferred
Performance Recognition Plan, which is attached hereto as Exhibit “A.”
4. Section 4. J(4) “Basic Life Insurance.” Effective within 90 days of the Effective Date hereof,
Section 4. J(4) shall be deleted and replaced with the following:
“(4) Basic Life Insurance: Employee will be provided with a basic life insurance policy with a
face amount equal to three times his total annual compensation under the Contract two million
dollars. Enrollment shall commence on November 24, 2008. Notwithstanding anything in this
Contract to the contrary, if Employee retires, resigns or is terminated without cause (i.e., for
convenience) pursuant to Section 5 of this Contract, SAWS shall continue to provide said basic
life insurance for the remainder of the life of Employee, and all premiums therefor shall be paid
by SAWS.”
5. Last sentence of Section 6.C. on “Total Annual Compensation.” Effective as of the Effective
Date hereof, the last sentence of Section 6. C. shall be deleted and replaced with the following:
“For purposes of this Contract, the term “total annual compensation” shall mean the total amount paid
by SAWS to Employee for his salary, car allowance and cell phone allowance on an annual basis and
the amount of any performance award for the calendar year of, or immediately preceding, the year in
which the total annual compensation is being calculated, whichever is greater. Total annual
compensation shall not include the amount of any performance award credited to the San Antonio
Water System President and CEO Non-Qualified Tax Deferred Performance Recognition Plan.”

6. Section 7. “Performance Appraisal.” Effective as of the Effective Date hereof, Section 7 shall be
deleted and replaced with the following:
“7. PERFORMANCE APPRAISAL
SAWS agrees that a performance appraisal of Employee shall be performed by the SAWS Board of
Trustees by no later than the end of the first quarter of each year following each calendar year absent
events that make completion of the performance appraisal impossible or impractical. or as soon
thereafter as practical. As a result of the outcome of the annual performance appraisal, Employee may
be eligible for an increase in Employee’s annual salary considered at the sole discretion of the SAWS
Board of Trustees. As a result of the outcome of the annual performance appraisal, Employee may also
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be eligible for an annual performance incentive award at the sole discretion of the SAWS Board of
Trustees and dependent upon Employee’s performance during the review period evaluated by the
SAWS Board of Trustees against the performance standards, objectives and expectations established
by the Chairman of the Board, which award shall . The SAWS Board of Trustees shall have complete
and sole discretion in terms of whether any such performance incentive award be calculated in
accordance with and credited to is paid in a lump sum the San Antonio Water System President and
CEO Non-Qualified Tax Deferred Performance Recognition Plan on or before April 30th of each
calendar year, absent events that make completion of the performance appraisal impossible or
impractical.. or in several payments over the year or years. The results of each performance appraisal
shall be documented with a copy maintained by SAWS and a copy provided to Employee.
Employee’s annual performance standards, objectives and expectations will be finalized and
communicated with Employee by the Chairman of the SAWS Board of Trustees (after receiving input
from the Board of Trustees about the annual performance standards, objectives and expectations) no
later than November 30th of each calendar year. The annual performance standards, objectives and
expectations do not supersede any provisions of this Contract. Moreover, the SAWS Board of Trustees
shall have sole discretion in interpreting the annual performance standards, objectives and
expectations. There are no additional obligations for performing annual performance appraisals other
than the obligations set forth herein in this Section 7 and the San Antonio Water System President
and CEO Non-Qualified Tax Deferred Performance Recognition Plan. The SAWS Board of
Trustees’ failure to establish and/or perform the performance appraisals set forth herein does not
prevent the SAWS Board of Trustees from (i) taking appropriate disciplinary action against Employee
for violations of SAWS policy or failure to perform his job duties to the satisfaction of the SAWS Board
of Trustees (ii) terminating this Contract for convenience or for cause, and/or (iii) adjusting Employee’s
salary or providing Employee a performance incentive award.”

