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AGENDA
REGULAR MEETING OF THE CITY COUNCIL
DECEMBER 9, 2003
7:30 P.M.
COUNCIL CHAMBERS

5300 BELT LINE ROAD

REGULAR SESSION

[tem #R1 — Consideration of Old Business

ltem #R2 — Consent Agenda
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CONSENT AGENDA

#2a — Approval of the Minutes for the November 25, 2003 Council Meeting.
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Item #R3 — PUBLIC HEARING and consideration of an Ordinance approving a
Special Use Permit for a restaurant and a Special Use Permit for the sale
of alcoholic beverages for on-premises consumption only, located at 4939
Belt Line Road, on application from Potbelly Sandwich Works,
represented by Ms. Kitty Carlson.
Attachments:
1. Docket Map
2. Staff Report
3. Plans
The Planning and Zoning Commission Findings:
The Addison Planning and Zoning Commission will meet on Tuesday,
December 9, 2003 at 7:00 p.m. at which time this case will be presented,;
afterward, the Commissioner’s finding will be presented to Council.
Administrative Recommendation:
Administration recommends approval.

Item #R4 — Consideration of an Ordinance approving a meritorious exception to
Chapter 62, Signs, Section 62-246, Temporary Banner Signs; Section 62-
1, Definitions, for Pizza Hut, located at 14841 Dallas Parkway, on
application from Dave Fleming.
Attachments:
1. Staff Report
2. Memorandum from Lynn Chandler
3. Application
4. Plans
Administrative Recommendation:
Administration recommends denial.

Item #R5 — Consideration of a Resolution approving a Change Order in an amount not

to exceed $193,550.00 to a previously approved contract with Abstract
Construction Company for changes to Addison Circle Park.
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Attachments:

1. Council Agenda Item Overview
2. Memorandum from Jim Duffy
3. Exhibits

Administrative Recommendation:

Administration recommends approval.

Item #R6 — Consideration of a Resolution authorizing the City Manager to enter into a
contract with Sprint Spectrum L.P., for installation of a WLAN Equipment,
including WiFi services, at the Conference Centre, subject to final review
and approval of the City Attorney’s office.

Attachments:

1. Council Agenda Item Overview
2. Contract

Administrative Recommendation:

Administration recommends approval.

Item #R7 — Consideration of a Resolution authorizing the City Manager to enter into a
contract in an amount not to exceed $36,000.00 with AriaMedia, Inc. for
professional services.

Attachments:

1. Council Agenda Item Overview
2. Contract

Administrative Recommendation:

Administration recommends approval.

ltem #R8 — Consideration of a Resolution awarding a bid in the amount of $44,945.00,
and authorizing the City Manager to enter into a contract with Johnson
Industries for the purchase and installation of two (2) vehicle/equipment
lifts for fleet services.

City Council Agenda 12-09-03



Attachments:

1. Council Agenda Item Overview
2. Bid Sheet

Administrative Recommendation:

Administration recommends approval.

Item #R9 — Consideration of a Resolution authorizing the City Manager to enter into
an agreement in an amount not to exceed $59,000.00 with RTKL for
professional planning services to develop a strategic approach for the re-
invigoration of Belt Line Road.

Attachments:

1. Council Agenda Item Overview
2. Contract

Administrative Recommendation:

Administration recommends approval.

Item #R10 — Consideration of a Resolution authorizing the City Manager to enter into a
contract for services for $230,000.00 plus up to $150,000.00 matching
funds with WaterTower Theatre for the fiscal year 2003-2004 subject to
final review and approval of the City Attorney'’s office.

Attachments:

1. Council Agenda Item Overview
2. Funding Request

3. Resolution

4. Contract

Administrative Recommendation:

Administration recommends approval.

Item #R11 — Consideration of a Resolution authorizing the City Manager to enter into
an “Agreement for the Use of the Addison Theatre Centre” between the
Town and the WaterTower Theatre from October 1, 2003 through
September 30, 2004, subject to final review and approval of the City
Attorney’s office.
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Attachments:

1. Council Agenda Item Overview
2. Agreement

3. Exhibits

4. Resolution

Administrative Recommendation:

Administration recommends approval.

Item #R12 — Consideration of a Resolution authorizing the City Manager to enter into a
professional services agreement in an amount not to exceed $31,000.00
with PBS&J to perform a Vulnerability Assessment of the Town’s water
system and to provide assessment of the Town’s Emergency Response
Plan.

Attachments:

1. Council Agenda Item Overview
2. Agreement

Administrative Recommendation:

Administration recommends approval.

Item #R13 — Consideration of a Resolution authorizing the City Manager to enter into a
contract in the amount of $2,536,979.50 with Site Concrete Inc. for the
construction of the Spectrum Drive North/South Extension Project.
Attachments:

1. Council Agenda Item Overview
2. Bid Sheet

Administrative Recommendation:

Administration recommends approval.

Item #R14 — Consideration of a Resolution authorizing the City Manager to enter into a
Supplemental Agreement in the amount of $87,291.00 with HNTB for
landscape architecture design and surveying services relating to the
Arapaho Phase Il multi-use trail pocket parks.
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Attachments:

1. Council Agenda Item Overview
2. Agreement

3. Map

Administrative Recommendation:

Administration recommends approval.

Item #R15 — Presentation of the Finance Department Quarterly Report for the Quarter
and Year ending September 30, 2003.

Item #R16 — Consideration of an Ordinance providing for the holding of a public hearing
on a zoning matter by the City Council jointly with a public hearing
required to be held by the Town Planning and Zoning Commission on
December 11, 2003.

Attachments:

1. Memorandum from John Hill
2. Ordinance

Administrative Recommendation:

Administration recommends approval.

EXECUTIVE SESSION

Item #ES1 - Closed (executive) session of the City Council, pursuant to Section
551.071 of the Texas Government Code to consult with its attorney to
seek advice regarding certain pending litigation, to wit: Transcontinental
Realty Investors, Inc., et al. v. The Town of Addison, Texas, et al., Civil
Action No. 3:03-CV-2132L, US District Court, Northern District of Texas,
Dallas Division.

ltem #ES2 - Closed (executive) session of the City Council, pursuant to Section
551.071 of the Texas Government Code to consult with its attorney to
seek advice regarding certain pending litigation, to wit: La Taste
Enterprises, E. Allan Stockton and Mary Lois Buce vs. The Town of
Addison, Texas, et al., Cause No. DV98-02259-F, 116" District Court,
Dallas County, Texas.
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Adjourn Meeting

Posted 5:00 p.m.
December 4, 2003
Carmen Moran
City Secretary

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.
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#2a

OFFICIAL ACTIONS OF THE ADDISON CITY COUNCIL

November 25, 2003
7:30 p.m. - Council Chambers
5300 Belt Line Road

Present: Mayor Wheeler, Councilmembers Chow, Hirsch, Mallory, Niemann, Silver,
Turner
Absent: None

ltem #R1 — Consideration of Old Business

The following employees were introduced to the Council: Billy Clay (Police) and Jarred
Schreker (Fire).

Ron Whitehead, City Manager, announced a joint meeting with the City Council and the
Planning and Zoning Commission on Thursday, December 11, 2003; the Holiday Open
House on Sunday, December 7, 2003 and the Service Appreciation Reception on
Friday, December 12, 2003.

Item #R2 — Consent Agenda
Item #2a was considered separately.

