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o S N0 5300 Belt Line Road
ADDISON (972) 450-7000 Fax: (972) 450-7043

AGENDA
REGULAR MEETING OF THE CITY COUNCIL
AND / OR
WORK SESSION OF THE CITY COUNCIL
6:00 PM
JUNE 25, 2013
TOWN HALL

ADDISON TOWN HALL, 5300 BELT LINE RD., DALLAS, TX
75254 1 6:00PM WORK SESSION | 7:30PM REGULAR
AGENDA

WORK SESSION

ltem Presentation and discussion regarding an Amended and
#WS1 - Restated Master Facilities Agreement for the area of Town

generally known as Vitruvian Park.

ltem Discussion of the Town Budget and Strategic Plan,
#WS2 - including Council goals, objectives and visioning.

REGULAR MEETING



Pledge of Allegiance

Item #R1- Announcements and Acknowledgements regarding Town
and Council Events and Activities

Introduction of Employees

Discussion of Events/Meetings

Item #R2- Consent Agenda.

#2a- Approval of the Minutes for the June 11, 2013 Work
Session and Regular Council Meeting.

#2b- Consideration of approval of award of bid to EAS
Contracting Co., for Airport Taxiway Improvements at
Addison Airport in the amount of $178,594.68.

Item #R3 Presentation of a proclamation honoring Polka Dot Bakery.

Item #R4 Discussion and consideration of approval of a Consultant

- Services Agreement with RCC Consultants Inc. for Phase
Il of the Public Safety radio replacement project in an
amount not to exceed $254,859.36.

Attachment(s):

1. Second amendment to consultant services agreement

Recommendation:

Administration recommends approval.

Item #R5 Discussion and consideration of approval of an Interlocal
- Agreement between Addison, Carrollton, Farmers Branch



and Coppell to equally share the costs of a Consultant
Services Agreement with RCC Consultants Inc., not to
exceed $63,714.35 for each city, to perform Phase Ill of the
Public Safety Radio replacement project.

Attachment(s):

Third Radio System Interlocal Agreement

Recommendation:

Administration recommends approval.

Item #R6

Discussion and consideration of approval of an Interlocal
Agreement between the Town of Addison and Farmers
Branch for the purchase of a Public Safety Radio System.

Attachment(s):

Metrocrest Quad Cities Public Safety Radio System

Recommendation:

Administration recommends approval

Item #R7

Presentation, discussion and consideration of approval of a
resolution approving and authorizing the City Manager to
execute an Amended and Restated Master Facilities
Agreement between the Town of Addison,UDR, Inc, and
owners of real property in the Vitruvian Park area
controlled by UDR, Inc, regarding the development of
Vitruvian Park and the Town's participation in, including
payment for, the design and construction of public
infrastructure improvements within and adjacent to the
Vitruvian Park property, which property comprises
approximately 121 acres of land and which is generally
bound on the north by Spring Valley Road, on the east by
the City of Farmers Branch, on the south by Brookhaven
Community College and the City of Farmers Branch, and



on the west by Marsh Lane.

Attachment(s):
1. Memorandum
2. Resolution
3. Amended and restated Master Facilities agreement
4. Exhibits amended and restated Master Facilities
agreement
Recommendation:
Administration recommends approval.
Item #R8 Presentation, discussion, and consideration of any action
- regarding possible pedestrian crossing Improvements at
Beltway and Les Lacs.
Item #R9 Consideration of approval of a resolution authorizing an
- amendment to the Purchasing Manual to alter the amount
of a purchase that requires Council approval.
Attachment(s):
1. Purchasing Manual Resolution

Recommendation:

Administration recommends approval.

Presentation, discussion and consideration of approval of
an ordinance amending the Code of Ordinances by
amending Section 2-303 (method of sale of surplus
property) thereof by removing the provision that surplus
property have a replacement value of less than $100 and
Section 2-304 (time,place, notice of sale of surplus
property) thereof by removing the requirement to advertise



before public auction, acceptance of bid, or sale of surplus
property.
Attachment(s):

1. Surplus Disposal Ordinance

Recommendation:

Administration recommends approval.

Adjourn Meeting

Posted:
Chris Terry, 06/21/13, 5:00pm

THE TOWN OF ADDISON IS ACCESSIBLE TO PERSONS
WITH DISABILITIES. PLEASE CALL (972) 450-2819 AT LEAST
48 HOURS IN ADVANCE IF YOU NEED ASSISTANCE.



Council Agenda Item: #WS1

AGENDA CAPTION:

Presentation and discussion regarding an Amended and Restated
Master Facilities Agreement for the area of Town generally known
as Vitruvian Park.

FINANCIAL IMPACT:
N/A

BACKGROUND:

N/A

RECOMMENDATION:

COUNCIL GOALS:

Mindful Stewardship of Town Resources, Raise Property Values,

Infrastructure improvement and maintenance, Implement bond
propositions

ATTACHMENTS:
Description: Type:

No Attachments Available



Council Agenda Item: #WS2

AGENDA CAPTION:

Discussion of the Town Budget and Strategic Plan, including
Council goals, objectives and visioning.

FINANCIAL IMPACT:
N/A

BACKGROUND:

N/A

RECOMMENDATION:
N/A
COUNCIL GOALS:

Mindful Stewardship of Town Resources, Maintain and enhance
our unique culture of creativity and innovation, Identify
opportunities for improved governance

ATTACHMENTS:
Description: Type:

No Attachments Available



Council Agenda Item: # R 2a

AGENDA CAPTION:

Approval of the Minutes for the June 11, 2013 Work Session and
Regular Council Meeting.

FINANCIAL IMPACT:
N/A

BACKGROUND:

N/A

RECOMMENDATION:
N/A

COUNCIL GOALS:
N/A

ATTACHMENTS:

Description: Type:

O June 11, 2013 Minutes Backup Material




OFFICIAL ACTIONS OF THE ADDISON CITY
COUNCIL
WORK SESSION

June 11, 2013

6:00 PM - Town Hall

5300 Belt Line Rd., Addison, TX 75254 6:00pm Work Session;
7:30pm Regular Meeting

Upstairs Conference Room

Council Members Present:

Arfsten, Clemens, DeFrancisco, Gunther, Meier, Moore, Resnik
Absent:

None

Work Session

Item #WS1 - Presentation of pedestrian connectivity conceptual
designs for the North and South Quorum Districts and the Beltway
Drive/Proton Drive corridors, including sidewalk/trail, lighting,
wayfinding, bus stop, public art and streetscape schemes.

ltem #WS2 - Presentation and discussion of the Town's purchasing
policies and procedures.

Mayor-Todd Meier

Attest:




City Secretary-Chris Terry

OFFICIAL ACTIONS OF THE ADDISON CITY
COUNCIL
REGULAR MEETING

June 11, 2013

6:00 PM - Town Hall

5300 Belt Line Rd., Addison, TX 75254 6:00pm Work Session;
7:30pm Regular Meeting

Chris Terry, 06/07/13, 5:00pm

Council Members Present:

Arfsten, Clemens, DeFrancisco, Gunther, Meier, Moore, Resnik
Absent:

None

REGULAR MEETING

Item #R1 - Announcements and Acknowledgements regarding Town
and Council Events and Activities

ltem #R2 - Consent Agenda

#2a - Approval of the Minutes for the May 28, 2013 Work Session and
Regular Council Meeting.

Council Member Resnik pulled Item #R2a to note that the May 14th
Minutes, approved with an amendedment on the May 28th Council
Meeting to reflect that Mr. Resnik absence from that meeting, was due
to being his being in Austin, TX for official Town business.

A motion to Approve w/ Conditions was made by Council Member



Blake Clemens.

The motion was seconded by Council Member Bruce Arfsten.

The motion result was: Passed

Voting Aye: Arfsten, Clemens, DeFrancisco, Gunther, Meier, Moore,
Resnik

Voting Nay: None

#2b - Consideration of approval of a landscape architectural design
services contract in the amount of $158,084 with Talley Associates for
the pedestrian connectivity project in North and South Quorum.

A motion to Approve was made by Council Member Blake Clemens.
The motion was seconded by Council Member Bruce Arfsten.

The motion result was: Passed

Voting Aye: Arfsten, Clemens, DeFrancisco, Gunther, Meier, Moore,
Resnik

Voting Nay: None

#2c - Consideration of approval of a landscape architectural design
services contract in the amount of $72,370 with Mesa Design Group
for the pedestrian connectivity project in the Beltway, Proton, Midway
area.

A motion to Approve was made by Council Member Blake Clemens.
The motion was seconded by Council Member Bruce Arfsten.

The motion result was: Passed

Voting Aye: Arfsten, Clemens, DeFrancisco, Gunther, Meier, Moore,
Resnik

Voting Nay: None

Item #R3 - Presentation of a proclamation honoring Polka Dot Bakery.
This item was pulled from the Agenda.

There was no action taken.



Item #R4 - Discussion and consideration of action regarding
sponsorship of Addison residents and/or employees for the 25th class
of Leadership Metrocrest.

Matt McCombs, Assistant to the City Manager/Assistant City
Secretary, presented this item.

A motion to Approve was made by Council Member Neil Resnik.
The motion was seconded by Council Member Chris DeFrancisco.
The motion result was: Passed

Voting Aye: Arfsten, Clemens, DeFrancisco, Gunther, Meier, Moore,
Resnik

Voting Nay: None

Item #R5 - Presentation from the Planning and Zoning Commission to
the City Council and discussion of the Land Use Analysis portion of
the Town of Addison Comprehensive Land Use Plan.

Ralph Doherty, Chairman of the Addison Planning and Zoning
Commission, presented this item.

There was no action taken.

Item #R6 - FINAL PLAT/Lot 3, Block A Vitruvian Park Addition.
Presentation, discussion, and consideration of approval of a final plat
one lot of 15.173 acres, located on the south and east bank of
Farmers Branch Creek, south of Ponte Avenue on the west and Bella
Lane on the east, on application from UDR, represented by Mr. Bruce
Dunne of Icon Engineering. COMMISSION FINDINGS:The Addison
Planning and Zoning Commission, meeting in regular session on May
23, 2013, voted to recommend approval of the request for Final Plat
approval for Lot 3, Block A, Vitruvian park Addition, subject to the
following conditions: Call out the length of all arcs, radii internal
angles, points of curvature, length, and bearing of the tangentsAdd
building setback linesAdd private restrictionsCorrect discrepancies
between written metes and bounds and plat drawing.Voting Aye:



Doherty, Groce, Hewitt, Hughes, Stockard, Wheeler, Voting Nay:
noneAbsent: Oliver

Carmen Moran, Director of Development Services, presented this
item.

A motion to Approve was made by Council Member Chris
DeFrancisco.

The motion was seconded by Council Member Blake Clemens.

The motion result was: Passed

Voting Aye: Arfsten, Clemens, DeFrancisco, Gunther, Meier, Moore,
Resnik

Voting Nay: None

Item #R7 - FINAL PLAT/Lot 1, Block D Vitruvian Park Addition.
Presentation, discussion, and consideration of approval of a final plat
for one lot of 13.245 acres located at the northeast corner of the
intersection of Marsh Lane and Vitruvian Way, on application from
UDR, represented by Mr. Bruce Dunne of Icon Engineering.
COMMISSION FINDINGS: The Addison Planning and Zoning
Commission, meeting in regular session on May 23, 2013, voted to
recommend approval of the request for Final Plat approval for Lot 1,
Block D, Vitruvian park Addition, subject to the following conditions:
Need to add dimensions to plat on sheet 1 of 2Add bearing of
tangents Add building setback linesAdd dimensions for rights-of-
wayCorrect discrepancies between written metes and bounds and plat
drawing. Voting Aye: Doherty, Groce, Hewitt, Hughes, Stockard,
Wheeler, Voting Nay: noneAbsent: Oliver

Carmen Moran presented this item.

A motion to Approve was made by Council Member Blake Clemens.
The motion was seconded by Council Member Margie Gunther.

The motion result was: Passed

Voting Aye: Arfsten, Clemens, DeFrancisco, Gunther, Meier, Moore,



Resnik
Voting Nay: None

Item #R8 - Discussion and consideration of approval of an award to
CitiTech Systems, Inc., for an asset and work order management
software package including inventory control for the Infrastructure,
Operations, and Services Department in the amount of $57,900.

Lisa Pyles, Director of Infrastructure Operations and Services,
presented this item.

Council Member Arfsten made a motion to approve the item with on
the condition that the item reflect the correct amount of $49,900 in the
Minutes.

A motion to Approve w/ Conditions was made by Council Member
Bruce Arfsten.

The motion was seconded by Council Member Janelle Moore.

The motion result was: Passed

Voting Aye: Arfsten, Clemens, DeFrancisco, Gunther, Meier, Moore,
Resnik

Voting Nay: None

ltem #R9 - PUBLIC HEARING. Public hearing on, and presentation,
discussion, and consideration of approval of, an Ordinance finding that
a Rate Review Mechanism Tariff, that permits the Town to review
requested rate increases of Atmos Energy Corp., Mid-Tex Division, is
reasonable and in the public interest, and adopting the Rate Review
Mechanism Tariff and providing that it is in force and effect in the
Town.

Eric Cannon, Chief Financial Officer, presented this item.

A motion to Approve was made by Council Member Chris
DeFrancisco.



The motion was seconded by Council Member Neil Resnik.

The motion result was: Passed

Voting Aye: Arfsten, Clemens, DeFrancisco, Gunther, Meier, Moore,
Resnik

Voting Nay: None

Item #R10 - Presentation, discussion, and consideration of approval of
a resolution relating to the giving of notice of intention to issue Town of
Addison, Texas Combination Tax and Revenue Certificates of
Obligation, Series 2013.

Eric Cannon presented this item.

A motion to Approve was made by Council Member Neil Resnik.
The motion was seconded by Council Member Margie Gunther.

The motion result was: Passed

Voting Aye: Arfsten, Clemens, DeFrancisco, Gunther, Meier, Moore,
Resnik

Voting Nay: None

ltem #ES1 - Closed (executive) session of the Addison City Council,
pursuant to Section 551.072, Texas Government Code, to deliberate
the purchase or value of certain real property located within the Town
and concerning Addison Airport, and pursuant to Section 551.071,
Texas Government Code, to conduct a private consultation with its
attorney on a matter in which the duty of the attorney to the
governmental body under the Texas Disciplinary Rules of Professional
Conduct of the State Bar of Texas clearly conflicts with Chapter 551,
Tex. Gov. Code, concerning Addison Airport.

Council entered Executive Session at 8:12pm.

Council closed Executive Session at 8:29pm.



There was no action taken.

Mayor-Todd Meier

Attest:

City Secretary-Chris Terry



Council Agenda Item: # R 2b

AGENDA CAPTION:

Consideration of approval of award of bid to EAS Contracting Co.,
for Airport Taxiway Improvements at Addison Airport in the amount
of $178,594.68.

FINANCIAL IMPACT:
Airport Fund: $50,000.00

RAMP Grant $50,000.00

Operators Budget $78,594.68

BACKGROUND:

The Town of Addison annually receives a RAMP (Routine Airport
Maintenance Program) grant administered by the Texas
Department of Transportation, Aviation Department under the
State Block Grant program. The grant is eligible for maintenance
projects on the airport such as, pavement repairs, pavement
markings, general maintenance, etc. This year staff has
earmarked the grant to be used for taxiway's Romeo and Tango
ramp improvements. The grant will be a 50/50 matching grant,
$50,000 TXDOT Funds and $50,000 Town of Addison Airport
Funds and the remainder funded from the Operations budget.

Funds required for the Town's share is budgeted and available in
the Airport fund and Operators budget.

The project consists of asphalt removal, overlay and seal coating
of East Taxiway Tango and Romeo and associated ramps.

Although only one bid was received. The responsible bid is from
the contractor who has performed the previous runway
reconstruction project and who is currently performing the taxiway
Alpha reconstruction project. EAS Contracting has performed well
for the Town.



RECOMMENDATION:

Administration recommends approval.

COUNCIL GOALS:

Mindful Stewardship of Town Resources, Create a vision for the
airport to maximize the value

ATTACHMENTS:

Description: Type:
[0 Engineers Recommendation

O Bid Tab

Backup Material

Backup Material



3010 Gaylord Parkway
Suite 190
Frisco, TX 75034

TEL 972.377.7480
FAX 972.377.8380

www.GarverUSA.com

June 7, 2013
Mark Acevedo
Director of General Services
Town of Addison
PO Box 9010
Addison, TX 75001

Re: Taxiways Romeo and Tango Ramp Improvements (Bid No. 13-23)
Recommendation of Award

Dear Mark:

Bids were received for the Taxiways Romeo and Tango Ramp Improvements project at the Town of
Addison Finance Building at 10:00 am on June 6, 2013. The following bid was received:

EAS Contracting
East Taxiway Tango Overlay (Schedule 1) $73,835.14
T-9 and T-11 Ramp Improvements (Schedule I1) $ 94,608.57
T-14 Ramp Improvements (Schedule IIl) $8,132.72
R-5 Ramp Improvements (Schedule V) $19,916.65
Total Project Amount Bid (Schedules | + 11 + 11I) $176,576.43
Total Project Amount Bid (Schedules | + I + Il + V) $196,493.08
Change Order No. 1 $17,898.40
New Construction Contract Amount $178,594.68

A tabulation of the bids received and our Engineer’s Opinion of Probable Cost is enclosed with this
letter. Even though the total project amount bid for Schedules | + Il + Il + IV is higher than our
Engineer’s Estimate, the bids represent a good value for the airport. We recommend awarding
Schedules | + II + [l + 1V and concurrently issuing Change Order No. 1 to remove the sodding pay
item from all schedules and remove Schedule Il from the contract. The sod installation work can be
performed by the Airport Maintenance staff. The work for Schedule 1l consists of a seal coat while
other schedules involve asphalt work. The seal coat for the T-14 ramp should be included with future
projects by the airport to help reduce the overall cost. We recommend award of the Total Project
Amount Bid (Schedules | + II + 1l + 1V), along with execution of Change Order No. 1 for the items
mentioned above, to provide a contract amount of $178,594.68 for EAS Contracting as the best value
for the Town.

Please call me if you have any questions.

Sincerely,

A

Frank Mclllwain, PE
Vice President
Attachments: Bid Tabulation

L:\2012\12081130 - ADS Taxiway Romeo and Tango Ramp Imp\Correspondence\Outgoing\ADS RTR Recommendation of
Award.doc



SPEC.
NO.

SS-120-3.1
SS-170-5.2

SS-280-5.1
S$S-280-5.2

TX-340-6.1

P-620-5.1
P-620-5.2
T-904-5.1

TOTALS

ADDISON AIRPORT

TAXIWAYS ROMEO AND TANGO RAMP IMPROVEMENTS
BID TABULATION - TAXIWAY TANGO OVERLAY (SCHEDULE I)
BID OPENING: 06/06/2013; 10:00 AM

DESCRIPTION

SITE PREPARATION

VARIABLE DEPTH PAVEMENT MILLING (0"
2.0")

HMA CRACK REPAIR (TYPE 1a)

HMA CRACK REPAIR (TYPE 1b)
DENSE-GRADED HOT MIX ASPHALT
(METHOD), TYPE D

PAVEMENT MARKING PAINTING
PAVEMENT MARKING REMOVAL
SODDING

UNIT
L.S.

S..

L.F.
L.F.

TON

S.F.
S.F.
S.Y.

ESTIMATED
QUANTITY

1
1,236

1,800
500

400

1,272
1,272
346

10of5

ENGINEER'S ESTIMATE

EAS CONTRACTING

UNIT
PRICE

$5,000.00
$6.00

$1.50
$3.00

$95.00

$1.00
$2.00
$3.25

Corrected Prices

AMOUNT
$5,000.00

$7,416.00

$2,700.00
$1,500.00

$38,000.00

$1,272.00
$2,544.00
$1,124.50

$59,556.50

UNIT
PRICE

$14,823.20

$6.00

$1.40
$1.40

$97.16

$1.18
$0.67
$20.69

AMOUNT
$14,823.20

$7,416.00

$2,520.00
$700.00

$38,864.00

$1,500.96
$852.24
$7,158.74

$73,835.14

Garver Project



SPEC.
NO.

SS-120-3.1
SS-140-5.1

SS-170-5.1

SS-280-5.1
SS-280-5.2

Tx-247-6.1

Tx-340-6.1
T-904-5.1

TOTALS

ADDISON AIRPORT

TAXIWAYS ROMEO AND TANGO RAMP IMPROVEMENTS
BID TABULATION -T-9 AND T-11 RAMP IMPROVEMENTS (SCHEDULE II)
BID OPENING: 06/06/2013; 10:00 AM

DESCRIPTION

SITE PREPARATION

PAVEMENT REMOVAL

UNIFORM DEPTH PAVEMENT MILLING
(1.5")

HMA CRACK REPAIR (TYPE 1a)

HMA CRACK REPAIR (TYPE 1b)
FLEXIBLE BASE (COMPLETE IN PLACE,
TYPE A, GRADE 1 (6")
DENSE-GRADED HOT MIX ASPHALT
(METHOD), TYPE D

SODDING

ESTIMATED
UNIT QUANTITY
L.S. 1
S.Y. 1,271
S.Y. 1,040
L.F. 600
L.F. 100
S.Y. 1,280
TON 550
S.Y. 126

20f5

ENGINEER'S ESTIMATE

EAS CONTRACTING

UNIT
PRICE

$10,000.00
$10.00

$5.00

$1.50
$3.00

$8.00

$95.00
$3.25

Corrected Prices

AMOUNT

$10,000.00
$12,710.00

$5,200.00

$900.00
$300.00

$10,240.00

$52,250.00
$409.50

$92,009.50

UNIT
PRICE

$7,946.40
$6.53

$5.60

$1.40
$1.40

$12.12

$97.16
$20.69

AMOUNT

$7,946.40
$8,299.63

$5,824.00

$840.00
$140.00

$15,513.60

$53,438.00
$2,606.94

$94,608.57

Garver Project



SPEC.
NO.

SS-120-3.1

SS-280-5.1

S$S-280-5.2
P-620-5.2

P-631-7.1

TOTALS

DESCRIPTION

SITE PREPARATION

HMA CRACK REPAIR (TYPE 1a)

HMA CRACK REPAIR (TYPE 1b)
PAVEMENT MARKING REMOVAL
REFINED COAL TAR EMULSION WITH
ADDITIVES FOR SLURRY COAT

ADDISON AIRPORT
TAXIWAYS ROMEO AND TANGO RAMP IMPROVEMENTS
BID TABULATION -T-14 RAMP IMPROVEMENTS (SCHEDULE IlI)

BID OPENING: 06/06/2013; 10:00 AM

UNIT

L.S.
L.F.
L.F.
S.F.

S..

ESTIMATED
QUANTITY

1

300
100
66

925

30f5

ENGINEER'S ESTIMATE

EAS CONTRACTING

UNIT
PRICE

$2,500.00
$1.50
$3.00
$2.00

$1.50

Corrected Prices

AMOUNT

$2,500.00
$450.00
$300.00
$132.00

$1,387.50

$4,769.50

UNIT
PRICE

$2,700.00
$1.40
$1.40
$0.67

$5.22

AMOUNT

$2,700.00
$420.00
$140.00
$44.22

$4,828.50

$8,132.72

Garver Project



SPEC.
NO.

SS-120-3.1
SS-140-5.1

Tx-340-6.1
P-620-5.1

TOTALS

DESCRIPTION

SITE PREPARATION

PAVEMENT REMOVAL
DENSE-GRADED HOT MIX ASPHALT
(METHOD), TYPE D

PAVEMENT MARKING PAINTING

ADDISON AIRPORT
TAXIWAYS ROMEO AND TANGO RAMP IMPROVEMENTS
BID TABULATION - R-5 RAMP IMPROVEMENTS (SCHEDULE 1V)

BID OPENING: 06/06/2013; 10:00 AM

UNIT

L.S.
S.Y.

TON
S.F.

ESTIMATED
QUANTITY

1
1,020

134
315

4 0f5

ENGINEER'S ESTIMATE

EAS CONTRACTING

UNIT
PRICE

$5,000.00
$10.00

$95.00
$2.00

Corrected Prices

AMOUNT

$5,000.00
$10,200.00

$12,730.00
$630.00

$28,560.00

UNIT
PRICE

$750.00
$7.07

$86.75
$1.05

AMOUNT

$750.00
$7,211.40

$11,624.50
$330.75

$19,916.65

Garver Project



ADDISON AIRPORT
TAXIWAYS ROMEO AND TANGO RAMP IMPROVEMENTS
BID TABULATION - BID SUMMARY
BID OPENING: 06/06/2013; 10:00 AM

ENGINEER'S ESTIMATE EAS CONTRACTING
AMOUNT AMOUNT
'(I'SOCT:IE_ ISAUIVILCélf)NT BID - TAXIWAY TANGO OVERLAY 66551215 575,595 14
'(I'SOCT:IE_ ISAUIVILCélfII)\JD BID - T-9 AND T-11 RAMP IMPROVEMENTS 600.210.45 $94.608.57
'(I'SOCT:IE_ SSALCéthII\;D BID - T-14 RAMP IMPROVEMENTS 62.496.45 58 1527
'(I'SOCT:IE_ ISAUIVILCélf\I;J)D BID - R-5 RAMP IMPROVEMENTS $31,416.00 $19.916.65
(TSOCTI-Al\IE_;LT&JFfTsél\lflicE)gSEEﬁllD+ SCHEDULE I1l) $158,219.05 $176,576.43
(TSOCT:;LT&JFfTsél\lflicE)gSEEﬁllD+ SCHEDULE Ill + SCHEDULE IV) $189,635.05 $196,493.08

Corrected Prices

50f5 Garver Project



Council Agenda Item: #R3

AGENDA CAPTION:

Presentation of a proclamation honoring Polka Dot Bakery.
FINANCIAL IMPACT:

N/A

BACKGROUND:

N/A

RECOMMENDATION:

COUNCIL GOALS:
N/A

ATTACHMENTS:

Description: Type:

No Attachments Available



Council Agenda Item: #R4

AGENDA CAPTION:

Discussion and consideration of approval of a Consultant Services
Agreement with RCC Consultants Inc. for Phase Il of the Public
Safety radio replacement project in an amount not to exceed
$254,859.36.

FINANCIAL IMPACT:

Addison has agreed on behalf of the four cities which make up the
Quad Cities Consortium to negotiate and enter into a Consultant
Services Agreement with RCC. Each of the Quad Cities, Addison,
Carrollton, Farmers Branch and Coppell will equally divide the cost
of the work performed by RCC. Addison will pay RCC for the
invoices received and bill each of the other three cities for their
share of the project. The total cost of the project is not to exceed
$254,859.36, Addison's commitment is $63,714.35. This is a
budgeted item.

BACKGROUND:

In 2010 Addison, Carrollton and Farmers Branch began the
process of replacing the three cities Public Safety Radio System.
Coppell joined in 2011 creating the Quad Cities Radio Consortium.
RCC Consultants Inc. was hired to perform Phases | & Il which
consisted of conducting a needs assessment, RFP development
and vendor selection. In both Phase | & Il the Consultants
Services Agreement was with Addison which received and
processed the invoices then billed each of the other three cities for
their share of the invoices. We are now ready to enter into Phase
Il of the project which is to successfully install and acceptance test
the new radio system prior to cutover which includes a reliability
testing period. RCC was again selected as the vendor to perform
Phase Il consulting services with Addison as the city entering into
the agreement with RCC on behalf of the Quad Cities Consortium.
Addison will process all invoices and bill each of the other cities for
their share of the costs associated with Phase lII.

RECOMMENDATION:
Administration recommends approval.
COUNCIL GOALS:



Look for Operational Efficiencies without cutting services, Enhance
Public Safety

ATTACHMENTS:

Description: Type:

[0 Second amendment to consultant services agreement Cover Memo




SECOND AMENDMENT TO CONSULTANT SERVICES AGREEMENT

This Second Amendment to Consultant Services Agreement (“Second Amendment”),
dated as of June ___, 2013, is by and between the Town of Addison, Texas (“Addison”) and
RCC Consultants, Inc. (“RCC”) (Addison and RCC are sometimes referred to herein together as

the “parties™).

WITNESSETH:

WHEREAS, Addison and RCC are parties to that certain Consultant Services Agreement
dated as of August 5, 2010 (the “Original Agreement”) and amended by that First Amendment to
Consultant Services Agreement dated as of October 2011 (the “First Amendment”) (the Original
Agreement and the First Amendment being collectively the “Agreement,” a true and correct copy
of which is on file in the office of the Addison Chief of Police); and

WHEREAS, Addison has a need for additional services from RCC and both parties
desire to amend the Agreement as set forth herein.

NOW THEREFORE, in consideration of the promises and mutual covenants and
agreements contained herein, the parties hereto agree as follows:

€)) In addition to the Scope of Work performed by RCC pursuant to Article I of the
Agreement and to the First Amendment, and subject to the provisions of
paragraph (3) below, RCC shall perform the services identified in Attachment 1
hereto (and incorporated herein) as Phase III (Oversight of Implementation and
Acceptance Testing, Task 1 through Task 9) (the “Additional Services”) pursuant
to and in accordance with the terms, conditions and provision of the Agreement.
For purposes of the performance by RCC of the Additional Services, the reference
in the Agreement to “Services” shall include the Additional Services.

2) Addison shall pay RCC for the Additional Services the amount set forth in
Attachment 1 hereto. All payments shall be in accordance with the invoice and
payment process, and other matters regarding payment, set forth in the
Agreement.

3) This Second Amendment is contingent upon approval or consent by Addison, and
by the Cities of Carrollton, Farmers Branch, and Coppell, of an agreement to
upgrade the radio system used by Addison, Carrollton and Farmers Branch in the
exercise of their respective governmental functions to a digital P25 system.
Unless and until each of Addison, Carrollton, Farmers Branch, and Coppell has
approved or consented to such agreement, and until Addison has issued a written
notice to proceed to RCC to conduct or provide the Additional Services, RCC
shall not provide or perform any of the Additional Services. If such an agreement
is not approved or consented to by all of the said cities, and if Addison does not
give RCC such written notice to proceed, Addison may terminate this Second
Amendment by providing written notice thereof to RCC. If this Second
Amendment is so terminated, RCC shall not be entitled to any compensation or
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payment of any fees, costs or charges related to the Additional Services or this
Second Amendment.

If the cities approve or consent to an agreement to upgrade the radio system to a
digital P25 system, and if Addison gives RCC written notice to proceed with the
provision of the Additional Services, RCC’s provision and performance of the
Additional Services shall commence as soon as practicable thereafter and, subject
to the provisions of Article VI of the Agreement, shall be completed upon full and
final completion by RCC of each of Task 1 through Task 9 as set forth in
Attachment 1 hereto, and payment to RCC by Addison of the fees and expenses
that are not in dispute, as set forth in Attachment 1 hereto.

The above and foregoing recitals are true and correct and are incorporated herein and made a part
of this Second Amendment for all purposes.

EXCEPT AS MODIFIED HEREIN, ALL THE TERMS, COVENANTS AND
CONDITIONS CONTAINED IN THE AGREEMENT SHALL REMAIN IN FULL
FORCE AND EFFECT AND APPLY FOR ALL PURPOSES TO THE ADDITIONAL
SERVICES AND THE PROVISION THEREOF AND WORK THEREON BY RCC, AND
THE AGREEMENT, AS HEREBY AMENDED, IS RATIFIED AND CONFIRMED.

The person executing this Second Amendment on behalf of RCC is an authorized representative
of RCC and has been authorized by RCC to execute this Second Amendment. The person
executing this Second Amendment on behalf of Addison is an authorized representative of
Addison and has been authorized by Addison to execute this Second Amendment.

IN WITNESS WHEREOF, the parties have caused this Second Amendment to be
executed by their duly authorized representatives as of the date first written above.

TOWN OF ADDISON RCC CONSULTANTS, INC.
By: By:

Name: Name:

Title: Title:
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Section

1 Phase lll Scope of Work

Project Workplan for System Implementation & Acceptance Testing

The following scope of work provides RCC’s proposed workplan and methodology that will be
utilized to support the implementation and acceptance testing of the Metrocrest Quad Cities
(MQC) P25 Trunked Radio System. The scope of work that follows it intended to provide
independent and objective implementation support to assist the MQC in monitoring and
overseeing the vendor’s implementation work and system acceptance testing of the new shared
trunked radio system. RCC’s services are not intended to replace or overlap with the work to be
provided by the selected radio system vendor. RCC’s advice and counsel is intended to assist
the MQC in working with the selected vendor and to help the MQC team properly review and
address project issues that will inevitably arise in this project just as they do in other similar
projects around the country.

Because RCC has several similar projects underway in Texas and around the country, it is not
unusual for our staff to become aware of potential implementation issues or problems before the
vendor’s local project team is. This can help mitigate or in some cases avoid the problem
entirely which can reduce project risk and save time, money, and aggravation.

Although RCC has identified a specific approach and scope of work, RCC is flexible and
prepared to modify the scope of work, if needed, to help ensure that it meets the needs and
requirements of the MQC. Prior to executing a Consulting Services Contract for the project,
RCC personnel will work with the MQC Team to make any final adjustments in the scope of
work that may be required.

RCC has developed a number of project tools that will be utilized throughout the project to help
monitor and track progress and evaluate certain technical aspects of the project such as radio
coverage performance and testing. The tools also help facilitate robust project communications
between RCC and authorized members of the MQC Project Team as the project progresses.

Phase IlI — Oversight of Implementation and

Acceptance Testing

The preliminary workplan for Phase Il is presented for review and discussion in the following pages.
RCC is available to meet with the MQC Project Team and discuss the specifics of the work plan for
Phase lIl.

The purpose of Phase Il is to successfully install and acceptance test the new system prior to system
cutover in addition to successful completion of a reliability testing period.

Task 1—Implementation Initiation & Mobilization

The purpose of Task 1 will be to formally mobilize and engage the RCC project staff and prepare for
Phase Ill startup. The RCC staff involved in Phase Il will be brought up to date regarding the scope
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of work contained in the system purchase agreement (contract), the project plans, MQC team,
project issues and project schedule.

RCC staff will develop a Phase Ill PowerPoint presentation for the project initiation meeting with the
MQC'’s Project Team, RCC Consultants, Inc. (RCC) and the selected vendor’s representatives. The
purpose of the kickoff meeting will be to accomplish the following:

> Officially begin system implementation;

> Determine and identify who will be involved from each of the participating entities throughout
project implementation;

» Review and discuss the statement of work contained in the system contract documents
including roles and responsibilities of the vendor and the MQC;

> Review and discuss the implementation schedule and project milestones to be completed
along the way;

> Establish project reporting requirements and frequencies (e.g., status reports formats,
frequency and method), and

> Review and discuss payment terms tied to the vendor’s milestone performance.

RCC staff will attend and participate in the kickoff meeting at a location to be selected by the MQC
Project Implementation Team.

Task 2 - Provide Day-to-Day Project Implementation Support

The purpose of Task 2 is to provide the MQC Project Implementation Team with day-to-day project
management and implementation support for a range of project issues including:

Review and discussion of implementation tasks and issues including:

» Periodic support for resolution of day-to-day project issues that arise;

> Periodic project meetings to review/discuss and resolve project issues. Some project
meetings may be conducted by conference call depending upon the nature and duration of
the meeting.