7. Consultation with an Attorney. SAWS advises Employee to consult with an attorney of his choice,
at his expense, prior to executing this Second Amendment. Employee acknowledges that he has
consulted with and has been advised by his attorney prior to signing (executing) this Second
Amendment.
8. Representations. Employee hereby represents and certifies that he (i) has been provided a
reasonable period of time to consider this Second Amendment, (ii) has carefully read all of this
Second Amendment and has been given a fair opportunity to discuss and negotiate the terms of
this Second Amendment, (iii) understands the provisions of this Second Amendment, (iv) has been
advised that he is entitled to consult with an attorney regarding this Second Amendment, (v) has
determined that it is in his best interest to enter into this Second Amendment, (vi) has not been
influenced to sign this Second Amendment by any statement, representation or coercive act of
SAWS, its Board of Trustees or its counsel not contained in this Second Amendment, and (vii) is
entering into this Second Amendment knowingly and voluntarily.
9. Except as amended herein, the terms and conditions of the Employment Contract and the First
Amendment to the Employment Contract between SAWS and Puente shall continue in full force
and effect and are hereby ratified in their entirety.
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EXECUTED to be effective as of the Effective Date above.
San Antonio Water System
By: _
___________________
Jelynne LeBlanc Burley, Chairwoman
San Antonio Water System Board of Trustees
Employee

_____________________________________________
Robert R. Puente, President and Chief Executive Officer

EXHIBIT “A”

SAN ANTONIO WATER SYSTEM PRESIDENT AND CEO
NON-QUALIFIED TAX DEFERRED PERFORMANCE RECOGNITION PLAN

Effective July 13, 2021
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SAN ANTONIO WATER SYSTEM PRESIDENT AND CEO
NON-QUALIFIED TAX DEFERRED PERFORMANCE RECOGNITION PLAN
This San Antonio Water System CEO Non-Qualified Tax Deferred Performance
Recognition Plan (“Agreement”) is entered by and between SAN ANTONIO WATER SYSTEM
(hereinafter referred to as “Employer”), and ROBERT R. PUENTE (hereinafter referred to as
“Employee”).
PURPOSES
WHEREAS, the Employee serves as the President and CEO of the Employer, subject to the
terms and conditions of an employment contract entered into effective as of August 5, 2015,
amended effective as of August 2, 2016, further amended on or about the Effective Date of this
Agreement, and as may be subsequently amended (“Employment Contract”); and
WHEREAS, the Employer desires to provide the Employee with performance incentive
awards to ensure continuous improvement of the Employer and to achieve high levels of
performance with the Employer; and
WHEREAS, the Employee desires to serve the Employer and to receive the deferred
compensation that may be provided under this Agreement in addition to the compensation and
benefits that are otherwise available to the Employee.
NOW, THEREFORE, in consideration of the Employee’s present and future services for
the Employer, the increased benefits, and the additional covenants contained in this Agreement,
the Employer and the Employee hereby agree as follows:
ARTICLE 1
DEFINITIONS
For purposes of this Agreement, the following phrases or terms shall have the indicated
meanings unless another meaning is clearly apparent from the context:
1.1

“Beneficiary” for purposes of this Agreement shall mean the person, person(s), or estate of
the Employee who (or which) is entitled to receive any Death Benefit that becomes payable
under a beneficiary designation form executed by the Employee and accepted by the Plan
Administrator. Any beneficiary designation accepted by the Plan Administrator shall
remain valid until revoked or modified by the Employee.

1.2

“Death Benefit” shall mean the benefit described in Article 4 of this Agreement.

1.3

“Disability” shall mean a physical or mental condition of the Employee resulting from
bodily injury, disease, or mental disorder which renders him incapable of continuing the
principal duties of his usual and customary employment with the Employer and which is
likely to prevent the Employee from resuming such duties for a period of at least one year.
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The existence of a Disability shall be determined by the Plan Administrator on the basis of
a medical examination conducted by a licensed physician chosen by the Plan
Administrator.
1.4

“Disability Benefit” shall mean the benefit described in Section 2.5 of this Agreement.

1.5

“Effective Date” of this Agreement shall mean July 13, 2021.

1.6

“Employee” shall mean Robert R. Puente.

1.7

“Employer” shall mean San Antonio Water System, acting through its Board of
Trustees.

1.8

“Plan Administrator” shall mean the Compensation Committee appointed by the Board
of Trustees of the Employer to perform the duties described in Articles 6 and 7 of this
Agreement.