Item #2b — Consideration of a Resolution authorizing the City Manager to enter into a
contract for services for $40,000.00 with Communities in Schools Dallas, Inc. for fiscal
year 2003-2004, subject to a final review and approval of the City Attorney. (Approved)
(RO3-110)

Item #2c — Consideration of a Resolution authorizing the City Manager to enter into a
contract for services for $5,000.00 with The Family Place, Inc. for fiscal year 2003-2004,
subject to a final review and approval of the City Attorney. (Approved) (R03-111)

Item #2d — Consideration of a Resolution authorizing the City Manager to enter into a
contract for services for $15,000,00 with Metrocrest Social Service Center for fiscal year
2003-2004, subject to final review and approval of the City Attorney. (Approved)
(R03-112)

Item #2e — Consideration of a Resolution authorizing the City Manager to enter into a
contract for services for $6,600.00 with the Dance Council for fiscal year 2003-2004,
subject to a final review and approval of the City Attorney. (Approved) (R03-113)

Item #2f — Consideration of a Resolution authorizing the City Manager to enter into a
contract for services for $5,000.00 with the Repertory Company Theatre for fiscal year
2003-2004, subject to a final review and approval of the City Attorney. (Approved)
(RO3-114)
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Item #2g — Consideration of a Resolution authorizing the City Manager to enter into a
contract for services for $15,000.00 with Senior Adult Services for fiscal year 2003-
2004, subject to a final review and approval of the City Attorney. (Approved) (R03-115)

Item #2h — Consideration of a Resolution authorizing the City Manager to enter into a
contract for services for $5,000.00 with Honoring Other Peoples Everywhere (H.O.P.E.)
for fiscal year 2003-2004, subject to a final review and approval of the City Attorney.
(Approved) (R03-116)

Item #2i — Consideration of a Resolution authorizing the City Manager to enter into a
contract for services in the amount of $8,500.00 with Brookhaven College Center for the
Arts for fiscal year 2003-2004, subject to the final review and approval of the City
Attorney. (Approved) (R03-117)

Item #2] — Consideration of a Resolution authorizing the City Manager to enter into a
contract for services in the amount of $2,500.00 with DFW International for fiscal year
2003-2004, subiject to final review and approval of the City Attorney. (Approved)
(R0O3-118)

Councilmember Silver moved to duly approve the above items. Councilmember Turner
seconded. The motion carried.

Voting Aye: Wheeler, Chow, Hirsch, Mallory, Niemann, Silver, Turner
Voting Nay: None
Absent: None

Item #2a — Approval of the Minutes for the November 11, 2003 Council meeting.

Councilmember Mallory made a correction to the Minutes of the November 11, 2003
Council meeting to indicate a correction to Item #R7 to indicate a motion made by
Councilmember Silver.

Councilmember Mallory moved to duly approve the Minutes of the November 11, 2003
Council meeting, subject to corrections to Item #R7. Councilmember Turner seconded.
The motion carried.

Voting Aye: Wheeler, Chow, Hirsch, Mallory, Niemann, Silver, Turner
Voting Nay: None
Absent: None

Item #R3 — Consideration of approval of a final plat for one lot of .924 acres, located
at 4300 Beltway Drive, on application from Advantage-Compass Addition, Richard and
Pam Dauvis, represented by Mr. David B. Reaves of Grant Engineering.

Councilmember Mallory moved to duly approve a final plat for one lot of .924 acres,
located at 4300 Beltway Drive, on application from Advantage-Compass Addition,
subject to the following conditions:
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1. Individual legal descriptions should be provided for Lot 2, Beltway Office
Park in Addison, and Lot 1, Block A, Beltwood Business Park in Farmers
Branch, on page 1 of 2.

2. South line of Lot 2, within the Town of Addison should be clearly marked
with bearing and distance on page 2 of 2 on the plat.

3. Page 2 of 2 should be changed to page 1 of 2 (this has been corrected).

4, The northeast corner of Lot 1, Block A shows a “square” that is not
marked or described. This must be addressed or removed.

5. Legal description on current page 1 of 2 is not necessary with the plat on
current page 2 of 2.

6. Site/Civil drawings must be prepared and approved by the Town in
advance of any construction improvements on-site and off-site. Any
revisions to the existing water, sewer, drainage and paving infrastructure
may require new utility or access easements.

7. Joint approval of all Site/Civil drawings by Farmers Branch is required.
Councilmember Turner seconded. The motion carried.

Voting Aye: Wheeler, Chow, Hirsch, Mallory, Niemann, Silver, Turner
Voting Nay: None
Absent: None

Item #R4 — Consideration of a Resolution approving and authorizing the City Manager
to enter into an agreement entitled Third Amendment to Master Facilities Agreement
regarding the design, construction and funding of certain public improvements, including
the expenditure of public funds, on certain property improvements, including the
expenditure of public funds, on certain property located within that area of the Town
known as Addison Circle.

Councilmember Mallory moved to duly pass Resolution No. R03-119 approving and
authorizing the City Manager to enter into an agreement entitled Third Amendment to
Master Facilities Agreement regarding the design, construction and funding of certain
public improvements, including the expenditure of public funds, on certain property
improvements, including the expenditure of public funds, on certain property located
within that area of the Town known as Addison Circle, subject to the approval of the City
Attorney. Councilmember Niemann seconded. The motion carried.

Voting Aye: Wheeler, Chow, Hirsch, Mallory, Niemann, Silver, Turner
Voting Nay: None
Absent: None

Councilmember Niemann recused himself and left Council chambers.
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Item #R5 — Consideration of adoption of an Ordinance of the Town of Addison, Texas
granting to TXU Gas Distribution, a division of TXU Gas Company, a Texas corporation,
its successors and assigns, as permitted herein, a franchise to construct, maintain, and
operate pipelines and equipment in the Town of Addison, Dallas County, Texas for the
transporting, delivery, sale, and distribution of natural gas in, out of, and through said
city for all purposes; providing for the payment of a fee or charge for the use of the
public rights-of-ways; providing that such fee shall be in lieu of other fees and charges,
excepting ad valorem taxes; repealing all previous gas franchise ordinances; provided
other terms and conditions in connection with the provision of natural gas; providing a
severability clause; providing an effective date.

Councilmember Mallory moved to duly pass Ordinance No. 003-041 granting to TXU
Gas Distribution, a division of TXU Gas Company, a Texas corporation, its successors
and assigns, as permitted herein, a franchise to construct, maintain, and operate
pipelines and equipment in the Town of Addison, Dallas County, Texas for the
transporting, delivery, sale, and distribution of natural gas in, out of, and through said
city for all purposes; providing for the payment of a fee or charge for the use of the
public rights-of-ways; providing that such fee shall be in lieu of other fees and charges,
excepting ad valorem taxes; repealing all previous gas franchise ordinances; provided
other terms and conditions in connection with the provision of natural gas; providing a
severability clause; providing an effective date. Councilmember Turner seconded. The
motion carried.

Voting Aye: Wheeler, Chow, Hirsch, Mallory, Silver, Turner
Voting Nay: None

Absent: None

Abstaining: Niemann

Councilmember Niemann returned to the Council chambers.

Item #R6 — Consideration of a Resolution authorizing the City Manager to enter into
contracts in the amount of $1,753.567.68 with Blue Cross/Blue Shield and Delta Dental
for employee medical and dental insurance for the year 2004.

Councilmember Chow moved to duly pass Resolution No. R03-120 authorizing the City
Manager to enter into contracts in the amount of $1,753.567.68 with Blue Cross/Blue
Shield and Delta Dental for employee medical and dental insurance for the year 2004.
Councilmember Mallory seconded. The motion carried.

Voting Aye: Wheeler, Chow, Hirsch, Mallory, Niemann, Silver, Turner
Voting Nay: None
Absent: None

Item #R7 — Consideration of a Resolution authorizing the City Manager to enter into
contracts in the amount of $117,838.60 with Hartford Life Insurance Company and
UnumProvident for life, accidental death and dismemberment insurance and long term
disability insurance for the year 2004.
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Councilmember Mallory moved to duly pass Resolution No. R03-121 authorizing the
City Manager to enter into contracts in the amount of $117,838.60 with Hartford Life
Insurance Company and UnumProvident for life, accidental death and dismemberment
insurance and long term disability insurance for the year 2004. Councilmember
Niemann seconded. The motion carried.

Voting Aye: Wheeler, Chow, Hirsch, Mallory, Niemann, Silver, Turner
Voting Nay: None
Absent: None

Item #R8 — Consideration of a Resolution approving an amendment to Professional
Services Agreement in an amount not to exceed $49,470.00 with URS Corporation for
the design of the Arapaho Road Bridge at Midway Road.