> Site development / installation issues and design packages to include;
o Review and approval of vendor's site development packages for each site;

o Periodic site inspections of the vendor's work, site development, preparation, installation
of site improvements, equipment shelter, tower, power and grounding systems, and
radio equipment;

o Assistance in resolving site development issues that arise;

Dispatch console configuration planning and development support for each department;
Fire Station alerting;

System fleet mapping and development of talkgroup planning;

Planning and development of radio programming templates;

YV V V V VY

Microwave system connectivity and configuration issues;




METROCREST QUAD CITIES CONSULTING SERVICES PROPOSAL FOR P25 SYSTEM IMPLEMENTATION, 5-24-13

» System redundancy and fallback systems;
» Failure mode planning, review and analysis;

RCC has assumed that Phase Il will be completed within 18 months of execution of a contract
for the new system. For budgeting purposes, Task 2 tentatively includes the following levels of
support:

> 18 Monthly Project Meetings - The current scope of work includes an RCC representative
attending and supporting a monthly project status meeting within the MQC area each month
throughout the 18 month implementation period.

> Day-to-day support (above and beyond monthly project meetings) - The current Task 2
scope of work includes an average of 24 hours of support per month throughout the 18
month implementation period. Activity will vary by month depending the level of work
scheduled. RCC will only bill the MQC for the actual work conducted during any given
month. We estimate that the Task 2 support will average 3 day per months.

Task 3—Prepare Periodic Project Status Reports

RCC will assist the MQC Project Implementation Team in monitoring the work performance of the
selected vendor and will prepare a monthly project status report reflecting the vendor’s progress and
issues that have arisen during each monthly reporting period. When appropriate, recommendations
for problem resolution will be provided on a case-by-case basis. RCC will work with the MQC Project
Team and selected vendor to monitor, track, and help resolve problems that may arise during system
implementation.

Task 4—Attend & Participate in Detailed Design Review (DDR) Meeting

A Detailed Design Review (DDR) will be conducted with the selected vendor to thoroughly discuss
their proposed system configuration and equipment in detail prior to the ordering and manufacturing
of the radio system equipment and software. Detailed system design documents identifying all
required customization mutually accepted by both the vendor and the MQC must be prepared by the
vendor. RCC will work with the MQC Project Implementation Team to review the vendor's DDR
documents and will participate in the DDR project meetings and discussions. RCC has budgeted two
personnel for two (2) days of on-site review and discussion meetings and two (2) additional days (1
person) for follow up DDR review following revision of the initial DDR documents to address MQC
concerns or updates. These levels of support are consistent with similar projects for other RCC
clients.

In the event that assistance is needed by the MQC Project Implementation Team beyond the
amounts specified above, RCC can provide the additional services at the hourly rates quoted in our
cost proposal plus any related travel and per diem expenses.

Task 5 - Attend & Participate in System Staging

Once the vendor has manufactured and assembled the radio system infrastructure, the system will
be staged at the vendor’s facilities. Staging involves assembling and installing the radio system
infrastructure at the staging area for operational testing and MQC review purposes. RCC
recommends that designated members of the MQC Project Implementation Team attend the factory
staging of the system. Being very familiar with the project, system technology and system
architecture, RCC staff will assist the MQC attendees in asking relevant questions and looking for
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potential system problems or issues during the staging event. RCC will the MQC staff attending the
staging event in the initial functional testing of the new system while it is in staging. The testing is
conducted to help identify system problems that should be resolved prior to shipping the system to
the MQC facilities. Accordingly, RCC will attend system staging with the MQC participants. For
budgeting purposes, we have assumed that the staging event will require one RCC person for two
days at the staging facility.

Task 6 - FCC 800 MHz Licensing Assistance

RCC will assist the MQC Project Implementation Team in preparation of 800 MHz FCC licensing
modifications to update MQC's current 800 MHz licenses for digital P25 operation & to accommodate
other 800 MHz trunked radio system licensing updates that may be needed. Frequency
coordination and licensing fees, if any, are to be paid by the licensees directly to the Frequency
Coordinator.

It is important to note that if any additional repeater sites are added or other substantial system
changes are made that increase the currently licensed coverage footprint, relicensing the MQC'’s
existing radio channels can in some cases present problems. Radio channels are licensed on a
shared basis with co-channel licensees (other users) licensed to use the same channels at locations
beyond 70 miles from MQC'’s current sites. If new sites are added, the new sites may encroach upon
the FCC's required 70 mile separation of the co-channel users which can be a problem.

As soon as the DDR has been completed, the MQC Project Implementation Team will know what
licensing changes are needed. Accordingly, at this time, it is difficult to accurately forecast the
amount of time needed to address such licensing issues.

Due to the equipment specific nature of microwave system licensing, RCC will not be responsible for
microwave frequency coordination or licensing. RCC will however verify that the FCC microwave
licensing is ordered in a timely manner by the microwave system vendor. The microwave system
vendor will be responsible for the microwave frequency coordination and FCC licensing work and to
see that the MQC Project Implementation Team is granted the proper microwave channel license(s).

Task 7 - Assist the MQC in Acceptance Testing of the New System

RCC personnel will work closely with the MQC'’s Project Team to help ensure that the new system
and equipment are appropriately tested prior to final system acceptance. The system acceptance test
plan that was outlined in the system RFP and ultimately included in the system contract will serve as
the foundation for the acceptance testing process. RCC will assist the Project Implementation Team
in conducting the system testing procedures outlined in the test plan.

Such testing will involve site development improvements, equipment installation, two-way radio and
microwave radio equipment testing, required functionality, system reliability and failure modes,
microwave performance testing, radio coverage testing, dispatch console testing, and sampled user
radio equipment verification and proof of performance testing.

Two-way radio system coverage performance is particularly important and will be field tested to
determine whether or not the radio coverage required by the MQC and included in the system
contract has actually been delivered by the vendor. RCC has extensive hands-on experience in this
area, and has conducted coverage testing in hundreds of projects, several of which have been in
Texas and the Dallas / Fort Worth area.
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For coverage testing purposes, the MQC two-way radios should be tested in the same manner in
which the radios are used in everyday operations.

Prior to final acceptance, a contiguous multi-week system reliability test should be successfully
completed without a major system failure to help ensure that the new system is stable and ready for
use by the MQC agencies. Should there be a “major system failure” within the period of the system
reliability test, the vendor will be instructed to address the failure, provide a cure for the problem, and
once that has properly implemented, the system reliability test will start over at day one.

The results of the acceptance testing program will be prepared by the vendor presented to the MQC
Project Team and RCC for review, discussion, and if appropriate, acceptance. The vendor will be
provided a list of identified discrepancies that require correction. Upon satisfactory completion of the
acceptance test process, RCC will recommend whether or not the MQC should approve the Final
System Acceptance. In projects of this nature, it is not unusual to have a small list of minor punch-
listed issues that need attention and resolution following system acceptance. ltems on that list
generally do not hold up system acceptance, subject to MQC approval. At final acceptance the MQC
officially takes ownership of the system and the system’s one year warranty period begins.

For project budgeting, RCC has assumed that the selected vendor will successfully pass all system
acceptance tests the first time and that retesting of the system or subsystems will not be needed.
This is a reasonable assumption based upon prior RCC projects of a similar nature. In the event that
retesting is needed, RCC can provide that additional support at additional cost.

For scoping purposes RCC has assumed that the Functional System Testing which includes the
simulcast sites, the Master site, the microwave network, the four console systems, the network
management system, and failure mode testing and verification.

Task 8 - Attend and Participate in System Cutover

RCC will assist the MQC and system vendor in the development of an appropriate system cutover
plan that will minimize operational impact as much as is reasonably possible. RCC will also work
with the MQC Project Team and selected vendor to be on-site for the system cutover and the first
day of service in case system issues arise following cutover. For budgeting purposes, RCC has
included one person on-site for two days, one day for final cutover preparations, one day for cutover.

Task 9 - Project Closeout

The purpose of Task 9 is to close out Phase lll. RCC will meet with the MQC Project Manager to
close out any remaining project issues, project files and RCC billing. RCC will archive the MCQ
project files for later retrieval if needed.
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Section Professional Fees &
Expenses

p

The cost proposal that follows is based upon the enclosed Phase |l scope of work, and on the
assumptions which are listed below. Professional fees may by mutual agreement, be adjusted if the
scope of work is modified or the project schedule is significantly extended for reasons beyond RCC'’s
control.

e As in our previous work with the MQC, invoices will be issued monthly based on the work
performed during the previous month and invoices are due within thirty (30) days.

s Out-of-pocket expenses will be included on the monthly invoices and will be billed at actual
plus an administrative fee of 10% to cover miscellaneous reimbursable expenses. Out-of-
pocket expenses may include project-related travel and per diem, and printing of project
documents. RCC will make every effort to ensure that such expenses are reasonable and
necessary. Expenses are expected to be minimal since some of the RCC staff that will be
involved in this effort are located in the Dallas / Fort Worth area.

+ Any meetings required beyond those specifically addressed in RCC’s workplan are currently
out of scope, but should such a need arise, RCC will provide the MQC with a quotation to
address the need.

s To help RCC be most responsive to the MQC, RCC may need to move project time, fees
and expenses between project staff and between project tasks as long as the total amount
billed to the MQC does not exceed the Phase lll contract amount.

« Additional terms and conditions are subject to RCC Consultant’s Services agreement.
+ This proposal is valid for 120 days.

A cost summary sheet for Phase 1l has been provided on the following page.




METROCREST QUAD CITIES

CONSULTING SERVICES PROPOSAL FOR P25 SYSTEM IMPLEMENTATION, 5-24-13

FINANCIAL SHEET

(included in Cost Proposal to Client)

RCC

Phase Ill Fees and Expenses

May 22, 2012
RCC CONSULTANTS, INC. TECHNICAL SERVICES CONTRACT
Trunked radio system replacement
Metrocrest Quad Cities
Phase Il Implementation Support - 2013 -2014
Professional Fees
Hours | Rate 2013 Subtotal
Vice President General Manager 20 $ 25000 $ 5,000.00
Director 580 [ $ 200.00 [ $ 116,000.00
Managing Consultant $ 18500( $ -
Senior Consultant 612 $ 170.00 [ $ 104,040.00
Senior Consultant $ 170.00( $ -
Administrative Assistant $ 70.00( $ -
Total 1,212 $ 225,040.00 | $ 225,040.00
Travel and Per Diem Expenses
Rate Subtotal
Round Trip Airline Fares #1 @ $ 400.00
1 Round Trip Airline Fares #2 @ $ 800.00| $ 800.00
67.5 Man Days per Diem @ $ 17500 $ 11,812.50
72 Days Rental Vehicle @ $ 100.00| $ 7,200.00
12800 Miles @ 3 0571 % 7,296.00
Total $ 27,10850| $ 27,108.50
General and Administrative Fee | 10% [$ 271085[$ 2,710.85
Miscellaneous Expenses
$ =
Grand Total | $ 254,859.35




Council Agenda Item: #R5

AGENDA CAPTION:

Discussion and consideration of approval of an Interlocal
Agreement between Addison, Carrollton, Farmers Branch and
Coppell to equally share the costs of a Consultant Services
Agreement with RCC Consultants Inc., not to exceed $63,714.35
for each city, to perform Phase Ill of the Public Safety Radio
replacement project.

FINANCIAL IMPACT:

Addison's share of the consulting services is not to exceed
$63,714.35. which will be paid out over FY 12/13 and FY 13/14.
Funds are budgeted for the work completed in FY 12/13.

BACKGROUND:

In 2010 Addison, Carrollton and Farmers Branch began the
processing of replacing the three cities Public Safety Radio
System. Coppell joined in 2011 creating the Quad Cities Radio
Consortium. RCC Consultants Inc. was hired to perform Phases |
& Il which consisted of conducting a needs assessment, RFP
development and vendor selection. In both Phase | & Il the
Consultants Services Agreement was with Addison which received
and processed the invoices then billed each of the other three
cities for their share of the invoices. We are now ready to enter
into Phase Il of the project which is to successfully install and
acceptance test the new radio system prior to cutover which
includes a reliability testing period. RCC was again selected as the
vendor to perform Phase Il consulting services with Addison as
the city entering into the agreement with RCC on behalf of the
Quad Cities Consortium. Addison will process all invoices and bill
each of the other cities for their share of the costs associated with
Phase Il

RECOMMENDATION:
Administration recommends approval.
COUNCIL GOALS:

Enhance Public Safety



ATTACHMENTS:
Description: Type:
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THIRD RADIO SYSTEM INTERLOCAL AGREEMENT

This Third Radio System Interlocal Agreement (“Agreement”) is made by and between
the City of Carrollton, Texas (“Carrollton”), the City of Farmers Branch, Texas (“Farmers
Branch”), the City of Coppell, Texas (“Coppell”), and the Town of Addison, Texas (“Addison”)
(Carrollton, Farmers Branch, Coppell, and Addison are hereinafter sometimes referred to
together as the “Cities” and individually as a “City”).

Recitals:

1. Carrollton, Farmers Branch, and Addison participate by agreement in the use of a
four-site nine-channel 800Mhz Trunked Simulcast Radio System (the “System”) which provides
radio coverage for each of them in the exercise of their respective governmental functions,
including their provision of police, fire and emergency medical services. The System was
designed and developed with the assistance of RCC Consultants, Inc., a Texas corporation
(“RCC?).

2. Effective July 26, 2010, those three cities entered into an agreement entitled
“Radio System Interlocal Agreement,” that provided for them to share equally in the costs of a
study, to be conducted by RCC pursuant to its proposal dated February 25, 2010 (the “RCC
Proposal™), regarding a possible upgrade of the System and a review of other items regarding
their public safety radio communications and operations, including a potential upgrade of their
individual mobile data systems and an evaluation of their communications dispatch center
operations (“Phase I” or the “Study”). In connection with the Radio System Interlocal
Agreement, Addison entered into an agreement with RCC for the performance by RCC of Phase
I (the “RCC Agreement”). Following the execution of the RCC Agreement, Coppell expressed
an interest in participating in the Study, and separately entered into an agreement with RCC that
in effect expanded the Study to include Coppell.

3. RCC completed the Study, reflected in its report dated September 2011, and
recommended therein an upgrade and expansion of the System to a digital P25 system (such
upgrade and expansion being referred to herein as “Phase 1I”), to include all of the Cities. In
order to implement Phase II, Addison and RCC entered into an amendment of the RCC
Agreement entitled “First Amendment to Consultant Services Agreement” that provided for
RCC to perform and provide the Phase II services described therein. In connection with that
amendment, the Cities entered into a second interlocal agreement (the “Second Radio System
Interlocal Agreement”) that provided for, among other things, that the Cities would share equally
in the Phase II costs.

4. RCC completed Phase II, and based thereon the Cities are preparing to upgrade
and expand the System to a digital P25 system, and desire to retain the services of RCC to
facilitate implementation and management of the upgrade and expansion, including assistance
with equipment installation, System testing, performance evaluation, and System acceptance
(“Phase II17).

5. As with Phase I and Phase II, the Cities desire that Addison enter into an
agreement for Phase III with RCC, with the cost thereof to be shared equally by the Cities as set
forth herein. A copy of a proposed agreement entitled “Second Amendment to Consultant
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Services Agreement” between Addison and RCC to conduct Phase III as described in the RCC
Proposal is attached hereto as Exhibit A and incorporated herein (the “Phase III Agreement”).
Addison has approved the Phase III Agreement, subject to and contingent upon, however, the
approval and execution of this Agreement by the Cities.

6. The provision of police, fire, and emergency medical services, the radio
communications that are essential thereto, and the work and services described herein in
connection therewith, are essential to the public health and safety and are governmental functions
and services pursuant to Chapter 791, Tex. Gov. Code, pursuant to which this Agreement is
authorized.

NOW, THEREFORE, for and in consideration of the mutual benefits and obligations
set forth in this Agreement, the City of Carrollton, Texas, the City of Farmers Branch, Texas, the
City of Coppell, Texas, and the Town of Addison, Texas do hereby agree as follows:

Section 1. The above and foregoing Recitals are true and correct and are incorporated
into this Agreement and made a part hereof for all purposes.

Section 2. The Cities agree that they shall each pay one-fourth of the total cost of the
Phase III Agreement as set forth therein. Such total cost is shown in the Phase III Agreement to
be $ , and therefore each City shall pay $ . Addison will make
payments to RCC in accordance with the Phase III Agreement, and each of Carrollton, Farmers
Branch, and Coppell shall reimburse Addison their proportionate (one-fourth) share of each
payment made by Addison. Such reimbursement shall be made by Carrollton, Farmers Branch,
and Coppell not later than 15 days following their receipt of an invoice from Addison identifying
the amount(s) paid by Addison and a copy of the RCC invoice and any supporting
documentation received in support thereof from RCC.

The payments made by Carrollton, Farmers Branch, and Coppell to Addison pursuant to
this Agreement shall be made from current revenues available to each of Carrollton, Farmers
Branch, and Coppell.

Section 3. For purposes of this Agreement, notices and other communications shall
be in writing, addressed as provided hereinafter to the party to whom the notice or request is
given, and shall be either (i) delivered personally, (ii) sent by United States certified mail,
postage prepaid, return receipt requested, or (iii) placed in the custody of Federal Express
Corporation or other nationally recognized carrier to be delivered overnight. Notice shall be
deemed given upon receipt. Addresses for notices and other communications are as follows:

To Carrollton: To Farmers Branch:

Attn: Atin:
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To Coppell: To Addison:

Attn: Attn:

From time to time each City may designate another address within its boundaries for
purposes of this Agreement by giving the other party not less than ten (10) days advance notice
of such change of address in accordance with the provisions hereof.

Section 4. Each City shall not, and shall have no authority to, assign or otherwise
transfer this Agreement or an portion hereof without the prior written consent of the other Cities.
No assignment or other transfer by any City will be effective without the written consent of the
other Cities.

Section 5. This Agreement represents the entire and integrated agreement between
the Cities, and supersedes all prior negotiations, representations and/or agreements, either written
or oral with regard to the subject matter hereof. This Agreement may be amended and modified
only by written instrument signed by authorized representatives of each of the Cities.

Section 6. The provisions of this Agreement are severable. If any paragraph, section,
subdivision, sentence, clause, or phrase of this Agreement is for any reason held by a court of
competent jurisdiction to be contrary to the law or contrary to any rule or regulation having the
force and effect of the law, such decisions shall not affect the remaining portions of the
Agreement.

Section 7. This Agreement and the rights and duties of the Cities shall be governed
by the laws of the State of Texas, without regard to the choice of laws provisions of any
jurisdiction. This Agreement shall be enforceable in Dallas County, Texas, and, if legal action is
necessary, exclusive venue shall lie in Dallas County, Texas.

Section 8. This is a negotiated document. Should any part of this Agreement be in
dispute, the Cities agree that the terms and provisions of this Agreement shall not be construed
more favorably for or strictly against any City.

Section 9. It is not a waiver of or consent to a breach, failure to perform, or default of
this Agreement if the non-defaulting party fails to declare promptly a default or delays in taking
any action. Pursuit of any rights or remedies set forth in this Agreement does not preclude
pursuit of any other rights or remedies in this Agreement or available or provided by law, in
equity, or otherwise.

Section 10.  This Agreement and all of its provisions are solely for the benefit of the
Cities and, except as set forth herein, are not intended to create or grant any rights, contractual or
otherwise, to any third person or entity.
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Section 11.  This Agreement shall be effective upon the date that the last of the Cities
executes this Agreement as reflected by the date of execution of this Agreement by the
authorized representatives of the Cities set forth below.

~ Section 12.  The Cities do not waive any immunity or other defenses or tort limitations
to any claims by their the execution of this Agreement, and no City waives, nor shall be deemed
to waive, any immunity or defense or tort limitation which otherwise is available in claims
arising from or in connection with any activity conducted pursuant to this Agreement.

Section 13.  This Agreement may be executed in counterparts, each of which shall
constitute an original and all of which together shall constitute one and the same agreement.

Section 14.  The undersigned persons are the properly authorized representatives of
each of the respective Cities and have the necessary authority to execute this Agreement on
behalf of the Cities.

EXECUTED by each of the Cities as of the dates set forth below.

CITY OF CARROLLTON, TEXAS CITY OF FARMERS BRANCH, TEXAS
By: By:
Title: Title:
Date: Date:
CITY OF COPPELL, TEXAS TOWN OF ADDISON, TEXAS
By: By:
Ron Whitehead, City Manager

Title:

Date:
Date:
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Council Agenda Iltem: #R6

AGENDA CAPTION:

Discussion and consideration of approval of an Interlocal Agreement
between the Town of Addison and Farmers Branch for the purchase of a
Public Safety Radio System.

FINANCIAL IMPACT:

The final cost of the Harris Communications proposed Public Safety
Radio System is $12,746,464.00. To facilitate the purchasing process
Farmers Branch agreed to negotiate the contract with Harris
Communications and purchase the system on behalf of the Quad Cities
Radio Consortium consisting of Addison, Carrollton, Farmers Branch
and Coppell. Addison, Carrollton and Coppell have agreed, assuming
Council approval, to reimburse Farmers Branch for their respective
shares of the cost of the radio system. Addison's share of the costs for
the proposed base radio system is not to exceed $2,500,000 based on a
four separate dispatch centers configuration. Certificates of Obligation
totaling $5,000,000 have been issued to cover the cost of the radio
replacement project.

BACKGROUND:

To facilitate the purchasing process of the Quad Cities Public Safety
Radio System, Farmers Branch agreed to negotiate the contract with
Harris Communications and purchase the system on behalf of the Quad
Cities Radio Consortium consisting of Addison, Carrollton, Farmers
Branch and Coppell. Addison, Carrollton and Coppell have agreed,
assuming Council approval, to reimburse Farmers Branch for their
respective shares of the cost of the radio system.

RECOMMENDATION:

Administration recommends approval
COUNCIL GOALS:

Enhance Public Safety
ATTACHMENTS:

Description: Type:

[ Metrocrest Quad Cities Public Safety Radio System Cover Memo




SECOND AMENDMENT TO CONSULTANT SERVICES AGREEMENT

This Second Amendment to Consultant Services Agreement (“Second Amendment”),
dated as of June ___, 2013, is by and between the Town of Addison, Texas (“Addison”) and
RCC Consultants, Inc. (“RCC”) (Addison and RCC are sometimes referred to herein together as

the “parties™).

WITNESSETH:

WHEREAS, Addison and RCC are parties to that certain Consultant Services Agreement
dated as of August 5, 2010 (the “Original Agreement”) and amended by that First Amendment to
Consultant Services Agreement dated as of October 2011 (the “First Amendment”) (the Original
Agreement and the First Amendment being collectively the “Agreement,” a true and correct copy
of which is on file in the office of the Addison Chief of Police); and

WHEREAS, Addison has a need for additional services from RCC and both parties
desire to amend the Agreement as set forth herein.

NOW THEREFORE, in consideration of the promises and mutual covenants and
agreements contained herein, the parties hereto agree as follows:

€)) In addition to the Scope of Work performed by RCC pursuant to Article I of the
Agreement and to the First Amendment, and subject to the provisions of
paragraph (3) below, RCC shall perform the services identified in Attachment 1
hereto (and incorporated herein) as Phase III (Oversight of Implementation and
Acceptance Testing, Task 1 through Task 9) (the “Additional Services”) pursuant
to and in accordance with the terms, conditions and provision of the Agreement.
For purposes of the performance by RCC of the Additional Services, the reference
in the Agreement to “Services” shall include the Additional Services.

2) Addison shall pay RCC for the Additional Services the amount set forth in
Attachment 1 hereto. All payments shall be in accordance with the invoice and
payment process, and other matters regarding payment, set forth in the
Agreement.

3) This Second Amendment is contingent upon approval or consent by Addison, and
by the Cities of Carrollton, Farmers Branch, and Coppell, of an agreement to
upgrade the radio system used by Addison, Carrollton and Farmers Branch in the
exercise of their respective governmental functions to a digital P25 system.
Unless and until each of Addison, Carrollton, Farmers Branch, and Coppell has
approved or consented to such agreement, and until Addison has issued a written
notice to proceed to RCC to conduct or provide the Additional Services, RCC
shall not provide or perform any of the Additional Services. If such an agreement
is not approved or consented to by all of the said cities, and if Addison does not
give RCC such written notice to proceed, Addison may terminate this Second
Amendment by providing written notice thereof to RCC. If this Second
Amendment is so terminated, RCC shall not be entitled to any compensation or

Second Amendment to Consultant Services Agreement
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payment of any fees, costs or charges related to the Additional Services or this
Second Amendment.

If the cities approve or consent to an agreement to upgrade the radio system to a
digital P25 system, and if Addison gives RCC written notice to proceed with the
provision of the Additional Services, RCC’s provision and performance of the
Additional Services shall commence as soon as practicable thereafter and, subject
to the provisions of Article VI of the Agreement, shall be completed upon full and
final completion by RCC of each of Task 1 through Task 9 as set forth in
Attachment 1 hereto, and payment to RCC by Addison of the fees and expenses
that are not in dispute, as set forth in Attachment 1 hereto.

The above and foregoing recitals are true and correct and are incorporated herein and made a part
of this Second Amendment for all purposes.

EXCEPT AS MODIFIED HEREIN, ALL THE TERMS, COVENANTS AND
CONDITIONS CONTAINED IN THE AGREEMENT SHALL REMAIN IN FULL
FORCE AND EFFECT AND APPLY FOR ALL PURPOSES TO THE ADDITIONAL
SERVICES AND THE PROVISION THEREOF AND WORK THEREON BY RCC, AND
THE AGREEMENT, AS HEREBY AMENDED, IS RATIFIED AND CONFIRMED.

The person executing this Second Amendment on behalf of RCC is an authorized representative
of RCC and has been authorized by RCC to execute this Second Amendment. The person
executing this Second Amendment on behalf of Addison is an authorized representative of
Addison and has been authorized by Addison to execute this Second Amendment.

IN WITNESS WHEREOF, the parties have caused this Second Amendment to be
executed by their duly authorized representatives as of the date first written above.

TOWN OF ADDISON RCC CONSULTANTS, INC.
By: By:

Name: Name:

Title: Title:

Second Amendment to Consultant Services Agreement
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ATTACHMENT 1

[attach Phase III description]




METROCREST QUAD CITIES CONSULTING SERVICES PROPOSAL FOR P25 SYSTEM IMPLEMENTATION, 5-24-13

Section

1 Phase lll Scope of Work

Project Workplan for System Implementation & Acceptance Testing

The following scope of work provides RCC’s proposed workplan and methodology that will be
utilized to support the implementation and acceptance testing of the Metrocrest Quad Cities
(MQC) P25 Trunked Radio System. The scope of work that follows it intended to provide
independent and objective implementation support to assist the MQC in monitoring and
overseeing the vendor’s implementation work and system acceptance testing of the new shared
trunked radio system. RCC’s services are not intended to replace or overlap with the work to be
provided by the selected radio system vendor. RCC’s advice and counsel is intended to assist
the MQC in working with the selected vendor and to help the MQC team properly review and
address project issues that will inevitably arise in this project just as they do in other similar
projects around the country.

Because RCC has several similar projects underway in Texas and around the country, it is not
unusual for our staff to become aware of potential implementation issues or problems before the
vendor’s local project team is. This can help mitigate or in some cases avoid the problem
entirely which can reduce project risk and save time, money, and aggravation.

Although RCC has identified a specific approach and scope of work, RCC is flexible and
prepared to modify the scope of work, if needed, to help ensure that it meets the needs and
requirements of the MQC. Prior to executing a Consulting Services Contract for the project,
RCC personnel will work with the MQC Team to make any final adjustments in the scope of
work that may be required.

RCC has developed a number of project tools that will be utilized throughout the project to help
monitor and track progress and evaluate certain technical aspects of the project such as radio
coverage performance and testing. The tools also help facilitate robust project communications
between RCC and authorized members of the MQC Project Team as the project progresses.

Phase IlI — Oversight of Implementation and

Acceptance Testing

The preliminary workplan for Phase Il is presented for review and discussion in the following pages.
RCC is available to meet with the MQC Project Team and discuss the specifics of the work plan for
Phase lIl.

The purpose of Phase Il is to successfully install and acceptance test the new system prior to system
cutover in addition to successful completion of a reliability testing period.

Task 1—Implementation Initiation & Mobilization

The purpose of Task 1 will be to formally mobilize and engage the RCC project staff and prepare for
Phase Ill startup. The RCC staff involved in Phase Il will be brought up to date regarding the scope
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of work contained in the system purchase agreement (contract), the project plans, MQC team,
project issues and project schedule.

RCC staff will develop a Phase Ill PowerPoint presentation for the project initiation meeting with the
MQC'’s Project Team, RCC Consultants, Inc. (RCC) and the selected vendor’s representatives. The
purpose of the kickoff meeting will be to accomplish the following:

> Officially begin system implementation;

> Determine and identify who will be involved from each of the participating entities throughout
project implementation;

» Review and discuss the statement of work contained in the system contract documents
including roles and responsibilities of the vendor and the MQC;

> Review and discuss the implementation schedule and project milestones to be completed
along the way;

> Establish project reporting requirements and frequencies (e.g., status reports formats,
frequency and method), and

> Review and discuss payment terms tied to the vendor’s milestone performance.

RCC staff will attend and participate in the kickoff meeting at a location to be selected by the MQC
Project Implementation Team.

Task 2 - Provide Day-to-Day Project Implementation Support

The purpose of Task 2 is to provide the MQC Project Implementation Team with day-to-day project
management and implementation support for a range of project issues including:

Review and discussion of implementation tasks and issues including:

» Periodic support for resolution of day-to-day project issues that arise;

> Periodic project meetings to review/discuss and resolve project issues. Some project
meetings may be conducted by conference call depending upon the nature and duration of
the meeting.

> Site development / installation issues and design packages to include;
o Review and approval of vendor's site development packages for each site;

o Periodic site inspections of the vendor's work, site development, preparation, installation
of site improvements, equipment shelter, tower, power and grounding systems, and
radio equipment;

o Assistance in resolving site development issues that arise;

Dispatch console configuration planning and development support for each department;
Fire Station alerting;

System fleet mapping and development of talkgroup planning;

Planning and development of radio programming templates;

YV V V V VY

Microwave system connectivity and configuration issues;
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» System redundancy and fallback systems;
» Failure mode planning, review and analysis;

RCC has assumed that Phase Il will be completed within 18 months of execution of a contract
for the new system. For budgeting purposes, Task 2 tentatively includes the following levels of
support:

> 18 Monthly Project Meetings - The current scope of work includes an RCC representative
attending and supporting a monthly project status meeting within the MQC area each month
throughout the 18 month implementation period.

> Day-to-day support (above and beyond monthly project meetings) - The current Task 2
scope of work includes an average of 24 hours of support per month throughout the 18
month implementation period. Activity will vary by month depending the level of work
scheduled. RCC will only bill the MQC for the actual work conducted during any given
month. We estimate that the Task 2 support will average 3 day per months.

Task 3—Prepare Periodic Project Status Reports

RCC will assist the MQC Project Implementation Team in monitoring the work performance of the
selected vendor and will prepare a monthly project status report reflecting the vendor’s progress and
issues that have arisen during each monthly reporting period. When appropriate, recommendations
for problem resolution will be provided on a case-by-case basis. RCC will work with the MQC Project
Team and selected vendor to monitor, track, and help resolve problems that may arise during system
implementation.

Task 4—Attend & Participate in Detailed Design Review (DDR) Meeting

A Detailed Design Review (DDR) will be conducted with the selected vendor to thoroughly discuss
their proposed system configuration and equipment in detail prior to the ordering and manufacturing
of the radio system equipment and software. Detailed system design documents identifying all
required customization mutually accepted by both the vendor and the MQC must be prepared by the
vendor. RCC will work with the MQC Project Implementation Team to review the vendor's DDR
documents and will participate in the DDR project meetings and discussions. RCC has budgeted two
personnel for two (2) days of on-site review and discussion meetings and two (2) additional days (1
person) for follow up DDR review following revision of the initial DDR documents to address MQC
concerns or updates. These levels of support are consistent with similar projects for other RCC
clients.

In the event that assistance is needed by the MQC Project Implementation Team beyond the
amounts specified above, RCC can provide the additional services at the hourly rates quoted in our
cost proposal plus any related travel and per diem expenses.

Task 5 - Attend & Participate in System Staging

Once the vendor has manufactured and assembled the radio system infrastructure, the system will
be staged at the vendor’s facilities. Staging involves assembling and installing the radio system
infrastructure at the staging area for operational testing and MQC review purposes. RCC
recommends that designated members of the MQC Project Implementation Team attend the factory
staging of the system. Being very familiar with the project, system technology and system
architecture, RCC staff will assist the MQC attendees in asking relevant questions and looking for
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potential system problems or issues during the staging event. RCC will the MQC staff attending the
staging event in the initial functional testing of the new system while it is in staging. The testing is
conducted to help identify system problems that should be resolved prior to shipping the system to
the MQC facilities. Accordingly, RCC will attend system staging with the MQC participants. For
budgeting purposes, we have assumed that the staging event will require one RCC person for two
days at the staging facility.

Task 6 - FCC 800 MHz Licensing Assistance

RCC will assist the MQC Project Implementation Team in preparation of 800 MHz FCC licensing
modifications to update MQC's current 800 MHz licenses for digital P25 operation & to accommodate
other 800 MHz trunked radio system licensing updates that may be needed. Frequency
coordination and licensing fees, if any, are to be paid by the licensees directly to the Frequency
Coordinator.

It is important to note that if any additional repeater sites are added or other substantial system
changes are made that increase the currently licensed coverage footprint, relicensing the MQC'’s
existing radio channels can in some cases present problems. Radio channels are licensed on a
shared basis with co-channel licensees (other users) licensed to use the same channels at locations
beyond 70 miles from MQC'’s current sites. If new sites are added, the new sites may encroach upon
the FCC's required 70 mile separation of the co-channel users which can be a problem.

As soon as the DDR has been completed, the MQC Project Implementation Team will know what
licensing changes are needed. Accordingly, at this time, it is difficult to accurately forecast the
amount of time needed to address such licensing issues.

Due to the equipment specific nature of microwave system licensing, RCC will not be responsible for
microwave frequency coordination or licensing. RCC will however verify that the FCC microwave
licensing is ordered in a timely manner by the microwave system vendor. The microwave system
vendor will be responsible for the microwave frequency coordination and FCC licensing work and to
see that the MQC Project Implementation Team is granted the proper microwave channel license(s).

Task 7 - Assist the MQC in Acceptance Testing of the New System

RCC personnel will work closely with the MQC'’s Project Team to help ensure that the new system
and equipment are appropriately tested prior to final system acceptance. The system acceptance test
plan that was outlined in the system RFP and ultimately included in the system contract will serve as
the foundation for the acceptance testing process. RCC will assist the Project Implementation Team
in conducting the system testing procedures outlined in the test plan.

Such testing will involve site development improvements, equipment installation, two-way radio and
microwave radio equipment testing, required functionality, system reliability and failure modes,
microwave performance testing, radio coverage testing, dispatch console testing, and sampled user
radio equipment verification and proof of performance testing.