1.9

“Vested” shall mean the Employee’s nonforfeitable right to a benefit under this Agreement.
The Employee shall be Vested in any particular benefit if and when he has fulfilled all
conditions necessary to receiving the benefit. The Deferred Compensation Account
described in Article 2 shall become Vested as described in Section 2.4.
ARTICLE 2
DEFERRED COMPENSATION ACCOUNT

2.1

Employee’s Deferred Compensation Account. The Plan Administrator shall establish
and maintain on the books of the Employer a book reserve established for this purpose
in the name of the Employee (“Employee’s Deferred Compensation Account”) to
which the Plan Administrator shall credit all amounts allocated to the Employee as set
forth herein.

2.2

Employer Credit. The Board of Trustees shall establish the maximum amount that
may be credited to the Employee under this Agreement for each year ending before
the Standard Vesting Date (“Maximum Credit Amount”). By adopting this Plan, the
Board of Trustees establishes a maximum credit amount of $132,500.00 for 2021.
With respect to each subsequent year ending before the Standard Vesting Date, the
Board of Trustees shall establish the Maximum Credit Amount via inclusion of a line
item in the budget for such year. After the close of each year ending before the
Standard Vesting Date, the Board of Trustees shall undertake an annual performance
appraisal of the Employee, based on the Employee’s leadership of the organization as
well as the Employee’s accomplishment of certain performance objectives and
initiatives developed at the end of the previous year by the Employer, which review
shall result in a point score that is converted to a fraction, the numerator of which is
the number of points awarded to the Employee and the denominator of which is the
maximum number of points that could be potentially awarded to the Employee
(“Performance Fraction”). If the Performance Fraction is at least 67/132.5, then the
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Employer shall credit to the Employee’s Deferred Compensation Account an amount
equal to the product of: 1) the Maximum Credit Amount for such year, and 2) the
Employee’s Performance Fraction for such year. All such allocations shall be called
“Employer Credits.” Notwithstanding the foregoing, no Employer Credits shall be
credited under this Agreement following termination of the Employee’s employment,
or for any year before the termination of the Employee’s employment for which he
does not achieve a Performance Fraction of at least 67/132.5.
2.3

Earnings. On July 12 of each year during the term of this Agreement, interest at a fixed
rate of 3% shall be credited on the balance of the Employee’s Deferred Compensation
Account as it stands on such date.

2.4

Vesting, Method of Payment. The Employee shall become Vested in his Deferred
Compensation Account upon reaching the fourth anniversary of the Effective Date
while in the active full-time service of the Employer in as President and CEO
(“Standard Vesting Date”), or, if sooner, upon the occurrence of an event described in
Section 2.5 (Disability), Section 3.2 (Involuntary Termination of Employment Without
Cause), or Section 4.1 (Death). Upon becoming Vested in his Deferred Compensation
Account, the balance of such Deferred Compensation Account shall be paid to the
Employee (or to his Beneficiary, if Section 4.1 applies) in the form of a lump sum.
Such payment shall be made as soon as administratively feasible following the date on
which the Employee becomes Vested, but in no event later than December 31 of the
year in which the Employee becomes Vested.

2.5

Disability Benefit. In the event that the Employee suffers a Disability prior to his
Standard Vesting Date and while in the active full-time service of the Employer as
President and CEO, he shall become 100% Vested in his Employee’s Deferred
Compensation Account as of the date of the occurrence of such Disability and shall
receive payment of the entire Employee’s Deferred Compensation Account as provided
in Section 2.4. No further amounts shall be credited to the Employee under this
Agreement following such determination of Disability.
ARTICLE 3
TERMINATION OF EMPLOYMENT
BEFORE STANDARD VESTING DATE

3.1

Resignation/Involuntary Termination for Cause. In the event that before the Employee
reaches his Standard Vesting Date his employment as President and CEO with the
Employer is terminated, either by his resignation or involuntary termination for “cause” by
the Employer (as defined in the Employment Contract), no benefits shall become Vested or
payable under this Agreement, and this Agreement shall become null and void and of no
further force and effect.

3.2

Involuntary Termination Without Cause. In the event that before the Employee reaches his
Standard Vesting Date his employment as President and CEO with the Employer is
terminated due to involuntary termination without “cause” by the Employer (which for this
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purpose shall mean any termination by the Employer that does not meet the definition as
termination for cause under Employment Contract), the Employee shall become 100%
Vested in his Employee’s Deferred Compensation Account and shall receive payment of
such account as provided in Section 2.4. No further amounts shall be credited to the
Employee under this Agreement following such involuntary termination without cause.
ARTICLE 4
DEATH BENEFIT
4.1

Payment of Deferred Compensation Account After Death. If the Employee dies prior to his
Standard Vesting Date and while in the active full-time service of the Employer as
President and CEO, then his Employee’s Deferred Compensation Account shall become
100% Vested and his Beneficiary shall receive payment of such account as provided in
Section 2.4. In such event, the provisions of Sections 4.2 and 4.3 shall apply. No further
amounts shall be credited to the Employee under this Agreement following death of
the Employee.