Councilmember Mallory moved to duly pass Resolution No. R03-122 approving an
amendment to Professional Services Agreement in an amount not to exceed
$49,470.00 with URS Corporation for the design of the Arapaho Road Bridge at Midway
Road. Councilmember Chow seconded. The motion carried.

Voting Aye: Wheeler, Chow, Hirsch, Mallory, Niemann, Silver, Turner
Voting Nay: None
Absent: None

Item #R9 — Consideration of a Resolution authorizing the City Manager to award
incentive compensation to Washington Staubach Addison Airport Venture for fiscal year
2002-2003.

Councilmember Turner moved to duly pass Resolution No. R03-123 authorizing the City
Manager to award incentive compensation in the amount of $176,612.00 to Washington
Staubach Addison Airport Venture for fiscal year 2002-2003. Councilmember Mallory
seconded. The motion carried.

Voting Aye: Wheeler, Chow, Hirsch, Mallory, Niemann, Silver, Turner
Voting Nay: None
Absent: None

There being no further business before the Council, the meeting was adjourned.

Mayor
Attest:

City Secretary
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1441-SUP

Case 1441-Sup/Potbelly Sandwich Works. Requesting approval of a Special
Use Permit for a restaurant and a Special Use Permit for the sale of alcoholic
beverages for on-premises consumption only, located at 4939 Belt Line Road, on
application from Potbe[ly Sandw:ch Works, represented by Ms. Kitty Carlson.
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November 14, 2003
STAFF REPORT

RE: Case 1441-SUP/Potbelly Sandwich
Works

LOCATION: _ 4941 Belt Line Road

REQUEST: Approvai of a Special Use Permit for a

restaurant, and a Special

Use Permit for the sale of alcoholic
beverages for on-premises
consumption only

APPLICANT: Potbelly Sandwich Works, represented
by Ms. Kitty Carlson

DISCUSSION:

Background. This building is zoned LR (Local Retail) and was formerly occupied by
The Container Store. At this point, Beltway Commercial Real Estate wants to redevelop
the former Container Store building. Beltway has not been able to find a tenant to take
the whole building, so it is planning to demolish the northern third of the building and
then subdivide it into more typical “shallow bay” retail spaces.

Beltway recently replatted the lots to add more parking into the Container Store lot so
that it would have the parking capacity for some restaurant space. Potbelly Sandwich
Works, a restaurant, is the first tenant for the newly remodeled building.

Potbelly Sandwich Shops is a new concept to this area. There is a store currently under
construction at Knox and Central Expressway, which should be open in the spring. The
company is out of Chicago and has stores in the Midwest and some in eastern states.

Proposed Plan. The plans indicate a sandwich shop of 2,471 square feet. The
restaurant will operate as a “deli-style” sandwich shop with pick up service for food
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ordered at a counter (similar to Jason’s Deli). The applicant does not plan to have a
patio area. Although the restaurant will serve beer and wine, there is not a separate bar
area.

Facades. The applicant will be making some modifications to the fagade of the building.
Potbelly will be adding a cornice to the top of the space, brick columns with banks of
divided light windows, and awnings above the windows.

Parking. This building will qualify as a mixed-use center; however, it is under 30,000
square feet total, so all restaurant uses in this new center must park at a ratio of one
space per 70 square feet. The restaurant will require 25 spaces. As noted above, the
site has been replatted to provide additional parking. There is sufficient parking for this
use. As the site plan indicates, the parking immediately east of the building belongs to
Champp’s Restaurant, and not to Potbelly. However, there is sufficient parking on site
for this use.

Landscaping. The staff has examined the site, and it recommends that all dead or
missing landscaping be replaced according to the plan approved for the Container
Store. A freeze and rain sensor will need to be added to the irrigation controller if it has
not already been installed.

Signs. The applicant has shown signs on the facades. However, it should be aware
that all signs must be permitted under the requirements of the Addison Sign ordinance,
and cannot be approved through this process. In addition, Addison has a policy against
the use of the term “bar”, “tavern”, or any equivalent terms in exterior signs.

Dumpsters. There is a dumpster on the site; however, the property owner might need
to re-size the dumpster to provide for multiple tenants. Both the owner and the
applicant should be aware that all dumpsters, including those for recycling, must be
screened.

Food Service Code. The applicant should be aware that the restaurant must comply
with all the requirements of the Food Service Code, including the installation of a grease
trap.

RECOMMENDATION:

The staff recommends approval of this request for a Special Use Permit for a
restaurant, and a Special Use Permit for the sale of alcoholic beverages for on-
premises consumption only, subject to the following conditions:
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-All dead and missing landscaping on the site shall be replaced according to the
plan approved for the Container Store. A freeze and rain sensor shall be added
to the irrigation controller, if it has not already been installed. The Parks
Department will do a final landscape and irrigation inspection before the
Certificate of Occupancy is released.

“The term “bar”, “tavern”, or any equivalent terms, or graphic depictions
associated with alcoholic beverages shall not be used in exterior signs.

Respectiully submitted,

Carmen Moran
Director of Development Services



Memorandum

DATE: November 12, 2003
TO: Carmen Moran, Director of Development
FROM: Slade Strickland, Director of Parks & Recreation

SUBJECT: Case 1441 — Sup/Potbelly Sandwich Works

We recommend that all dead or missing landscaping be replaced according to the plan approved
for the Container Store. A freeze and rain sensor will need to be added to the irrigation
controller if they are not already installed. The parks department will do a final landscape and
irrigation inspection before the Certificate of Occupancy is released.
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ADDISON 20 VEARS o e
. BUILDING INSPECTION DEPARTMENT 16801 Westgrove
""" wone ®(972) 450-2880 FAX (972) 450-2837 Post Office Box 9010 Addison, Texas 75001-9010

To: Carmen Moran, Director Development Services
From: Ljé;%ﬂ hafidler, Building Official

Date: December 1, 2003

Subject: Exception to the Sign Ordinance

Pizza Hut has made requests for exceptions to the sign ordinance as follows:

(1) Sep. 1995. Pizza Hut was granted an exception for two 80" letters in the sign on the
east fagade and an exception for two 40- foot flagpoles along Dallas Parkway. The
ordinance only allowed one letter to be up to 75” in height and flagpoles a maximum of
30 feet in height. They also requested a temporary banner 252 Sq. Ft. in area and three
corporate flags but were denied. The ordinance only allowed a banner 50 Sq. Ft. in area
and only allowed national or state flags.

(2) Aug. 1999. Pizza Hut was granted an exception for a sign on the east facade with a
logo 907 in height and a letter 65” in height. The ordinance only allowed a logo 757 in
height and a letter 48” in height. They were also granted an exception for a sign on the
north fagade with a logo 78” in height. The ordinance only allowed a logo 75 in height.
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BUILDING INSPECTICN DEPARTMENT 16801 Westerove Dr Addison Texas 75001 972/450-2881 fax: 972/450-2837

Application for Meritorious Exception to the Town of Addison
Sign Ordinance

Application Date: ///2(0 /@ 3

Applicant: \D@.Me__, F/@wr "“"7 /ﬁ%@a /%7&

Filing Fee: $200.00

Address: __/ (f gl bq_ ( / G5 };9 WF 7 Suite#:
t:[(cus (7’56/ S)W Phone#: ?792‘% §K“6 ?/L/
City State Zip '
Fax#:
Status of Applicant: Owner Tenant Agent

Location where exception is requested:
P/C:Z@S & e Q%L_C, L\Q_D

Reasons for Meritorious Exception:
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YOU MUST SUBMIT THE FOLLOWING:

12 COPIES OF THE PROPOSED SIGN SHOWING:

1. LotLines 5. Proposed Signs

2. Names of Adjacent Streets 6. Sketch of Sign with Scale and
3. Location of Existing Buildings Dimensions Indicated

4. Existing Signs (8.5 x 11 PLEASE)
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Council Agenda Item: ﬁg 5

SUMMARY: :

Staff is requesting approval of a Resolution approving a change order in an amount not to
exceed $193,550 to a previously approved contract with Abstract Construction Company
for changes to Addison Circle Park.