Two-way radio system coverage performance is particularly important and will be field tested to
determine whether or not the radio coverage required by the MQC and included in the system
contract has actually been delivered by the vendor. RCC has extensive hands-on experience in this
area, and has conducted coverage testing in hundreds of projects, several of which have been in
Texas and the Dallas / Fort Worth area.
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For coverage testing purposes, the MQC two-way radios should be tested in the same manner in
which the radios are used in everyday operations.

Prior to final acceptance, a contiguous multi-week system reliability test should be successfully
completed without a major system failure to help ensure that the new system is stable and ready for
use by the MQC agencies. Should there be a “major system failure” within the period of the system
reliability test, the vendor will be instructed to address the failure, provide a cure for the problem, and
once that has properly implemented, the system reliability test will start over at day one.

The results of the acceptance testing program will be prepared by the vendor presented to the MQC
Project Team and RCC for review, discussion, and if appropriate, acceptance. The vendor will be
provided a list of identified discrepancies that require correction. Upon satisfactory completion of the
acceptance test process, RCC will recommend whether or not the MQC should approve the Final
System Acceptance. In projects of this nature, it is not unusual to have a small list of minor punch-
listed issues that need attention and resolution following system acceptance. ltems on that list
generally do not hold up system acceptance, subject to MQC approval. At final acceptance the MQC
officially takes ownership of the system and the system’s one year warranty period begins.

For project budgeting, RCC has assumed that the selected vendor will successfully pass all system
acceptance tests the first time and that retesting of the system or subsystems will not be needed.
This is a reasonable assumption based upon prior RCC projects of a similar nature. In the event that
retesting is needed, RCC can provide that additional support at additional cost.

For scoping purposes RCC has assumed that the Functional System Testing which includes the
simulcast sites, the Master site, the microwave network, the four console systems, the network
management system, and failure mode testing and verification.

Task 8 - Attend and Participate in System Cutover

RCC will assist the MQC and system vendor in the development of an appropriate system cutover
plan that will minimize operational impact as much as is reasonably possible. RCC will also work
with the MQC Project Team and selected vendor to be on-site for the system cutover and the first
day of service in case system issues arise following cutover. For budgeting purposes, RCC has
included one person on-site for two days, one day for final cutover preparations, one day for cutover.

Task 9 - Project Closeout

The purpose of Task 9 is to close out Phase lll. RCC will meet with the MQC Project Manager to
close out any remaining project issues, project files and RCC billing. RCC will archive the MCQ
project files for later retrieval if needed.
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Section Professional Fees &
Expenses

p

The cost proposal that follows is based upon the enclosed Phase |l scope of work, and on the
assumptions which are listed below. Professional fees may by mutual agreement, be adjusted if the
scope of work is modified or the project schedule is significantly extended for reasons beyond RCC'’s
control.

e As in our previous work with the MQC, invoices will be issued monthly based on the work
performed during the previous month and invoices are due within thirty (30) days.

s Out-of-pocket expenses will be included on the monthly invoices and will be billed at actual
plus an administrative fee of 10% to cover miscellaneous reimbursable expenses. Out-of-
pocket expenses may include project-related travel and per diem, and printing of project
documents. RCC will make every effort to ensure that such expenses are reasonable and
necessary. Expenses are expected to be minimal since some of the RCC staff that will be
involved in this effort are located in the Dallas / Fort Worth area.

+ Any meetings required beyond those specifically addressed in RCC’s workplan are currently
out of scope, but should such a need arise, RCC will provide the MQC with a quotation to
address the need.

s To help RCC be most responsive to the MQC, RCC may need to move project time, fees
and expenses between project staff and between project tasks as long as the total amount
billed to the MQC does not exceed the Phase lll contract amount.

« Additional terms and conditions are subject to RCC Consultant’s Services agreement.
+ This proposal is valid for 120 days.

A cost summary sheet for Phase 1l has been provided on the following page.
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FINANCIAL SHEET

(included in Cost Proposal to Client)

RCC

Phase Ill Fees and Expenses

May 22, 2012
RCC CONSULTANTS, INC. TECHNICAL SERVICES CONTRACT
Trunked radio system replacement
Metrocrest Quad Cities
Phase Il Implementation Support - 2013 -2014
Professional Fees
Hours | Rate 2013 Subtotal
Vice President General Manager 20 $ 25000 $ 5,000.00
Director 580 [ $ 200.00 [ $ 116,000.00
Managing Consultant $ 18500( $ -
Senior Consultant 612 $ 170.00 [ $ 104,040.00
Senior Consultant $ 170.00( $ -
Administrative Assistant $ 70.00( $ -
Total 1,212 $ 225,040.00 | $ 225,040.00
Travel and Per Diem Expenses
Rate Subtotal
Round Trip Airline Fares #1 @ $ 400.00
1 Round Trip Airline Fares #2 @ $ 800.00| $ 800.00
67.5 Man Days per Diem @ $ 17500 $ 11,812.50
72 Days Rental Vehicle @ $ 100.00| $ 7,200.00
12800 Miles @ 3 0571 % 7,296.00
Total $ 27,10850| $ 27,108.50
General and Administrative Fee | 10% [$ 271085[$ 2,710.85
Miscellaneous Expenses
$ =
Grand Total | $ 254,859.35




Council Agenda Item: #R7

AGENDA CAPTION:

Presentation, discussion and consideration of approval of a
resolution approving and authorizing the City Manager to execute
an Amended and Restated Master Facilities Agreement between
the Town of Addison,UDR, Inc, and owners of real property in the
Vitruvian Park area controlled by UDR, Inc, regarding the
development of Vitruvian Park and the Town's participation in,
including payment for, the design and construction of public
infrastructure improvements within and adjacent to the Vitruvian
Park property, which property comprises approximately 121 acres
of land and which is generally bound on the north by Spring Valley
Road, on the east by the City of Farmers Branch, on the south by
Brookhaven Community College and the City of Farmers Branch,
and on the west by Marsh Lane.

FINANCIAL IMPACT:

Funding is provided by certificates of obligation and general
obligation funds.

BACKGROUND:
See attached memorandum.
RECOMMENDATION:

Administration recommends approval.
COUNCIL GOALS:

Mindful Stewardship of Town Resources, Raise Property Values,
Infrastructure improvement and maintenance, Implement bond
propositions

ATTACHMENTS:

Description: Type:
O Memorandum Cover Memo
[ Resolution Cover Memo
[0 Amended and restated Master Facilities agreement Cover Memo
O Exhibits amended and restated Master Facilities agreement Cover Memo




Attached is a proposed Amended and Restated Master Facilities Agreement regarding the
provision of public infrastructure improvements in the Vitruvian Park area. The Amended and
Restated Agreement is between the Town and UDR, Inc., and the owners of all of the property in
Vitruvian Park that are under UDR’s control.

In 2008 the City Council approved a Master Facilities Agreement with UDR, Inc. and the owners
of the real property in the Vitruvian Park development. That Agreement generally provides for
the Town to design and construct various public improvements (e.g., streets, utilities, parks) in
the Vitruvian area. To pay for the public improvements, the Town agreed to issue certificates of
obligation in an amount of $39,879,336. That amount was divided into two fundings, with
Funding No. 1 being in the amount of $23,290,007 and Funding No. 2 being in the amount of
$16,589,329. The construction of the public improvements was placed or included under one of
the fundings, with the improvements under Funding No. 1 being divided into two phases (Phase
1 and 2) that include Vitruvian Way reconstruction, construction of Bella Lane and Ponte
Avenue, Vitruvian Park, and improvements to Farmers Branch Creek, and the remaining
improvements being included under Funding No. 2.

Phase 1 and 2 have now been completed, and all of Funding No. 1 has been spent. In May 2012,
voters approved the issuance of $29,500,000 general obligation bonds for streets, $10,000,000 of
which is slated for use in Vitruvian Park. Therefore, the total amount remaining to be spent for
the remaining Vitruvian Park public infrastructure improvements is $16,589,329 (the original
Funding No. 2 amount) plus $10,000,000, or a total of $26,589,329 (the new Funding No. 2
amount). A portion of that total amount ($10,000,000) has already been received from the
issuance of certificates of obligation; as noted, a portion of that total ($10,000,000 — general
obligation bonds) has been authorized by the voters but has not yet been issued; the final portion
($6,589,329) will come from certificates of obligation.

With the addition of the $10,000,000 voted bond funds, the total amount for all Vitruvian Park
public infrastructure is $49,879,336.

The Amended and Restated Agreement makes various changes to the initial Agreement, and the
primary ones are described below:

Initial Master Facilities Agreement | Amended and Restated Agreement

Approximately 120 acres (if new 20
Property Included | Approximately 100 acres acres is added to the existing
Planned Development zoning for
the current 100 acres)

Phase 4
Improvements Shown in Exhibit “C-2”, and
(located in Farmers | Not Included subject to the Town obtaining
Branch; provide agreement from Farmers Branch
connection to and affected property owners
Brookhaven
College and Alpha
Road)

Funds allocated by phase as shown
Funds allocated by phase (1 and 2) | in Exhibit “C-2”; City Manager




Allocation of Funds

and subphase as shown in Exhibit
llC_l!’

may agree with UDR to adjust
allocation  between phases in
amounts up to $200,000, but no
more than an aggregate amount of
$750,000

Excess Costs (costs
in excess of
amounts allocated
for each phase)

UDR and Property Owners
responsible to pay Excess Costs

UDR responsible to pay Excess
Costs; Property Owners responsible
to pay according to their pro rata
ownership of land located in phases
5 through 9 as shown on Exhibit C-
2 (this excludes the currently
developed properties of Savoye,
Savoye 2, and Fiori)

Possible
Reimbursement
Obligation

If 5,400 units have not been issued
certificates of occupancy by
March 2023, UDR and Property
Owners reimburse the Town a
portion of its funds expended on
public infrastructure
improvements

If 4,800 units have not been issued
certificates of occupancy by June
2028, UDR and Property Owners
(to the extent of their ownership of
property in phases 5 through 9
shown on Exhibit *C-2") reimburse
the Town a portion of Funding No.
2




TOWN OF ADDISON, TEXAS
RESOLUTION NO.

A RESOLUTION OF THE TOWN OF ADDISON, TEXAS APPROVING
AN AMENDED AND RESTATED MASTER FACILITIES AGREEMENT
BETWEEN THE TOWN, UDR, INC., AND OWNERS OF PROPERTY
WITHIN THE VITRUVIAN PARK AREA THAT ARE RELATED TO
AND CONTROLLED BY UDR, |INC, REGARDING THE
DEVELOPMENT OF VITRUVIAN PARK AND INCLUDING THE
DESIGN AND CONSTRUCTION OF, AND PAYMENT FOR, CERTAIN
PUBLIC INFRASTRUCTURE IMPROVEMENTS THEREIN AND
ADJACENT THERETO BY THE TOWN, WHICH AREA COMPRISES
APPROXIMATELY 121 ACRES OF LAND GENERALLY BOUNDED ON
THE NORTH BY SPRING VALLEY ROAD, ON THE EAST BY THE
CITY OF FARMERS BRANCH, ON THE SOUTH BY BROOKHAVEN
COMMUNITY COLLEGE AND THE CITY OF FARMERS BRANCH,
AND ON THE WEST BY MARSH LANE; AUTHORIZING THE CITY
MANAGER TO EXECUTE THE AMENDED AND RESTATED MASTER
FACILITIES AGREEMENT FOR THE TOWN; PROVIDING AN
EFFECTIVE DATE.

WHEREAS, the Town of Addison, Texas (the “City”) is a home rule city municipality
pursuant to Article 11, Section 5 of the Texas Constitution and its Home Rule Charter; and

WHEREAS, certain business entities (“Property Owners”) owned and controlled by
UDR, Inc. (“UDR”) own approximately 121 acres of land within the City within that area of the
City commonly known as Vitruvian Park, which area is generally bounded on the north by
Spring Valley Road, on the east by the City of Farmers Branch, on the south by Brookhaven
Community College and the City of Farmers Branch, and on the west by Marsh Lane (the

“Property”); and

WHEREAS, since approximately 2008 UDR and the Property Owners have been in the
process of developing and redeveloping the Property, and the existing and future development
consists of a well-planned, mixed use development with urban residential (approximately 5,400
housing units), commercial, and retail uses organized within a system of pedestrian-friendly
streets and trails, integrating therein an existing creek, surrounding green space, and generous
open space for recreation opportunities, along with water features, passive recreation amenities
and scenic landscapes to provide enhanced aesthetics; and

WHEREAS, UDR anticipates that it will spend in excess of $950,000,000 in its
development and redevelopment of the Property; and

WHEREAS, the development and redevelopment of the Property will contribute
important direct and indirect economic and social benefits to the City including, but not limited
to, creation of a larger, urban-oriented residential population, additional jobs and increased
property and sales tax revenues, and in particular such development will serve as a catalyst for
the development and redevelopment of areas of the City surrounding the Property; and
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WHEREAS, in 2008 the City, UDR and the Property Owners entered into an agreement
regarding the development of the Property and the City’s provision of public infrastructure in
connection therewith (including the design and construction of, and payment for, the public
infrastructure improvements), which agreement was thereafter modified, and since that date
conditions and circumstances regarding the Property and its environs and public infrastructure
improvements has changed, and the City, UDR and the Property Owners desire to accordingly
modify the said agreement as set forth in the attached Amended and Restated Master Facilities
Agreement; and

WHEREAS, the Amended and Restated Master Facilities Agreement and the terms and
provisions thereof and the services to be provided as set forth therein are important and
necessary for the public health, safety and welfare, will further the objectives of the City, and
will benefit the entire City and the City’s inhabitants.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE
TOWN OF ADDISON, TEXAS:

Section 1. The Amended and Restated Master Facilities Agreement by and between
the City, UDR, Inc., and the Property Owners, a true and copy of which is attached hereto, is
hereby approved. The City Manager is authorized to execute the Amended and Restated Master
Facilities Agreement on behalf of the City.

Section 2. The above and foregoing premises are true and correct and are
incorporated herein and made a part of this Resolution.

Section 3. This Resolution shall take effect upon its passage and approval.

PASSED AND APPROVED by the City Council of the Town of Addison, Texas this
day of ,2013.

Todd Meier, Mayor

ATTEST:

By:

Chris Terry, City Secretary

APPROVED AS TO FORM:

By:

John Hill, City Attorney
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STATE OF TEXAS 8
8 AMENDED AND RESTATED
8 MASTER FACILITIES AGREEMENT
COUNTY OF DALLAS 8§

THIS Amended and Restated Master Facilities Agreement (this “Agreement”) is entered
into this ___ day of , 2013 (the “Effective Date”), by and between the TOWN OF
ADDISON, TEXAS (the “City”), a home rule municipality; and by each of the following: DCO
BROOKS APARTMENTS LP, a Delaware limited partnership, DCO GREENBROOK
APARTMENTS LP, a Delaware limited partnership, DCO TALISKER LP, a Delaware
limited partnership, DCO GARDEN OAKS LP, a Delaware limited partnership, DCO
GLENWOOD APARTMENTS LP, a Delaware limited partnership, DCO CLIPPER
POINTE LP, a Delaware limited partnership, DCO SPRINGHAVEN LP, a Delaware limited
partnership, DCO ADDISON AT BROOKHAVEN LP, a Delaware limited partnership, and
DCO GREENHAVEN LP, a Delaware limited partnership (collectively the “Initial Owners”);
DCO SAVOYE LLC, a Delaware limited liability company (“Savoye”), DCO SAVOYE 2
LLC, a Delaware limited liability company (“Savoye 2”), and DCO FIORI LLC, a Delaware
limited liability company (“Fiori”) (the Initial Owners, Savoye, Savoye 2 and Fiori are
collectively the “QOriginal Owners”); DCO BROOKHAVEN CENTER, LP, a Delaware limited
partnership and DCO REALTY, INC., a Delaware corporation (collectively the “New Owners”)
(the Original Owners and the New Owners are collectively the “Property Owners”); and UDR,
INC., a Maryland corporation (“UDR”) (the City, UDR, and the Property Owners are sometimes
referred to herein together as the “parties” and individually as a “party”).

RECITALS:

WHEREAS, the City is a home rule municipality pursuant to Article 11, Section 5 of the
Texas Constitution and its Home Rule Charter; and

WHEREAS, collectively the Property Owners are the sole owners of all of the Property
(as hereinafter defined), with their respective ownership interests in the Property being described
and depicted on Exhibit *“A” attached hereto and incorporated herein, and each is an Affiliate (as
hereinafter defined) of UDR, and UDR Controls the Property Owners and is the master
developer of the Property (the Property, as originally configured and as augmented as described
herein, is named and generally known, and sometimes referred to herein, as “Vitruvian Park”);
and

WHEREAS, the City, UDR and the Initial Owners entered into that certain Master
Facilities Agreement dated March 11, 2008 (“Original Agreement”) as subsequently modified
and amended by (i) that certain Modification to Master Facilities Agreement dated August 28,
2009 (adding Savoye as a party to the Original Agreement), (ii) that certain First Amendment to
Master Facilities Agreement entered into and made effective February 10, 2010, (iii) that certain
Second Modification to Master Facilities Agreement dated August ___, 2010 (adding Savoye 2
as a party to the Original Agreement), and (iv) that certain Second Amendment to Master
Facilities Agreement (“Second Amendment”) dated November 1, 2010 (collectively the “Initial

Agreement”); and




WHEREAS, since the date of the Second Amendment, DCO Addison at Brookhaven LP
conveyed a portion of the Property to Fiori (which portion is shown under the name “Fiori” in
the attached Exhibit A), and Fiori is a Property Owner and accordingly has assumed the benefits
and burdens of this Agreement as set forth herein; and

WHEREAS, the Initial Agreement described and provided a framework regarding the
development of the “Property” as defined therein (the “Initial Property”) by the Original Owners
and UDR, and regarding the City’s participation in the costs to design and construct certain
permanent public facilities and improvements to serve the development of the Initial Property
and the City at large; and

WHEREAS, the City’s participation in such costs was established in the Initial
Agreement at a maximum amount of $39,879,336.00, with such amount to be funded by the
City’s issuance of its certificates of obligation and divided into two parts described and defined
as Funding No. 1 and Funding No. 2 (and so called herein), with the maximum amount of
Funding No. 1 being $23,290,007.00 and the maximum amount of Funding No. 2 being
$16,589,329.00 (the said $16,589,329.00 being sometimes referred to herein as the “Certificates
of Obligation Funds”); and

WHEREAS, Funding No. 1 was divided into phases and subphases, and each of those
phases and subphases has been completed and all proceeds of Funding No. 1 have been
expended, leaving the proceeds of Funding No. 2 for use by the City to defray a portion of the
costs to design and construct certain permanent public improvements to serve the development
of the Property and the City at large as described in this Agreement; and

WHEREAS, at an election held in the City on May 12, 2012, voters approved the
issuance of $29,500,000.00 general obligation bonds for permanent public improvements,
including engineering, constructing, reconstructing, improving, repairing, developing, extending
and expanding streets, thoroughfares, bridges, interchanges, intersections, grade separations,
sidewalks and other public ways of the City, including related streetscape improvements, public
utility improvements, storm drainage facilities and improvements, signalization and other traffic
controls, street lighting, and the acquisition of land therefor; and

WHEREAS, in addition to proceeds from Funding No. 2, the City desires to use
$10,000,000.00 of the said $29,500,000.00 general obligation bonds (the said $10,000,000.00
being sometimes referred to herein as the “General Obligation Bond Funds™) to defray a portion
of the costs to design and construct certain permanent public improvements to serve the
development of the Property and the City at large as described in this Agreement; and

WHEREAS, since the execution of the Original Agreement, UDR, as the master
developer, has added certain tracts of land to the Vitruvian Park development, so that Vitruvian
Park in its entirety, consisting of the Initial Property and the added tracts (the added tracts being
owned by the New Owners and described and depicted in Exhibit “A” attached hereto as the
DCO Brookhaven Center tract and the DCO Realty tracts (the “New Property”)), is described
and depicted on Exhibit “A” attached hereto and incorporated herein (and is referred to herein

as the “Property”); and
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WHEREAS, collectively the Property includes the real property described in Exhibit
“A” and depicted on Exhibit *“D” attached hereto and incorporated herein, and is generally
located south of the street known as Vitruvian Way and north of Vitruvian Way, save and except
or subject to (as the case may be) all dedicated public right-of-ways, roadways, public parks, and
public utility easements as depicted on any existing recorded Plat or as dedicated by deed; and

WHEREAS, since the date of execution of the Original Agreement, portions of the
Property have been redeveloped (which portions are identified on the attached Exhibit “C-1”
attached hereto and incorporated herein) and portions of it remain to be developed or
redeveloped by UDR and certain of the Property Owners (such remaining portions being shown
and described on the attached Exhibit “C-2” (the “Remaining Property”)), the Remaining
Property being currently vacant land, retail store sites, commercial office space, or apartment
complexes, and the Property Owners, to the extent of their respective ownership of the Property,
and UDR desire to redevelop the Remaining Property, and the City desires to encourage the
development and/or redevelopment of the Remaining Property; and

WHEREAS, the development and/or redevelopment of the Property consists of a well-
planned, mixed use development with urban residential, commercial, and retail uses organized
within a system of pedestrian-friendly streets and trails, integrating therein an existing creek,
surrounding green space, and open space, along with water features, recreation amenities and
scenic landscapes to provide enhanced aesthetics (the “Project”); and

WHEREAS, the Initial Property is zoned PD Planned Development pursuant to
Ordinance No. 007-034 of the City (the “Zoning Ordinance”), providing for a mix of residential,
retail, office, and other uses, which Ordinance, among other things, approved a concept plan for
the development of the Initial Property (the “Concept Plan”), and the New Owners have
expressed to the City an interest in seeking a rezoning of the New Property from its current
zoning to PD Planned Development District in accordance with the Zoning Ordinance and so
that the New Property would become a part of the land described in the Zoning Ordinance; and

WHEREAS, UDR and the Property Owners anticipate that the development and/or
redevelopment of the Remaining Property will extend over a period of up to fifteen (15) years
following the Effective Date, will include the construction of approximately 5,400 residential
dwelling units, and will occur in phases (collectively the “Phases,” depicted on Exhibit “D”
attached hereto and incorporated herein), and the parties understand that there may be sub-phases
in certain Phases; and

WHEREAS, the development and/or redevelopment of the Remaining Property will
contribute important direct and indirect economic and social benefits to the City including, but
not limited to, creation of a larger, urban-oriented residential population, additional jobs and
increased property and sales tax revenues, and in particular such development will serve as a
catalyst for the development and redevelopment of areas of the City surrounding the Property;
and

WHEREAS, it is essential to the City’s public health, safety and general welfare to
assure that the development and/or redevelopment of the Property is supported by adequate
levels of public facilities and services; and
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WHEREAS, in connection with the development and redevelopment of the Property, the
Developer advised the City that a contributing factor that would encourage the Developer to
complete the redevelopment of the Property would be an agreement by the City to provide
funding to defray a portion of the cost to construct certain permanent public facilities and
improvements, which facilities and improvements are described and allocated according to
various phases as shown and described in Exhibit “C-2” attached hereto and incorporated herein
(the “Public Infrastructure Improvements™”) and which consist primarily of the construction or
reconstruction of roadways, water system improvements, wastewater system improvements,
drainage improvements, streetscapes, public restrooms, street improvements for various types of
streets, open space, and park improvements (and which phases are intended to be coordinated
with the Phases of the private development of the Property); and

WHEREAS, in connection with the Initial Agreement the City adopted an Incentive
Policy & Guidelines for Qualifying Projects (the “Incentive Policy”), which provides, among
other things, (i) for the City to consider providing incentives to attract new, or to improve
existing, residential assets, and (ii) for the identification of redevelopment zones and bond issue
revenue for infrastructure, utilities, and streetscape as a primary incentive program; and

WHEREAS, the City Council previously approved the Initial Agreement and authorized
the City Manager to execute the same, and has adopted Resolution No. approving this
Agreement and authorizing its execution by the City Manager; and

WHEREAS, by this Agreement the parties desire to provide for, among other things, the
allocation and expenditure of the authorized funds that are and/or may be available to the City
(such funds being $16,589,329.00 (the Certificates of Obligation Funds) and $10,000,000.00 (the
General Obligation Bond Funds) as described above) for the Public Infrastructure Improvements;
and

WHEREAS, a portion of the Property has been significantly redeveloped in accordance
with the Initial Agreement; the Property Owners, to the extent of their interest in the Property,
and UDR desire and intend to develop and/or redevelop the Remaining Property in accordance
with this Agreement; significant public infrastructure improvements have been installed pursuant
to the Initial Agreement; market conditions have changed since the date of execution of the
Initial Agreement; and the parties agree that the Initial Agreement is now out-of-date and
requires revision and, accordingly, the parties hereto desire by this Agreement to amend and
restate the Initial Agreement in its entirety.

NOW, THEREFORE, for and in consideration of the above and foregoing premises,
and other good and valuable consideration, the receipt and adequacy of which are hereby
acknowledged, the parties hereto hereby contract and agree as follows:

Section 1. Definitions. As used in this Agreement, the following additional terms shall
have the meanings indicated below:

“Affiliate” means, a Person who Controls, is Controlled by, or is under common Control
with, another Person (e.g., the Property Owners are Controlled by UDR and therefore are each an
Affiliate of UDR). A Person “Controls” another Person if the Person has possession, directly or
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indirectly, of the power to direct or cause the direction of the management and policies of the
other Person, through the ownership of equity securities, by contract, or in another manner; and a
Person is “Controlled by” another Person if the other Person has possession, directly or
indirectly, of the power to direct or cause the direction of the management and policies of the
Person, through the ownership of equity securities, by contract, or in another manner.

“Concept Plan” means the Concept Plan for the Initial Property and any property added
thereto, together with all conditions attached thereto, as initially approved by the City on October
9, 2007, and incorporated into City Ordinance No. 007-034 and all amendments thereto approved
by the City Council. A true and correct copy of Ordinance No. 007-034 is attached hereto as
Exhibit “B” and incorporated herein for all purposes (and any amendments to Ordinance No.
007-034 approved by the City Council shall be attached to and made a part of Exhibit “B” and
be incorporated herein).

“Developer” means UDR, Inc., a Maryland corporation.

“Development Plan” means a final development plan approved by the City for a Phase of
the Project.

“Funding No. 1” means a portion of the City’s original financial commitment as
described in the Initial Agreement in the amount of Twenty Three Million Two Hundred Ninety
Thousand Seven and No/100 Dollars ($23,290,007.00) which has already been expended to pay
for those certain Public Infrastructure Improvements as described in the Initial Agreement.

“Funding No. 2” means a portion of the City’s original financial commitment as
described in the Initial Agreement (such portion being in the amount of $16,589,329.00 (the
Certificates of Obligation Funds as described in the Recitals above)) and the General Obligation
Bond Funds as identified in the Recitals above (in the amount of $10,000,000.00), or a total of
Twenty-Six Million Five Hundred Eighty Nine Thousand Three Hundred Twenty Nine and
No/100 Dollars ($26,589,329.00) as reflected on Exhibit “C-2” attached hereto and incorporated
herein.

“Initial Agreement” has the meaning set forth in the Recitals, above.

“Initial Property” has the meaning set forth in the Recitals, above.

“New Property” has the meaning set forth in the Recitals, above.

“Phase” or “Phases” means or refers to a particular portion of the private development of
the Property as identified in the Concept Plan, as amended. It is anticipated that there may be as
many as eight (8) Phases (including two (2) Phases as described in the Initial Agreement and
shown together on the attached Exhibit “D”’ as Phase 101 through 103), and 6 Phases as shown
on the attached Exhibit “D” as Phases 201 through 203, 301 through 303, 401 through 403, 501
through 504, 601 through 604, and 701). The location of the Phases are depicted on Exhibit
“D”.

This Agreement refers to “Phases” of the private development and to “phases” of Public
Infrastructure Improvements. The Phases of the private development are shown generally in the
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attached Exhibit “D”, and the phases of the Public Infrastructure Improvements are shown
generally in Exhibit “C-2". The following chart is provided to clarify the relationship between
the Phases of the private development and the phases of the Public Infrastructure Improvements:

Private Development Public Infrastructure Improvements
(shown in Exhibit “D”) (shown in Exhibit “C-2")
Phase 1
(shown as 101 through 103) corresponds to phase 1 and phase 2
Phase 2 corresponds to phase 5

(shown as 201 through 203)

Phase 3 corresponds to phase 6
(shown as 301 through 303)

Phase 4 corresponds to phase 7
(shown as 401 through 403)

Phase 5 corresponds to phase 8
(shown as 501 through 504)

Phase 6 and Phase 7 corresponds to phase 9
(shown as 601 through 604 and
701)

Phase 3 of the Public Infrastructure Improvements shown in Exhibit “C-2"" reflects public
improvements already completed and there is not a corresponding private development Phase.
Phase 4 of the Public Infrastructure Improvements shown in Exhibit “C-2” is located outside of
the Property and does not have a corresponding private development Phase.

“Person” means an individual or entity (including, without limitation, a corporation,
partnership, limited partnership, joint venture, limited liability company, sole proprietorship, or
other business entity recognized in law).

“Project” has the meaning set forth in the Recitals, above.

“Property” has the meaning set forth in the Recitals, above, subject, however, to the
provisions of Section 2.C. below.

“Public Infrastructure Improvements” or “Improvements” means the public streets,
easements and other public rights-of-way, water, sewer and drainage facilities, park facilities and
all other proposed public facilities and improvements shown and described (together with their
projected design, testing, inspection, administrative, and construction costs) in the Concept Plan
and in Exhibit _“C-2” attached hereto and incorporated herein. All Public Infrastructure
Improvements concerning Phase 1 and Phase 2 (as depicted on Exhibit “C-2") have been
completed and are operational.
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“Vitruvian Park” has the meaning set forth in the Recitals, above.

“Zoning Ordinance” has the meaning set forth in the Recitals, above.
Section 2. Purpose and Intent; City Funding.

A. This Agreement is intended to encourage development and redevelopment
of properties, including aging properties, for the benefit of the City, the implementation of
comprehensive plan policies relating to the remaining development and redevelopment of the
Property, and to provide appropriate levels of public facilities and improvements to support such
development and redevelopment and to enhance the quality of life for all citizens of the City.

B. It is the City’s intention to finance the costs of the Public Infrastructure
Improvements as set forth in this Agreement with the proceeds from the sale of its Certificates of
Obligation in the amount of $16,589,329.00 (the Certificates of Obligation Funds) and with the
proceeds from the sale of its general obligation bonds in the amount of $10,000,000.00 (the
General Obligation Bond Funds). No other funds of the City, other than the proceeds of the
Certificates of Obligation and the General Obligation Bond Funds, are obligated or encumbered
to provide the Public Infrastructure Improvements.

The City has heretofore received a portion of the Certificates of Obligation Funds in the
amount of $10,000,000.00, leaving a balance of $6,589,329.00 to be obtained from the future
sale of its Certificates of Obligation (the “CO Balance”). The City’s use and expenditure of its
funds in the amount of the CO Balance under this Agreement is contingent upon the City’s
successful issuance and sale, in accordance with customary municipal practices and procedures,
of its Certificates of Obligation in the amount of the CO Balance.

It is the intent and objective of this Agreement that the proceeds of Funding No. 2 be
allocated to the design and construction of all of the Public Infrastructure Improvements so that a
sufficient amount of such proceeds is available (e.g., spread across all Phases and sub-phases) to
facilitate the completion of all Public Infrastructure Improvements.

C. As set forth in the Recitals above, UDR, as the master developer of the
Property, has, since the date of the Initial Agreement, added the New Property (owned by the
New Owners) to the Vitruvian Park development. UDR and the New Owners have expressed an
interest in seeking a rezoning of the New Property from its current zoning to PD Planned
Development District in accordance with the Zoning Ordinance (as defined in the Recitals) and
so that the New Property would become a part of the land described in the Zoning Ordinance
(and, accordingly, included in the Concept Plan).

If such rezoning request is sought and the City approves the same, so that the New
Property is zoned PD Planned Development District in accordance with the Zoning Ordinance
(as amended) and is included in the Concept Plan (and is subject to the terms, provisions and
conditions of the Zoning Ordinance and the Concept Plan), then the Zoning Ordinance and the
Concept Plan, as those terms are used in this Agreement, shall be the Zoning Ordinance and the
Concept Plan as amended by action of the City approving the rezoning (and the amendments
thereto shall be incorporated herein and made a part of this Agreement). The City Staff intends
to recommend approval of the rezoning described herein. However, if the City Council does not
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approve such rezoning on or before December 31, 2013, then (i) the Zoning Ordinance and the
Concept Plan shall not include the New Property, (ii) the term “Property” as used herein shall
only include the Initial Property as described in the Recitals, above (being only the property that
was included in the Initial Agreement), (iii) this Agreement shall be treated as if the New
Property (and any Improvements related thereto) is not a part of this Agreement (and this
Agreement, including the exhibits attached hereto and/or referenced herein, shall be revised and
amended by the parties to reflect such treatment and the removal of the New Property), and (iv)
the City’s funding shall be reduced to only the amount of the Certificates of Obligation Funds
($16,589,329.00).

Section 3. Property. The Property subject to this Agreement is that real property
described and depicted in Exhibit “A”, and includes all of the land lying within PD Planned
Development District as established by Ordinance No. 007-034 of the City and as depicted on
the Concept Plan attached thereto; and if the New Property is rezoned as described in Section
2.C. above, the said PD Planned Development District will include the entire Property.

Section 4. Rights and Obligations of Parties.

A. Benefits and Burdens. The burdens of this Agreement shall bind, and the
benefits of this Agreement shall inure, to the parties to this Agreement and to each of them and
to their assigns and their successors in interest.

B. Assignment.

1. Subject to the limitations stated herein, the Property Owners, to the extent
of their respective ownership interests in the Property, shall have the right to sell, transfer,
assign, or otherwise convey in any manner whatsoever, including by succession, merger,
consolidation, a conveyance, or otherwise (collectively, “Assign” or “Assignment,” and the
person or entity to whom such Assignment is made being an “Assignee”) their legal and
equitable interest in the Property, in whole, or in part, or any portion thereof, to any person,
partnership, joint venture, firm or corporation at any time during the term of this Agreement;
provided, however, that neither an Assignment to: (i) an Affiliate of UDR; nor (ii) any real estate
investor or developer with a principal, or other Person that Controls such investor or developer,
that has a net worth of at least Fifty Million and No/100 Dollars ($50,000,000.00) (a “Capitalized
Assignee™) shall require the written approval of the City. In the event such Assignee is an
Affiliate of UDR the respective Property Owner making any such Assignment and UDR shall
provide the City with written notice and information to the City of and regarding the Assignment
(including the name of the Assignee, the type of entity, the state of formation, and contact
information, and a statement to the effect that the Assignee is an Affiliate of UDR) promptly
following the Assignment and, upon the City’s request, provide the City with written evidence
establishing the relationship between UDR and such Affiliate and the then current ownership of
and interests in the Property or portion thereof; in the event such Assignee is a Capitalized
Assignee, UDR shall provide written notice and information to the City of and regarding the
Assignment (including the name of the Assignee, the type of entity, the state of formation,
contact information, and evidence establishing that the Assignee is a real estate investor or
developer with a net worth of at least $50,000,000.00) promptly following the Assignment and,
upon the City’s request provide the City with written evidence establishing the Capitalized
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Assignee’s interest in the Property or portion thereof, that the Assignee is a real estate investor or
developer, and the Assignee’s net worth.