4.2

Proof of Death. Proof of death in such form as is acceptable to the Plan Administrator must
be furnished prior to distribution of benefits to a Beneficiary. If the Plan Administrator has
any doubt as to the proper Beneficiary to receive payments hereunder, it shall have the right
to withhold such payments until the matter is finally adjudicated or to interplead the
Employee’s Deferred Compensation Account into a court of competent jurisdiction. Any
payment made by the Employer in good faith and in accordance with the provisions of this
Agreement and of the Employee’s Beneficiary designation shall fully discharge the
Employer and Plan Administrator from all further obligations with respect to such
payment.

4.3

Beneficiary. The Employee shall designate his Beneficiary to receive benefits under the
Agreement by completing a Beneficiary Designation in the form attached hereto as Exhibit
A. If more than one Beneficiary is named, the shares and/or priority of each Beneficiary
shall be indicated. The Employee shall have the right to change his Beneficiary by
submitting to the Plan Administrator a new Beneficiary Designation. Receipt of the
Beneficiary Designation must be acknowledged in writing by the Plan Administrator;
however, upon the Plan Administrator’s acknowledgment of receipt, the effective date of
the Beneficiary Designation shall be the date it was executed by the Employee.
ARTICLE 5
SOURCE OF BENEFITS

5.1
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Benefits Payable from General Assets. Amounts payable under this Agreement shall be
paid exclusively from the general assets of the Employer, and no person entitled to payment
under the Agreement shall have any claim, right, priority, security interest, or other interest
in any fund, trust, account, or other asset of the Employer that may be looked to for such
payment. The Employer’s liability for the payment of benefits hereunder shall be
evidenced only by this Agreement and by the existence of a book reserve established and
maintained by the Employer for purposes of this Agreement.
4

ARTICLE 6
ADMINISTRATION OF AGREEMENT
6.1

Appointment of Plan Administrator. Each person appointed as a member of the Plan
Administrator shall serve hereunder until he or she resigns, is relieved of his or her duties
by the Board of Trustees, or, if a Board member, no longer serves the Employer in that
capacity. The Board of Trustees shall then appoint one or more successor members of the
Plan Administrators. The Employee shall not serve as a member of the Plan Administrator.
The general administration of this Agreement, as well as construction and interpretation
thereof, shall be vested in the Plan Administrator.

6.2

Plan Administrator’s Rules and Powers. Subject to the provisions of this Agreement and
pursuant to procedures that may be adopted by the Employer, the Plan Administrator shall
from time to time establish rules, forms, and procedures for the administration of this
Agreement. The Plan Administrator’s decisions as to entitlement to Benefits, amount of
benefits, and other matters shall be based upon Employer records, the Plan Administrator’s
records, the Employer, and all other relevant information, all as interpreted by the Plan
Administrator in its sole discretion. Such decisions, actions, and records of the Plan
Administrator shall be conclusive and binding upon the Employer and all persons having
or claiming to have any right or interest in or under the Agreement.

6.3

Reliance on Certificate. The Plan Administrator and the Officers and Trustees of the
Employer shall be entitled to rely on all certificates, reports, and opinions made by any duly
appointed accountants and on all opinions given by any duly appointed legal counsel. Such
legal counsel may be counsel for the Employer.

6.4

Liability of Plan Administrator. No member of the Plan Administrator shall be liable for
any act or omission of any other member of the Administrator except as required by
applicable law. The Employer shall indemnify and save harmless each member of the Plan
Administrator against any and all expenses and liabilities arising out of his or her service
as a member of the Plan Administrator, excepting only expenses and liabilities arising out
of his or her own willful misconduct. Expenses against which a member of the Plan
Administrator shallbe indemnified hereunder shall include, without limitation, the amount
of any settlement or judgment, costs, counsel fees, and related charges reasonably incurred
in connection with a claim asserted, or a proceeding brought, or settlement thereof. The
foregoing right of indemnification shall be in addition to any other rights to which any such
person may be entitled as a matter of law.