FINANCIAL IMPACT:

Budgeted Amount: $6,000,000
Original contract: $5,088,755
Previous/Pending change orders: $627,974
New contract amount: $5,716,729
Proposed change order: $193,550
Contract amount with change: $5,910,279
Funds remaining in budget: $89,721
BACKGROUND:

During our planning sessions for Addison Circle Park we discussed the possibility that
we might have to come back and do some “fine tuning” on some of the elements in the
Park. After holding Oktoberfest on the site, we have realized that some parts of the Park
don’t work as well as we would like.

Our Plaza Fountain Pool (Item #1 in Jim Duffy’s letter, $63,490) did not come out as we
envisioned. We had a problem with water running down the hill and draining into it.
While we think we have resolved most of the drainage problems around the pool, we find
that the slopes down into it are too steep and the sandblasted concrete doesn’t look as
good as we had hoped. Dave Clough and Alan Ward at Sasaki Associates were also not
pleased with the way it turned out, and they have not charged us for any of the work to
redesign it. However, we will still have to pay the construction costs.

The Garden Areas west of the Pavilion (Item #2, $5,918) did not work as well as we
would like for events. We would like to increase the useable area inside the gardens, and
we are proposing moving the Crape Myrtles to the edges of the gardens and installing turf
in the middle of the squares. This would make it easier to set up a tent in the gardens and
would allow us to have more set-up space for events, while still preserving the smaller
garden ambiance.

The slope between the northeast corner of the Pavilion patio and the sidewalk looked
good in plan view, but once constructed, we found it was uncomfortably steep. We had a
wooden railing built in time for Oktoberfest that is still in place. We have designed a
retaining wall (Item #3, $25,341) to level out the slope. However, we also felt that a



black metal railing (Item #4, $5,150), built like the rails on each side of the handicapped
ramp, would accomplish the same purpose, and might even work better than a retaining
wall. We like the separation that a railing provides from the activity on the sidewalk.
The railing would be $20,191 cheaper than the retaining wall, but we wanted the Council
to see all the options that are available.

We got complaints about our main stage at Oktoberfest. Many of our guests did not like
the stage so far from the dancefloor, and we felt we would get the same complaints at
Taste Addison, so we decided to make the change now. The new plan for the stage (Item
#5, $18,822) adds a second retaining wall ten feet from the edge of the stage. We would
then have a flat area ten feet from the edge of the stage that we could put a dance floor
on. We feel the stage will also work better for our entertainers at Taste Addison and
other events.

We also got complaints about our ticket kiosks (Item #6, $19,177) from both our workers
and customers. Both groups felt the window on the front was too high and did not allow
the workers to see out or the customers to see in. We also got complaints about it being
hard to hear through the vents we had in the glass. We are proposing putting a bigger
window in the front of the kiosk and installing a double-hung window on the sides of the
kiosks. In addition, we thought the color was not festive enough. We wanted to go with
a neutral color so it would not compete with the other colors in the park, but when the
kiosks arrived, they looked too military. We have not selected another color, but are
considering red or black.

We have also found that people are using the park in ways we didn’t expect. Skateboard
riders and rollerbladers are “grinding” our handrails. “Grinding” a rail means that the
skateboarder or skater jumps up on top of the rail and slides down it on his board or
skates. They have scraped paint off of several our rails, and we are concerned about the
stability of the rails as they are subjected to the constant weight of skaters jumping on
them at an angle. The skaters are also “catching air” off of the south edge of the pavilion,
over our rose beds. We could post the park for “No Skating,” but we don’t want to
deprive everyone of the ability to skate because of the actions of a few. Our architects
have recommended a couple of deterrents (Item #7, $4,879) to make the park less
attractive to skaters. They recommend installing bolt heads to the tops of our sloped
railings at a spacing of about one foot. The bolts would be tack welded into the top of the
rail and would look like a button on top of it. They would stop someone trying to slide
down the rail on skates, but would not interfere with someone trying to use the handrail
as it is intended. The other item is a strong piece of edging to be placed against the south
edge of the pavilion patio. The edging would stop someone from being able to launch off
the edge of the patio, but would not be obtrusive.

Items #8 and #9 are the overhead and administrative costs for making the changes we
have suggested.

RECOMMENDATION:

Staff recommends the Council approve a Resolution approving a change order, n an
amount not to exceed $193,550, to a previously approved contract with Abstract
Construction Company for changes to Addison Circle Park.
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JAMES E. DUFFY

December 4, 2003

Ms. Carmen Moran
Director of Development Services
Town of Addison
P.O. Box 9010
Addison, TX 75001-9010

Re: Addison Arts & Events District
Proposed Extra Work Items

Dear Ms. Moran:

This letter summarizes a number of proposed changes to Addison Circle Park for the City
Council’s review. Any accepted changes will require a change order to Abstract Construction’s
contract, including the appropriate time extension. Below is a description of the proposed
changes along with their cost.

Description Amount
1. Redesign of the Plaza Fountain pool edge along the sidewalk $63,490
2. Revise the Garden Area plan west of the Pavilion Building $ 5918
3. Add a Milsap stone wall north of the Pavilion Building $25,341
4, Install pipe handrail north of Pavilion Building $ 5150
5. Build low wall and re-grade in front of Main Stage for dance floor $18,822
6. Modify ticket kiosks to increase visibility $19,177
7. Add deterrents to skaters at Pavilion perimeter and railings $ 4,879
8. Eight weeks extended overhead to Abstract Construction $44,773
9. Increase James E. Duffy not to exceed contract for extra work $ 6,000

I have attached descriptive information on most of the above changes and will be happy to
respond to any questions regarding scope for these items. The above are submitted and each item
is available independently or combined. Item 7 involves adding edging at the Pavilion south
planting area and bolt heads to the sloped railings. Items 8 and 9 assume the major changes
would be incorporated into the park. :

Please let me know if you have any questions.

Regards,

-y

3887 RIDGELAKE COURT = ADDISCN, TX = 75001
PHONE: 972.241.2816 » FAX: 972.406.1146
JFDGROUP@FLASH.NET



EXISTING EXPANSION JOINT
TO REMAIN

NEW EXPOSED AGGREGATE
CONCRETE PAVING TO MATCH
EXISTING

WATER LEVEL

EXISTING FOUNTAIN STONE TO
REMAIN

PLAZA FOUNTAIN

SK-

FLAZA FOUNTAIN

STEPS SECTION 7

STEPS SECTION 2

PLAZA FOUNTAIN

STEPS SECTION 1

_
i T I | T
Project Title Project Number Drawn By eLE
Addison Arts and Events District 14516.05 Scale T
v qige
Drawing Titla
0 Ref.DwgNo. O 43NOV 2003

PLAZA FOUNTAIN POOL EDGE PLAN

SASAKI

A Diaamsmet TF TAlatasdmiism BIA FAATA 4 PO So A

Drawing Number

SK-55




>roject Tille | Prajact Mumber Drawn By CLE
Addison Arts and Events District 14516.05 Scals o
Jrawing Title Date

PLAZA FOUNTAIN POOL EDGE AXOMONMETRIC 1

SASAKI SK-87

|
64 Pleasant St. Watentown, MA 02472 617 926 3300

Drawing Number

|
|
| Ref. Dwg No. 13 NOV 2003
|
|




CLB
1"=20'

Drawn By

Scale

P¥&T0BER 27, 2003
Drawing Number
SK-51

1-2

L

14516.05

Reaf. Dwg No.

Project Number

8
]
L}
W
&
-
-
w
o
-~
=
(]
(=}
<
=
=
£
2
o
=
-1
w
e
[
[
[’
o]
&
o

#L

G

oo5,. o, ~\.m,mm.3.+

trict

|
|
s
|
|

T!