Any Assignment shall include a specific acknowledgment that the respective Assignee is
assuming the applicable obligations of the Property Owner making the Assignment, including
the obligation to pay any pro rata Excess Costs as described in Section 7.B. herein and the
possible pro rata reimbursement obligation regarding Funding No. 2 to the extent same has
already been expended by the City, as further described in Section 7.F. herein.

Notwithstanding the foregoing or any other provision of this Agreement, no Assignment
to an Affiliate of UDR, a Capitalized Assignee, or otherwise, shall relieve UDR or the Property
Owners of or from their duties or obligations pursuant to this Agreement except as authorized in
writing by the City, and each of the Property Owners shall comply with and be bound by the
terms, conditions and provisions of this Agreement applicable to the Property Owner as long as it
has an ownership interest in the Property and until such time as the City may release the Property
Owner from such terms, conditions and provisions. UDR may not Assign this Agreement or any
of its rights, duties or obligations hereunder without the City’s prior written consent, such
consent not to be unreasonably withheld, conditioned or delayed.

2. During the term of this Agreement, any Assignee of a portion or all of the
Property shall observe and perform all of the duties and obligations of the Property Owners as
contained in this Agreement, or as it may be amended or revised, as such duties and obligations
pertain to that specific portion of the Property which is Assigned. Any Assignment of portions
or all of the Property by the respective Property Owner shall be in writing and shall clearly
provide that the Assignee shall observe and perform all of the duties and obligations of the
Property Owners as contained herein and be bound by the terms and provisions of this
Agreement; at the City’s request, a true and correct copy of such writing shall be promptly
provided to the City by the Property Owner and UDR.

3. Notwithstanding any term herein to the contrary, the Property Owners of
all or any portion of the real property located in Phase 1 and Phase 2 of the Public Infrastructure
Improvements as reflected on Exhibit “C-2” hereto, and their respective successors and
Assignees, shall have no obligation or duty whatsoever to reimburse the City in connection with
Funding No. 2, as further described in Section 7.E. herein.

Any and all successors and Assignees of UDR or the Property Owners shall have all of the same
rights, benefits, duties, obligations and liabilities of UDR and the Property Owners, as
applicable, under this Agreement.

Section 5. Public Infrastructure Improvements Schedule.

A Schedule. Exhibit “C-2”, attached hereto and made a part of this
Agreement, sets forth a summary of the nature of the Public Infrastructure Improvements for
each future Phase and their total anticipated costs. The schedule describes an allocation of
estimated costs for particular Public Infrastructure Improvements regarding phase 3 through
phase 9 of the Public Infrastructure Improvements, for purposes of Section 7 of this Agreement.
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B. Dedication of Rights-of-Way; Development in Accordance with Laws.
Dedication of all rights-of-way, easements, and any other land or interest therein required for
Public Infrastructure Improvements shall be dedicated by the applicable Property Owner as
generally shown on Exhibit “D” hereto (which may be amended from time to time by the
mutual agreement of the parties), to the City by plat or separate instrument prior to construction
of such Public Infrastructure Improvement. UDR and the Property Owners agree that such
dedication, in each instance generally in accordance with Exhibit “D,” does not exceed the
amount required for infrastructure improvements that are roughly proportionate to the proposed
development, and waives any claim or right to dispute or appeal the same only with regard to the
dedications required. In the development of the Property, each respective Property Owner shall
comply with all federal, state, and local laws, ordinances, rules, regulations, codes and standards
applicable thereto, including, without limitation, the Zoning Ordinance and the subdivision
ordinances, rules, and regulations of the City, as of the Effective Date and as the same may be
amended, modified or superseded provided such amended, modified or superseded ordinances,
rules and regulations do not prohibit or materially impair the construction of the Project as
approved under the Zoning Ordinance, as may be amended.

C. Phase 4 Public Infrastructure Improvements. The phase 4 Public
Infrastructure Improvements are described on Exhibit “C-2” as “Alpha Road Connection
Through Brookhaven College.” The location of the proposed Improvements is entirely outside
of the City and wholly within the City of Farmers Branch, Texas. Accordingly, the City’s
expenditure of any Funding No. 2 funds (or any other City funds) to design and construct the
phase 4 Improvements is contingent upon the City obtaining authorization from the City of
Farmers Branch and any affected property owner(s) to design and construct the phase 4
Improvements (and which may include provisions related to maintenance of the phase 4
Improvements), such authorization to be acceptable to the City (that is, the Town of Addison,
Texas) in its sole discretion.

Exhibit *“C-2” shows a projected amount for the phase 4 Improvements of
$1,775,577.00. In the event the City’s costs and expenses for the design and construction (and
including the City’s costs for soils testing, inspection, and administration) of the phase 4
Improvements, and the costs and expenses (if any) of land (or an interest in land) needed for the
phase 4 Improvements, exceed such projected amount, the City may, after giving written notice
to UDR, use additional funds from Funding No. 2 that are allocated to other phases of the Public
Infrastructure Improvements to pay for such costs and expenses, so that all of the costs and
expenses incurred by the City for the phase 4 Improvements are paid from Funding No. 2. The
use of such additional funds by the City will require a reallocation of funds from Funding No. 2
for the other phases of the Public Infrastructure Improvements shown on Exhibit “C-2,” and the
parties will reasonably reallocate such funds to be reflected in a mutually agreeable amendment
hereto.

Section 6. Procurement, Design, Construction, and Construction Management.
Procurement of services, project design and construction management for the Public
Infrastructure Improvements for each phase of the Public Infrastructure Improvements and of the
development of the Property shall be in accordance with the following provisions:
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A. Design.

1. In connection with Funding No. 2, the Developer shall recommend to the
City a design professional (e.g., a professional engineering firm and professional engineer
registered and licensed to practice engineering in the State of Texas) licensed to practice its
professional service in the State of Texas (such design professional being referred to herein as
the “Engineer”) to engineer and/or otherwise design, as the case may, the Public Infrastructure
Improvements and to, without limitation, participate in the City’s process to select a contractor to
construct the Public Infrastructure Improvements. Developer will make such recommendation
on the basis of the Engineer’s reputation and the experience and qualifications to perform the
services as represented by the Engineer. It is the parties’ understanding that, as applicable, the
professional fees for the Engineer shall be fair and reasonable, the same being the standard for
the selection of a professional engineer as set forth in the Texas Professional Services
Procurement Act, Chapter 2254, Tex. Gov. Code (the “Professional Services Procurement Act”).
The costs of all such engineering or other design services shall be paid for from available funds
which are part of Funding No. 2.

2. The City Council shall evaluate the recommendation of the Developer and
the information submitted by the proposed Engineer and vote to approve or disapprove of the
proposed Engineer at a negotiated price in accordance with the Professional Services
Procurement Act, as the same may be applicable. If the City Council disapproves the same,
Developer shall continue to follow the procedure set forth above until the City Council approves
of the Engineer at a negotiated price, as applicable.

3. After the City Council’s approval of the Engineer, the City shall enter into
a contract with the Engineer at the negotiated price, as applicable (the “Engineering Contract”)
for that portion of the Public Infrastructure Improvements then under consideration, which shall
provide, among other things, that the Engineer will engineer and/or otherwise design, as the case
may be, the Public Infrastructure Improvements (or portion thereof), will participate in the City’s
process to select a contractor to construct the same, and will be engaged in the on-site review of
the construction work.

B. Construction.

1. Engineering (or other design plans, as the case may be) consisting of
design plans and specifications for the Improvements shall be submitted to the City for review
and consideration of approval, which review and consideration shall be processed in accordance
with the City’s standard procedures for processing such plans and specifications, but which
process shall not be unreasonably delayed. The City shall, following the City’s final approval of
such plans and specifications, solicit bids (or pursue other authorized procurement methods) to
construct the proposed Improvements in accordance with law. Following the opening of the bids
(or other submissions in accordance with other authorized procurement methods) received, the
City Manager or the City Manager’s designee shall notify the Developer of the same and the
City’s proposal to the City Council regarding the award. The City Council shall thereafter select
a contractor to construct the Public Infrastructure Improvements (or applicable portion thereof)
and seek to enter into a contract with the contractor. Prior to execution of any such construction
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contract, the Developer shall have a reasonable opportunity to review the contract and
recommend modifications as it deems appropriate regarding the contract to the City.

2. In conjunction and simultaneous with the construction of Public
Infrastructure Improvements, the Property Owners will be constructing certain private
improvements upon each respective Property Owner’s real property included within the
applicable Phase. Upon the award and execution of the construction contract between the City
and the contractor and in order to coordinate the construction of the public and private facilities,
the City will, except for the phase 4 Public Infrastructure Improvements, retain the services of
UDR as the construction manager for the Public Infrastructure Improvements work to be
performed by the contractor under the contract, including, observation, supervision and
coordination of all construction work, in accordance with such terms, conditions and provisions
as the City and UDR may agree upon (and which, in connection with UDR’s role as construction
manager, shall include insurance provisions to be provided by UDR for the protection of UDR
and the City, the costs of which are eligible to and may be paid from the proceeds of Funding
No. 2, and provisions related to indemnity from UDR to the City) in connection therewith and
with the following:

@ UDR, as construction manager for the construction of Public Infrastructure
Improvements, shall use best efforts to ensure that all Public Infrastructure Improvements are
completed in a timely manner in accordance with the construction contract documents, plans and
specifications. The City Manager may approve reasonable extensions to deadlines for
performance of any work by UDR, or its contractors, provided UDR or its contractors are using
due diligence and reasonable efforts to complete said work. UDR will facilitate weekly meetings
with designated City staff members regarding the planning and construction of the
Improvements, which meetings shall occur more often as may be requested by the City. UDR
shall coordinate the construction as a construction manager, including confirming that the
Engineer has inspected the work of the contractor to guard the City against, and shall notify the
City of, any defects and deficiencies in the Improvements without assuming responsibility for the
means and methods used by the contractor. UDR shall also coordinate testing by the
geotechnical engineering firm selected by the City in accordance with Section 6.C. herein.

(b) (i) In connection with its construction management obligations, UDR
shall consult with the City regarding the designation of, and thereafter designate, a person
to serve as the construction manager representative (the “Construction Representative”)
for the applicable portion of the Public Infrastructure Improvements. UDR shall be fully
responsible for the Construction Representative and all of the Construction
Representative’s work and activities. Following such designation, UDR shall promptly
provide to the City the name of the person so designated and the person’s contact
information, and shall update such contact information in the event of any change.

(i) The person designated by UDR as the Construction Representative
shall have significant experience in managing construction projects of the type that is the
subject of the then applicable construction contract (e.g., if the construction contract is for
the construction of the Creek Area Park, the Construction Manager shall have significant
experience in managing park construction projects). The Construction Representative
shall meet and communicate with the City, including the City’s Director of Infrastructure
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Operations and Services and the Director of Parks, on a regular basis. Among other
things, the Construction Representative shall inform the City Manager of all emergencies
and the occurrence of any unforeseen circumstances relating to the construction contract.

(iii)  Should the performance of the designated Construction
Representative be reasonably determined to be unsatisfactory to the City Manager as
evidenced by written notice from the City Manager, UDR shall, if the Construction
Representative has not cured the unsatisfactory performance as set forth in the notice
within a reasonable period of time following written receipt of such request (but in any
event not to exceed 30 days, but such time period may be extended if necessary in order
to comply with any applicable federal, state, or local law or regulation), remove the
current Construction Representative and appoint a replacement in accordance with the
provisions of this subsection within a reasonable time period thereafter (but not to exceed
15 days).

(©) The City acknowledges and agrees that UDR’s services as construction
manager and supervisor and coordinator of the Public Infrastructure Improvements is a valuable
service and that it is customary for a construction manager to receive a fee for such services.
The City agrees that, in connection with each construction contract, on a monthly or other basis
to be agreed upon by the City and UDR, UDR shall be entitled to be paid by the City an amount
equivalent to eight (8%) percent of the total construction costs for the Improvements which are
the subject of the construction contract for UDR’s services as the construction manager (all such
amounts to be paid solely from Funding No. 2); provided, however, that UDR shall be entitled to
such payment if and only if the costs to design and construct (including the cost of any change
orders as described in Section 6.B.3. of this Agreement) the applicable Improvement(s) do not
exceed the amount to be paid for such Improvement(s) from Funding No. 2 as allocated and set
forth in Exhibit “C-2” attached hereto. If following the completion of a construction project for
which UDR received a management fee, it is determined that UDR was not entitled to the
management fee, UDR shall reimburse to the City the management fee to the extent funding was
not available to pay the same as described in the previous sentence.

For example: Assume the amount allocated to the phase 5 Public Infrastructure
Improvements is $4,000,000.00, and that:

e design costs for the phase 5 Improvements amount to $300,000.00, leaving an
available balance of $3,700,000.00 in the amount allocated for the Phase 5
Improvements;

e at the time a construction contract is entered into, the City has incurred costs for
soils testing services (as described in Section 6.C. below) in the amount of
$100,000.00, leaving an available balance of $3,600,000.00 in the amount
allocated for the phase 5 Improvements;

e accounting for a projected construction management fee (8% of $3,600,000.00, or

$288,000) leaves a balance of $3,312,000.00 (“Available Balance™) in the amount
allocated for the phase 5 Improvements;
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e the City enters into a contract to construct the phase 5 Improvements in the
amount of $3,500,000.00; and

e the City incurs inspection services costs and administrative costs (as described in
Sections 6.D. below) in the amount of $100,000.00.

Since the actual construction contract to construct the phase 5 Improvements is in an
amount ($3,500,000.00) that exceeds the Available Balance ($3,312,000.00) at the time
the construction contract is entered into, UDR (and the Property Owners according to
their pro rata ownership of the Property in phases 5 through 9 of the Public Infrastructure
Improvements) shall pay the City the difference between the Available Balance
($3,312,000.00) and the contracted cost of $3,500,000.00, or $188,000.00, prior to the
City executing the phase 5 Improvements construction contract. UDR will be entitled to
payment of a construction management fee based on the amount allocated to actually
construct the phase 5 Improvements (that is, 8% of $3,312,000.00, or $264,960.00), but is
not entitled to payment of a construction management fee on the $188,000.00 paid by
UDR and the Property Owners (or on any incentive bonus paid pursuant to a construction
contract).

If funds from the $4,000,000.00 allocated to the phase 5 Improvements are not available
to pay any portion of the inspection services costs and administrative costs ($100,000.00)
incurred by the City, UDR (and the Property Owners according to their pro rata
ownership of the Property) will be responsible to pay those costs.

(d) UDR shall review all invoices or payment draw requests received from the
contactor and forward the same to the City for payment with such supporting documentation as
the City may require. All payments for work performed under the construction contract shall be
paid by the City and made payable to the respective contractor or material supplier and shall be
delivered to UDR for forwarding to the construction contractor or material supplier. The City
shall not make a payment under any such invoice or pay estimate unless UDR has provided to
the City a certification regarding the invoice or pay estimate and UDR has reviewed and
approved the same. UDR’s certification shall be by affidavit sworn to by the appropriate official
of UDR authorized to submit the same, and shall certify that the estimate of work completed for
the relevant period is true and correct to the best of UDR’s information and belief, has been
measured and verified in accordance with the construction contract documents, and that all
construction contract preconditions to payment have been met. If not previously provided to the
City, copies of all material testing results (if applicable) shall be furnished with the certification.

3. All change orders to a contract for the construction of Improvements shall
be processed and approved by the City in accordance with the City’s procedure for the review
and approval thereof. It is anticipated that, in connection with the construction of Public
Infrastructure Improvements, change orders may occur; to the extent a change order is necessary
for the successful completion of a construction project as identified and described in the
construction contract, and plans and specifications therefor, the cost for such change order shall
be paid from funds (e.g., Funding No. 2) then available (if any) for the relevant Public
Infrastructure Improvements in accordance with this Agreement. In the event and to the extent
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such funds are not available, the Developer shall pay the change order in accordance with
Section 7.B. of this Agreement.

4, The construction contract shall require, among other things, that the
contractor provide performance and payment bonds in a form reasonably acceptable to the City.
Bonds shall be issued by a surety company satisfactory to the City, licensed by the State of Texas
to act as a Surety, and listed on the current U. S. Treasury Listing of Approved Sureties. All
bonds shall be made on a form complying with the requirements of the laws of the State of
Texas. The performance and payment bonds shall name the City and the Developer as joint
obligees and beneficiaries. A surety bond shall also be executed and provided to the City to
include a two-year maintenance requirement for the Public Infrastructure Improvements.

5. Except for the phase 4 Improvements and the extension of Bella Lane and
Alpha Road (as shown on Exhibit “C-2"), all Public Infrastructure Improvements shall become
the sole property of the City upon completion of the work and acceptance of the work by the
City. With the exception of all work regarding phase 4 of the Public Infrastructure
Improvements and the extension of Bella Lane and Alpha Road (as shown on Exhibit “C-2"),
upon final completion of the Improvements and acceptance thereof by the City in accordance
with the construction contract for the Improvements, the City shall take the Public Infrastructure
Improvements free from any liens or encumbrances thereon except for any private utility
easements.

6. In accordance with the City’s Subdivision Ordinance, Ordinance No. 261,
as amended, Developer and the Property Owners shall construct, place or locate all new or
relocated electric utility lines and wires, terminals and other facilities and equipment
underground. Within the public streets and rights-of-way, to the extent that the Property Owners
of real property located in Phases 5 through 9 of the Public Infrastructure Improvements may be
liable or responsible for the difference between the cost of constructing such electrical utility
facilities overhead and placing the same underground, such cost shall be eligible for
reimbursement in accordance with Section 7 of this Agreement.

C. Testing. The City shall enter into a contract with a geotechnical
engineering firm to provide soils testing services relating to the construction of Public
Infrastructure Improvements. Costs of such services shall be paid for through available funds
from Funding No. 2 as allocated and set forth in Exhibit ““C-2" attached hereto.

D. Inspection; Administration; Final Payment. The City shall have the
right to use the City’s own professional engineering employees for inspection of any and all
construction of Improvements, and if the City does so, there shall be no inspection fees or
charges to the respective Property Owner. Alternatively, the City may enter into a contract with
an engineering firm (or other inspection firm as determined to be appropriate by the City) to
provide inspection services relating to the construction of any Public Infrastructure
Improvement(s). Costs of such services, together with administrative costs incurred by the City
in connection with the construction of Improvements (e.g., project management fees, attorneys
fees, permit and filing fees (Dallas County, Texas Commission on Environmental Quality, Texas
Commission of Licensing and Regulation, etc), bid advertisement costs, reprographics costs, and
courier costs), shall be paid for through available funds from Funding No. 2 as allocated and set
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forth in Exhibit “C-2 attached hereto. The City will seek to limit the expenditures for such
“inspection services,” such administrative costs, and the “soils testing services” described in
Section 6.C. above, to an amount not to exceed 8% of the actual construction cost (as may be
adjusted by change order as described in Section 6.B.3.). If such expenditures will exceed 8%,
the City will notify UDR and allow UDR a reasonable opportunity to review the proposed
expenditures and to comment on the same. The City has and reserves the right, but does not
have the obligation, to inspect, test, measure, verify and approve the construction work on the
Improvements as the City deems necessary. Final payment to the construction contractor shall
not be made until the respective Improvement(s) described in the construction contract have been
finally completed in accordance with such construction contract, plans and specifications and
have been accepted by the City.

E. Park Improvements.

1. Previously constructed Public Infrastructure Improvements include a creek
park and creek park open space (the “Creek Area Park” as described in the Initial Agreement),
which is located within phase 1 as depicted on Exhibit “C-2" hereto, and was constructed in
accordance with the conceptual plan prepared by Kevin W. Sloan, Kevin Sloan Studio, Dallas,
Texas and a true and correct copy of which is on file in the office of the City’s Director of
Development Services. The parties acknowledge and agree that the Creek Area Park is a high-
quality facility, that it was conveyed to the City prior to its construction, and the City is
responsible for all costs and expenses associated with its maintenance and upkeep.

2. In connection with all other parks and open space areas of the Property,
which other parks and open space areas are identified on the attached Exhibit ‘D’ (collectively,
the “Other Parks)”, the City and Developer shall establish a committee to recommend to the City
a design professional to plan and design the same. The committee shall consist of three (3) City
representatives and three (3) Developer representatives. Each member of the committee shall be
entitled to vote on the recommendation to the City Council. Final selection of and execution of a
contract with a design professional to design and prepare the plans and specifications for the
Other Parks, and the selection of and execution of a contract with a contractor to construct the
same, shall be by the City in accordance with the process set forth in Section 6.

F. Landscape Maintenance. The City shall maintain, at its sole cost and
expense, all landscaping and streetscaping in the public right-of-way and dedicated easements
(except to the extent such maintenance is required to be performed by the owner of the fee
simple title) and all dedicated park and creek areas, according to the specifications and standards
set forth in each approved Development Plan, and as provided in the Landscape Maintenance
Schedule attached to this Agreement as Exhibit “E”. The City agrees that it will not, for a
period of fifteen (15) years, make any material change to or material re-design of the Creek Area
Park without the prior written consent of the Property Owners or their respective successors and
assigns. The terms of this subsection 6.F., shall survive the termination of this Agreement.

Section 7. Allocation of Funding No. 2; Payment and Participation by the Developer

in Excess Costs; Reimbursement Obligation; Reallocation of Funds from Funding No. 2;
Tax Valuation.

AMENDED AND RESTATED MASTER FACILITIES AGREEMENT PAGE 16



A. Allocation by designed Fundings and Payment. Funds from Funding
No. 2 to be expended by the City for the design and construction of the Public Infrastructure
Improvements (including UDR’s 8% construction management fee) shall be allocated by phases
of the Public Infrastructure Improvements as described and identified in Exhibit “C-2”.
Notwithstanding any term or condition of this Agreement to the contrary, the City, acting by and
through the City Manager, and UDR may by written agreement adjust such allocation between
phases of the Public Infrastructure Improvements in an amount not to exceed $200,000.00 (e.g.,
phase 5 funding, shown at $4,780,852.00 in Exhibit “C-2,” may be reduced by no more than
$200,000.00, and the reduced amount transferred to phase 6), but all such adjustments in the
aggregate shall not exceed $750,000.00; any adjustment between phases of the Public
Infrastructure Improvements in excess of $200,000.00 or in excess of the aggregate amount of
$750,000.00 shall require the prior approval of the City Council of the Town of Addison. The
expenditure of funds by the City from Funding No. 2 shall be made by the City in accordance
with the procedures set forth in Section 6 of this Agreement.

B. Participation in Excess Costs by UDR and the Property Owners. In
the event that the costs incurred by the City for the design (e.g., engineering) and construction
(including construction management costs, testing costs, inspection costs, and administrative
costs as described in Section 6.C. and Section 6.D., respectively, and including costs set forth in
any change orders) of the Improvement(s) included within a phase as set forth in Exhibit *“C-2”
(save and except for the phase 3 and phase 4 Public Infrastructure Improvements) shall exceed
the projected total costs for such phase of the Public Infrastructure Improvement(s) as set forth in
Exhibit “C-2”, the Developer, and the Property Owners of real property located in phases 5
through 9 of the Public Infrastructure Improvements according to each applicable Property
Owner’s respective pro rata interest in the real property located in the said phases 5 through 9 (as
further described below in this Section 7.B.), shall pay the City the difference between the costs
incurred by the City and the projected total costs (“Excess Costs”). It is the intent of this
provision and this Agreement that the City expend and pay no more than the amounts shown in
Exhibit *“C-2” for each phase (subject to adjustment as provided in this Agreement) of the
Public Infrastructure Improvements (with the City’s total funding or payment amount or
obligation being $26,589,329.00 as shown in Exhibit “C-2"), and that the Developer (and the
Property Owners of real property in the said phases 5 through 9 according to their respective pro
rata interest therein) pay all amounts in excess thereof. Payment of Excess Costs shall be made
by the Developer (and the Property Owners as described) prior to the execution by the City of a
contract (e.g., construction contract, design contract, inspection contract, etc.) related to such
Improvements; however, if payment of Excess Costs is not so made, they shall be paid by the
Developer (and the Property Owners as described) within 30 days after the City has submitted to
Developer and invoice for the same.

For example: Assume the amount allocated to the phase 5 Public Infrastructure
Improvements is $4,000,000.00, and that:

e design costs for the phase 5 Infrastructure amount to $300,000.00, leaving an

available balance of $3,700,000.00 in the amount allocated for the phase 5
Improvements;
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at the time a construction contract is entered into, the City has incurred costs for
soils testing services (as described in Section 6.C. below) in the amount of
$100,000.00, leaving an available balance of $3,600,000.00 in the amount
allocated for the phase 5 Improvements;

accounting for a projected construction management fee (8% of $3,600,000.00, or
$288,000) leaves a balance of $3,312,000.00 (“Available Balance™) in the amount
allocated for the phase 5 Improvements;

the City enters into a contract to construct the phase 5 Improvements in the
amount of $3,500,000.00; and

the City incurs inspection services costs and administrative costs (as described in
Sections 6.D. below) in the amount of $100,000.00.

Payments for the phase 5 Public Infrastructure Improvements will be as follows:

City pays design costs of $300,000.00 from the phase 5 funds;
City pays soils testing services costs of $100,000.00 from the phase 5 funds;

City will pay construction contract amount of $3,500,000.00 (but prior to entering
into the construction contract, the Developer (and the Property Owners according
to their pro rata share as described) will pay to the City $188,000.00 (the
difference between the construction contract amount and the Available Balance));

City enters into a construction management contract with UDR with an
anticipated construction management fee of $264,960.00 (8% of the Available
Balance) to be paid by the City;

City incurs inspection services costs and administrative costs (as described in
Sections 6.D. below) in the amount of $100,000.00.

Total costs are $4,264,960.00 and exceed $4,000,000.00 by $264,960.00; UDR
(and the Property Owners as described) has already paid the City $188,000.00,
and therefore owe the City an additional $76,960.00.

The amount of Excess Costs to be paid by each Property Owner to the City shall be an
amount equal to the percentage of such Property Owner’s respective ownership of privately-
owned acreage in phases 5 through 9 of the Public Infrastructure Improvements compared to the
total privately-owned acreage in the said phases 5 through 9 multiplied by the Excess Costs. For
illustration purposes, if a Property Owner, subject to the Excess Costs obligation described
above, owns real property equal to 15% of the total privately-owned acreage contained in the
said phases 5 through 9 and the amount of the Excess Costs is $100,000, then such Property
Owner’s pro-rata share of Excess Costs will be $15,000 and shall be calculated as follows:

$100,000 [Excess Costs] x 15% = $15,000
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The obligation to pay any Excess Costs shall survive the expiration or termination of this
Agreement.

C. Additional Public Improvements. In addition to the City’s funding from
Funding No. 2 for Improvements, if the City elects in its sole discretion to install and maintain
any off-site right-of-way and other easement acquisition, future improvements, modifications,
turn lanes, engineering or design costs, etc. related to Marsh Lane, Spring Valley Road, or
intersections with said roadways, the City shall be solely responsible for, pay and cause to be
installed and maintained any and all off-site right-of-way and other easement acquisition, future
improvements, modifications, turn lanes, engineering or design costs, etc. related to Marsh Lane,
Spring Valley Road, or intersections with said roadways.

D. Limitations on Payments. No payment for an Improvement in any Phase
of the development of the Property shall be made by the City until a Development Plan for the
applicable Phase has been approved and the dedication of the rights-of-way, easements, and any
other land or interest therein required for such respective Improvement to serve such Phase has
been dedicated to the City by plat or separate instrument(s).

E. Possible Reimbursement Obligations of UDR and of the Property
Owners of real property located in Phases 5 through 9 concerning Funding No. 2.

1. The parties anticipate by June 1, 2028 the Project will have approximately 5,400
completed residential units with certificates of occupancy issued by the City; however, in the
event by said date, the Project does not have at least 4,800 completed residential units with
certificates of occupancy issued by the City, then and in such event UDR, and the Property
Owners of real property located in phases 5 through 9 of the Public Infrastructure Improvements
based on their proportionate ownership of land in the said phases 5 through 9, shall reimburse the
City for that portion of Funding No. 2 actually expended by the City as of June 1, 2028. The
amount of the reimbursement to be paid to the City by UDR and by the Property Owners (as to
the Property Owners, based on their proportionate ownership of real property located in the said
phases 5 through 9) shall be an amount equal to the percentage of the residential units not
constructed and for which certificates of occupancy have not been issued compared to the total
number of residential units, multiplied by that amount of Funding No. 2 actually expended by the
City, and then further multiplied by thirty percent (30%). For illustration purposes, if the
Property Owners construct and obtain certificates of occupancy for 3,600 units by June 1, 2028
and the City has as of that date actually expended the full amount of Funding No. 2, then UDR,
and the Property Owners of real property located in the said phases 5 through 9 (based on their
proportionate ownership of real property located in Phases 5 through 9), shall be obligated to
reimburse the City $957,215.82 as follows:

4,800-3,600= 1,200 residential units not constructed/received no certificate of occupancy
1,200/4,800= 25% of the residential units not constructed/received no certificate of occupancy
25% x $26,589,329.00 [Funding No. 2]= $6,647,332.25
$6,647,332.25 x 30%= $1,994,199.68

For further illustration, if a Property Owner, subject to the possible reimbursement
obligation described above, owns real property equal to 15% of the total privately-owned acreage
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contained in Phases 5 through 9 as of June 1, 2028, then such Property Owner (together with
UDR) will be responsible for repaying $299,129.95 to the City ($1,994,199.68 x 15% =
$299,129.95). Under no circumstances whatsoever shall a Property Owner of real property
located within Phase 1 and/or Phase 2 (as depicted on Exhibit “C-2") have any obligation
whatsoever to reimburse the City for any portion of Funding No. 2.

2. Notwithstanding the foregoing provisions of Section 7.E.1., adjustment to the
amount of any reimbursement will be made as set forth below if the following contingency
occurs:

As set forth in Section 2.B. above, the City has heretofore received a portion of the
Certificates of Obligation Funds in the amount of $10,000,000.00, leaving a balance of
$6,589,329.00 to be obtained from the future sale of its Certificates of Obligation (the
“CO Balance™); and the City’s use and expenditure of its funds in the amount of the CO
Balance under this Agreement is contingent upon the City’s successful issuance and sale,
in accordance with customary municipal practices and procedures, of its Certificates of
Obligation in the amount of the CO Balance.

In the event the CO Balance is not successfully issued and sold by the City, the amount of
Funding No. 2 will be reduced by the amount of the CO Balance, so that Funding No. 2
will be in an amount of $20,000,000.00. In such an instance, for purposes of calculating
the reimbursement amount of Funding No. 2 as described in section 7.E.1., the number of
completed residential units shall be reduced from 4,800 to a number determined by
multiplying 4,800 by a fraction (the numerator of which is the new amount of Funding
No. 2 ($20,000,000.00) and the denominator of which is the current amount of Funding
No. 2 ($26,589,329.00)), or 4,800 X .752, or 3,610 completed residential units.

3. The reimbursement obligation set forth in this Section shall survive the expiration
or termination of this Agreement.

F. Tax Valuation. As set forth above, the City has previously financed the
costs of the Public Infrastructure Improvements for phase 1 and phase 2 (as described and
depicted on the attached Exhibit “C-1"") with its certificates of obligation in the amount of
$23,290,007.00 (referred to herein and in the Initial Agreement as “Funding No. 1”), and those
Improvements have been completed and are operational. As set forth in Section 2.B. above, the
City intends to finance the costs of the Public Infrastructure Improvements as set forth in this
Agreement (as described and depicted on the attached Exhibit *“C-2") solely with its Certificates
of Obligations Funds ($16,589,329.00) and its General Obligation Bond Funds ($10,000,000.00),
the total of which ($26,589,329.00) is referred to in this Agreement as Funding No. 2.

It is the parties’ intent that the private development and re-development of the
Property by UDR and the Property Owners as described in this Agreement will be able to
support and pay for, through ad valorem property taxes and sales taxes generated by and from
the Property, the debt service costs incurred by the City that are associated with Funding No. 1
and Funding No. 2. In connection therewith and at or about the time of the parties’ execution of
the Original Agreement (as defined in the Recitals above), the City caused to be prepared a
financial analysis attached as Exhibit “H” to the Original Agreement, and the City has now

AMENDED AND RESTATED MASTER FACILITIES AGREEMENT PAGE 20



updated that financial analysis (the “Financial Analysis,” see Exhibit “F” attached hereto and
incorporated herein). Among other things, the Financial Analysis references (i) an estimate of
the total projected revenues to be paid to the City from the Property (such revenues being the ad
valorem taxes levied against the Property (land and improvements) and sales taxes generated
from businesses located at and within the Property) beginning in 2009 and continuing through
2040, (ii) funds from the issuance of Certificates of Obligation in the amount of $23,290,007.00,
which funds correlate to Funding No. 1 (the “First Issuance”), and (iii) funds from the issuance
of Certificates of Obligation in the amount of $16,589,329.00 (Certificates of Obligations) and of
General Obligation Bonds in the amount of $10,000,000.00, which funds correlate to Funding
No. 2 (the “Second Issuance”).

The construction of private new improvements (buildings, etc.) on and within the
Property (“Private Improvements” and each being a “Private Improvement”) which are subject to
ad valorem property taxation by the City will facilitate the payment of the City’s debt service
costs of the First Issuance and the Second Issuance. As such Private Improvements are
completed, the Dallas Central Appraisal District or its successor (“DCAD”) will, as of January 1
of a year following the completion of each Private Improvement (the “Initial VValue Year,” which
typically should be the first year following the completion of a Private Improvement), establish
the initial appraised value (the “Initial Value”) of each completed Private Improvement, which
Initial Value will then be applied against the City’s tax rate adopted by the City for the Initial
Value Year to determine the property tax owed to the City. The appraised value of each such
Private Improvement will, in years following the Initial Value Year (each such year being a
“Future Value Year”), be subject to re-appraisal by DCAD (the appraised value as determined by
such re-appraisal being a “Future Value”).

UDR and the Property Owners agree that if in any year while any of the City’s
Certificates of Obligation or General Obligation Bonds that are a part of Funding No. 1 or
Funding No. 2 remain outstanding and unpaid, the Future Value of any Private Improvement is
less than the Initial Value, UDR and the Property Owners will pay to the City the difference (if
any) between (i) the Initial Value multiplied by the property tax rate adopted by the City in and
applicable to the Future Value Year (the “Future Value Year Tax Rate”), and (ii) the Future
Value multiplied by the Future Value Year Tax Rate (such difference being the “Tax
Differential”). Payment of the Tax Differential shall be made to the City at the same time as
payment of ad valorem taxes for the Private Improvement are made to the City, but in any event
not later than January 31 of the year next following the Future Value Year.