6.5

Interpretation of Agreement. The Plan Administrator shall have full discretionary authority
to interpret this Agreement and to determine all factual questions arising under this
Agreement; such interpretations and all other decisions and determinations made by the
Plan Administrator shall be final and binding upon all parties.

6.6

Determination of Benefits. In addition to the powers hereinabove specified, the Plan
Administrator shall have the power to compute and certify under this Agreement the
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amount and kind of benefits from time to time credited and/or payable to the Employee
and his Beneficiary and to authorize all disbursements for such purposes.
ARTICLE 7
CLAIMS FOR BENEFITS
7.1

Claims Procedures. The Plan Administrator shall make all determinations as to the right
of the Employee or Beneficiary to a benefit under this Agreement. If any person does not
receive the benefit to which he or she believes he or she is entitled under this Agreement,
said person may file a claim for benefits in writing and signed by the Employee, Beneficiary
or legal representative of the Employee or Beneficiary. Claims shall be granted or denied
within 60 days after receipt unless additional time is required because of special
circumstances. In the event that the Plan Administrator denies a claim for benefits, the
claimant will be notified in writing with an explanation of its decision.

7.2

Review Procedure. If a claim is denied in whole or in part, the claimant may request the
Plan Administrator to review its decision. This request must be made in writing within 60
days after the claim has been denied must set forth all of the grounds upon which the request
is based, any facts in support of the request, and any issues or comments which the claimant
considers relevant to the review. The Plan Administrator shall act upon each request for
review within 60 days after the request for review is received unless additional time is
required because of special circumstances. The Plan Administrator shall give written notice
of its decision to the claimant. The decision of the Plan Administrator on any claim review
shall be final.
ARTICLE 8
AMENDMENT OF AGREEMENT

This Agreement may be amended only by means of a writing approved by the Board of
Trustees of the Employer or its delegate and signed by an officer of the Employer and by the
Employee.
ARTICLE 9
MISCELLANEOUS
9.1

Not an Employment Contract. The existence of this Agreement does not obligate the
Employer to continue the employment of the Employee with the Employer, nor does it limit
the right of the Employer at any time and for any reason to terminate the Employee’s
employment. In no event shall this Agreement, by its terms or implications, constitute an
employment contract of any nature whatsoever between the Employer and the Employee.

9.2

Other Benefits. The benefits provided for the Employee and his Beneficiary under this
Agreement are in addition to any other benefits available to the Employee under any other
program or plan of the Employer for its employees, and, except as may otherwise be
expressly provided, this Agreement shall supplement and shall not supersede, modify, or
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amend any other program or plan of the Employer, or any other benefit the Employee is
entitled to under the Employment Contract. Moreover, benefits under this Agreement
shall not be considered to be compensation for the purpose of computing contributions,
deferrals or benefits under any other plan maintained by the Employer that is described in
Section 401(a) or 457(b) of the Internal Revenue Code of 1986.
9.3

Restrictions on Alienation of Benefits. No right or benefit under this Agreement shall be
subject to anticipation, alienation, sale, assignment, pledge, encumbrance, transfer, or
charge by the Employee or any Beneficiary or any other person, and any attempt to
anticipate, alienate, sell, assign, pledge, encumber, transfer, or charge the same shall be
void. No right or benefit hereunder shall in any manner be liable for or subject to the debts,
contract liabilities, or torts of the person entitled to such benefit. If the Employee or any
Beneficiary under this Agreement should become bankrupt or attempt to anticipate,
alienate, sell, assign, pledge, encumber, transfer, or charge any right to a benefit hereunder,
then such right or benefit shall, in the discretion of the Plan Administrator, terminate, and,
in such event, the Plan Administrator shall hold or apply the same or any part thereof
for the benefit of such Employee or Beneficiary, his spouse, children, or other
dependents, or any of them, in such manner and in such portion as the Plan
Administrator, in its sole and absolute discretion, may deem proper.

9.4

Execution of Receipts and Releases. Any payment to the Employee, his legal
representative, or Beneficiary in accordance with the provisions of this Agreement
shall, to the extent thereof, be in full satisfaction of all claims hereunder against the
Employer. The Employer may require the Employee, legal representative, or
Beneficiary, as a condition precedent to such payment, to execute a receipt and release
for such payment in such form as it may determine is appropriate.