7 1632355

Addison Arts and Events Dis
REVISED GARDEN AREA PLAN

Project Title
Drawing Title




o T TR ] |
B | |
» o i . \\ _ A T~ —
cep e | £ LN Lo Ll
. T [||.|r|_ — L,...:.LHIJTE!I_,. &) y .:,
0 | Syt - = .75 I O T I () |
\ +GL1ZD dH | (]
| M
M /, | T TP 1T
\ _ L Ls | ELLS [1e
3t GG L _ = AP = P
J TAJ13 [voozzo ma - . 057429 M8 _ aNEE
ﬂwwr:: = 1H00/29 ML 057729 Mi+] | N | | L
= 579 '\ar T i i F0G°22¢ ¥l (v -z hwiaa 942)
SN N i | NRAB] M [Sdiariad 9414 ZML
==y e e e
P =009 5L | I\ i
s e TR B el o e ot
: 1 __ . __ T S
Al ST i A
- _m&w‘?hv ETZa, et

)
.@x&{ s ANSHY.

Noivd = %ﬂﬁwﬁﬂk ;

Ry
R
» | € 2
@ a_uﬁ.
€ lae|g |5
S18 (5|8 @°
0y
w
5 2 §
2 =
g %
3
a
a
@
v
g
5|3
£l A
m..i..
E:
Q
1k
k- M
5| 2T
a | &8
timd
| 5%
e O |2z
E&
13 |2
< |B



FINIsk PADE oF PLANT BED

MILSKP STPRE WAL cAP
MOETAR- 2ETTINe BED

$'%8 %16 MU BACE-VP WALL
FLL Voips w/copcreTE

A MILSA? STNE. FACING MORRED
2 IN PLscE
i %6 NP FLTER- FABR|c- oVER-
< WEEP NoLks

—-1"¢ e wWEBEP2 @ 0.

— '/2»" Bor

» S Y—FiNIsh cPADE oF Bpick WAL
—{—CNC. SABWH 4 pARS glo.c .
Hd 2.7 | rtRousH pro IN emu

¥4 BAks @ R'ac. Top,

il = " 0.c. BeToM
bl U1y — " 2A0D BEPD)Ne
——§—COMPACTED JunbsvEBEboBSRAVE

roject Title Project Number Drawn By Lo
Addison Arts and Events District 14516.05 Scale )%,,; L
rawing Title Date
SECTIeN~- MILSAP STONE WALL 7./"'41/’”"
N. =l D‘B— oF PAVILIoN Ret g No- Si-42.  Drawing Number

SASAK ] SK- 4%
64 Pleasant St. Watertown, MA 02472 617 926 3300




. @SN

ey QY+
MOV NIV [ 051t

L]

HILVW OL INIVd
NV 3N1dd "WV
YIANIS 8 S1S0d
vy O Q3HIVLLY
OO HLIA

NIVHD 3T1EYADHIE—

'L N

lazuls Woyd

poueA~ZT3 | HAeN

3 3 ....w HIVLS ENLISIX3
3 | B mw_ b o
icl‘h 0=, sy
.ﬁ-.ﬁk nQI _-__u.l___h ..n_.m->
= I 7 dLlI w.hl
.__Eun Avid & m_wdlqnqm 17} - e
ANDAZE dWYY
* g NHNTO2 a4 “MVHINGH
ONILSIX3

40 ¥3IN3D
NO S1SO0d HOIW

818 Dragon

3v 03 03 04:25p

F Z 719 23S

it o) T




1

cos 4t TIWIY <INV
porIAve NOFRQY

1 &) N

1&?.&&% | lsv3

vy
‘I4Y 9E
TIWA HE3HD
ONJLSIXY 40 dO1
NI 1SOd ¥3IN3D




TTEm 2

ElNIsk epAcE

MiLshP STONE WAL cAP
MoETAR- SETTINe BED

e

B'%8 %16 MU BACE~VP wALL -
FILL Voips w/copcrETE

[ MILSA? STNE FACING MOEPED
IN PuscE

L%’ NN FILTER- FABRIc oVER-
WEEP Moo

—|-)"¢ e WEEPS @ S'0.C.

— PINISh SpAbE BoTIOM EWALL

éi'f

—Cof\C. SABWH A PARS po.c.
THRoveH 1N emu

"
o

]

I

=I=N=ENENE_ oo .
= I §\J‘§ " oan aa/wn

s

oject Title Project Number Drawn By e
ddison Arts and Events District | 14516.05 Scale pppe
awing Title Date

S ODITIONAL- TERRACE WALL & MAIN i /" /05
>STASE — SE<TleN Ref. Dwg No. SK-52 Drawing Number

L]

S A S A K l 64 Pleasant St. Watertown, MA 02472 617 926 3300



Y BeMIE LIGINT, dnode .
=HauWhoudd A9 Adans mo\r..n\ﬁ Wo-d m NEA
NolsdadNl davda oNLisINg oy NARE o\
e ddsediid - ¢gg49 x ,,.m,.....ﬂl 3 5
- Ty MU 1
Havde eNllsig — ﬁmw...w.m@f. m AR %
ol lolo

14516.05

Project Number

APDITIENAL- TEARAEE WALL-E MAIN STASE — VAN ret. bwg no. €3]

Addison Arts and Events District

Drawing Title

Project Title




#R6-1

Council Agenda Item: #R6
SUMMARY:

This item is to request the Council’s approval of a contract with Sprint SPECTRUM L.P. to
install and maintain a WLAN (Wireless Local Area Network) including a wireless
Internet access service known as WiFi for a period of one year. WIiFi access runs at a
fast 11 Mbps in a range of 100 feet to a mile. A copy of the contract is attached.

FINANCIAL IMPACT:
Budgeted Amount:  $28,055

Cost: $0

BACKGROUND:

Six months ago we received a request from the Conference Centre to evaluate the
possibility of providing Internet access to their customers at the Conference Centre.
They were looking for a total solution which would enable their customers to use
wireless Internet access to download presentations, demonstrate websites, check e-
mails, and access cooperate VPN (Virtual Private Network). Consequently, we
contacted several different Internet Service Providers in the Dallas area. Initially, during
the discovery period, we primarily focused on finding and negotiating a suitable solution
for the Conference Centre. However, it was during that process that we were exposed to
a new nationwide plan deployed by Sprint to install WiFi systems at the major
convention centers and airports. This information changed our thought process and to
some extend our level of expectation. We started to demand more from the vendors than
just a solution. Finally, Sprint SPECTRUM L.P. came forward with a solution that was
hard for the other vendors to match and was hard for Addison to ignore. Under this
agreement Sprint will implement this project in 4 phases:

Phase | (Strategy & Requirements Definition)

<Conduct user and technical assessment to determine solution requirements

<Conduct a detailed RF site survey of the facilities to be covered and determine quantity
and location of access points

=Conduct a security audit to detect potential rogue access points

Phase Il (Detailed System Design)

=Design a wireless solution customized for the Addison based on the needs assessment
and network environment

<Build security requirements and protocols into solution based upon the needs of the
Town

=Acquire proper equipment including access points, network cards, devices, and
antennas



Phase 111 (Network Provisioning)

=Configure all access points and devices to Sprint network

=Perform site preparation including power and LAN connectivity to AP locations.
Mount and install access points

<Implement security features at the network and device side

=Test system for coverage, throughput, and security

Phase IV (Network Management)

=Provide on-going technical support and maintenance for wireless network
=Monitor network for traffic and usage, and generate reports capturing usage data
=Provide necessary network repair, maintenance, upgrades

=Continue to monitor for rogue access points and hackers

RECOMMENDATION:

Staff recommends that the Council authorize the City Manager to enter into a contract
with SPRINT SPECTRUM L.P,, for installation of a WLAN Equipment including WIFI
services at the Conference Centre subject to final review & approval of the city
attorney’s office.
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TEMPORARY LICENSE AGREEMENT

THIS TEMPORARY LICENSE AGREEMENT (“Agreement”) is made by and between the
Town of Addison, Texas (“Addison”) and SPRINT SPECTRUM L .P., a Delaware limited
partnership (“Sprint”) and shall commence upon the latest date of execution by both
parties (“Effective Date”).

BACKGROUND

A. Addison is the owner of the Addison Conference and Theatre Centre
located at 15650 Addison Road, Addison, Texas 75001-3285 (the "Conference Centre").