Example: In 2015, a Private Improvement is finally completed within the
Property; the appraised value of the Private Improvement is determined by DCAD to be
$2,000,000.00 (the Initial Value) as of January 1, 2015 (2015 is the Initial VValue Year). In 2017
(a Future Value Year), DCAD re-appraises the Private Improvement and reduces its appraised
value to $1,900,000.00 (a Future Value); the City’s property tax rate in the Future Value Year is
$0.45 for each $100 of assessed value (the Future Value Year Tax Rate). Since the Future Value
($1,900,000.00) is less than Initial Value ($2,000,000.00), UDR and the Property Owners will
pay to the City the difference between (i) $9,000 ($2,000,000.00 / 100 X $0.45) and (ii) $8,550
($1,900,000.00 / 100 X $0.45), or $450.00. Such payment will be made at the same time as
payment of ad valorem taxes for the Private Improvement are made to the City, but in any event
not later than January 31, 2018.
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Section 8. Default by the Developer. In the event of a default by the Developer that is
not cured within the time period set forth in subsection B. of this Section 8 below, the City shall
(i) have the right to terminate this Agreement immediately by giving written notice of such
termination to UDR, and (ii) have all remedies available at law, in equity, or otherwise to enforce
this Agreement and seek damages.

A. Events of Default. For purposes of this Agreement, the following
circumstances shall constitute default by the Developer:

1. Failure to dedicate to the City land and facilities for all future
Improvements located on the Property in accordance with Exhibit *“C-2,”
and Exhibit “D” and the Concept Plan or as required by the approved
Development Plan.

2. Failure to provide payment to the City for the Excess Costs of any Public
Infrastructure Improvements as set forth in this Agreement.

3. Failure to satisfy any condition set forth in the Zoning Ordinance, the
Concept Plan, or any approved Development Plan.

4. A violation or breach of any provision of this Agreement.

B. Cure by UDR and the Property Owners. UDR and the Property
Owners shall have a period of not more than ninety (90) days from the time of UDR’s receipt of
notice of default and termination is delivered by the City within which to cure any event of,
default described in subsection A. of this Section. If any such event of default remains uncured
to the satisfaction of the City at the end of such ninety (90) day period, the City may immediately
terminate this Agreement by giving written notice thereof to UDR. Notwithstanding the
proceeding to the contrary, the City Manager may approve reasonable extensions to cure periods
or deadlines for performance of any work by UDR or its contractors.

C. Insolvency. If at any time after the execution of this Agreement:

(i) any insolvency proceedings shall be instituted against Developer pursuant to
any Federal or State law now or hereafter enacted, or any receiver or trustee shall be appointed
for all or any portion of Developer’s business or property for which this Agreement is a material
part, or any execution or attachment shall issue against Developer or any of Developer’s business
or property for which this Agreement is a material part, and any of such proceedings, process or
appointment be not discharged, dismissed or otherwise adjudicated within sixty (60) days from
the date of such filing, appointment or issuance or within such other time as provided by
applicable law or as may be ordered by a court of competent jurisdiction; or

(ii) Developer shall be adjudged insolvent, or Developer shall make an
assignment for the benefit of creditors, or Developer shall file a petition or petitions for (or enters
into) an arrangement for reorganization, liquidation, composition or any other arrangement with
Developer’s creditors under Federal (including the United States Bankruptcy Code) or State law,
or
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(iii) in the event this Agreement is assumed and assigned under any Federal
(including the United States Bankruptcy Code) or State law, now or hereafter enacted, or this
Agreement shall pass to or devolve upon, by operation of law or otherwise, anyone other than
Developer (except as herein provided), without first curing all defaults and providing adequate
assurance of future performance as deemed appropriate within the sole discretion of the City,

then the occurrence of any one of such contingencies shall be deemed to constitute and shall be
construed as a breach and/or repudiation by Developer of Developer’s rights and obligations
hereunder and shall cause this Agreement to be cancelled and terminated at the City’s sole
discretion effective as soon as permitted by then applicable law without thereby releasing
Developer; and upon such termination this Agreement shall not be treated as an asset of
Developer’s estate. In the event any portion of this Agreement is inconsistent with applicable
law or deemed unenforceable, it shall not affect the enforcement of the remaining provisions of
this section which are consistent with applicable law. Any portion of this section that is held to
be or deemed inconsistent with applicable law shall be modified in such a manner as to be
consistent with applicable law and the intention of the parties as originally stated herein. In the
event of any cancellation and termination of this Agreement, the obligations and liabilities of
UDR and the Property Owners under this Agreement shall survive.

Section 9. Default by the City. In the event of a default by the City, the Property
Owners and the Developer shall have all remedies available at law and in equity to enforce this
Agreement and seek damages.

Section 10. Representations by the Property Owners and Developer. The Property
Owners and Developer hereby represent and warrant to the City that the respective Property
Owners and Developer each have, without the joinder of any other person, or entity, the full
right, power and authority to execute this Agreement and to carry out their respective obligations
hereunder.

Section 11. UDR, Property Owners’ Indemnity.

A. UDR and the Property Owners (together for purposes of this Section
11, “Developer”) covenant and agree to FULLY DEFEND, INDEMNIFY AND HOLD
HARMLESS the Town of Addison, Texas and the elected and appointed officials, the
officers, employees, representatives, and volunteers of the Town of Addison, Texas,
individually or collectively, in both their official and private capacities (each an “Addison
Person” and collectively the “Addison Persons”), from and against any and all costs,
claims, liens, harm, damages, losses, judgments, expenses, fees, fines, penalties,
proceedings, actions, demands, causes of action, liability, and suits, of any kind and nature
whatsoever made upon any Addison Person, whether directly or indirectly, (the “Claims”),
that arise out of, result from, or relate to: (1) the design and construction of the Public
Infrastructure Improvements, (2) representations or warranties by Developer under this
Agreement, and/or (3) any other act or omission under or in performance of this
Agreement by Developer, or any owner, officer, director, manager, employee, agent,
representative, consultant, contractor, subcontractor, licensee, or concessionaire of
Developer, or any other person or entity for whom Developer is legally responsible, and
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their respective owners, officers, managers, employees, directors, agents, and
representatives. SUCH DEFENSE, INDEMNITY AND HOLD HARMLESS SHALL AND
DOES INCLUDE CLAIMS ALLEGED OR FOUND TO HAVE BEEN CAUSED, IN
WHOLE OR IN PART, BY THE NEGLIGENCE OF ANY ADDISON PERSON OR BY
CONDUCT OF AN ADDISON PERSON THAT GIVES RISE TO STRICT LIABILITY,
BUT DOES NOT INCLUDE CLAIMS FOUND TO BE CAUSED BY THE GROSS
NEGLIGENCE OR WILLFUL MISCONDUCT OF AN ADDISON PERSON. However,
Developer’s liability under this clause shall be reduced by that portion of the total amount
of the Claims (excluding defense fees and costs) equal to the Addison Person or Persons’
proportionate share of the negligence, or conduct that would give rise to strict liability of
any kind, that caused the loss. Likewise, Developer’s liability for Addison Person’s defense
costs and attorneys’ fees shall be reduced by that portion of the defense costs and
attorneys’ fees equal to Addison Person or Persons’ proportionate share of the negligence,
or conduct that would give rise to strict liability of any kind, that caused the loss.

Developer shall promptly advise the City in writing of any claim or demand against any
Addison Person or Developer related to or arising out of Developer’s activities under this
Agreement and shall see to the investigation and defense of such claim or demand at
Developer’s sole cost and expense. The Addison Persons shall have the right, at the
Addison Persons’ option and at own expense, to participate in such defense without
relieving Developer of any of its obligations hereunder. This defense, indemnity, and hold
harmless provision shall survive the termination or expiration of this Agreement.

Section 12. Term. The term of this Agreement shall begin on the Effective Date and,
unless otherwise terminated in accordance with the provisions of this Agreement, shall end on
the date on which the obligations of the parties under this Agreement shall have been completed,
but in any event not earlier than the completion and fulfillment of the possible reimbursement
obligations set forth in Section 7.E., above.

Section 13. Force Majeure. It is expressly understood and agreed by the parties to this
Agreement that if the completion of the construction of any private improvements or any Public
Infrastructure Improvements is delayed by reason of war; civil commotion; acts of God,
inclement weather; governmental restrictions, regulations, or interferences directly related to the
construction of the private improvements or the Public Infrastructure Improvements and not
related or connected to the financing or funding of the development of the private improvements
on the Property or any other financial aspect of such private development; delays caused by the
franchise utilities serving the Property; fire or other casualty; court injunction; condemnation
proceedings; or any like or similar circumstances which are reasonably beyond the control of the
party obligated or permitted under the terms of this Agreement to do or perform the same, the
party so obligated or permitted shall be excused from doing or performing the same during such
period of delay, so that the time period applicable to such performance shall be extended for a
period of time equal to the period such party was delayed.

Section 14. Texas Law to Apply; Venue. The validity of this Agreement and of any of
its terms or provisions, as well as the rights and duties of the parties hereto, shall be governed by
the laws of the State of Texas, without reference to its conflict of law provisions. Venue for any
action or matter under this Agreement lies in Dallas County, Texas. This Agreement and all of
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its terms and conditions are subject to applicable federal, state, and local laws, ordinances, rules,
regulations, and codes, including, without limitation, the Zoning Ordinance and the City Charter
of the Town of Addison, Texas.

Section 15. No Joint Venture. It is acknowledged and agreed by the parties that the
terms of this Agreement are not intended to and shall not be deemed to create a partnership, joint
venture, or joint enterprise among the parties.

Section 16. Entire Agreement. This Agreement represents the entire and integrated
agreement between the City, the Property Owners and UDR and, except as set forth in the next
sentence, supersedes the Initial Agreement, all prior negotiations, representations and/or other
agreements, either written or oral. This Agreement is not intended to and does not release or
waive any claims either party may have against any other party arising out or related to the Initial
Agreement, and solely as to such claims (if any) the Initial Agreement is not superseded and
remains in effect; provided, however, that for any indemnity claims of the City arising out of or
related to the Initial Agreement, the parties agree that the indemnity provision included in
Section 11 of this Agreement shall apply to such claims in lieu of the indemnity provision
included in the Initial Agreement (i.e., the indemnity provision included in Section 11 of this
Agreement shall be treated as if it had been included in the Initial Agreement). This Agreement
may be amended only by written instrument signed by the City, the Property Owners, and UDR.

Section 17. Severability. If any clause, paragraph, section or portion of this Agreement
shall be found to be illegal, unlawful, unconstitutional or void for any reason, the balance of the
Agreement shall remain in full force and effect and the parties shall be deemed to have
contracted as if said clause, section, paragraph or portion had not been in the Agreement initially.

Section 18. Notices. Where the terms of this Agreement require that notice in writing be
provided or given, such notice shall be in writing, addressed as provided hereinafter to the party
to whom the notice or request is given, and shall be either (i) delivered personally, (ii) sent by
United States certified mail, postage prepaid, return receipt requested, or (iii) placed in the
custody of Federal Express Corporation or other nationally recognized carrier to be delivered
overnight. Notice shall be deemed delivered and given (x) when received if delivered personally
(y) three (3) days following the deposit of the notice in the United States mail, postage prepaid,
and sent by certified mail, return receipt requester and properly addressed as set forth below, and
(z) twenty-four (24) hours after deposit if sent by Federal Express or other nationally recognized
carrier Address for purpose of this Section are as follows:

TOWN OF ADDISON, TEXAS: With copies to:

Ron Whitehead Office of the City Attorney
Office of the City Manager 5300 Belt Line Road

5300 Belt Line Road Dallas, Texas 75254

Dallas, Texas 75254-7606

Phone: (972) 450-7000

Fax: (972) 450-7043

Email: rwhitehead@addisontx.gov
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PROPERTY OWNERS and/or UDR: With copies to:

Warren L. Troupe Tom Lamberth

Senior Executive Vice President UDR, Inc.

UDR, Inc. 3875 Ponte Avenue, Suite 400

1745 Shea Center Drive, Suite 200 Addison, Texas 75001

Highlands Ranch, CO 80129-1540 Phone: (972) 716-3560

Phone: (720) 283-6120 Fax: (972) 991-5718

Email: wtroupe@udr.com Email: tlamberth@udr.com
and

Kenneth Balcerzak

Director - Legal

UDR, Inc.

1745 Shea Center Drive, Suite 200
Highlands Ranch, CO 80129-1540
Phone: (720) 283-6120

Email: kbalcerzak@udr.com

The addresses and addressees for the purpose of this Section may be changed by giving notice of
such change in the manner herein provided for giving notice. Unless and until such written
notice is received the last addresses and addressee stated by written notice, or provided herein if
no written notice of change has been sent or received, shall be deemed to continue in effect for
all purposes hereunder.

Section 19. Incorporation of Recitals. The recitals set forth herein are intended, and
are hereby deemed, to be a part of this Agreement. As stated in the recitals, the parties hereto
intend for this Agreement to: (i) evidence of their rescission of the Initial Agreement; and (ii)
restate their understandings, obligations and responsibilities as specifically stated herein.

Section 20. Required Written Consent for Recording. This Agreement shall not be
recorded except with the express written consent of the City, the Property Owners and UDR.

Section 21. Miscellaneous Drafting Provisions. This Agreement shall be deemed
drafted equally by all parties hereto. The language of all parts of this Agreement shall be
construed as a whole according to its fair meaning, and any presumption or principle that the
language herein is to be construed against any party shall not apply. Headings in this Agreement
are for the convenience of the parties and are not intended to be used in construing this
document. All exhibits, schedules and addenda attached to this Agreement are incorporated
herein by reference and for all purposes. For purposes of this Agreement, “includes” and
“including” are terms of enlargement and not of limitation or exclusive enumeration, and use of
the terms does not create a presumption that components not expressed are excluded.

Section 22. Rights, Remedies Cumulative; Non-Waiver; Survival of Rights. The
rights and remedies provided by this Agreement are cumulative and the use of any one right or
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remedy by either party shall not preclude or waive its right to use any or all other remedies. Said
rights and remedies are given in addition to any other rights the parties may have by law, statute,
ordinance, or otherwise. The failure by either party to exercise any right, power, or option given
to it by this Agreement, or to insist upon strict compliance with the terms of this Agreement,
shall not constitute a waiver of the terms and conditions of this Agreement with respect to any
other or subsequent breach thereof, nor a waiver by such party of its rights at any time thereafter
to require exact and strict compliance with all the terms hereof. Any rights and remedies either
party may have with respect to the other arising out of this Agreement shall survive the
cancellation, expiration or termination of this Agreement, except as otherwise expressly set forth
herein.

Section 23. Counterparts. This Agreement may be executed in counterparts. Each of
the counterparts shall be deemed an original instrument, but all of the counterparts shall
constitute one and the same instrument.

Section 24. Authority to Execute. The individuals executing this Agreement on behalf
of the respective parties below represent to each other that all appropriate and necessary action
has been taken to authorize the individual who is executing this Agreement to do so for and on
behalf of the Party for which his or her signature appears, that there are no other parties or
entities required to execute this Agreement for such party for whom the individual is signing this
Agreement and that each individual affixing his or her signature hereto is authorized to do so,
and such authorization is valid and effective on the Effective Date.

Section 25. No Third Party Beneficiaries. Except as stated herein to the contrary, this
Agreement is solely for the benefit of the parties hereto and is not intended to create or grant any
rights, contractual or otherwise, to any third person or entity.

Section 26. Estoppels by City. Periodically Developer, the Property Owners, a lender,
prospective assignee or purchaser may request a certificate from the City confirming that to the
best of City’s knowledge, the Developer and/or the Property Owners have not breached, nor is
there an event which with the passage of time would constitute an event of default under this
Agreement. The City agrees to cooperate and otherwise assist Developer and the Property
Owners and to execute, in form and content acceptable to the City, a simple certification on a
periodic basis as described in this Section.

Section 27. Time. Time is of the essence in the performance by the parties of their
respective obligations under this Agreement.

Section 28. Incorporation of Recitals, Exhibits. The recitals to this Agreement set
forth above are a part of this Agreement. Exhibits “A” through “F” attached hereto are hereby
incorporated in this Agreement in full by this reference and are deemed to be a part of this
Agreement as fully as if set forth in the body hereof.

[Signatures on the Following Pages]
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EXECUTED at Dallas County, Texas on the day and year first written above.

TOWN OF ADDISON, TEXAS

By:

Ron Whitehead, City Manager
ATTEST:
By:

City Secretary

DCO BROOKS APARTMENTS LP,
a Delaware limited partnership

By:  DCO Realty, Inc.,
a Delaware corporation, its General Partner

By:

Harry G. Alcock
Authorized Agent

DCO GREENBROOK APARTMENTS LP,
a Delaware limited partnership

By: DCO Realty, Inc.,
a Delaware corporation, its General Partner

By:

Harry G. Alcock
Authorized Agent
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DCO TALISKER LP,
a Delaware limited partnership

By: DCO Realty, Inc.,
a Delaware corporation, its General Partner

By:

Harry G. Alcock
Authorized Agent

DCO GARDEN OAKS LP,
a Delaware limited partnership

By:  DCO Realty, Inc.,
a Delaware corporation, its General Partner

By:

Harry G. Alcock
Authorized Agent

DCO GLENWOOD APARTMENTS LP,
a Delaware limited partnership

By: DCO Realty, Inc.,
a Delaware corporation, its Sole Member

By:

Harry G. Alcock
Authorized Agent

DCO CLIPPER POINTE LP,
a Delaware limited partnership

By:  DCO Realty, Inc.,
a Delaware corporation, its General Partner

By:

Harry G. Alcock
Authorized Agent
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DCO SPRINGHAVEN LP,
a Delaware limited partnership

By: DCO Realty, Inc.,
a Delaware corporation, its General Partner

By:

Harry G. Alcock
Authorized Agent

DCO ADDISON AT BROOKHAVEN LP,
a Delaware limited partnership

By:  DCO Realty, Inc.,
a Delaware corporation, its General Partner

By:

Harry G. Alcock
Authorized Agent

DCO GREENHAVEN LP,
a Delaware limited partnership

By: DCO Realty, Inc.,
a Delaware corporation, its General Partner

By:

Harry G. Alcock
Authorized Agent

DCO SAVOYE LLC,
a Delaware limited liability company

By:  DCO Realty, Inc.,
a Delaware corporation, its Sole Member

By:

Harry G. Alcock
Authorized Agent
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DCO SAVOYE 2 LLC,
a Delaware limited liability company

By: DCO Realty, Inc.,
a Delaware corporation, its Sole Member

By:

Harry G. Alcock
Authorized Agent

DCO FIORI LLC,
a Delaware limited liability company

By:  DCO Realty, Inc.,
a Delaware corporation, its Sole Member

By:

Harry G. Alcock
Authorized Agent

DCO BROOKHAVEN CENTER LP,
a Delaware limited partnership

By: DCO Realty, Inc.,
a Delaware corporation, its General Partner

By:

Harry G. Alcock
Authorized Agent

DCO REALTY, INC,,
a Delaware corporation

By:

Harry G. Alcock

Authorized Agent

UDR, INC,,
a Maryland corporation

By:

Harry G. Alcock
Authorized Agent
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STATE OF TEXAS 8

8

COUNTY OF DALLAS 8
This instrument was acknowledged before me , 2013 by Ron Whitehead,

City Manager of the Town of Addison, Texas, a Texas municipal corporation, on behalf of the
said municipal corporation.

NOTARY PUBLIC, State of Texas

STATE OF TEXAS 8
§
COUNTY OF DALLAS 8

This instrument was acknowledged before me , 2013 by Harry G. Alcock,
Authorized Agent of DCO Realty, Inc., a Delaware corporation, General Partner of DCO
BROOKS APARTMENTS LP, a Delaware limited partnership, on behalf of the said limited
partnership.

NOTARY PUBLIC, State of Texas
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STATE OF TEXAS 8
§
COUNTY OF DALLAS 8

This instrument was acknowledged before me , 2013 by Harry G. Alcock,
Authorized Agent of DCO Realty, Inc., a Delaware corporation, General Partner of DCO
GREENBROOK APARTMENTS LP, a Delaware limited partnership, on behalf of the said
limited partnership.

NOTARY PUBLIC, State of Texas

STATE OF TEXAS §
8
COUNTY OF DALLAS §
This instrument was acknowledged before me , 2013 by Harry G. Alcock,

Authorized Agent of DCO Realty, Inc., a Delaware corporation, General Partner of DCO
TALISKER LP, a Delaware limited partnership, on behalf of the said limited partnership.

NOTARY PUBLIC, State of Texas

STATE OF TEXAS §
8
COUNTY OF DALLAS §
This instrument was acknowledged before me , 2013 by Harry G. Alcock,

Authorized Agent of DCO Realty, Inc., a Delaware corporation, General Partner of DCO
GARDEN OAKS LP, a Delaware limited partnership, on behalf of the said limited partnership.

NOTARY PUBLIC, State of Texas
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STATE OF TEXAS 8
§
COUNTY OF DALLAS 8

This instrument was acknowledged before me , 2013 by Harry G. Alcock,
Authorized Agent of DCO Realty, Inc., a Delaware corporation, General Partner of DCO
GLENWOOD APARTMENTS LP, a Delaware limited partnership, on behalf of the said
limited partnership.

NOTARY PUBLIC, State of Texas

STATE OF TEXAS §
8
COUNTY OF DALLAS §
This instrument was acknowledged before me , 2013 by Harry G. Alcock,
Authorized Agent of DCO Realty, Inc., a Delaware corporation, General Partner of DCO

CLIPPER POINTE LP, a Delaware limited partnership, on behalf of the said limited
partnership.

NOTARY PUBLIC, State of Texas

STATE OF TEXAS §
8
COUNTY OF DALLAS §
This instrument was acknowledged before me , 2013 by Harry G. Alcock,

Authorized Agent of DCO SAVOYE LLC, a Delaware limited liability company, on behalf of
the said limited liability company.

NOTARY PUBLIC, State of Texas
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STATE OF TEXAS 8

8

COUNTY OF DALLAS 8
This instrument was acknowledged before me , 2013 by Harry G. Alcock,

Authorized Agent of DCO SAVOYE 2 LLC, a Delaware limited liability company, on behalf of
the said limited liability company.

NOTARY PUBLIC, State of Texas

STATE OF TEXAS §
8
COUNTY OF DALLAS §
This instrument was acknowledged before me , 2013 by Harry G. Alcock,

Authorized Agent of DCO FIORI LLC, a Delaware limited liability company, on behalf of the
said limited liability company.

NOTARY PUBLIC, State of Texas

STATE OF TEXAS 8
§
COUNTY OF DALLAS 8

This instrument was acknowledged before me , 2013 by Harry G. Alcock,
Authorized Agent of DCO Realty, Inc., a Delaware corporation, General Partner of DCO
BROOKHAVEN CENTER LP, a Delaware limited partnership, on behalf of the said limited
partnership.

NOTARY PUBLIC, State of Texas
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STATE OF TEXAS 8

8

COUNTY OF DALLAS 8
This instrument was acknowledged before me , 2013 by Harry G. Alcock,

Authorized Agent of DCO REALTY, INC., a Delaware corporation, on behalf of said
corporation.

NOTARY PUBLIC, State of Texas
STATE OF TEXAS 8
8
COUNTY OF DALLAS 8

This instrument was acknowledged before me , 2013 by Harry G. Alcock,
Senior Vice President of UDR, Inc., a Maryland Corporation, on behalf of the said corporation.

NOTARY PUBLIC, State of Texas
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EHXIBIT “A”
LEGAL DESCRIPTION
(NORTH OF VITRUVIAN WAY)

Being a tract of land situated in the Noah Good Survey, Abstract No. 520, being all of The
Pier Addition, an addition in the City of Addison, Texas according to the Plat thereof recorded
in Volume 77233, Page 143 and all of Springhaven Apartments Addition, an Addition in the
City of Addison, Texas according to the Plat thereof recorded in Volume 78015, Page 1834,
both in Map Records, Dallas County, Texas and being all of those certain tracts of land
conveyed by Special Warranty Deed to DCO Glenwood Apartments LP, recorded in
Instrument No. 20070159781, DCO Springhaven LP, recorded in Instrument No.
20070153048, DCO Garden Oaks LP, recorded in Instrument No. 20070096223, DCO
Clipper Pointe LP, recorded in Instrument No. 20070170325, DCO Talisker LP, recorded in
Instrument No. 20070159777, DCO Greenbrook Apartments LP, recorded in Instrument No.
20070159785 and DCO Brooks Apartments LP, recorded in Instrument No. 20070086354, all
in Official Public Records, Dallas County, Texas (collectively called “DCO tract”) and being
more particularly described as follows:

BEGINNING at a point for a corner at the intersection of the Northwesterly ROW line of
Vitruvian Way (formerly Brookhaven Club Drive) with the East ROW line of Marsh Lane, said
point being at the Southwest corner of said DCO tract;

THENCE, N 00°01°21" E, along the East ROW line of Marsh Lane and the West line of said
DCO ftract, a distance of 784.46 feet to a point for a corner at the Southwest corner of
Brookhaven Village Shopping Center Addition, recorded in Volume 86225, Page 4769, Plat
Records, Dallas County, Texas;

THENCE, along the common line of said Brookhaven Village Shopping Center Addition and
said DCO tract, the following bearings and distances:

S 89°43'05” E, a distance of 43.02 feet to a point for a corner at the Southeast
corner of said Brookhaven Village Shopping Center;

- N 00°02°'13" E, a distance of 751.45 feet to a point for a corner;
- S 89°50'01" E, a distance of 369.27 feet to a point for a corner;

- N 00°19'19” E, a distance of 708.62 feet to a point for a corner in the South ROW
line of Spring Valley Road, said point being at the Northwest comer of said DCO
tract and the Northeast corner of said Brookhaven Village Shopping Center
Addition;

THENCE, S 89°43'35” E, along the South ROW line of Spring Valley Road and the North line
of said Spring Valley Road and the North line of said DCO tract, a distance if 1204.72 feet to
a point at the beginning of a curve to the right, having a central angle of 22°55'19”, a radius of
223.50 feet, and a chord bearing S 78°15'58" E, a distance of 88.82 feet;



THENCE, Southeasterly, along said curve to the right, an arc distance of 89.41 feet to the
end of said curve, in the West line of a tract of land conveyed to Crimson Tide Management
by Warranty Deed recorded in Volume 98060, Page 3378, Deed Records, Dallas County,
Texas, said point being at the Northemmost Northeast corner of said DCO tract;

THENCE, S 00°16'37” W, along the common line of said DCO tract and said Crimson Tide
Management tract, a distance of 177.93 feet to a point for a comer at the Southwest corner of
said Crimson Tide Management Tract,

THENCE, S 67°10'18” E, along said common line, a distance of 77.19 feet to a point for a
corner in the Northwesterly ROW line of Vitruvian Way, said point also being at the Southeast
corner of said Crimson tide Management tract;

THENCE, aiong the Northwesterly ROW line of Vitruvian Way and the Southeasterly line of
said DCO tract, the following bearings and distances:

- $26°18'00" W, a distance of 862.02 feet to a point at the beginning of a curve to
the right, having a central angle of 59°28'36", a radius of 334.00 feet and a chord
bearing S 56°02'17" W, a distance of 331.36 feet;

- Southwesterly, along said curve to the right, an arc distance of 346.71 feet to a
point at the end of said curve and the beginning of a curve to the left, having a
central angle of 44°34'25", a radius of 434.00 feet and a chord bearing S 63°29'23"
W, a distance of 329.18 feet;

- Southwesterly, along said curve to the left, an arc distance of 337.93 feet to a point
at the end of said curve;

- S 41°12'11" W, a distance of 885.67 feet to a point at the beginning of a curve to
the right, having a central angle of 49°00'01” a radius of 700.00 feet and a chord
bearing S 65°42’'12" W, a distance of 580.57 feet;

- Southwesterly, along said curve to the right, an arc distance of 598.65 feet to a
point at the end of said curve;

- N 89°47'48" W, a distance of 103.11 feet to the PLACE OF BEGINNING and
Containing 54.017 acres of land.



EHXIBIT “A”
LEGAL DESCRIPTION
(SOUTH OF VITRUVIAN WAY)

Being a tract of land situated in the Noah Good Survey, Abstract No. 520, being all of
Millcreek Apartments, an addition in the City of Addison, Texas according to the Plat thereof
recorded in Volume 76235, Page 2247, Map Records, Dallas County, Texas and being all of
the tracts of land conveyed to DCO Fiori LLC by Special Warranty Deed recorded in County
Clerk Instrument No. 20130015820, to DCO Savoye LLC by Special Warranty Deed recorded
in County Clerk Instrument No. 200900251186, DCO Savoye 2 LLC by Special Warranty
Deed recorded in County Clerk Instrument No. 201000226868, and the remainder of tracts of
land conveyed to DCO Addison At Brookhaven LP by Special Warranty Deed recorded in
Instrument No. 200600407616 and to DCO Greenhaven LP by Special Warranty Deed
recorded in Instrument No. 200600335782, all in the Official Public Records, Dallas County,
Texas (collectively called “DCO tract”) and being more particularly described as follows:

BEGINNING at a point for a corner in the Southeasterly ROW line of Vitruvian Way (formerly
Brookhaven Club Drive) said point being at the Northwest corner of said DCO tract and the
Southernmost Southwest corner of a tract of land conveyed to The Lemmons Co. by Special
Warranty Deed recorded in volume 2002212, Page 5261, Deed Records, Dallas County,
Texas;

THENCE, S 89°35'11" E, along the common line of said DCO tract and said The Lemmons
Co. tract, a distance of 50.05 feet to a point for a corner;

THENCE, N 26°33'34” E, along said common line, a distance of 58.13 feet to a point for
corner;

THENCE, S 89°42'26" E, continuing along said common line, a distance of 301.45 feet to a
point for corner in the West line of Lot 1, Block A, The Villas at Parkside, Phase |, recorded in
Volume 95174, Page 4325, Map Records, Dallas County, Texas, said point also being at the
Northeast corner of said DCO tract and the Southeast corner of said The Lemmons Co. tract;

THENCE, S 00°07'24” E, along the common line of said DCO tract and said Lot 1, Block A,
The Villas of Parkside, Phase |, a distance of 1818.92 feet to a point for a corner in the West
line of Lot 1, Block A, Exxon Mobil Addition, recorded in Volume 2001198, Page 30, Map
Records, Dallas County, Texas, said point also being at the Northeast corner of Brookhaven
College Replat, recorded in Volume 86105, Page 2676, Map Records, Dallas County, Texas;

THENCE, N 89°50'23" W, along the common line of said DCO tract and said Brookhaven
College Replat, a distance of 1211.36 feet to an angle point at the Northeast corner of
Wooded Creek Estates, recorded in Volume 78111, Page 553, Map Records, Dallas County,
Texas;

THENCE, N 89°46'21" W, along the common line of said DCO tract and said Wooded Creek
Estates, a distance of 349.43 feet to a point for a corner at the Southwest corner of said DCO
tract and Southeast corner of Brookhaven Towne House, recorded in Volume 72019, Page
1320, Condominium Records, Dallas County, Texas;



THENCE, North, along the common line of said DCO tract and said Brooktown Towne
House, a distance of 318.93 feet to an angle point;

THENCE, N 48°47'49" W, along said common line, a distance of 142.08 feet to a point for a
corner in the Southeasterly ROW line of Vitruvian Way, said point also being at the
Southernmost Northwest corner of said DCO tract and the Northeast corner of said
Brooktown Towne House;

THENCE, along the Southeasterly ROW line of Vitruvian Way and the Northwesterly line of
said DCO tract, the following bearings and distances:

N 41°12'11" E, a distance of 729.50 feet to a point at the beginning of a curve to
the right, having a central angle of 44°34'25”, a radius of 334.00 feet and a chord
bearing N 63°29'23" E, a distance of 253.33 feet;

Northeasterly, along said curve to the right, an arc distance of 259.84 feet to a
point at the end of said curve and the beginning of a curve to the left, having a
central angle of 59°28'36", a radius of 434.00 feet and a chord bearing N 56°02'17”
E, a distance of 430.56 feet;

Northeasterly, along said curve to the left, an arc distance of 450.52 feet to a point
at the end of said curve;

N 26°18’00" E, a distance of 500.90 feet to the PLACE OF BEGINNING and
Containing 45.159 acres of Land.



LEGAL DESCRIPTION
SHOPPING CENTER TRACT

Being a tract of land in the Noah Good Survey, Abstract No. 520, Addison, Dallas County,
Texas, said being all of Brookhaven Village Shopping Center, an addition to the City of
Addison, Texas according to the map thereof recorded in Volume 86225, Page 4769, Deed
Records of Dallas County, Texas, and all of Brookhaven Village Shopping Center, Phase 2,
an addition to the City of Addison, Texas according to the map thereof recorded in Volume
98221, Page 20, Deed Records of Dallas County, Texas, both being conveyed to Mustang
Brookhaven S/C, Ltd. by deed recorded in Volume 94129, Page 111, Deed Records of Dallas
County, Texas and being more particularly described as follows:

BEGINNING at a 1/2 inch iron rod found for a corner in the east line of Marsh Lane (a 100
foot right of way), said point being the southwest corner of a tract of land conveyed to A&A
investments Partnership by deed recorded in Volume 95245, Page 1056, Deed Records of
Dallas County, Texas;

THENCE, S 89°46'10" E, a distance of 150.00 feet along the south line of the said A&A tract
to a 1/2 inch iron rod for a comer;

THENCE, S 44°24'27" E, a distance of 160.00 feet along the southwest line of a tract of land
conveyed to National Child Care Centers, Inc. as recorded in Volume 77153, Page 19186,
Deed Records of Dallas County, Texas to an “x” found in concrete, said point being the most
southerly corner of said National Child Care tract;

THENCE, N 45°20’40” E, a distance of 137.82 feet along the southeast line of said National
Child Care tract to an “x” found for a corner, said point being the southeast corner of said
National Child Care tract;

THENCE, N 00°00'00” E, a distance of 166.59 feet along the east line of said National Child
Care tract to an “x” found for a corner in the south line of Spring Valley Road (a 60 foot right
of way);

THENCE, S 89°46°10” E, a distance of 443.77 feet along the south line of said Spring Valley
Road to a 'z inch iron rod found for a corner; said point being the northwest corner of a tract
of land conveyed to DCO Glenwood Apartments, LP by deed recorded in Instrument No.
20070159781, Official Public Records of Dallas County, Texas;

THENCE, S 00°16'34” W, a distance of 708.99 feet along the west line of said DCO
Glenwood tract passing the southwest corner and continuing along a west line of a tract of
land conveyed to DCO Garden Oaks, LP as recorded in Instrument No. 20070096223,
Official Public Records of Dallas County, Texas to a 1/2 inch iron rod with red F-D cap set for
a corner;

THENCE, N 89°48'09" W, a distance of 369.35 feet along a north line of said DCO Garden
Oaks tract to a 1/2 inch iron rod with red F-D cap set for a corner;



THENCE, S 00°00'00” W, a distance of 750.01 feet along a west line of said DCO Garden
Oaks tract and continuing along the west line of a tract of land conveyed to DCO Talisker, LP
as recorded in Instrument No. 2007159777, Official Public Records of Dallas County, Texas
to a 1/2 inch iron rod found for a corner, said point being the southwest corner of said DCO
Talisker tract and in the north line of a tract conveyed to DCO Greenbrook Apartments, LP by
deed recorded in Instrument No. 20070159785, Official Public Records of Dallas County,

Texas;

THENCE, N 90°00'00" W, a distance of 431.00 feet along the north line of said DCO
Greenbrook tract to a “x” set for a corner in the east line of said Marsh Lane;

THENCE, N 00°00'00” E, a distance of 619.50 feet along the east line of said Marsh Lane to
a 1/2 inch iron rod found for a corner, said point being the southwest corner of the W. G.
Investments Addition, an addition to the City of Addison, as recorded in Volume 78186, Page
2208, Plat Records of Dallas County, Texas;

THENCE, S 89°48'09” E, a distance of 160.00 feet along the south line of said W.G.
Investments Addition to a 1/2 inch iron rod found for a corner, said point being the southeast
cormer of said W.G. Investments Addition;

THENCE, N 00°00°00" E, a distance of 132.00 feet along the east line of said W.G.
Investments Addition to an “x” found for a corner, said point being the northeast corner of
said W. G. Investemts Addition;

THENCE, N 89°48'09" W, a distance of 160.00 feet along the north line of said W.G.
Investments Addition to a 1/2 inch iron rod found for a corner in the east line of said Marsh
Lance and being the northwest corner of said W.G. Investments Addition;

THENCE, N 00°00°00" E, a distance of 30.00 feet along the east line of said Marsh Lane to
an “x" found for a corner, said point being the southwest corner of a tract conveyed to JSL
Investments Texas, LLC by deed recorded in Volume 2004054, Page 3836, Deed Records of
Dallas County, Texas;

THENCE, S 89°48'09" E, A distance of 209.00 feet along the south line of said JSL tract to an
“x” found for a corner, said point being the southeast corner of said JSL tract;

THENCE, N 00°00'00" E, a distance of 120.00 feet along the east line of said JSL tract to a
1/2 inch iron rod found for a corner, said point being the northeast corner of said JSL tract;

THENCE, N 89° 48°09” W, a distance of 209.00 feet to a 1/2 inch ifor rod found for a corner in
the east line of said Marsh Lane and being the northwest corner of said JSL tract,

THENGCE, N 00°00°00" E, a distance of 409.45 feet along the east line of said Marsh Lane to
the Point of Beginning and Containing 779,447 square feet or 17.89363 acres of land.