9.5

Withholding. The Employer shall withhold from all benefits payable under this
Agreement all required income and employment taxes and shall pay the net benefit to
the Employee or to his Beneficiary.

9.6

No Guarantee of Interests. The Plan Administrator does not guarantee the payment of
any amounts which may be or become due to any person or entity under this
Agreement. The liability of the Employer to make any payment under this Agreement
is limited to the then-available assets of the Employer.

9.7

Evidence. Evidence required of anyone under this Agreement and any agreement
executed hereunder may be by certificate, affidavit, document, or other information
which the person or entity acting upon it considers pertinent and reliable, and signed,
made, or presented bythe proper party or parties.

9.8

Construction. The singular may include the plural in this Agreement and the masculine,
the feminine unless the context clearly indicates to the contrary. Whenever the words
“Article” or “Section” are used in this Agreement, or a cross-reference to an “Article”
or “Section” is made, the Article or Section referred to shall be an Article or Section of
this Agreement unless otherwise specified.
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9.9

Notice. Any notice which shall or may be given under this Agreement shall be in
writing and shall be delivered by hand, overnight courier service, or United States mail,
postage prepaid. Notice shall be deemed delivered upon receipt. If notice is to be
given to the Employer, such notice shall be addressed to the Employer at:
San Antonio Water System
2800 U.S. Hwy 281 North
Tower I, 6th Floor
San Antonio, Texas 78212
marked to the attention of Plan Administrator, San Antonio Water System CEO NonQualified Tax Deferred Performance Recognition Plan. Copies must also be provided
to the Vice President General Counsel of the Employer and the Chair of the Board of
Trustees, both at the same address as above.
If notice is to be given to the Employee, such notice shall be addressed to the Employee
at: 8138 Donore Pl, San Antonio, TX 78229.

9.10

Change of Address. Any party may, from time to time, change the address to which
notices shall be mailed by giving written notice of such new address to the appropriate
party(ies).

9.11

Effect of Provisions. The provisions of this Agreement shall be binding upon the
Employer and its successors and assigns, and upon the Employee, his Beneficiary,
permitted assigns, heirs, executors and administrators.

9.12

Headings. The titles and headings of Articles and Sections are included for convenience
of reference only and are not to be considered in the construction of the provisions
hereof.

9.13

Governing Law. All questions arising with respect to this Agreement shall be
determined by reference to the laws of the State of Texas.

9.14

Taxes, Savings Clause. Employer makes no representation to Employee as to the
federal income tax or other tax consequences of any provision of this Agreement. This
Agreement, however, is intended to comply with the requirements of Internal Revenue
Code §§ 409A and 457(f) with respect to “short-term deferrals” and non-qualified
deferred compensation of tax-exempt employers, respectively. Accordingly, all
provisions of this Agreement shall be implemented in such a manner as to comply with
such requirements, and all interpretations of theAgreement shall be made in a manner
that complies with such tax authorities.
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EXECUTED this ___ day of ________________, 2021
SAN ANTONIO WATER SYSTEM
By:
_____________________________
Jelynne LeBlanc Burley
Chairwoman, SAWS Board of Trustees
EMPLOYEE
________________________________
Robert R. Puente, SAWS President and CEO
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EXHIBIT A
BENEFICIARY DESIGNATION
I, Robert R. Puente, designate the following as beneficiary of any death benefits
payable under the San Antonio Water System CEO Non-Qualified Tax Deferred Performance
Recognition Plan between the San Antonio Water System and myself:
Primary Beneficiary
Name: _____________________________
Relationship: ____________________
Address: ___________________________
___________________________
___________________________
Contingent Beneficiary
Name: _____________________________
Relationship: ____________________
Address: ___________________________
___________________________
___________________________
Note: To name a Trust as beneficiary, please provide the name of the trustee and the
exactdate of the trust agreement.
I understand that I may change these beneficiary designations by filing a new
written designation with the Employer. I further understand that the designations will be
automatically revoked if the beneficiary predeceases me, or, if I have named my spouse as
beneficiary, in the event of the dissolution of our marriage.
Consented to by Employee’s spouse:
Signature: ___________________________

Signature: ___________________________

Date: _______________

Date: _______________

Accepted by Employer this ___ day of _________________, 2021
By:

________________________________

Title: ________________________________
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