B. Addison desires to make available to users of the Conference Centre a
wireless local area network ("WLAN") in which a mobile user can connect to alocal area
network through a wireless (radio) connection. In order to provide the WLAN, Addison
desires to grant to Sprint atemporary revocable license to install, manage and maintain a
WLAN for public use at the Conference Centre pursuant to the terms and conditions of
this Agreement.

C. Sprint is an established provider of wireless telecommunications services,
and warrants and represents that it has the skills, qualifications, expertise and experience
necessary to provide and perform the work and services described herein in an efficient
manner with a high degree of quality and responsiveness and has performed and
continues to perform the same and similar services for other buyers.

AGREEMENT

For and in consideration of the above and foregoing premises and other good and valuable
consideration set forth herein, Addison and Sprint do hereby agree as follows:

1 Temporary License. Addison licenses to Sprint the non-exclusive use of the
Conference Centre to install, manage, and maintain a wireless local area network
(WLAN). Sprint hereby accepts the Conference Centre in its “as-is’ condition, and
acknowledges that Addison (a) has made no representations or warranties whatsoever
with respect to any of the Conference Centre and (b) has not agreed to alter or construct
any improvements or otherwise modify the Conference Centre in connection with this
Aqgreement.

2. Use: Service.

(@ Permitted Uses. The Conference Centre will be used by Sprint solely for
the purpose of installing, managing, and maintaining a WLAN ("Permitted Uses")
through the use and operation of the WLAN Equipment (as defined below).

(b) Prohibited Uses. Sprint shall ensure that no Sprint Parties (as defined
below) with insufficient training, expertise, or experience to install, maintain, repair,




remove, or replace the WLAN Equipment shall enter or use the Conference Centre for or
in connection with this Agreement. Sprint shall not replace or augment any component
of the WLAN Equipment in order to provide additional services not expressly included in
Permitted Uses (as opposed to replacing obsolete or defective WLAN Equipment or
upgrading technology to provide the same services more efficiently or to improve the
quality of the same services), without the express prior written consent of Addison.

(© Other Providers. Addison has the right to enter into any agreement
containing any terms with any person or entity ("Other Provider") to provide any WLAN
service at the Conference Centre; however, as of the Effective Date, it is Addison's intent
not to allow any Other Provider to provide WLAN service at the Conference Centre for a
period of one (1) year from the Effective Date. In the event the use of the Conference
Centre by any such Other Provider results in material and adverse interference with the
WLAN Equipment, Sprint shall give Addison notice of such interference, and Addison
shall have ten (10) days after its receipt of such notice to cause such interference to be
cured. If such interference is not cured within such time period, Sprint (as its sole
remedy) shall thereafter have the right without further notice to terminate this Agreement
and to remove the WLAN Equipment in accordance herewith.

(d)  The WLAN shall be available to users of the Conference Centre 24 hours
per day, 7 days per week for the Term specified hereunder, subject to the termination
provisions of this Agreement.

(e Sprint shall purchase a sufficient number of access points, access gateway,
routers, switches and other equipment necessary to operate a WLAN sufficient for
providing wireless internet access to users of the Conference Centre (collectively "WLAN

Equipment").

3. Term:; Termination; New Agreement.

@ This Agreement will commence as of the Effective Date and continue for
a period of 12 months ("Term"), unless sooner terminated pursuant to the provisions of
this Agreement. Notwithstanding any other provision of this Agreement, Addison has the
right to terminate this Agreement at any time and for any reason upon at least thirty (30)
days notice to Sprint setting forth the date of termination. Sprint has the right to
terminate this Agreement upon at least 30 days notice to Addison in the event that any
license, permit, or other governmental approval ("Approvals') required for the
installation or operation of the WLAN Equipment is withheld, revoked, withdrawn,
canceled, expires, lapses, or is terminated (in each case, through no fault of Sprint, and
provided Sprint exercises reasonable diligence to obtain such Approvals).

(b) At or prior to the expiration of this Agreement, the parties may seek (but
will be under no obligation) to negotiate a new agreement ("New Agreement") regarding
the provision, operation, and maintenance of a WLAN at the Conference Centre by
Sprint. The New Agreement may contain a provision whereby Addison may receive 20%
of Adjusted Gross Revenue, which is defined as all revenue actually received by Sprint



and any Affiliate of Sprint ("Gross Revenue") from users of Sprint’'s WLAN service at
the Conference Centre, less (i) any rebates, adjustments, discounts or refunds paid by
Sprint or its Affiliate, (ii) any refundable deposits and any sums invoiced, collected and
paid out for any sales, use, rental or excise tax or other governmental or regulatory tariffs,
and (iii) reasonable reserves for bad debt ("Adjusted Gross Revenue"). In the event the
parties fail to execute a New Agreement, Sprint will discontinue performing its services
in the Conference Centre, will remove al WLAN Equipment in accordance with the
terms of this Agreement, will disconnect the backhaul from the access point, and neither
party will have any further obligation to the other, except as otherwise provided for
herein.

4. M odification or Installation of Space or Equipment.

@ |nstallation Plans. Before installing, modifying, or removing any WLAN
Equipment in any portion of the Conference Centre, Sprint shall deliver to the Addison
Director of Information Technology (the "Director”), for review and approval,
engineering drawings or plans and specifications (collectively, "Installation Plans")
setting forth in detail the design, location, size, weight, material composition, method of
installation, and, if applicable, frequency of the WLAN Equipment, and proposed
locations and pathways for the WLAN Equipment, together with evidence reasonably
satisfactory to Addison that the Installation Plans comply with the Operating
Requirements. Addison’s approval of the Instalation Plans shall not constitute a
representation or warranty by Addison that the Installation Plans comply with the
Operating Requirements.

(b) Installation Schedule. At least 15 days prior to commencing initial
installation of the WLAN Equipment, but in no event later than 30 days after the
Effective Date, Sprint shall deliver to Addison a proposed installation schedule for the
WLAN Equipment. Sprint shall immediately deliver an updated installation schedule, if
any date set forth in the installation schedule previously delivered to Addison changes by
more than 15 days.

(c) Installation.  Sprint shall not instal, modify, or remove WLAN
Equipment without (i) Addison’s prior approval of the Installation Plans and all
contractors, subcontractors, and materials suppliers that Sprint proposes to utilize, and (ii)
receipt by Addison of true and correct copies of Sprint's licenses and permits for
operation and installation of the WLAN Equipment. The installation, connection,
modification, or removal shall be performed (A) at the sole cost of Sprint, (B) in a good
and workmanlike manner, (C) in accordance with the Installation Plans and all the
Operating Requirements, (D) without unreasonably interfering with the use of any
portion of the Conference Centre by Addison or its users, and (E) without causing an
increase in the cost of operating or maintaining the Conference Centre. Any noisy or
potentially disruptive instalation or construction activity shall be conducted after the
Conference Centre's normal business hours.



(d) Theft. With respect to all WLAN Equipment, except to the extent
attributable to the gross negligence or willful misconduct of Addison or any Addison
Parties (as defined below), Sprint will be responsible for and will bear the risk of loss or
damage to any WLAN Equipment, whether by theft and/or vandalism or otherwise.

5. Addison’s Covenants. As part of its obligations hereunder, Addison agrees that,
a its sole expense, it will be responsible for purchasing from Sprint the backhaul
necessary to provide internet access to users of the Conference Centre via the WLAN in
the Conference Centre. Addison will maintain the backhaul from Sprint for twelve (12)
months or the duration of this Agreement, whichever is longer; provided, however, if
Sprint terminates this Agreement without cause or if Addison terminates this Agreement
for cause attributable to a default or breach by Sprint, then Addison may terminate the
backhaul arrangement. For purposes of this Agreement, the term *backhaul” means the
1.544Mb T-1 WAN circuit, which will enable connectivity to the Internet.

6. Sprint’s Covenants. As part of its obligations hereunder, Sprint covenants and
agrees as follows:

@ Back-office Support. Sprint, at its sole expense, will be responsible for all
back office applications (i.e., billing, customer care, etc.), provisioning any required
access authentication device(s) including the customization, development and loading of
the splash page and the provisioning of all necessary internet protocols and security
features related to any access authenticating device(s) and/or access point(s), as
applicable.