LEGAL DESCRIPTION
BURGER HOUSE

Being a 21,120 square feet or 0.485 acre tract of land in the Noah Good Survey, Abstract No.
520, Addison, Dallas County, Texas, said being ail of W. G. Investments Addition, an addition
to the Town of Addison, Dallas County, Texas according to the map thereof recorded in
Volume 78186, Page 2208, Deed Records of Dallas County, Texas, said tract conveyed to
Milton L. Wagner and Gay Geiler Goiman by deed recorded in Volume 78139, Page 767,
Deed Records of Dallas County, Texas and being more particularly described as follows:

Beginning at a set “x” cut on concrete pavement for a corner in the east line of Marsh Lane (a
variable width right of way), said point being the northwest corner of said W. G. Investments
Addition, said point being the most southerly southwest corner of Brookhaven Village
Shopping Center, Phase 2 as recorded in Volume 98221, Page 20, Deed Records of Dallas
County, Texas, and said point being S00°01°'21" W, a distance of 709.46 feet from the
intersection of the east line of Marsh Lane with the south line of Spring Valley Road (a
variable width right of way);

THENCE, S 89°46°48" E, departing the east line of Marsh Lane and with the north line of the
said W. G. Investments Addition and the south line of the said Brookhaven Village Shopping
Center, Phase 2, a distance of 160.00 feet to a set “x” cut on concrete pavement for a corner
at the northeast corner of the said W. G. Investments Addition, and said point being the most
northerly northwest corner of Brookhaven Village Shopping Center as recorded in Volume
86225, Page 4769, Deed Records of Dallas County, Texas;

THENCE, S 00°01°21” W, with the east line of the said W. G. Investments Addition and the
west line of the said Brookhaven Shopping Village Center addition, a distance of 132.00 feet
to a found "x” cut on a concrete curb for a corner, said point being the southeast corner of the
said W. G. Investments Addition;

THENCE, N 89°46'48” W, with the south line of the said W. G. Investments Addition and the
north line of the said Brookhaven Shopping Village Center addition, a distance of 160.00 feet
to a set 5/8 inch iron rod for a corner in the east line of Marsh Lane, said point being the
southwest corner of the said W. G. investments Addition;

THENCE, N 00°01'21" E, with the east line of Marsh Lane, a distance of 132.00 feet to the
Point of Beginning.



LEGAL DESCRIPTION
DAY CARE

Being a 29,268 square feet or 0.672 acre tract of land in the Noah Good Survey, Abstract No.
520, Addison, Dallas County, Texas, said being Lot 1, Block 1 of Greenhaven Village No. 2,
an addition to the Town of Addison, Dallas County, Texas according to the map thereof
recorded in Volume 77153, Page 1553, Deed Records of Dallas County, Texas, said tract
conveyed to Ka Pri Associates by deed recorded in Volume 78105, Page 3466, Deed
Reoords of Dallas County, Texas and being more particularly described as follows:

Beginning at a set “x” cut on concrete pavement for a corner in the south line of Spring Valley
road (a 60 foot right of way), said point being the northwest corner of said Lot 1 and the
northeast corner of a tract of land conveyed to Jeff Staffin, Inc. by deed recorded in Volume
99111, Page 3996, Deed Records of Dallas County, Texas and said point being S 89°45'14"
E, a distance of 250.0 feet from a found ¥z inch iron rod at the east corner of a right of way
corner clip at the intersection of the south line of Spring Valley Road with the east line of
Marsh Lane (a 100 foot right of way);

THENCE, S 89°45'14” E, with the south corner of Spring Valley Road, a distance of 110.00
feet to a set 5/8 inch iron rod for a corner, said point being the northeast corner of said Lot 1
and the most northerly northwest corner of Brookhaven Village Shopping Center Phase 2 as
recorded in Volume 98221, Page 20, Deed Records of Dallas County, Texas;

THENCE, the following courses and distances with the common line of said Lot 1 and the
said Greenhaven Village Shopping Center Phase 2:

- §00°01°'48” E, departing the south line of Spring Valley Road, a distance of 166.59
feet to a found “x” cut on concrete pavement for a corner;

- § 45°21'46” W, a distance of 137.83 feet to a found "x” cut on concrete pavement
for a corner;

- N 44°23'31” W, a distance of 160.00 feet to a found Yz inch iron rod for a corner,
said point being the most westerly corner of said Lot 1, the southwest corner of the
said Jeff Staffin, Inc. tract and the southeast corner of a tract of land conveyed to
A&A Investments Partnership by deed recorded in Volume 95245, Page 1056,
Deed Records of Dallas County, Texas;

THENCE, S 89°45'14” E, a distance of 100.00 feet to a set “x” cut on concrete pavement for
a corner, said point being the southeast corner of the said Jeff Staffin, Inc. tract;

THENCE, N 00°01'48" W, a distance of 150.00 feet to the Point of Beginning.



LEGAL DESCRIPTION
LEMMONS TRACT

Being a 116,920 square feet or 2.684 acre tract of land in the Noah Good Survey, Abstract
No. 520, Dallas County, Texas, and being located in the Town of Addison, Texas, said tract
being all of a tract of land conveyed to The Lemmons Co. (now Synergy Enterprises, Inc.) by
deed recorded in Volume 2002212, Page 5261, Deed Records of Dallas County, Texas and
being more particularly described as follows:

Beginning at a found %2 inch iron rod at the intersection of the south line of Spring Valley
Road (a variable width right of way) with the southeast line of Vitruvian Way (a variable width
right of way), said point being the northeast corner of the said Lemmons Co. tract and the
northwest corner of Lot 1, Block A of The Villas At Parkside, Phase | as recorded in Volume
95174, Page 4325, Deed Records of Dallas County, Texas;

THENCE, S 00°07°24” E, with the common line of the said The Lemmons Co. fract and the
said Lot 1, a distance of 525.02 feet to a found 5/8 inch iron rod for a corner, said point being
the southeast corner of the said The Lemmons Co. tract and the northeast corner of a called
23.705 acre tract of land conveyed to DCO Addison At Brookhaven, LP by deed recorded in
County Clerk Instrument No. 200600407616, Official Property Records of Dallas County,
Texas;

THENCE, the following courses and distances with the common line of the said The
Lemmons Co. tract and the said DCO Addison At Brookhaven, LP tract:

- N 89°39'29" W, a distance of 301.37 feet to a found 5/8 inch iron rod for a corner;

- 526°24’46” W, a distance of 58.00 feet to a set 5/8 inch iron rod for a corner;

- N 89°39'29" W, a distance of 49.53 feet to a set 5/8 inch iron rod for a corner in the
southeast line of Vitruvian Way, said point being the common west corner of the said
The Lemmons Co. tract and the said DCO Addison At Brookhaven, LP tract;

THENCE, the following courses and distances with the southeast line of Vitruvian Way:

- N 26°22'15" E, a distance of 548.61 feet to a set 5/8 inch iron rod at the beginning of a
non-tangent curve to the right with a central angle of 62°40°12", a radius of 150.00 feet,
a chord bearing of N 57°42'21" E and a chord distance of 156.01 feet;

- Northeasterly, along said curve, an arc distance of 164.07 feet to the Point of
Beginning.



EXHIBIT “B”
TO AMENDED AND RESTATED
MASTER FACILITIES AGREEMENT




TOWN OF ADDISON, TEXAS
ORDINANCE NO. __ 007-0:

AN ORDINANCE OF THE TOWN OF ADDISON, TEXAS AMENDING
THE COMPREHENSIVE ZONING ORDINANCE OF THE TOWN, THE
SAME BEING APPENDIX-A ZONING OF THE TOWN'S CODE OF
ORDINANCES, BY CHANGING THE ZONING CLASSIFICATION ON
AN APPROXIMATELY 99.176 ACRE TRACT OF LAND LOCATED IN
THE BROOKHAVEN CLUB AREA OF THE TOWN (AN AREA BEING
BOUNDED ON THE NORTH BY SPRING VALLEY ROAD, ON THE
EAST BY THE CITY OF FARMERS BRANCH, ON THE SOUTH BY
BROOKHAVEN COMMUNITY COLLEGE AND THE CITY OF
FARMERS BRANCH, AND ON THE WEST BY MARSH LANE (AND AS
MORE PARTICULARLY DESCRIBED IN EXHIBIT A ATTACHED
HERETO)) FROM (D) “A” APARTMENT DISTRICT (AS TO EIGHT ®)
TRACTS OF LAND LOCATED WITHIN THE SAID 99.176 ACRE
TRACT OF LAND AND CONTAINING APPROXIMATELY 87.7486
ACRES OF LAND) AND (1I) PLANNED DEVELOPMENT DISTRICT
(PD-CC, AS SET FORTH IN ORDINANCE NO. 828 OF T'HE TOWN) (AS
TO ONE (1) TRACT OF LAND LOCATED WITHIN THE SAID 99.17¢
ACRE TRACT OF LAND ANP CONTAINING APPROXIMATELY
94274 ACRES OF LAND) TO PD PLANNED DEVELOPMENT
DISTRICT NQ. 007-034 FOR RESIDENTIAL, RETAIL, AND OFFICE
USES WITHIN A PEDESTRIAN ORIENTED VILLAGE; PROVIDING
FOR AND ESTABLISHING USE REGULATION AND DEVELOPMENT
CONDITIONS FOR THIS PLANNED DEVELOPMENT DISTRICT;
CORRECTING THE OFFICIAL, ZONING MAP; PROVIDING A
PENALTY NOT TO EXCEED TWO THOUSAND AND NO/100
($2,000,00) FOR EACH OFFENSE AND A SEPARATE OFFENSE SHALL
BE DEEMED COMMITTED EACH DAY DURING OR ON WHICH A
VIOLATION OCCURS OR CONTINUES; PROVIDING A SAVING
CLAUSE; PROVIDING A SEVERABILITY CLAUSE; AND PROVIDING
AN EFFECTIVE DATE,

WHEREAS, a tmact of land located within the Town of Addison, Texas (the “City™),
comprising a portion of the City generally known as the Brookhaven Club area and containing
approximately 99.176 actes of land (the “Property™) {which Property is generally bounded on the
north by Spring Valley Road, on the east by the City of Farmers Branch, on the south by
Brookhaven Community College and the City of Farmers Branch, and on the west by Marsh
Lane, and is further deseribed by metes and bounds in Exhibit A attached hereto and
incorporated herein), is in part zoned “A” Apartment District (as to eight (B) tracts of land
comprising a portion of the Property and containing approximaely 87.7486 acres of Jand) and in
part zoned PD Planned Development District (PD-CC, as set forth in Ordinance No. 828 of the
City, as to one (1) tract of land comprising a portion of the Property and containing
approximately 9.4274 acres of land); and
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WHEREAS, the owner of the Property filed an application with the Planning and Zoning
Comrnission of the City requesting a change in zoning of the Property tp PD Planned
Development and an amendment to the official Zoning Map of the Gity in actordance with
City's comprehensive Zoning Ordinance, the same being Appendix A-Zoning of the City’s Code
of Ordinances {the “Zoning Ordinance”) and proposes to build a mixed use development in
phases on the Property under a unified plan consisting of retail, restaurant, residential and office
uses within a pedestrian-oriented village setting; and

WHEREAS, the City Planning and Zoning Commission and the City Council, in
accordance with the State law and the ordinances of the City, have given the required notices and
have held the required public hearings regarding the rezoning of the Propety as hereinafter
described; and

WHEREAS, after public notices were given in compliance with State law and public
hearings wer¢ conducted, and after cunsidéring the information submitted ot the said public
hearings and gll other relevant information and materials, the Planning and Zoning Commission
of the City recommendéd to the City Council the rezoning of the Property as set forth in this
Ordinance; and

WHEREAS, after duo deliberations and consideration of the recommendation of the
Planning and Zoning Commission and the information and other materials received at the public
hearing condicted by the City Council, the City Council has concluded that the adoption of this
Ordinance is in the best interests of the City and of the public hedlth, saféty and welfare,

NOW, THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF THE
TOWN OF ADDISON, TEXAS:

Sectionl.  Incorporation of Premises. The above dind foregding premises are true and
correct and ar¢ incorporated herein and made a part hereof for all purposes.

Section2.  Amendment. The Comprehensive Zoning Ordinance of the Town -of
Addison, Texas, the same being Appendix A — Zoning of the Code of Ordinances of the City (the
"Zoning Ordinance”), is hereby amended by changing the zoning oh the Property {as desetibed in
Exhibit _A__ atiached hereto and incorporated herein) from (i) “A” Apartment District, as to
eight (8) tracts of land comprising a porticn of the Property and containing approximutely
89.7486 acres of land, and (if) from PD Planned Development District {PD-CC, as st forth in
Ordinance No. 828 of the Gity), as to one (1) tract of land comprising a portion of the Property
and containing approximately 9.4274 acres of land, to PD Planned Development District No.
007-034, in accordmee with the requirements of this Ordinance (including all exhibits
referenced herein, cach of which is incorpomted herein for all purposes), all applicable parts of
the City’s Zoning Ordinance, and all other applicable rdinances, rules and regulations of the

Section3.  Development. The Property shall be developed, occupied, and used only
in accordance with the terms and conditions of this Ordinance and atl exhibifs attached hereto
(all of which are incorporated herein and made a part hereof for all purposes), including, withowt

limitation, the Pianned Development Conditions and Standards, Brookhaven Village aitached
hereto as Exhibit “B" and incorporated herein for all purposes {and including all of the exhibits
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attached to the said Planned Development Conditions and Standards), the Concept Plan attached
hereto as Exhibit “C” and incorporated herein and made a part hereof for all purposes, the Street
Standards attached hereto as Exhibit “D” and incorporated herein and made a part bereof for all
purpases, Streét Lighting and Street Furnishings attached hereto as Exhibit “E” and incotporated
herein and made a part hereof for all purposes; and the Sustainability Guideline for Brockhaven
Development aftached hereto as Exhibit “E” and incorporated herein and made a part hereof for
all purposes, with the City’s Zoning Ordinarice (and &3 the same raay be hereafier amended or
superseded), and with all other applicable ordinances, standards, niles and regulations of the City
(and as the same may be heresfter amended or superseded).

Prior to development, occupancy, or use of any pertion of the Property, a development
plan must be submiited to and approved by the City in aceordance with and as set forth in Article
XV (Planned Development District) of the Zoning Ordinance and other applicable provisions.
For purposes of the development of the Property and in connection with the issuance of a permit
for such development, each phase of development of the Property, and ¢ach portion of the
development of the Property as reflected in a developmetit plan for that portion, constitates 8
separate and distinct project for which a permit inay be required.

Bection4.  Building Petmi upancy. No building permit or
certificate of pccupancy for any use on or in the Praperty shall be issued until thére has been full
compliance with thiis Ordinance and all other ordinances, rules, and regulations of the City.

Section . Zoning map. The official Zoning Map of the City shall be modified fo
reflect the zonhing changé herein made.

Section 6, pose. The amendment {o zoning herein made has been mude in
accordance with the mensive plan of the City for the purpose of promofing the heatth,
safety and welfare of the community, and with consideration of the reasonsble suitability for the
particular use and with a view of conserving the value of the buildings and encouraging the most
appropriate use of land within the community.

Secion 7. No Other Amendment; Savings. Except for the mmendment and change
made hicrein, the PD Ordinance is not otherwise amended hereby, and all other provisions thereol
shall remain in full force and effect. This Ordinance shall be cumulative of all ofter ordinances
of the City and shall not repeal any of the provisions of those ordinances except in those
instances where the provisions of those ordinances are in direct conflict with the provisions of
this Ordinance,

Section 8,  Penalty. It shall be umlawful for any person to violate any provision of
this Ordinance, and any person violating or failing to comply with any provision hereof shall be
fined, upon conviction, in an amount not more than Two Thousand Dollars {$2,000.00), and a
separate offense shall he deemed committed each day during or on which a violation occurs or
contintes,

Section®.  Severability. The sections, paragraphs, sentences, phrases, clauses and
words of this Ordinance are severable, and if any section, paragraph, sentence, phrase, clause or
word in this Ordinance or application thereof 10 any person or circumstance is held invalid or
unconstitutional by a Court of competent jurisdiction, such holding shall not affect the validity of
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the remaining portions of this Ordinance, and the City Council hereby declares that it would have
passed such remaining portions of this Ordinance despite such invalidity, which remaining
portions shall remain in Full force and effect,

Sectiont 10. Effective date. This Ordinance shall become effective from and afier its date
of approval and passage and after publication as provided by Jaw.

PASSED AND APPROVED by the City Council of the Town of Addison, Texas this
9th day of October, 2007.

APPROVED AS TQ FORM:

NHill, City Attomey
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PROPERTY DESCRIPTION
PARCEL 1

BEING a tract of land situated in thé Noah Good Survey, Abstract No. 520, being all of The Pier
Addition, an Addition in the City of Addison, Texas according to the Plat theteof recorded in
Volume 77233, Page 143 and all of Springhaven Apartments Addition, an Addition in the City of
Addison, Texas according to the Plat thereof recorded in ¥olume 78015, Page 1834, both in Map
Records, Dallas Gounty, Texas and being all of those certain tracts of land conveyed by Special
Warrenty Deed io DCO Glenweod Apartments LP, recarded in Instrument No. 20070159781,
DCO Sptinghaven LP, recorded in Instrument No. 20070153048, DCO Garden Osks LP,
recorded in Instrument No. 20070096223, DCO Clipper Pointe LP, recorded in Instrument No.
20070170325, DCO Talisker LP, recorded in Instrument No. 20070159777, DCO Greenbrook
Apartments LP, recorded in Instrument No. 20070159785 and DCO Breoks Apartmients LP,
recorded in Instrument No. 20070086354, all in Official Public Records, Dalas County, Texas
{collectively called “DCO tract™) and being more particularly described as follows:

BEGINNING at a point for comer at the intersection of the Notthwesterly ROW line of
Brookhaven Club Drive with the Bast ROW line of Marsh Lane, said point being at the
Santhwest corner of said DCO tract;

THENCE: North 00 degrees 01 minutes 21 seconds Bast, along the East ROW line of Marsh
. Lane and an West line of said DGO trict, 4 distance of 784.46 feet to a point for corner at the
Southwest corner of Brookhaven Village Shopping Center Addition, recorded in Volume. 86225,
Page 4769, Plat Records, Dallas County, Texas;

THENCE: slong the common line of 5aid Brookhaven Village Shopping Center Addition and
said DCO tract, the following bearings and distances:

South 89 degrees 43 minii(es 05 seconds East, a distance of 43.02 foet to a point for comer at the
Southeast tomer of'said Brookhaven Village Shopping Center;

North 00 degrees 02 mimtes 13 seconds Bast, a distance of 751.46 feét to a paint for corner;
South 89 degrees 50 mirutea 01 seconds East, a distance of 369.27 feet to-a point for cotier;

North 00 degrees 19 minutes 19 seconds éast, a distance of 708.69 feet to a point for corner in
the South ROW line of Spring Valley Road, said point being at the Northwest comér of said
DCO tract and the Nartheast tomer of said Brookhaven Village Shopping Center Addition;

THENCE:; South 39 degrees 43 minutes 35 seconds East, along the South ROW lisie of Spring
Valloy Road and the Noith line of said DCO tract, & distance of 1204.72 feet 10 o point ht the
beginning of a curve to the right, having 1 central dngle of 22 degrees 55 minutes 19 seconds, a
rading of 223.50 feet and 2 chord bearing South 78 degre¢s 15 minutes 58 seconds East, =
distance of, 88.82 feet;
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THENCE: Southeasterly, along said curve to the right, an arc distance of §9.41 feet to the end of
said curve, in the West Tine of a tract of land conveyed to Crirson Tide Management by
Warraitty Deed recorded in Volume 98060, Page 3378, Deed Records, Dallas County, Texas,
said point also being at the Northernmost Noitheast comer of said DCQ tract;

THENCE: South 00 degrees 16 minutes 37 seconds West, along the common line of said DCO
tract and said Crimson Tide Management tract, a distance of 177,93 feet to a point for comner at
the Southwest corner-of said Crimson Tide Mariagement tract;

THENCE: South 67 degrees 10 minutes 18 seconds East, along said corarnon line, a distance of
77.19 feet to 2 point for comer in the Northwesterly ROW line of Brookhaven Club Drive, said
point also being at the Southeast comer of said Crimson Tide Management tract;

THENCE: along the Northwesterly ROW line of Brookhaven Club Drive and the Southeastetly
line of said DCO tract, the following bearings and distances:

South 26 degrees 18 minutes 00 seconds West, a distance of 862.02 feet to a point at the
beginning of a cutve to the right, having a central angle of 59 degrees 28 minutes 36 seconds, &
radins of 334,00 feet and a chord bearing South 56 degrees 02 minutes 17 seconds West, a
distance of 331.36 feef;

Southwesterly, along said curve to the right, ai atc distance of 346.71 fest to & point at the énd of
said curve and the beginning of a curve to the left, having a central engle of 44 degrees 34
niinutes 25 seconds,  radius of 434.00 fest and a chord bearing South 63 degrees 29 minutes 23
seconds West, a distance of 329,18 feet;

Southwesterly, along said curve to the left, an arc distance of 33763 feet 1o 2 point at the end of
said curve;

South 41 degrees 12 minutes 11 seconds West, » distance of 885.67 feet fo a point at the
beginuing of a curve tp the right, having a central angle of 49 degrees 00 minutes 01 seconls, a
radius of 700.00 feet and a chord bearing South 65 degrees 42 mimutes 12 secopds West, a
distance of $80.57 feot;

Southwesterly, along said curve to the right, an arc distance of 598.65 feet to a point at the end of
said curve;

North 89 degrees 47 minutes 48 seconds West, a distance of 103.11 feet to the PLACE OF
BEGINNING and contsining 54.017 acres of land.
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PROPERTY DESCRIPTION
PARCEL 2

BEING a tract of land situated in the Noah Good Survey, Abstract No. 520, being all of
Millcreek Apartmerits, en Addition in the City of Addison, Texas dccording to the Plat thereof
recorded in Volume 76235, Page 2247, Map Records, Dallas County, Texas and being all of that
certain tract of land conveyed to DCO Brookhaven LP by Special Warranty Decd recorded in
Instrument No. 200600407616, Official Public Records, Dallas Cousty, Texas and all of that
certain fract of land conveyed to DCO Greeshaven LP by Special Watranty Deed recorded in
Instrument No. 200600335782, Official Public Records, Dallas Coumty, Texas (collectively
catled “DCO tract™) and being more paiticularly described as follows:

BEGINNING at a point for comer in the Southeasterly ROW line of Brookhaven Club Drive,
said point being at the Northwest comer of sgid DCO tract and the Southernmost Southwest
corner of a tract of fand conveyed to The Lemmons Co. by Special Warranty Deed recorded in
Volume 2002212, Page 5261, Deed Records, Dallas County, Texas;

THENCE: South 89 degrees 35 minutes 11 seconds East, along the common line of said DCO
tract and said The Lammons Co. tract, a distance of 50.05 feet to a point for corner;

THENCE: Nojth 26 degrees 33 minutes 34 seconds Bast, along said common line, a distarce of
58.13 feet io a point for corner;

THENCE: South 89 degrees 42 minutes 26 seconds Bast, continuing along said common line; a
distance of 301,453 feet to a point for corner in the West Jine of Lot 1, Block A, The Villas at
Parkside, Phase ], recorded in Volume 95174, Page 4325, Map Records, Dallas County, Texas,
said point also being 4t the Norfheast corer of s4id DCO tract and the Southeast corner of said
The Lemmons Co. tract;

THENCE: South 00 degrees 07 minutes 24 seconds Fast, along the cormmon line of said DCO
tract and said Lot 1, Block A, The Villas of Parkside, Phase 1, 4 distance of 1818.92 feet to &
point for comer in the West line of Lot 1, Blotk A, Exxon Mdbil Addition, recorded i1 Volime
2001198, Page 30, Map Records, Dallas County, Texas, said point also being at the Northeast
comer of Brookhaven College Replat, recorded in Volume 86105, Pags 2676, Map Reconds,
Dallas County, Texas;

THENCE: North 89 degrees 50 minutes 23 seconds West, along the common line of said DCO
tract and said Brookhaven College Replat, a distance of 1211,36 feet to an angle paint at the
Northeast corner of Wooded Cresk Estates, recorded in Volurie 78111, Page 553, Msp Records,
Dallas County, Texas;

THENCE: North 89 degrees 46 minutes 21 seconds West, along thé common line of said DCO
tract and said Wooded Creek Estates, a distance of 349.43 feet to a point for corner at the
Southwest comer of said DCO tract and the Southeast corper of Brooktown Towne House,
recorded in Volume 72019, Page 1320, Condominium Records, Dallas County, Teéxas;
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THENCE: North, along the common line of said DOO tract and said Brooktown Towne Housé, a
distance of 318.93 feet to_an angle point;

THENGE: North 48 degrees 47 minutes 49 seconds West, along said common line, a distance of
142.08 feet to 2 point for corner in the Southeasterly ROW lins of Brookhaven Club Drive, said
point also being at the Southernmost Northwest comner of said DCO tract and the Northeast

comer of said Brooktown Towne House;

THENCE: along the Southeasterly ROW line of Brookhaven Club Drive and the Northwesterly
line of said DCO iract, the following bearings and distances:

North 41 degrees 12 miinutes 11 seconds Bast, a distasice of 729.50 feét to a point ai the
beginning of a curve to the right, having a central angle of 44 degrees 34 minutes 25 seconds, a
radius of 334.00 feet and a chord bearing North 63 degrees 29 minutes 23 seconds East, a
distance 6f 253.33 feet; '

Northeasterly, along said curve to the right, an arc distance of 259.84 feet to a point at the end of
said curve and the beginning of a curve to the left, having a central angle of 59 degrees 28
minutes 36 seconds, a radius of 434,00 feet and a chord bearing North 56 degrees 02 minutes 17
seconds East, a distance of 430.56 feet;

Northeasterly, along said carve to the left, an arc distance of 450.52 feet to a point at the end of
said curve;

North 26 degrees 18 minutes 00 scconds East, a distance of 500.90 feet to the PLACE OF
BEGINNING and containing 45,159 acres of land.
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EXHERIT B
FLARNED DEVELOPMENT CONRITIONS AND STANDARDS

i. Purpose. The purpose of this Planned Development District No. 007-034 (the “PD
Distriet,” “planned development, disirict,” or “district”) is (o create a mixed use environment
vnder a unified plan consisting of retail. restaurant, residential and office wses within a
pedesirian-oriented village setting. to be developed in accordance with all of the standards, terms
and conditions of this Qrdinance No. 007-034 (the “Ondinance™). These Plarmed Development
Conditions, Brookhaven Village are incorporated into and made a part of the Ordinance for all
purposes. Development. occupancy, and use of the Property and any portion thereof shall
comply with development conditions set forth herein, with the Ordinance, with all applicable
pravisions of the Zoning Ordinance of the Town of Addison, Texas (the “City™) (the same being
Appendix A - Zoning of the Code of Ordinances of the City, and as it may be amended or
superseded (the “Zoning Ordinance™), and with all other applichble ordinances, laws, rules,
regulations, staudards, and codes of the City and any other governmental entity or agency having
Jurisdiction over the Property or applicable portion thereof.

Dofit gioms, Unless otherwise stated, the definitions and interpretations
in the Z,onmg Ordmance app!y m this Ordinance and the development conditiors set forth herein.

3. Co . Development and use of the Property which is the subjcct of this
Ordinance {which Property is described by metes and bounds and a survey of which is attached
to this Ordinance as Exhibit “A™) (the “Property”) owst substantially comply with the concept
plan attacher to the Ordinencs as Pihibis “C” and tncorporated into and mads a part of dis
Ordinsnce for all purposes (the “Concept Plan®),

4, ; ent b,

8. ﬂﬂm Prior to and as a condition of (he issuance of a bmldmg OF Gy
other permit for (i) eny development, ar (ii) the construction, erection, alteration,
extension, placement or locating of any building, structwe, or improvement
whatsoever, withis the Properiy or any portion thereof, a development plan for the
same must e approved by the Planning and Zoning Commission and by the City
Council in accordance with Article XV, Section 5 of the Zoning Ordinance. A
devclopment plan (whether submitied for the entire Property or for a portion
thereof) must comply with the Conceptual Plan, the standards. terms and
conditions of this Ordinance, the Zoning Ordinance, and all other applicable
ordinances, laws, sules, regulations, codes and standards of the City and any other
governmental entity or agency having jurisdiclion over the Property or applicable
portion thereol. Development, occupancy, and use of the Propetty or pertion
thereof which is covered by or the subject of a development plan must comply in
all respecis wiih ihe developineni plan. Upon approval of a development plan by
the City Cowncil, the same shall be incorporated into and made a part of this
Ordinance for all purposes.

Office of the City Secretary Ordinance 007-034
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Authorized Uses: Prohibited Uses. Only those uses identified herein as peimitted

uses, special uses, or accessory uses are authorized uses (subjeet to the terms,
conditions and provisions of this Ordinance) within the Property. Al ather uses
are expressly prohibited.

Permitted Uses The following uses of land are authorized as permitted uses
within the Property. Uses are further classified according o general calegories of
land uses. To the extent expressly authorized by these PD District regulations, a
general use category (e.g.. “retail”) may be identified on the Concept Plan or,
except for residential uses, on a development plan, Upon approval of the
Concept Plan or a development plan which includes a general use category, any
use appearing or classified under such general use category in the use list set
forth below, is authorized in accordance with the Concept Plan or development
plan, as the case may be, any conditions attached thereto, and all other provisions
of this Ordinance, the Zoning Ordinance, and any other ordinance, Jaw, rule,
regulation, code, and standard applicable theeeto:

1. Residential. Residential uses within the Property ave limited to the
following:

Towrhouse
Condominium
Muluifamily

2, Retail, Retpil vses within the Property are limited 1o the following (all
uses listed below are for retail use orly (whether or not so specified), and are
subject to the General Conditions set forth in subsection #. of this Section 5):

Antique shop

Aquarium

Ant gallery

ATM facilities

Bakery, retail sales only
Benk

Barber and beauty shop
Bicycle sales and service
Book or stationery store
Business suppon services
Camera shop

Candy, cigars and tobaccos, retail sales only

Office of the City Secretary Ordinance 007-034
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Office of the City Secretary
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Caterer and weidding service (office only)

Cleaning, dveing and loundry pick-up station for receivipg and
delivery of articles to be cledned, dyed and laundered, but no
aciual cleaning, dying, or laundering work is to be done on the
premises

Coflee shop (no seating o premises)

Convenience store

Cosmetic and beauty supplies

Diance studios

Department store

Dionut and pastry shop, no seating on premises

Drug store, retail sales only

Eleéirical goods and fixtures for consumer use

Electronics store

Film developing and printing

Financial services

Fin-it shops, bicycle ropair, saw filing and lawn mower
sharpening, retail sales only

Florist, retail sales only

Furniture saleg, repairs and upholstery

Qallery, for the display and sale of ariworks

CGrocery store, retail ssles only

Hardware, sporting goods, foys. paints, wallpaper, clothing, retail
sales only

Healih club, privaie aid public

Houschold and offics furaibere, furnishings and applisnces, retail
sales or rental only '

Jewelry, optical goods, photographic supplies, retail sales only

Lavndromat, equipped with avtomatic washing machines of the
type cusiomarily found in a hone and where the customers
may personally supervise the washing and handling of their
laundry

Magazine store

Meat market, retail sales only

Medical and dental clinics

Movie DVD and VHS rents] and sgles

Optician and optical store

Pet and pet supplies

Photographer or artist studio

Pizza delivery shop, no seating on premises

Piano and musical instruments

Fluinbing shop, wiiliout warehouse facilities (io include storage

for ordinary repairs, but not storage for materials for
conteacting work)

Prissting and copy shop, retai) sales only

Ordinance 007-034
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Professional offices for architect, attorney, engineer and real
eskte

Public garage, parking, no repairs

Retail Store

Seamstress, dressmaker, or tailor

Shoe repair shop, retail sales only

Sporting goods, toy & hobby store

Studio for the display and sale of glass, china, art objects, cloth
amd draperies

Studios, dance, music, drama, mattial arts

Tailors

Telephone stores

Title companies

Travel services

Wearing apparel, including clothing, shoes, hats, millinery and
accessories

3. Office. (Defined under article XXX of the Zoning Ordinance)

4, Home office. For the purposes of this PD District, “home office” means
and includes office uses that are performed in a residential dwelling unit
or in an office attached to a residential dwelling unit, that do not involve
any structural change fo the building or premises in which the use is
condncted. A home office use, which is located on the ground floor of a
building may inolude the employmeni of not more than three employess,
inclnding the person who is the primary iesident of the residential
dwelling unit where the home office use is conducted . A home office
use which is located on any floor of a building ottier than the ground floor
may not include the employment of any employee other than a person
who is a primary resident of the residentinl dwelling unit where the home
office use is conducted.

5. Civic. (Defined under article XXX of the Zoning Ordinance)

6. Mixed use (with residential). (Defined under article XXX of the Zoning
Ordinance)

7. Mixed uve (with nowresidential). (Defined under article XXX of the
Zoning Ordinance)

c. Special Uses. A use listed below in this subsection may be permitted within the
Property provided the same is first outhorized by the approval of special use
permit in sccordence with and subject o Ariicle XX, Special Uses, of the City's
Zoning Crdinance (and a3 the same may be modified or superseded):

Office of the City Secretary Ordinance 007-034
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ENAs

Hotel.