(b)  Site Preparation. Sprint, at its sole expense, shall pay for al logistics
feesincluding, but not limited to, the design and installation of the WLAN.

(© Network Management Services. Sprint shall, at Sprint's expense,
monitor the WLAN Equipment and inform Addison of any failure associated with the
WLAN Equipment. Additionaly, if Sprint receives any cals that result in Addison
required support, Sprint shall inform Addison as soon as reasonably possible. Both
parties shall establish support procedures in order to facilitate the expeditious repair or
replacement of any inoperable WLAN Equipment.

(d)  Security. Sprint shall cooperate fully with the Conference Centre's
security procedures as the same currently exist or may be amended, provided copies of
those procedures have been delivered to Sprint.

(e Performance Standards. Sprint shall comply with all of its internal
standards for quality, safety, continuity and customer service. All WLAN Equipment
shall be installed and maintained in good working order.

H Insurance. Sprint shall, at Sprint’s sole expense, maintain in effect at all
times during the Term, the insurance coverages set forth in Attachment “A”, appended
hereto, which Attachment isincorporated herein and made a part hereof by this reference.



(9) Revenue Collection and Sharing. Sprint shall pay to Addison, as
consideration for the license hereunder, a license fee (the “License Fee”’) equal to twenty
percent (20%) of the Adjusted Gross Revenue (as defined in Section 3.(b) above) from
the provision, operation and use of the Sprint WLAN at the Conference Centre. Sprint
shall be solely responsible at its sole cost and expense for collecting al revenue from the
provision, operation and use of the WLAN and for paying to Addison the License Feg, if
any. On or before the 45™ day after the end of each month during the Term, Sprint shall
remit to Addison the License Fee (representing 20% of the Adjusted Gross Revenue
received by Sprint and any Affiliate of Sprint from the immediately previous month or
partial month, as the case may be) by check, or wire, payable to Addison at 15650
Addison Road, Addison, TX 75001-3285 or at any other place as may from time to time
be designated in writing by Addison. The initial monthly License Fee, if any, shall be
due and payable on or before the 45™ day after the end of the month of the Effective
Date, and the last such License Fee, if any, shall be due and payable on or before the 45"
day after the expiration or termination of this Agreement, and such obligation shall
survive the expiration or termination of this Agreement. Sprint makes absolutely no
representation or warranty that any revenues will be collected, but if any revenues are
collected, such revenues are subject to the provisions hereof. No Licensee Fees shall
accrue or become payable if Sprint does not collect any revenues from the WLAN
service. The applicable charges detailed in this Section represent the sole charges
payable by Sprint to Addison under this Agreement.

At Addison's request, Sprint shall promptly file with the Addison City Manager a
report showing all revenues (Gross Revenue) and Adjusted Gross Revenue in connection
with the provision, operation and use of the WLAN during any month (or partial month)
of the Term. Such report shall be in sufficient detail to reasonably verify payments.
Addison may, if it reasonably sees fit, require Sprint to provide copies of the books and
records related solely to Sprint's WLAN service at the Conference Centre for
examination in Addison, Texas by a representative of Addison to ascertain the
correctness of the reports agreed to be filed herein, and Sprint shall fully cooperate in
making available its records and otherwise assisting in these activities at Sprint's expense.
Should any payment due date required by this Agreement fall on a weekend or declared
bank holiday, payment shall be delivered to Addison no later than the close of business of
the next working day after any specifically required due date contained within this
Agreement. Any information provided by Sprint under this Section shall be subject to
the confidentiality provisions of Section 19 below.

(h) Sprint will facilitate dedicated WLAN access in the exhibit halls of the
Conference Centre and agrees to sell Addison dedicated unlimited access per exhibitor,
per exhibit hal, per 24 hour period at a wholesale rate of $500 per day upon Addison’s
request. Addison has the rights to sell dedicated WLAN access to exhibitors at any
desired rate and retain all profits from such sale. The parties agree that the calculation of
Gross Revenues and Adjusted Gross Revenues under this Agreement do not include any
revenues of Sprint attributable to a wholesale purchase under this Section.



(1) Operating Requirements. Sprint will, at Sprint’s expense, ensure that
Sprint Parties, the WLAN Equipment (including installation, maintenance, operation, and
removal thereof), and any space where WLAN Equipment (the "WLAN Equipment
Space”) is located, are at all times in material compliance with the following defined
items, as the same may be amended from time to time (collectively, the "Operating
Requirements’).

(i) "Applicable Law": to the extent the same affect Addison or Sprint
solely with respect to the WLAN Equipment Space and any WLAN Equipment: (A) all
laws, rulings, orders, regulations, restrictions, or requirements currently in effect or
adopted in the future by any governmental entity, including licensing, zoning, building,
and fire codes, and rules, regulations, and orders of the Occupational Safety and Health
Administration ("OSHA"), Federal Communications Commission ("FCC"), and Federa
Aviation Agency; and (B) all easements, requirements, standards, or restrictions currently
in effect or adopted in the future by any board of fire underwriters, insurance carrier, or
utility company. If Addison determines that Addison must incur costs to comply with
Applicable Law, or to conduct a survey to determine compliance with Applicable Law,
solely as aresult of the installation, operation, or presence of the WLAN Equipment in the
Conference Centre, Addison will give reasonable notice to Sprint of that determination and
allow Sprint a reasonable opportunity to recommend reasonable alternatives to incurring
such costs. If no reasonable aternative is available, Sprint may either terminate this
Agreement upon written notice and remove the WLAN Equipment or agree to reimburse
Addison for such costs. If Sprint agrees to reimburse Addison for such costs, within 20
days after receipt of Addison’s invoice, Sprint will reimburse Addison for al reasonable
costs incurred by Addison (I) in complying with Applicable Law as a result of the
installation, operation, or presence of the WLAN Equipment in the Conference Centre, and
(I1) to conduct surveys to determine compliance with Applicable Law as a result of the
installation, operation, or presence of the WLAN Equipment in the Conference Centre.
This Section does not require Sprint to renovate or reconstruct any portion of the
Conference Centre at Sprint’s expense to comply with Applicable Laws.

(i) "Rules and Regulations": the rules and regulations promulgated by
Addison for the Conference Centre.

(ili)  "Technical Standards': any technical standards adopted by
Addison from time to time in accordance with industry standards for WLAN service. If
any Technical Standards adopted by Addison require Sprint to modify, renovate, or revise
the then-existing installation, operation, or maintenance of the WLAN Equipment, Sprint
will do so, at Sprint’s sole expense, within a reasonable time thereafter, not to exceed 60
days after receipt of notice. Notwithstanding the foregoing, if any Technical Standards
during the Term require changes to the WLAN Equipment Space or WLAN Equipment
that would cause Sprint to incur significant out-of-pocket costs, and such revisions are
not reasonably related to Applicable Law or health and safety concerns, Sprint will have
the right to terminate this Agreement without penalty or additional fees by notice
delivered to Addison no later than 30 days after Addison’s issuance of such Technical
Standards.



() Condition of WLAN Equipment; Repairs. Sprint shall (i) maintain and
operate the WLAN Equipment in a good and safe condition; (ii) keep the WLAN
Equipment Space in a safe condition and free from all trash, debris, and waste resulting
from its use by Sprint; and (iii) repair all damage to the WLAN Equipment Space or the
Conference Centre occurring in connection with the installation, use, operation,
maintenance, relocation, or removal of the WLAN Equipment. If Sprint fails to perform
any of the foregoing obligations within 10 business days after Addison’s notice of such
failure, Addison may perform such obligations on Sprint's behalf; and Sprint will
reimburse Addison for all reasonable costs incurred in connection therewith, within 15
days after receipt of Addison’sinvoice. Sprint’s reimbursement obligation will survive the
expiration or earlier termination of this Agreement. Addison will have no responsibility
for maintaining the WLAN Equipment or any portion of the WLAN Equipment Space.