Cleaning, dyeing and leundry pick-up staitom, with cleaning, dyeing
and/or laundry work done on the premises.

Library, for loan of books and other materials iypically performed by a
public librery,

Public safety facilities.

Restaurai.

Retirement home.

Sale of alcohol for on-premises consumption.

Transit facilities.

Accessory Uses. The following are permitted as accessory uses within the
Properiy:

1.

Gl

Community. social, hobby, or laundry facilities, for use by occupants of a
residential development within the Property which are customary to
residential developments.

Recreation space and iacilities.

Parking and parking structures.

Other uses customarily incidenial and subordinaic to permitied nses and
any special uses.

Qenern! Conditions. Development, occupancy, and use of the Property shall
comply with the foilowing conditions, as applicable:

1.

Reteil use, A retail use may bs operated or conducted only in-accordance
with the following;

(8)  Except as provided in subsection (b) below (regarding kiosks), a
retail use is permnitted only in connection with and as a part of a
“mixed use (with residential),” as the same is defined in Article
XX of the Zoning Ordinance.

(b)  Notwithstanding subsection (a) above (regarding a mixed use
(with residential)), a retail use may be provided or conduoted
from and within a portable kiosk. For purposes hercof, “kiosk™
means a small, free-standing one-story building or structure
baving 8 maxinmum floor area of 500 square feet which is portable
in nature, is not permanent, and can be easily and readily moved
from location 1o location. If e portable kiosk is 1o be occupied, it
shall have a minimum floor area of 25 square feel. A portable
kiogk for the purpose of providing or conduciing a retail use is
peimitied anywhere within the Froperty.

Office of the City Secretary Ordindance 007-034
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()  Exceptas the same may be provided or conducted from & portable
kiosk, froe-standing reiail is probibited. For purposes heveof,
“free-standing retail” means the use or occupancy of a free-
standing building for a refail use,

6. Development Standayds.

d. For purposes of determining parking and open space compliance, the entire
Property shall be considered s one lot. For example, retail parking in one phase
of development, such as parking in a parking structire, may be applied to the
tequired parking in another phase of retail development. Notwithstanding the
consideration of the entire Property as ome lot for parking and open space
compliance purposes, parking for each deveJopment or phase of a developmen:
within the Properiy must be sufficient (and satisfy all of the standards set forth
herein) for the development or phase thereof.

b.  Development, occupancy, end use of the Property shall comply with the
development standards set forth in the following Table A:

TABLE A: DEVELOPMENT STANDARDS
Stree: -to Lime Street build-1o lines within the
Property are as follows (sfreets are as
All primary buildings, structures, walls, fences, | shown or identified on the Concepi
and other improvements shall be constiucted, | Plan).
located, placed, and erected along and
contiguous to the applicable build-to line; | o 9 feet along A streets (as shown on

provided, however, that noi more than 30
percent of any street frontage may vary from
the build-to line, except in that portion of the
Property identified on the Concept Plan as
“Subarea 1" not more than 50 percent of any
sireet froniage may vary from the build-to line.
The build-to line shall be measured from the
closest right-of~way line of the adjacent stpeet.

the atiached Exhibit “C™ to this
Ordinanee No. 007-(134)

No Jeéss than 6 feet, no more than ¢
feet along B sirects (as shown on
the attached Exhibit “C” to this
Ordinance No. 007-034) ;
No less than 6 feet, no more than 9
feet along all C streets (as shown
on the attached Exhibit “C™ to this
Ordinance No, 007-034)

4 feet along all D streets (as shown
on the attached Exhibit *C™ to this
Ordinance No. 007-034)

Mo less than 6 feet, no more than 9
feet along all E streets (a3 shown
on the attached Exhibit “C" to this
Ordinance No. 007-034)

Oftice of the City Secreiary
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Side Yard Sethaek None, excepl as reguired by the City’s
Fire Code (and as the same may be
amiended or superseded [rom time to

) lime)
- Yard ¢ None, except as required by the City’s

FFire Code (and as the saine may he
amended or superseded from time to
tiine)

Maximum beight of butiding

No maximum height; except the
portion of any building or other
siructure which is located within 100
feet of the property line of a lot or
other parcel of land which is zoned for
single family or apartmeit use or
which iy otherwise used or ocenpied
for a residential use shall not excecd
60 fect in height. All heights are

subject to FAA approval.

No minimum lot area

No minimum lot width

No minimum lot depth

Efficiency 450 sq. ft.

One- Bedroom 600 sq. it.

Two-Bedroom 850 sq. ft.

Three-Bedroom 1,000 sq.
i

Townhouse 1500 =g
fi.

Office uses 500,000
sq. fi.

Reétail, restenrant apd | 500,000

personal service uses gq. fi.

95%

c. Miscellancous development standards:

1. Lot coverage:

(a) The area of a porch or arcade froniing a public street is not
intluded in the caleulation of lot coverge,

(b) ‘The urea of an above-grade parking structure is included in the
celculations of lot coverage.

Office of the City Secretary
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2, Height: Architectural features including, but not limited to, turre(s, spires
and towers may exceed maximum height of building provided that any
auch strucure is no more than 15 feet higher than the maximum
permitied height and has a floorplate which is ten percent, or less, of the
ground figor area of the building of which it is a part.

3. Setbacks:

{a) Overhangs and fireplaces. The minimum setback requirements
siall apply in ell cases, except that fireplaces, eaves, bays,
balcories and fireproof stairways may extend up to a maximum
of five feet into the required setbacks.

{b)  Parios. Patios may be construcied within the required sefback
zones,

7. Open Space,

a.

Two acres for every 1,000 residents shall be dedicated for public open Space use
by the pioject applicant up to the point that dedication has been provided for
2,250 residents. After sufficient open space has been dedicated 10 tneet the
requirement for 2,250 residents, 1 1/2 acres of open space for each 1,000
residenis shall be dedicated for public uze by the project applicant. For purposes
of this section, the number of residents expected to reside in the Property (or
applicable portion thereof) shall be deiermined by estimating the aumber of
dwelling its authorized for a proposed project, multiplied by a factor of 1.5
persons per dwelling unit.

Land proposed to be dedicated as public open space shali be clearly shown on the
Concept Plan and final development plan submittals.

Land t0 be dedicated for public open space shall be approved initially by the
planning and zoning commission and thereafier shall be submitted to the cily
council for consideration of acceptance of the proposed dedication. No
deddication shall be deemed approved withowt express action of the city couneil in
the form of a writien "acceptance of dedication.” Failure of the ity council 1o
viecute en acceplance of dedication shall be deemed to be a refusal of the
proposed dedication.

In its approval of eny development plan, the Town may impose snch conditions
as deemned necessary to assure thal the infent and purpose of this section is
satisfied.

g, Paridag,
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a. Generally. Off-strect parking must be provided for the appwopriate building use
classification acoording to the foliowing ratios:

1. General retail, (1/250 s.f) One space per each 25¢ square feet of gross
floor area.

2. Furnitire store. (171,000 5.£) One space per cach 1,000 square feei of
gross floor area,

3. Medical or dental clirics. (1/2Q0 s.£) One space per each 200 square feet
of gross fioor area,

A, Bank or savings and loans. (1/300 s.£) One space per each 300 square

- feet of gress floor area.

5. Qffice. {1/300 s.£} One space per each 300 square feet of gross floor

aren,

An office building or group of buildings, which shall total 50,060 square

feet or more: (1/300 s.£), One space per 300 square feet of gross

leaseable arca.

Health club or studio for donce, music. drama, health and reducing.

(1/100 s.£) One space per each 100 square feet of £ross floor area.

Residential. One space/bedroom to a maximum of two spaces/anit.

Hotel. One space/hotel room plus one parking space per every 300

square feet of gross floor area of conference/banguet facilities.

Chvic. To be determined by parking demand analysis study for proposed

use and approved by the town's director of development services.

10.  Mixed use. Wumber of spaces resulting from application of ratios
provided above for respective uses in the development,

I -

b, Shared paridng. Uses may join in establishing shared parking areas if it can be
demonstrated that the parking for two or more speciiic uses occurs al alternating
time periods, Requinsd parking shall be determined based on parking demand for
the peal parking period as determined by a parking analysis study approved by
the town's director of development services,

€. Below-grade porking. Off-strezt below-grade parking is permitted to the lot
lines, but must be designed to allow planting of landscape.

d. Parking garages. Parking garage ramps shall not be expressed on the facades of
parking siructures fionting, or visible fom public sireets. Steel parking garages
and steel guard cables on the garage facades are prohibited. The maximum
fength of an exposed parking structure along a street is 200 feer,

&. Bicycle pariing. Bicycle parking shall be provided for all multi-family and
commercial uses.

9. Streeta. All sireets and blocks in the Propesty shall conform to the provisions of this

seciion,

Office of the City Secretary Ordinance 007-034
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10, Enteri

a.

Street standards. Siandards for streets withia the Property shall be as set forth in
Eshibit “D.” which is attached to this Ordinance, No. 007-034 and made a pait
hereof by reference. The Town's Master Thoroughfare Plan is amended to
conform to Exhibit “D” for strects within this planned development district.

Street type and pattern. The location of sireefs on the master thoroughfare plan is
approximate. Precise location of sireets shail be determined in conjunction with
the approved Concept Plan and the epproval of development plans,

Block fength. The length of a block shail niot be less than 200 feet, nor more than
750 feet.

)iy "Bnce,
Aaterials:

1, At least 30 percent of the exterior cladding of all exterior wall§ fronting
or ¥isible from public streets (including above grade parking structures)
shail be inasonry construction. For purposes of this planned development
disirict, “masonry construction™ inchudes, but is not limited to brick,
stone, culiured stone, glazing and plate glass, and split face concrete
mesonry units. An applicant, however may submit a design for
construction of parking structures that employs alternative construction
meterials for exterior cladding with an application for 2 dovelogiment
plan. The alterative muy be approved by the city upon deiermination
that such coastruction witl resnlt in an appearance that is compatible with
surrounding buildings and the overall character of the district.

2. At least 60 percent of exicrior cladding of all walls not frouting on, or not
visible foin, public ways (inctuding above grade parking structires) may
be constructed of noncombustible materials including exterior stucco and

brous cementitious material (c.g. hardi-material) construction.

3 The exterior cladding (excluding glass) of all buildings, (including above
grede parking structures) shall be composed of not more than three
maierials (exchuding roofs).

4. The following matetials are prohjbited as primary cladding materials:

Aluminum siding or cladding

Wood roof shingles

Unfinished conerete block (acchiieciurally finished concrete block is
permitied as a cladding material).

Office of the City Secyetary Ordinance 007-034
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1. 1s

5. The following materials are prohibited as primary roofing materials:

Weod reof shingle
Composite shingles with less than a 50-year Life

6. Balcony and patio railings and fences shall be constructed of wrought
iron or metal. Wood fences and railings and chain-link fencing are
prohibited.

Windows:

L Where a retail use occupies the first floor, at least 70 percent of the first
floor exterior wall facing a thoroughfare, street, boulevard or parking
plaza shall be transparent glazing.

2, The exterior wall surface of all buildings above the first floor shall not be
more than 50 percent glass.

3. Gilass is 1o be clear or tinted, not reflective.

Walls. Walls atiached to buildings shall be developed as architectural extensions
of the building, constructed of the same material and in the same style.

Color. The dominant color of all bulldings (including above-grade parking
structures) shall ba wauted shades of color. Black and sterk white shell not be
used except as accent color. There are no restrictions on accsnt colots which
comprise less than 1.0% of the building face, except that fluorescent colors are
pechibited.

Landscaping within the Property shall comply with the provisions in this

section and with the standards contained in Articls XX, Jandscaping regulations of the Zoning

Crdinancs,

Where conflicis exist between fhis section and the landscaping regulations,

requiremants in this section shall control.

a Streetscape Zone. In the district, all sircetscape elements, including sireet trees,
lighting and other furnishings must be provided in the right-of-way, exclusive of
driveways and secess ways at points of ingress and egress to and from each jot.

1. Street Trees — Street trees shall be provided in accordance with the
following:

(&) Each street (cxcept trecless mews streets) shall have siveet tiees
planted &t wniform spacing, commencing no closer than 40 feet
from the face of curb of intersecting streets,

Office of the City Secretary Ordinanve 007-034
EXHIBIT B
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(b)  Typically, sireet trees shall be planied as shown on Exhibit “D™.

{c) Sireet trees shall be large shiade species having a minimum of four
(4) caliper inches, selected in accordance with the Town’s
lsndscape regulations.

2. Street Lighting — Street lighting shall be provided in accordance with the
following :

(@) Each sivect shall have street Jamps uniformly spaced between
trzes as shovwn on Exhibit “D(b)On A and B steeets (as shown on
the aitached Exhibit “D”), locate stiect lamps at intervals no
greater than 200 feet.

(c) Street lamps shall be selected in accordance with Exhibit “E~,
attached to this Ordinance No. 007-034 showing acceptable
selections.

3. Strect Funishings — Street furnishings shall be provided in accordance
with the following:

(a) Street firnishings shall include, but not be limited to, benches,
trzsh receptacles, and bicycle racks.

(b)  Sireot furnishings shell b Jocsted at the discretion of the
developer, subject to the approval of the town’s Director of Pagks
and Recreation.

{c) Sireet furnishings shall be selected in accordance with Exhibit
“E”, attached to this Ozdinance Mo. 007-034, showing ecceptable
selections.

4, Landscaping for Mon-residential ground floor frontages. MNon-Residential
ground floor frontages may pave the area between the building face and
sidewalk.

5. Landscaping for Residential ground floor frontages. Residential ground
floor frontages shall be required to landscape the entire aven beiween the
edge of sidewalk and the primary building facade, excluding access to
sidewalks, stairs, stoops, porches and patios. This area must be Trrigated,
and may be landscaped with gronnd cover, low shrubs; and ornamental

trees,
b. Erivate Open Space. Private open spacs, which is owned and maintained by the
developer, shall be landscaped and irrigated. The landscaping plan for the private
Office of the City Secretary Ordinance 007-034
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open space shall be approved by the Town as a pant of the development plan
approval for each development.

c. Perking Lot Screening. Screcning must be provided for all suiface parking lots
within the Propérty from all adjacent streets. The screciing must extend along
the entire street frontage of each surface pasking lot, exclusive of (i) driveways
and access ways at points of ingress and egress to and from the site, and (ii)
visibility iriangics. Secreening shali be provided in accordance with the standards
contained in Articte XXI, Landscaping Regulations.

12- S [t .'l »

All land contained within this Planned Development District shall be developed, and all
buiklings within this Plansd Developiment Districi shall be construsied with the goal of
providing a susteinable neighborhood.  All developments shall conform to the
requirements of the Brookhaven Neighborhood Sustainability Program, which is attached
as Exhibit “F", attached to this Ordinance No. 007-034, and incosporated herein for ati
purposes, _

13, Scveenips:

a. Mechanical equipment shall be screened from view from all public roadways and
located to minimize noise inteusion off each lot. The required screening must be
composed of the same exterior materials as the buildings on the lot, or through
tae use of masonry walls, omnemental fence (50 percent opugue), evergreen
landscape material, or combination thereof.

bh. Loading, service, and wash storage arcas shall be screened from all public
roadways. Refuse containess musi be placed on a designed, reinforced concrete
pod, including diive approach. The required soreening must be composed of the
same exterior materials as the buildings on the Iot, or through the iise of masonry
wails, ornamental fence (80 percent opaque), evergreen landscape maferial, or
combihation thereof, .

c. All roof-mounted mechanical elements must be screened from view fiom the
public right-of-way and neighboring  properties. Screening must  be
architecturally compatibie with the building design.

4. Pexible Standarde. It is intended that ell of the standards set forth in Sections 5-13
herein shall be flexible in order 10 eacourage development within the Property, The plarining
and zoning cominission and the city council niay zpprove waivers to any standards set forth
herein as past of the development plan provided any such waiver does noi authorize a use noi
authorized in this planned developraent district, and does increase the allowabie intensity or
density of any land use.

Office of the City Secretary Ordinunce 007-034
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EXHIBIT “C-1”
TO AMENDED AND RESTATED
MASTER FACILITIES AGREEMENT
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EXHIBIT “C-2”
TO AMENDED AND RESTATED
MASTER FACILITIES AGREEMENT
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EXHIBIT “D”
TO AMENDED AND RESTATED
MASTER FACILITIES AGREEMENT
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EXHIBIT “E”
TO AMENDED AND RESTATED
MASTER FACILITIES AGREEMENT




The following minimum standards of landscape maintenance shalt be employed:

PART 1 — GENERAL

1.1

1.2

SCOPE:

A Complete exterior landscape maintenance as specified and shown on all
development plans.

B. Keep all landscaped areas in a healthy and neat condition

C. Include watering, fertilization, pruning, spraying, overseeding, weeding,
herbicide applications, bed cultivation, edging, and litter removal in landscaped
areas.

D. Coordinate maintenance schedule to assure a minimum amount of
inconvenience to facility operators.

DAMAGE:

City is responsible for repairing any damage that results from the maintenance operation.

PART 2 - PRODUCTS

2.1

COMMERCIAL FERTILIZER:

A Shade Trees, Groundcovers, and Non-Flowering Shrubs: 15-5-10 element
percentage (3 2 ratio) with a minimum 8% sulphur and 4% iron plus trace
elements. Nitrogen source to be at least 50% slow release Ureaformaldehyde
(UF) or Sulfur Coated Area (SCU).

B. Flowering Trees. Flowering Shrubs, Perennials, and Annuals: 10-20-10
element percentage (1-2-1 ratio) with trace elements plus minimom 8% sulfur and
4% iron.

C. Azaleas: Car Pool Acid Azalea and Camellia fertilizer, 5-20-3 analysis
pius trace elements.

EXHIBIT "E"
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HERBICIDES:
A Shrubs and Groundcover Beds:
1. Pre-emergent: Dimension & Gallary, to be determined.

PESTICIDES:

Al Spray as required for safe control of the particular insect or disease that
my infest the plantings.

B. Complete spraying with a licensed applicator with the Texas Department
of Agriculture.

BED MULCH:
A, Shredded hardwood mulich.

PART 3 - EXECUTION

3.1

32

WATERING:

Al Check operation of the automatic irigation system and adjust timing as
required.

B. Take into consideration specific site conditions and compensate system’s
timing for areas in shade, sloping areas, and weather conditions.

C. Program the controller so plan and lawn areas receive an inch to an inch
and one-half of water per week. Refer to manufacturer for precipitation rates of
the sprinkler heads.

D. Visually check the system weekly during the summer months and monthly
December throngh March.

E. Promptly repair any damages to system and remedy operation problems.
FERTILIZING:

A General: Refer to Part Schedules for fertilizer application intervals.
Water thoroughly after each application.

B. Shade Trees: Fettilize annually at the rate of 1.5 Ib. per inch of tree
caliper by wniformly broadcasting fertilizer around the drip line of the tree. Use 3
% ratio.

EXHIBIT "E"
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34

3.5

3.6

C. Spring Flowering Trees, Shiubs, Annuals and Perenniails. In beds,
nniformly spread fertilizer at the rate of 3 lbs. per 100 sq. . For trees, broadcast
around the drip line at the rate of 1 Ib. per inch of wree caliper.

PRUNING:

A Trees; Complete this work with experienced tree pruning personnel] only.
In general, thin out and remove any dead wood and shape to maintain symmetry.
DO NOT SHEAR OR TOP TREES.

B. Spring Flowering Trees and Shrubs: Complete pruning as noted above
after blooming period.

C. Evergreen Shrubs: Prune selectively as their growth warrants to remain in
boumds and to eventually form a sokd mass. Remove any dead wood as needed.
DO NOT SHEAR.

D. Groundcover: Duriug growing season, shear to remain in bounds.
Complete major pruning in early spring. Shear Liriope and Asian Jasmine to a
height of 6 in early spring.

E. Perennials: Cut off and dispose of dead top growth after first frost.
Remove blooms as they fade throughout the season.

PEST CONTROL:

A Provide complete pesticide control as the need may occur. Carefully
inspect lawn and plantings weekly and complete any needed control in a timely
nanner.

B. Carefuily follow label instructions and complete spraying with licensed
personnel only.

WEED CONTROL:

A Apply herbicides by a licensed operator as outlined in Part 4 Schedules.
Carefully follow label instmctions, Replace any damaged plant materials at no

cost to the Owner,
WEEDING/CULTIVATING:

A Remove weeds and foreign grasses from bed areas weekly. Lightly
cultivate beds once every two weeks during growing season. Discontimme
groundcover bed cultivation once groundcovers/shrubs have covered.
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38

3.9

CLEAN UP/LITTER REMOVAL.:

A Clean up and haul off all debris resulting from the maintenance operation
plus any debris which may have accumulated in the plant beds.

BED MULCH:

A Add mulch material to shrub and groundcover beds as needed to maintain
two inch layer of muich over the planning area.

B. Discontinuze mulching when plants cover ground surface.
ANNUATL FLOWERS:

A Plant annuals as scheduled in Part 4.

B. Coordinate color and type with Developer.

C. Cultivate beds with 1 inch peat moss, thoroughly mixed, prior to each
change-out.

D. Fertilize as noted herein.

EXHIBIT "E"
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PART 4 - SCHEDULES

4.1

MAINTENANCE SCHEDULE

TASK

Jan | Feb

May | Jun

Jul Sep

Nov

FERTILIZE

Shade Trees

Spring Flowering
Trees & Shmbs

(8-1-2 RATIO)

AFTER BLOOM

1

® (1-2-1 RATIO)

Tree Crapemyrtle

l )

(1-2-1 RATIO) {

Shrubs/Gromndeover

(3-2-1 RATIO)
L

(8-1-2 RATIO)
[ ]

® (1-2-1 RATIO)

(1-2-1RATIO) @

Perennials

(t-2-1 RATIO)

HERBICIDES

Pre Emergent

Post Emergent

Shrubs/Groundeover

G

PESTICIDES

(AS REQUIRED)

PRUNING

Shade Trees

Spring Flowering
Trees & Shrubs

Evergreen
Shmbs/Groundcover

®

(AS REQUIRED)

Tree Crapemyrtle

GIEMOVE SUCKER GROWTH)

CLEAN-UP/LITTER
REMOVAL

IRRIGATION CHECK

(WEEKLY)

FLOWER PLANTING

(BEDDING

EXHIBIT "E
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Council Agenda Item: #R8

AGENDA CAPTION:

Presentation, discussion, and consideration of any action
regarding possible pedestrian crossing Improvements at Beltway
and Les Lacs.

FINANCIAL IMPACT:

This improvement is not budgeted, so any approved improvements
would require a budget adjustment.

BACKGROUND:

Under an engineering contract, Grantham and Associates was
asked to determine if any improvements could be made to the
intersection of Beltway and Les Lacs that would increase the
safety for pedestrians crossing the intersection.

In their assessment, the engineers gathered general information
about the intersection, to include the number of lanes and line of
site in each direction, speed limits on each roadway, and traffic
volumes on each street. They reviewed the industry standards for
similar intersections in order to determine what the possible
improvements might be, as well as any previous studies that have
been done considering this intersection. Along with this
information, they consulted the Federal Highway Administration
report "Safety Effects of Marked Versus Unmarked Crosswalks at
Uncontrolled Locations Final Report and Recommended
Guidelines" that was published in 2005.

The assessment yielded four options:

1. No Marked Crosswalk Continuation of existing condition.
Unmarked crosswalks are common at uncontrolled intersections.
Low volume pedestrian traffic at the intersection. Marked
crosswalks within 600’ of the intersection.

2. Marked Crosswalk Only

Marked crosswalk with no other safety improvements. Unlikely to
increase pedestrian safety; may increase potential for accidents
due to perception of increased safety. Probable cost for
improvement is $1,400



3. Marked Crosswalk with STOP signs on Beltway.

Creates 4-way stop intersection. Safe but volume of pedestrian
traffic does not warrant the STOP sign. Unwarranted STOP sign
may introduce possibility of more traffic accidents Decreased
mobility of vehicular traffic on Beltway. Probable cost of
improvement is $2,500

4. Marked Crosswalk with Safety Improvements (without a STOP
sign).

Installation of crosswalk improvements as well as a marked
crosswalk. To include: median refuge area with raised curbs; new
sidewalk ramps, pedestrian activated flashers. Trim or remove
trees on the Northeast corner to improve line of sight. Crossings
by disabled pedestrians who require more time to cross would still
be subject to driver attentiveness. Probable cost for improvement
is $20,000

Given the potential for introducing additional safety issues, staff
recommends that Council consider either Option 1: existing
condition. or Option 4: full intersection improvement.

RECOMMENDATION:

COUNCIL GOALS:
Infrastructure improvement and maintenance, Enhance Public
Safety

ATTACHMENTS:
Description: Type:

No Attachments Available



Council Agenda Item: #R9

AGENDA CAPTION:

Consideration of approval of a resolution authorizing an
amendment to the Purchasing Manual to alter the amount of a
purchase that requires Council approval.

FINANCIAL IMPACT:

N/A
BACKGROUND:

As we discussed at the work session on June 11, 2013, the area
of purchasing has been a key focus for the Finance and Strategic
Services Department and is in the process of revising the current
Purchasing Manual. With that in mind, in order to institute best
practices, the Purchasing team along with Administration has
determined policy changes which will streamline the policies in
efforts to be more efficient and effective in the solicitation process.
The current policy states that any purchase over $25,000 must be
approved by City Council before awarding the purchase. After
careful research, administration finds to institute a best practice to
increase the Council approval level from $25,000 to $50,000.

RECOMMENDATION:
Administration recommends approval.
COUNCIL GOALS:

Mindful Stewardship of Town Resources, Maintain and enhance
our unique culture of creativity and innovation, Identify
opportunities for improved governance

ATTACHMENTS:
Description: Type:

[0 Purchasing Manual Resolution Resolution Letter




TOWN OF ADDISON, TEXAS
RESOLUTION NO.

A RESOLUTION OF THE TOWN OF ADDISON,
TEXAS AMENDING THE TOWN OF ADDISON’S
PURCHASING MANUAL BY INCREASING THE
AMOUNT LEVEL OF A PURCHASE THAT
REQUIRES CITY COUNCIL APPROVAL AND
PROVIDING FOR AN EFFECTIVE DATE.

WHEREAS, the goals of public purchasing are to ensure that public funds are
safe-guarded and that the best value is received for these dollars; and

WHEREAS, in determining purchasing practices, the Town of Addison is guided
by the City Charter, State law and City ordinances, supplemented from time to time by
City Council resolutions and City administrative policies and procedures; and

WHEREAS, the Town, by and through the City Manager or his or her designee,
often has to make purchases of goods, services, wares, and other items for the Town’s
benefit; and

WHEREAS, the purchase of these goods, services, wares, and other items often
are for amounts that are less than $50,000 and the time require to obtain Council approval
delays the Town from effectively conducting the business of the Town.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF
THE TOWN OF ADDISON, TEXAS:

Section 1. Amendment. Chapter 4 (Formal Bids), Section 1 (Purchases in
Excess of $25,000) of the Town of Addison’s 2007 Purchasing Manual is hereby
amended in the following particulars, and all other chapters, sections, subsections,
paragraphs and words are not amended but are ratified and confirmed.

A. Chapter 4, Section 1 of the Purchasing Manual is amended so that it shall
hereafter read as follows:

Section 2. Purchases in Excess of $50,000
For purchases in excess of $50,000 the following apply:
A. Purchases in excess of $50,000 will be referred to the City Council for

approval. Purchases in excess of $50,000 shall be on a competitive sealed
bid basis or by other authorized methods.



Section 2. This Resolution shall become effective from and after its date of
passage.

PASSED AND APPROVED by the City Council of the Town of Addison, Texas
this  day of ,2013.

Todd Meier, Mayor

ATTEST:

By:

Chris Terry, City Secretary

APPROVED AS TO FORM:

By:

John Hill, City Attorney



Council Agenda Item: #R10

AGENDA CAPTION:

Presentation, discussion and consideration of approval of an
ordinance amending the Code of Ordinances by amending Section
2-303 (method of sale of surplus property) thereof by removing the
provision that surplus property have a replacement value of less
than $100 and Section 2-304 (time,place, notice of sale of surplus
property) thereof by removing the requirement to advertise before
public auction, acceptance of bid, or sale of surplus property.

FINANCIAL IMPACT:

N/A
BACKGROUND:

As we discussed at the work session on June 11, 2013 the
updated ordinance is in regards to the disposal of surplus
materials. In the Code of Ordinances, Chapter 2, Section 2-303, it
states that the “director of finance may dispose of surplus property
if the property in question is not considered good working order
and has a replacement value of less than $100.” Administration
recommends removing the $100 replacement value in order to
create a more efficient process in the disposal of surplus material.
Administration also proposes the removal of the advertising
component in Section 2-304 for the disposal of surplus material.
Advertising is not a state mandate and does not produce a return
on investment.

RECOMMENDATION:
Administration recommends approval.

COUNCIL GOALS:

Mindful Stewardship of Town Resources, Maintain and enhance
our unique culture of creativity and innovation, Identify
opportunities for improved governance

ATTACHMENTS:
Description: Type:

[0 Surplus Disposal Ordinance Ordinance




TOWN OF ADDISON, TEXAS

ORDINANCE NO.

AN ORDINANCE OF THE TOWN OF ADDISON, TEXAS AMENDING
CHAPTER 2, ARTICLE VI (DISPOSAL OF UNCLAIMED OR SURPLUS
PROPERTY) OF THE TOWN’S CODE OF ORDINANCES BY AMENDING
SECTION 2-303 THEREOF BY DELETING THE REQUIREMENT THAT
THE SURPLUS PROPOERTY HAS A REPLACEMENT VALUE OF LESS
THAN $100; BY AMENDING SECION 2-304 BY REMOVING THE
REQUIREMENT THAT THE DIRECTOR OF PURCHASING GIVE
NOTICE IN THE OFFICIAL NEWSPAPER OF THE TOWN OF ADDISON;
PROVIDING A SAVINGS CLAUSE; PROVING A SEVERABILITY
CLAUSE; PROVIDING AN EFFECTIVE DATE

BE IT ORDAINED BY THE CITY COUNCIL OF THE TOWN OF ADDISON,

TEXAS:

Section 1.

Amendment. Chapter 2 Administration of the Code of Ordinances of the

Town of Addison is hereby amended in the following particulars, and all other chapters, sections,
subsections, paragraphs, sentences, phrases and words of the said Code are not amended but are
hereby ratified, verified, approved and:

A. Section 2-303(a) of Article VI Disposal of Unclaimed or Surplus Property currently

reads as follows:

“(a) The director of finance shall sell unclaimed property and surplus
property by public auction or by accepting sealed bids, to the highest
bidders. The property may be auctioned; each piece individually or in
assembled lots, whichever the director of finance determines will bring the
best prices obtainable, except for motor vehicles, which must be sold
individually. If in the opinion of the director of finance the highest bid on a
particular item is not sufficient, he/she may refuse the bid and hold the item
for sale at another time. The director of finance may dispose of surplus
property if the property in question is not considered in good working order
and has a replacement value of less than $100.00. Records will be kept
regarding the items that are both auctioned and disposed of on an annual
basis. These records will be maintained as stipulated in the town’s record
retention schedule.”

The City Council hereby amends Section 2-303(a) to read as follows:

“(a)  The director of finance shall sell unclaimed property and surplus
property by public auction or by accepting sealed bids, to the highest
bidders. The property may be auctioned; each piece individually or in
assembled lots, whichever the director of finance determines will bring the
best prices obtainable, except for motor vehicles, which must be sold



individually. If in the opinion of the director of finance the highest bid on a
particular item is not sufficient, he/she may refuse the bid and hold the item
for sale at another time. The director of finance may dispose of surplus
property if the property in question is not considered in good working order.
Records will be kept regarding the items that are both auctioned and
disposed of on an annual basis. These records will be maintained as
stipulated in the town’s record retention schedule.”

C. Section 2-304(a) Time and Place of Sale; Notice of Article VI Disposal of
Unclaimed or Surplus Property currently reads as follows

(a) After determining the time and place for a public auction, acceptance
of sealed bids, or sale of identical items, the director of purchasing shall give
notice of the auction, acceptance or sale by:

(1) Advertising in the official newspaper of the town for two consecutive
days, the last publication date to be not less than seven days before
the date of the auction, acceptance or beginning of sale; and

2) Sending by certified mail to the last known address of the owner of
unclaimed property, if the name of the owner is known, 14 days
before the date of the auction, acceptance or beginning of sale.

D. The City Council hereby amends Section 2-304(a) to read as follows:

(a) After determining the time and place for a public auction, acceptance
of sealed bids, or sale of identical items, the director of purchasing shall give
notice of the auction, acceptance or sale by

(1) Sending by certified mail to the last known address of the owner of
unclaimed property, if the name of the owner is known, 14 days
before the date of the auction, acceptance or beginning of sale.

Section 2. Savings. This Ordinance shall be cumulative of all other ordinances of the
City affecting the disposal of surplus property and shall not repeal any of the provisions of those
ordinances except in those instances where the provisions of those Ordinances are in direct conflict
with the provisions of this Ordinance.

Section 3. Severability. The sections, paragraphs, sentences, phrases, clauses and
words of this Ordinance are severable, and if any section, paragraph, sentence, phrase, clause or
word in this Ordinance or application thereof to any person or circumstance is held invalid or
unconstitutional by a Court of competent jurisdiction, such holding shall not affect the validity of
the remaining portion of this Ordinance, and the City Council hereby declares that it would have
passed such remaining portion of this Ordinance despite such invalidity, which remaining portion
shall remain in full force and effect.

Section 4. Effective date. This Ordinance shall become effective from and after its date
of passage as provided by law.



PASSED AND APPROVED by the City Council of the Town of Addison, Texas this the
day of , 2013.

Todd Meier, Mayor

ATTEST:

By:

Chris Terry, City Secretary

APPROVED AS TO FORM:

By:

John M. Hill, City Attorney



	Section 1.   Definitions.  As used in this Agreement, the following additional terms shall have the meanings indicated below:
	Section 2.   Purpose and Intent; City Funding.
	A. This Agreement is intended to encourage development and redevelopment of properties, including aging properties, for the benefit of the City, the implementation of comprehensive plan policies relating to the remaining development and redevelopment of the Property, and to provide appropriate levels of public facilities and improvements to support such development and redevelopment and to enhance the quality of life for all citizens of the City.
	B. It is the City’s intention to finance the costs of the Public Infrastructure Improvements as set forth in this Agreement with the proceeds from the sale of its Certificates of Obligation in the amount of $16,589,329.00 (the Certificates of Obligation Funds) and with the proceeds from the sale of its general obligation bonds in the amount of $10,000,000.00 (the General Obligation Bond Funds).  No other funds of the City, other than the proceeds of the Certificates of Obligation and the General Obligation Bond Funds, are obligated or encumbered to provide the Public Infrastructure Improvements.
	The City has heretofore received a portion of the Certificates of Obligation Funds in the amount of $10,000,000.00, leaving a balance of $6,589,329.00 to be obtained from the future sale of its Certificates of Obligation (the “CO Balance”).  The City’s use and expenditure of its funds in the amount of the CO Balance under this Agreement is contingent upon the City’s successful issuance and sale, in accordance with customary municipal practices and procedures, of its Certificates of Obligation in the amount of the CO Balance.

	Section 3.   Property.  The Property subject to this Agreement is that real property described and depicted in Exhibit “A”, and includes all of the land lying within PD Planned Development District as established by Ordinance No. 007-034 of the City and as depicted on the Concept Plan attached thereto; and if the New Property is rezoned as described in Section 2.C. above, the said PD Planned Development District will include the entire Property.
	Section 4.   Rights and Obligations of Parties.
	A. Benefits and Burdens.  The burdens of this Agreement shall bind, and the benefits of this Agreement shall inure, to the parties to this Agreement and to each of them and to their assigns and their successors in interest.
	B. Assignment.
	1. Subject to the limitations stated herein, the Property Owners, to the extent of their respective ownership interests in the Property, shall have the right to sell, transfer, assign, or otherwise convey in any manner whatsoever, including by succession, merger, consolidation, a conveyance, or otherwise (collectively, “Assign” or “Assignment,” and the person or entity to whom such Assignment is made being an “Assignee”) their legal and equitable interest in the Property, in whole, or in part, or any portion thereof, to any person, partnership, joint venture, firm or corporation at any time during the term of this Agreement; provided, however, that neither an Assignment to: (i) an Affiliate of UDR; nor (ii) any real estate investor or developer with a principal, or other Person that Controls such investor or developer, that has a net worth of at least Fifty Million and No/100 Dollars ($50,000,000.00) (a “Capitalized Assignee”) shall require the written approval of the City.  In the event such Assignee is an Affiliate of UDR the respective Property Owner making any such Assignment and UDR shall provide the City with written notice and information to the City of and regarding the Assignment (including the name of the Assignee, the type of entity, the state of formation, and contact information, and a statement to the effect that the Assignee is an Affiliate of UDR) promptly following the Assignment and, upon the City’s request, provide the City with written evidence establishing the relationship between UDR and such Affiliate and the then current ownership of and interests in the Property or portion thereof; in the event such Assignee is a Capitalized Assignee, UDR shall provide written notice and information to the City of and regarding the Assignment (including the name of the Assignee, the type of entity, the state of formation, contact information, and evidence establishing that the Assignee is a real estate investor or developer with a net worth of at least $50,000,000.00) promptly following the Assignment and, upon the City’s request provide the City with written evidence establishing the Capitalized Assignee’s interest in the Property or portion thereof, that the Assignee is a real estate investor or developer, and the Assignee’s net worth.
	Any Assignment shall include a specific acknowledgment that the respective Assignee is assuming the applicable obligations of the Property Owner making the Assignment, including the obligation to pay any pro rata Excess Costs as described in Section 7.B. herein and the possible pro rata reimbursement obligation regarding Funding No. 2 to the extent same has already been expended by the City, as further described in Section 7.F. herein. 
	2. During the term of this Agreement, any Assignee of a portion or all of the Property shall observe and perform all of the duties and obligations of the Property Owners as contained in this Agreement, or as it may be amended or revised, as such duties and obligations pertain to that specific portion of the Property which is Assigned.  Any Assignment of portions or all of the Property by the respective Property Owner shall be in writing and shall clearly provide that the Assignee shall observe and perform all of the duties and obligations of the Property Owners as contained herein and be bound by the terms and provisions of this Agreement; at the City’s request, a true and correct copy of such writing shall be promptly provided to the City by the Property Owner and UDR. 
	3. Notwithstanding any term herein to the contrary, the Property Owners of all or any portion of the real property located in Phase 1 and Phase 2 of the Public Infrastructure Improvements as reflected on Exhibit “C-2” hereto, and their respective successors and Assignees, shall have no obligation or duty whatsoever to reimburse the City in connection with Funding No. 2, as further described in Section 7.E. herein.  


	Section 5.   Public Infrastructure Improvements Schedule.
	A. Schedule.  Exhibit “C-2”, attached hereto and made a part of this Agreement, sets forth a summary of the nature of the Public Infrastructure Improvements for each future Phase and their total anticipated costs.  The schedule describes an allocation of estimated costs for particular Public Infrastructure Improvements regarding phase 3 through phase 9 of the Public Infrastructure Improvements, for purposes of Section 7 of this Agreement.
	B. Dedication of Rights-of-Way; Development in Accordance with Laws.  Dedication of all rights-of-way, easements, and any other land or interest therein required for Public Infrastructure Improvements shall be dedicated by the applicable Property Owner as generally shown on Exhibit “D” hereto (which may be amended from time to time by the mutual agreement of the parties), to the City by plat or separate instrument prior to construction of such Public Infrastructure Improvement.  UDR and the Property Owners agree that such dedication, in each instance generally in accordance with Exhibit “D,” does not exceed the amount required for infrastructure improvements that are roughly proportionate to the proposed development, and waives any claim or right to dispute or appeal the same only with regard to the dedications required.  In the development of the Property, each respective Property Owner shall comply with all federal, state, and local laws, ordinances, rules, regulations, codes and standards applicable thereto, including, without limitation, the Zoning Ordinance and the subdivision ordinances, rules, and regulations of the City, as of the Effective Date and as the same may be amended, modified or superseded provided such amended, modified or superseded ordinances, rules and regulations do not prohibit or materially impair the construction of the Project as approved under the Zoning Ordinance, as may be amended.

	Section 6.   Procurement, Design, Construction, and Construction Management.  Procurement of services, project design and construction management for the Public Infrastructure Improvements for each phase of the Public Infrastructure Improvements and of the development of the Property shall be in accordance with the following provisions:
	A. Design.
	1. In connection with Funding No. 2, the Developer shall recommend to the City a design professional (e.g., a professional engineering firm and professional engineer registered and licensed to practice engineering in the State of Texas) licensed to practice its professional service in the State of Texas (such design professional being referred to herein as the “Engineer”) to engineer and/or otherwise design, as the case may, the Public Infrastructure Improvements and to, without limitation, participate in the City’s process to select a contractor to construct the Public Infrastructure Improvements.  Developer will make such recommendation on the basis of the Engineer’s reputation and the experience and qualifications to perform the services as represented by the Engineer.  It is the parties’ understanding that, as applicable, the professional fees for the Engineer shall be fair and reasonable, the same being the standard for the selection of a professional engineer as set forth in the Texas Professional Services Procurement Act, Chapter 2254, Tex. Gov. Code (the “Professional Services Procurement Act”).  The costs of all such engineering or other design services shall be paid for from available funds which are part of Funding No. 2.
	2. The City Council shall evaluate the recommendation of the Developer and the information submitted by the proposed Engineer and vote to approve or disapprove of the proposed Engineer at a negotiated price in accordance with the Professional Services Procurement Act, as the same may be applicable.  If the City Council disapproves the same, Developer shall continue to follow the procedure set forth above until the City Council approves of the Engineer at a negotiated price, as applicable.
	3. After the City Council’s approval of the Engineer, the City shall enter into a contract with the Engineer at the negotiated price, as applicable (the “Engineering Contract”) for that portion of the Public Infrastructure Improvements then under consideration, which shall provide, among other things, that the Engineer will engineer and/or otherwise design, as the case may be, the Public Infrastructure Improvements (or portion thereof), will participate in the City’s process to select a contractor to construct the same, and will be engaged in the on-site review of the construction work.

	B. Construction.
	1. Engineering (or other design plans, as the case may be) consisting of design plans and specifications for the Improvements shall be submitted to the City for review and consideration of approval, which review and consideration shall be processed in accordance with the City’s standard procedures for processing such plans and specifications, but which process shall not be unreasonably delayed.  The City shall, following the City’s final approval of such plans and specifications, solicit bids (or pursue other authorized procurement methods) to construct the proposed Improvements in accordance with law.  Following the opening of the bids (or other submissions in accordance with other authorized procurement methods) received, the City Manager or the City Manager’s designee shall notify the Developer of the same and the City’s proposal to the City Council regarding the award.  The City Council shall thereafter select a contractor to construct the Public Infrastructure Improvements (or applicable portion thereof) and seek to enter into a contract with the contractor.  Prior to execution of any such construction contract, the Developer shall have a reasonable opportunity to review the contract and recommend modifications as it deems appropriate regarding the contract to the City.
	2. In conjunction and simultaneous with the construction of Public Infrastructure Improvements, the Property Owners will be constructing certain private improvements upon each respective Property Owner’s real property included within the applicable Phase.  Upon the award and execution of the construction contract between the City and the contractor and in order to coordinate the construction of the public and private facilities, the City will, except for the phase 4 Public Infrastructure Improvements, retain the services of UDR as the construction manager for the Public Infrastructure Improvements work to be performed by the contractor under the contract, including, observation, supervision and coordination of all construction work, in accordance with such terms, conditions and provisions as the City and UDR may agree upon (and which, in connection with UDR’s role as construction manager, shall include insurance provisions to be provided by UDR for the protection of UDR and the City, the costs of which are eligible to and may be paid from the proceeds of Funding No. 2, and provisions related to indemnity from UDR to the City) in connection therewith and with the following:
	(a) UDR, as construction manager for the construction of Public Infrastructure Improvements, shall use best efforts to ensure that all Public Infrastructure Improvements are completed in a timely manner in accordance with the construction contract documents, plans and specifications.  The City Manager may approve reasonable extensions to deadlines for performance of any work by UDR, or its contractors, provided UDR or its contractors are using due diligence and reasonable efforts to complete said work.  UDR will facilitate weekly meetings with designated City staff members regarding the planning and construction of the Improvements, which meetings shall occur more often as may be requested by the City.  UDR shall coordinate the construction as a construction manager, including confirming that the Engineer has inspected the work of the contractor to guard the City against, and shall notify the City of, any defects and deficiencies in the Improvements without assuming responsibility for the means and methods used by the contractor.  UDR shall also coordinate testing by the geotechnical engineering firm selected by the City in accordance with Section 6.C. herein.
	(b)   In connection with its construction management obligations, UDR shall consult with the City regarding the designation of, and thereafter designate, a person to serve as the construction manager representative (the “Construction Representative”) for the applicable portion of the Public Infrastructure Improvements.  UDR shall be fully responsible for the Construction Representative and all of the Construction Representative’s work and activities.  Following such designation, UDR shall promptly provide to the City the name of the person so designated and the person’s contact information, and shall update such contact information in the event of any change.
	(ii) The person designated by UDR as the Construction Representative shall have significant experience in managing construction projects of the type that is the subject of the then applicable construction contract (e.g., if the construction contract is for the construction of the Creek Area Park, the Construction Manager shall have significant experience in managing park construction projects). The Construction Representative shall meet and communicate with the City, including the City’s Director of Infrastructure Operations and Services and the Director of Parks, on a regular basis.  Among other things, the Construction Representative shall inform the City Manager of all emergencies and the occurrence of any unforeseen circumstances relating to the construction contract.
	(iii) Should the performance of the designated Construction Representative be reasonably determined to be unsatisfactory to the City Manager as evidenced by written notice from the City Manager, UDR shall, if the Construction Representative has not cured the unsatisfactory performance as set forth in the notice within a reasonable period of time following written receipt of such request (but in any event not to exceed 30 days, but such time period may be extended if necessary in order to comply with any applicable federal, state, or local law or regulation), remove the current Construction Representative and appoint a replacement in accordance with the provisions of this subsection within a reasonable time period thereafter (but not to exceed 15 days).
	(c) The City acknowledges and agrees that UDR’s services as construction manager and supervisor and coordinator of the Public Infrastructure Improvements is a valuable service and that it is customary for a construction manager to receive a fee for such services.  The City agrees that, in connection with each construction contract, on a monthly or other basis to be agreed upon by the City and UDR, UDR shall be entitled to be paid by the City an amount equivalent to eight (8%) percent of the total construction costs for the Improvements which are the subject of the construction contract for UDR’s services as the construction manager (all such amounts to be paid solely from Funding No. 2); provided, however, that UDR shall be entitled to such payment if and only if the costs to design and construct (including the cost of any change orders as described in Section 6.B.3. of this Agreement) the applicable Improvement(s) do not exceed the amount to be paid for such Improvement(s) from Funding No. 2 as allocated and set forth in Exhibit “C-2” attached hereto.  If following the completion of a construction project for which UDR received a management fee, it is determined that UDR was not entitled to the management fee, UDR shall reimburse to the City the management fee to the extent funding was not available to pay the same as described in the previous sentence.
	(d) UDR shall review all invoices or payment draw requests received from the contactor and forward the same to the City for payment with such supporting documentation as the City may require.  All payments for work performed under the construction contract shall be paid by the City and made payable to the respective contractor or material supplier and shall be delivered to UDR for forwarding to the construction contractor or material supplier.  The City shall not make a payment under any such invoice or pay estimate unless UDR has provided to the City a certification regarding the invoice or pay estimate and UDR has reviewed and approved the same.  UDR’s certification shall be by affidavit sworn to by the appropriate official of UDR authorized to submit the same, and shall certify that the estimate of work completed for the relevant period is true and correct to the best of UDR’s information and belief, has been measured and verified in accordance with the construction contract documents, and that all construction contract preconditions to payment have been met.  If not previously provided to the City, copies of all material testing results (if applicable) shall be furnished with the certification.


	3. All change orders to a contract for the construction of Improvements shall be processed and approved by the City in accordance with the City’s procedure for the review and approval thereof.  It is anticipated that, in connection with the construction of Public Infrastructure Improvements, change orders may occur; to the extent a change order is necessary for the successful completion of a construction project as identified and described in the construction contract, and plans and specifications therefor, the cost for such change order shall be paid from funds (e.g., Funding No. 2) then available (if any) for the relevant Public Infrastructure Improvements in accordance with this Agreement.  In the event and to the extent such funds are not available, the Developer shall pay the change order in accordance with Section 7.B. of this Agreement.
	4. The construction contract shall require, among other things, that the contractor provide performance and payment bonds in a form reasonably acceptable to the City.  Bonds shall be issued by a surety company satisfactory to the City, licensed by the State of Texas to act as a Surety, and listed on the current U. S. Treasury Listing of Approved Sureties.  All bonds shall be made on a form complying with the requirements of the laws of the State of Texas.  The performance and payment bonds shall name the City and the Developer as joint obligees and beneficiaries.  A surety bond shall also be executed and provided to the City to include a two-year maintenance requirement for the Public Infrastructure Improvements.
	5. Except for the phase 4 Improvements and the extension of Bella Lane and Alpha Road (as shown on Exhibit “C-2”), all Public Infrastructure Improvements shall become the sole property of the City upon completion of the work and acceptance of the work by the City.  With the exception of all work regarding phase 4 of the Public Infrastructure Improvements and the extension of Bella Lane and Alpha Road (as shown on Exhibit “C-2”), upon final completion of the Improvements and acceptance thereof by the City in accordance with the construction contract for the Improvements, the City shall take the Public Infrastructure Improvements free from any liens or encumbrances thereon except for any private utility easements. 
	6. In accordance with the City’s Subdivision Ordinance, Ordinance No. 261, as amended, Developer and the Property Owners shall construct, place or locate all new or relocated electric utility lines and wires, terminals and other facilities and equipment underground.  Within the public streets and rights-of-way, to the extent that the Property Owners of real property located in Phases 5 through 9 of the Public Infrastructure Improvements may be liable or responsible for the difference between the cost of constructing such electrical utility facilities overhead and placing the same underground, such cost shall be eligible for reimbursement in accordance with Section 7 of this Agreement.

	C. Testing.  The City shall enter into a contract with a geotechnical engineering firm to provide soils testing services relating to the construction of Public Infrastructure Improvements.  Costs of such services shall be paid for through available funds from Funding No. 2 as allocated and set forth in Exhibit “C-2” attached hereto.
	D. Inspection; Administration; Final Payment.  The City shall have the right to use the City’s own professional engineering employees for inspection of any and all construction of Improvements, and if the City does so, there shall be no inspection fees or charges to the respective Property Owner.  Alternatively, the City may enter into a contract with an engineering firm (or other inspection firm as determined to be appropriate by the City) to provide inspection services relating to the construction of any Public Infrastructure Improvement(s).  Costs of such services, together with administrative costs incurred by the City in connection with the construction of Improvements (e.g., project management fees, attorneys fees, permit and filing fees (Dallas County, Texas Commission on Environmental Quality, Texas Commission of Licensing and Regulation, etc), bid advertisement costs, reprographics costs, and courier costs), shall be paid for through available funds from Funding No. 2 as allocated and set forth in Exhibit “C-2” attached hereto.  The City will seek to limit the expenditures for such “inspection services,” such administrative costs, and the “soils testing services” described in Section 6.C. above, to an amount not to exceed 8% of the actual construction cost (as may be adjusted by change order as described in Section 6.B.3.).  If such expenditures will exceed 8%, the City will notify UDR and allow UDR a reasonable opportunity to review the proposed expenditures and to comment on the same.  The City has and reserves the right, but does not have the obligation, to inspect, test, measure, verify and approve the construction work on the Improvements as the City deems necessary.  Final payment to the construction contractor shall not be made until the respective Improvement(s) described in the construction contract have been finally completed in accordance with such construction contract, plans and specifications and have been accepted by the City.
	E. Park Improvements.
	1. Previously constructed Public Infrastructure Improvements include a creek park and creek park open space (the “Creek Area Park” as described in the Initial Agreement), which is located within phase 1 as depicted on Exhibit “C-2” hereto, and was constructed in accordance with the conceptual plan prepared by Kevin W. Sloan, Kevin Sloan Studio, Dallas, Texas and a true and correct copy of which is on file in the office of the City’s Director of Development Services.  The parties acknowledge and agree that the Creek Area Park is a high-quality facility, that it was conveyed to the City prior to its construction, and the City is responsible for all costs and expenses associated with its maintenance and upkeep.
	2. In connection with all other parks and open space areas of the Property, which other parks and open space areas are identified on the attached Exhibit “D” (collectively, the “Other Parks)”, the City and Developer shall establish a committee to recommend to the City a design professional to plan and design the same.  The committee shall consist of three (3) City representatives and three (3) Developer representatives.  Each member of the committee shall be entitled to vote on the recommendation to the City Council.  Final selection of and execution of a contract with a design professional to design and prepare the plans and specifications for the Other Parks, and the selection of and execution of a contract with a contractor to construct the same, shall be by the City in accordance with the process set forth in Section 6.

	F. Landscape Maintenance.  The City shall maintain, at its sole cost and expense, all landscaping and streetscaping in the public right-of-way and dedicated easements (except to the extent such maintenance is required to be performed by the owner of the fee simple title) and all dedicated park and creek areas, according to the specifications and standards set forth in each approved Development Plan, and as provided in the Landscape Maintenance Schedule attached to this Agreement as Exhibit “E”.  The City agrees that it will not, for a period of fifteen (15) years, make any material change to or material re-design of the Creek Area Park without the prior written consent of the Property Owners or their respective successors and assigns. The terms of this subsection 6.F., shall survive the termination of this Agreement.

	Section 7.   Allocation of Funding No. 2; Payment and Participation by the Developer in Excess Costs; Reimbursement Obligation; Reallocation of Funds from Funding No. 2; Tax Valuation.
	A. Allocation by designed Fundings and Payment.  Funds from Funding No. 2 to be expended by the City for the design and construction of the Public Infrastructure Improvements (including UDR’s 8% construction management fee) shall be allocated by phases of the Public Infrastructure Improvements as described and identified in Exhibit “C-2”.  Notwithstanding any term or condition of this Agreement to the contrary, the City, acting by and through the City Manager, and UDR may by written agreement adjust such allocation between phases of the Public Infrastructure Improvements in an amount not to exceed $200,000.00 (e.g., phase 5 funding, shown at $4,780,852.00 in Exhibit “C-2,” may be reduced by no more than $200,000.00, and the reduced amount transferred to phase 6), but all such adjustments in the aggregate shall not exceed $750,000.00; any adjustment between phases of the Public Infrastructure Improvements in excess of $200,000.00 or in excess of the aggregate amount of $750,000.00 shall require the prior approval of the City Council of the Town of Addison.  The expenditure of funds by the City from Funding No. 2 shall be made by the City in accordance with the procedures set forth in Section 6 of this Agreement.
	B. Participation in Excess Costs by UDR and the Property Owners.  In the event that the costs incurred by the City for the design (e.g., engineering) and construction (including construction management costs, testing costs, inspection costs, and administrative costs as described in Section 6.C. and Section 6.D., respectively, and including costs set forth in any change orders) of the Improvement(s) included within a phase as set forth in Exhibit “C-2” (save and except for the phase 3 and phase 4 Public Infrastructure Improvements) shall exceed the projected total costs for such phase of the Public Infrastructure Improvement(s) as set forth in Exhibit “C-2”, the Developer, and the Property Owners of real property located in phases 5 through 9 of the Public Infrastructure Improvements according to each applicable Property Owner’s respective pro rata interest in the real property located in the said phases 5 through 9 (as further described below in this Section 7.B.), shall pay the City the difference between the costs incurred by the City and the projected total costs (“Excess Costs”).  It is the intent of this provision and this Agreement that the City expend and pay no more than the amounts shown in Exhibit “C-2” for each phase (subject to adjustment as provided in this Agreement) of the Public Infrastructure Improvements (with the City’s total funding or payment amount or obligation being $26,589,329.00 as shown in Exhibit “C-2”), and that the Developer (and the Property Owners of real property in the said phases 5 through 9 according to their respective pro rata interest therein) pay all amounts in excess thereof.  Payment of Excess Costs shall be made by the Developer (and the Property Owners as described) prior to the execution by the City of a contract (e.g., construction contract, design contract, inspection contract, etc.)  related to such Improvements; however, if payment of Excess Costs is not so made, they shall be paid by the Developer (and the Property Owners as described) within 30 days after the City has submitted to Developer and invoice for the same.
	$100,000 [Excess Costs] x 15% = $15,000
	C. Additional Public Improvements.  In addition to the City’s funding from Funding No. 2 for Improvements, if the City elects in its sole discretion to install and maintain any off-site right-of-way and other easement acquisition, future improvements, modifications, turn lanes, engineering or design costs, etc. related to Marsh Lane, Spring Valley Road, or intersections with said roadways, the City shall be solely responsible for, pay and cause to be installed and maintained any and all off-site right-of-way and other easement acquisition, future improvements, modifications, turn lanes, engineering or design costs, etc. related to Marsh Lane, Spring Valley Road, or intersections with said roadways.
	D. Limitations on Payments.  No payment for an Improvement in any Phase of the development of the Property shall be made by the City until a Development Plan for the applicable Phase has been approved and the dedication of the rights-of-way, easements, and any other land or interest therein required for such respective Improvement to serve such Phase has been dedicated to the City by plat or separate instrument(s).
	E. Possible Reimbursement Obligations of UDR and of the Property Owners of real property located in Phases 5 through 9 concerning Funding No. 2.
	1. The parties anticipate by June 1, 2028 the Project will have approximately 5,400 completed residential units with certificates of occupancy issued by the City; however, in the event by said date, the Project does not have at least 4,800 completed residential units with certificates of occupancy issued by the City, then and in such event UDR, and the Property Owners of real property located in phases 5 through 9 of the Public Infrastructure Improvements based on their proportionate ownership of land in the said phases 5 through 9, shall reimburse the City for that portion of Funding No. 2 actually expended by the City as of June 1, 2028.  The amount of the reimbursement to be paid to the City by UDR and by the Property Owners (as to the Property Owners, based on their proportionate ownership of real property located in the said phases 5 through 9) shall be an amount equal to the percentage of the residential units not constructed and for which certificates of occupancy have not been issued compared to the total number of residential units, multiplied by that amount of Funding No. 2 actually expended by the City, and then further multiplied by thirty percent (30%).  For illustration purposes, if the Property Owners construct and obtain certificates of occupancy for 3,600 units by June 1, 2028 and the City has as of that date actually expended the full amount of Funding No. 2, then UDR, and the Property Owners of real property located in the said phases 5 through 9 (based on their proportionate ownership of real property located in Phases 5 through 9), shall be obligated to reimburse the City $957,215.82 as follows:

	Section 8.   Default by the Developer.  In the event of a default by the Developer that is not cured within the time period set forth in subsection B. of this Section 8 below, the City shall (i) have the right to terminate this Agreement immediately by giving written notice of such termination to UDR, and (ii) have all remedies available at law, in equity, or otherwise to enforce this Agreement and seek damages.
	A. Events of Default.  For purposes of this Agreement, the following circumstances shall constitute default by the Developer:
	1. Failure to dedicate to the City land and facilities for all future Improvements located on the Property in accordance with Exhibit “C-2,” and Exhibit “D” and the Concept Plan or as required by the approved Development Plan.
	2. Failure to provide payment to the City for the Excess Costs of any Public Infrastructure Improvements as set forth in this Agreement.
	3. Failure to satisfy any condition set forth in the Zoning Ordinance, the Concept Plan, or any approved Development Plan.
	4. A violation or breach of any provision of this Agreement.

	B. Cure by UDR and the Property Owners.  UDR and the Property Owners shall have a period of not more than ninety (90) days from the time of UDR’s receipt of notice of default and termination is delivered by the City within which to cure any event of, default described in subsection A. of this Section.  If any such event of default remains uncured to the satisfaction of the City at the end of such ninety (90) day period, the City may immediately terminate this Agreement by giving written notice thereof to UDR.  Notwithstanding the proceeding to the contrary, the City Manager may approve reasonable extensions to cure periods or deadlines for performance of any work by UDR or its contractors.

	Section 9.   Default by the City.  In the event of a default by the City, the Property Owners and the Developer shall have all remedies available at law and in equity to enforce this Agreement and seek damages.
	Section 10.   Representations by the Property Owners and Developer.  The Property Owners and Developer hereby represent and warrant to the City that the respective Property Owners and Developer each have, without the joinder of any other person, or entity, the full right, power and authority to execute this Agreement and to carry out their respective obligations hereunder.
	Section 11.   UDR, Property Owners’ Indemnity.
	A. UDR and the Property Owners (together for purposes of this Section 11, “Developer”) covenant and agree to FULLY DEFEND, INDEMNIFY AND HOLD HARMLESS the Town of Addison, Texas and the elected and appointed officials, the officers, employees, representatives, and volunteers of the Town of Addison, Texas, individually or collectively, in both their official and private capacities (each an “Addison Person” and collectively the “Addison Persons”), from and against any and all costs, claims, liens, harm, damages, losses, judgments, expenses, fees, fines, penalties, proceedings, actions, demands, causes of action, liability, and suits, of any kind and nature whatsoever made upon any Addison Person, whether directly or indirectly, (the “Claims”), that arise out of, result from, or relate to: (1) the design and construction of the Public Infrastructure Improvements, (2) representations or warranties by Developer under this Agreement, and/or (3) any other act or omission under or in performance of this Agreement by Developer, or any owner, officer, director, manager, employee, agent, representative, consultant, contractor, subcontractor, licensee, or concessionaire of Developer, or any other person or entity for whom Developer is legally responsible, and their respective owners, officers, managers, employees, directors, agents, and representatives.  SUCH DEFENSE, INDEMNITY AND HOLD HARMLESS SHALL AND DOES INCLUDE CLAIMS ALLEGED OR FOUND TO HAVE BEEN CAUSED, IN WHOLE OR IN PART, BY THE NEGLIGENCE OF ANY ADDISON PERSON OR BY CONDUCT OF AN ADDISON PERSON THAT GIVES RISE TO STRICT LIABILITY, BUT DOES NOT INCLUDE CLAIMS FOUND TO BE CAUSED BY THE GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF AN ADDISON PERSON.  However, Developer’s liability under this clause shall be reduced by that portion of the total amount of the Claims (excluding defense fees and costs) equal to the Addison Person or Persons’ proportionate share of the negligence, or conduct that would give rise to strict liability of any kind, that caused the loss.  Likewise, Developer’s liability for Addison Person’s defense costs and attorneys’ fees shall be reduced by that portion of the defense costs and attorneys’ fees equal to Addison Person or Persons’ proportionate share of the negligence, or conduct that would give rise to strict liability of any kind, that caused the loss.

	Section 12.   Term.  The term of this Agreement shall begin on the Effective Date and, unless otherwise terminated in accordance with the provisions of this Agreement, shall end on the date on which the obligations of the parties under this Agreement shall have been completed, but in any event not earlier than the completion and fulfillment of the possible reimbursement obligations set forth in Section 7.E., above.
	Section 13.   Force Majeure.  It is expressly understood and agreed by the parties to this Agreement that if the completion of the construction of any private improvements or any Public Infrastructure Improvements is delayed by reason of war; civil commotion; acts of God; inclement weather; governmental restrictions, regulations, or interferences directly related to the construction of the private improvements or the Public Infrastructure Improvements and not related or connected to the financing or funding of the development of the private improvements on the Property or any other financial aspect of such private development; delays caused by the franchise utilities serving the Property; fire or other casualty; court injunction; condemnation proceedings; or any like or similar circumstances which are reasonably beyond the control of the party obligated or permitted under the terms of this Agreement to do or perform the same, the party so obligated or permitted shall be excused from doing or performing the same during such period of delay, so that the time period applicable to such performance shall be extended for a period of time equal to the period such party was delayed.
	Section 14.   Texas Law to Apply; Venue.  The validity of this Agreement and of any of its terms or provisions, as well as the rights and duties of the parties hereto, shall be governed by the laws of the State of Texas, without reference to its conflict of law provisions.  Venue for any action or matter under this Agreement lies in Dallas County, Texas.  This Agreement and all of its terms and conditions are subject to applicable federal, state, and local laws, ordinances, rules, regulations, and codes, including, without limitation, the Zoning Ordinance and the City Charter of the Town of Addison, Texas.
	Section 15.   No Joint Venture.  It is acknowledged and agreed by the parties that the terms of this Agreement are not intended to and shall not be deemed to create a partnership, joint venture, or joint enterprise among the parties.
	Section 16.   Entire Agreement.  This Agreement represents the entire and integrated agreement between the City, the Property Owners and UDR and, except as set forth in the next sentence, supersedes the Initial Agreement, all prior negotiations, representations and/or other agreements, either written or oral.  This Agreement is not intended to and does not release or waive any claims either party may have against any other party arising out or related to the Initial Agreement, and solely as to such claims (if any) the Initial Agreement is not superseded and remains in effect; provided, however, that for any indemnity claims of the City arising out of or related to the Initial Agreement, the parties agree that the indemnity provision included in Section 11 of this Agreement shall apply to such claims in lieu of the indemnity provision included in the Initial Agreement (i.e., the indemnity provision included in Section 11 of this Agreement shall be treated as if it had been included in the Initial Agreement).  This Agreement may be amended only by written instrument signed by the City, the Property Owners, and UDR.
	Section 17.   Severability.  If any clause, paragraph, section or portion of this Agreement shall be found to be illegal, unlawful, unconstitutional or void for any reason, the balance of the Agreement shall remain in full force and effect and the parties shall be deemed to have contracted as if said clause, section, paragraph or portion had not been in the Agreement initially.
	Section 18.   Notices.  Where the terms of this Agreement require that notice in writing be provided or given, such notice shall be in writing, addressed as provided hereinafter to the party to whom the notice or request is given, and shall be either (i) delivered personally, (ii) sent by United States certified mail, postage prepaid, return receipt requested, or (iii) placed in the custody of Federal Express Corporation or other nationally recognized carrier to be delivered overnight.  Notice shall be deemed delivered and given (x) when received if delivered personally (y) three (3) days following the deposit of the notice in the United States mail, postage prepaid, and sent by certified mail, return receipt requester and properly addressed as set forth below, and (z) twenty-four (24) hours after deposit if sent by Federal Express or other nationally recognized carrier Address for purpose of this Section are as follows:
	Section 19.   Incorporation of Recitals.  The recitals set forth herein are intended, and are hereby deemed, to be a part of this Agreement.  As stated in the recitals, the parties hereto intend for this Agreement to: (i) evidence of their rescission of the Initial Agreement; and (ii) restate their understandings, obligations and responsibilities as specifically stated herein.
	Section 20.   Required Written Consent for Recording.  This Agreement shall not be recorded except with the express written consent of the City, the Property Owners and UDR.
	Section 21.   Miscellaneous Drafting Provisions.  This Agreement shall be deemed drafted equally by all parties hereto.  The language of all parts of this Agreement shall be construed as a whole according to its fair meaning, and any presumption or principle that the language herein is to be construed against any party shall not apply.  Headings in this Agreement are for the convenience of the parties and are not intended to be used in construing this document.  All exhibits, schedules and addenda attached to this Agreement are incorporated herein by reference and for all purposes.  For purposes of this Agreement, “includes” and “including” are terms of enlargement and not of limitation or exclusive enumeration, and use of the terms does not create a presumption that components not expressed are excluded.
	Section 22.   Rights, Remedies Cumulative; Non-Waiver; Survival of Rights.  The rights and remedies provided by this Agreement are cumulative and the use of any one right or remedy by either party shall not preclude or waive its right to use any or all other remedies.  Said rights and remedies are given in addition to any other rights the parties may have by law, statute, ordinance, or otherwise.  The failure by either party to exercise any right, power, or option given to it by this Agreement, or to insist upon strict compliance with the terms of this Agreement, shall not constitute a waiver of the terms and conditions of this Agreement with respect to any other or subsequent breach thereof, nor a waiver by such party of its rights at any time thereafter to require exact and strict compliance with all the terms hereof.  Any rights and remedies either party may have with respect to the other arising out of this Agreement shall survive the cancellation, expiration or termination of this Agreement, except as otherwise expressly set forth herein.
	Section 23.   Counterparts.  This Agreement may be executed in counterparts.  Each of the counterparts shall be deemed an original instrument, but all of the counterparts shall constitute one and the same instrument.
	Section 24.   Authority to Execute.  The individuals executing this Agreement on behalf of the respective parties below represent to each other that all appropriate and necessary action has been taken to authorize the individual who is executing this Agreement to do so for and on behalf of the Party for which his or her signature appears, that there are no other parties or entities required to execute this Agreement for such party for whom the individual is signing this Agreement and that each individual affixing his or her signature hereto is authorized to do so, and such authorization is valid and effective on the Effective Date.
	Section 25.   No Third Party Beneficiaries.  Except as stated herein to the contrary, this Agreement is solely for the benefit of the parties hereto and is not intended to create or grant any rights, contractual or otherwise, to any third person or entity.
	Section 26.   Estoppels by City.  Periodically Developer, the Property Owners, a lender, prospective assignee or purchaser may request a certificate from the City confirming that to the best of City’s knowledge, the Developer and/or the Property Owners have not breached, nor is there an event which with the passage of time would constitute an event of default under this Agreement.  The City agrees to cooperate and otherwise assist Developer and the Property Owners and to execute, in form and content acceptable to the City, a simple certification on a periodic basis as described in this Section.
	Section 27.   Time.  Time is of the essence in the performance by the parties of their respective obligations under this Agreement.
	Section 28.   Incorporation of Recitals, Exhibits.  The recitals to this Agreement set forth above are a part of this Agreement.  Exhibits “A” through “F” attached hereto are hereby incorporated in this Agreement in full by this reference and are deemed to be a part of this Agreement as fully as if set forth in the body hereof.
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