(k) Costs; Liens. Sprint will pay or cause to be paid all costs for work
performed or materials provided by or at the direction of Sprint or related to the WLAN
Equipment or the WLAN Equipment Space. Sprint will keep the Conference Centre and
any other property of Addison free and clear of all liens, whether mechanic's,
materialman'’s, or otherwise, related to the installation, operation, maintenance and repair
of the WLAN Equipment.

) Surrender of Space.

(i) Removal of WLAN Equipment. Upon expiration or earlier
termination of this Agreement, Sprint will remove all of the WLAN Equipment from the
Conference Centre and peaceably surrender the WLAN Equipment Space and any other
portion of the Conference Centre used by Sprint hereunder to Addison in the same
condition such premises were in on the Effective Date, excepting (A) ordinary wear and
tear and (B) if termination resulted from a Casualty or Taking (as defined below), damage
not required to be repaired by Sprint.

(i) Failure to Remove. If Sprint fails to remove the WLAN
Equipment from the Conference Centre within 10 business days after the expiration or
earlier termination of this Agreement, Addison may remove, store, or dispose of any
remaining WLAN Equipment in any manner Addison deems appropriate. Sprint will
reimburse Addison for al costs incurred by Addison in connection therewith, within 30
days after Addison’s request. In addition, if Sprint fails to remove the WLAN Equipment
from the Conference Centre within 10 business days after the expiration or earlier
termination of this Agreement without executing a New Agreement (unless negotiations
for aNew Agreement are ongoing), Sprint will, at the option of Addison, be deemed to be
holding over, subject to al provisions of this Agreement, except that the monthly License
Fee will be an amount equal to 150% of the highest monthly License Fee paid to Addison.

(m) Press Releases. Addison and Sprint will not, without the other party’s
prior written consent, which consent will not be unreasonably withheld, distribute any
news release or make any public announcement relating to this Agreement, its value, or its




terms and conditions, or in any other manner advertise or publish this Agreement, its
value, or itsterms and conditions. Each party agrees to submit a copy of any written news
release or public announcement to the other party for approval prior to release.
Notwithstanding the foregoing, Sprint acknowledges that Addison is required to make this
Agreement available for public review and discuss the terms of this Agreement at a public
forum to comply with the laws applicable to the governance of Addison. This provisionis
not intended to restrict Addison from complying with its duties and obligations under any
applicable state and local laws and any actions taken in furtherance of such compliance
will not be a breach of this provison. Additionally, Addison may publicize the
availability of the WLAN service at the Conference Centre in any manner that does not
include the use of Sprint’s name, logo or trademark without obtaining Sprint’s consent.
Any other discretionary publicity and announcements concerning this Agreement, or
involving the use of either party’s name, logo or trademark, will be subject to each party’s
prior written consent.

(n)  Advertising Salicitations. Sprint shall not conduct nor permit any door-to-
door advertising or any solicitation of business in the Conference Centre. Sprint shall not
advertise, solicit, or otherwise market in the common areas of the Conference Centre
without the express approval of the Manager of the Conference Centre ("Conference
Centre Manager"), which approva may be withheld in the sole and absol ute discretion of
the said Manager. Notwithstanding the foregoing prohibition, Sprint shall be entitled to
publicize the availability of the WLAN service to guests at the Conference Centre, subject
to the prior review and approval of the Conference Centre Manager, which approval shall
not be unreasonably withheld.

(o) Security. Sprint shall cooperate fully with Addison’s security procedures
for the Conference Centre, including locking al equipment rooms upon completion of
Sprint’s access. Sprint shall surrender all keys, master entry cards, or other means of
Conference Centre access in Sprint’s possession, upon the expiration or earlier
termination of this Agreement. ADDISON WILL HAVE NO OBLIGATION TO SPRINT, SPRINT’S
PERSONNEL, CONTRACTORS, OR OTHER AGENTS, OR THEIR PERSONNEL, REGARDING ITS OR
THEIR SECURITY WHILE AT THE CONFERENCE CENTRE.

7. Certain Rights Reserved by Addison

@ Right to Relocate Equipment. At any time after the execution of this
Agreement, Addison may, upon 60 days notice (“Relocation Notice”), cause Sprint to
relocate al or any portion of the WLAN Equipment to other space in the Conference
Centre (“Substitute Space”). If the Substitute Space (i) is less suitable than the WLAN
Equipment Space for Sprint's operations in the Conference Centre, or (ii) is not
concurrently available to permit relocation without interruption of the Permitted Uses,
then Sprint will have the option to terminate this Agreement by notice delivered to
Addison no later than 15 business days after receipt of the Relocation Notice. Sprint will
have up to 45 business days after receipt of the Relocation Notice to complete the
relocation. Sprint may perform a brief parallel cutover, if reasonably required by the
relocation, to ensure that the relocated Equipment is operational.




(b)  Screening of Equipment. At any time during the Term, Addison may
require Sprint to install, a Sprint's sole expense, a device screening the WLAN
Equipment from public view (“Screening Device’), provided the Screening Device will
not materially and adversely interfere with the operation of the WLAN Equipment. The
Screening Device will be installed in accordance with plans and specifications approved
by Addison, and will otherwise comply with all Operating Requirements and all other
requirements of this Agreement. At the option of Addison, Sprint will remove the
Screening Device at the expiration or earlier termination of this Agreement, and restore
the areain which the Screening Device was installed to its original condition.

8. Access.

(@) By Sprint. Sprint will have access to the Conference Centre for the
purposes set forth herein on the following conditions:

(1) Notice. Sprint will use reasonable efforts to provide to the
Conference Centre Manager at least 24 hours advance notice of any need for access,
except for disruption of Sprint’'s services (“Disruption™) or an Emergency, and at least 2
hours advance notice of any need for access because of a Disruption or Emergency. In
the event Addison receives less than 24 hours notice of Sprint’s desire to access the
Conference Centre if no Disruption or Emergency exists, or less than 2 hours' notice if an
Disruption or Emergency exists, Addison will use commercialy reasonable efforts to
accommodate Sprint’s request.

(i) Procedure. Prior to the initia installation of the WLAN
Equipment, Sprint will deliver to Addison, in care of the Conference Centre Manager, and
thereafter keep current, a list of Sprint’s employees and contractors who are permitted to
access the Conference Centre. Access to the Conference Centre and to the WLAN
Equipment Space may be arranged through the Conference Centre Manager or, after the
normal business hours for the Conference Centre, through the security personnel at or
servicing the Conference Centre. Sprint authorizes Addison to deny access to the
Conference Centre to any of Sprint’s employees or contractors who are not on
Sprint’s permitted access list or do not present satisfactory proof of identity to
Conference Centre management or security; provided, however, Addison will have
no liability to Sprint asto any access granted by Addison. Addison may require that a
representative of Addison accompany Sprint during such access. If Sprint requests access
to the Conference Centre at times other than the normal business hours for the Conference
Centre, Sprint may be required to reimburse Addison for reasonable trip charges and
overtime charges incurred by Addison in connection with after hours access.

(b) By Addison. Addison will have access at al times to any portion of the
WLAN Equipment Space (i) in the event of an Emergency, (ii) to inspect the WLAN
Equipment visually, (iii) to perform any obligations Sprint fails to perform timely after
the expiration of any applicable grace period, (iv) to assure Sprint’s compliance with this
Agreement, (v) to perform maintenance, repairs, and alterations to the WLAN Equipment
Space, or (vi) to make technical measurements or tests related to the WLAN Equipment,



provided no hard electrical connections will be made unless Addison gives Sprint at least
24 hours notice.

9. I nterference.

(@ Evaluation. Sprint will be solely responsible for determining whether any
potential for Interference (as defined below) exists, prior to installing the WLAN
Equipment. Upon no less than 24 hours' prior notice to Addison, Sprint will be permitted
access to the Conference Centre for the purpose of conducting all tests and other
investigations, studies, and evaluations that Sprint deems necessary to evaluate potential
Interference (collectively, “Evaluation™). Sprint will have the option to terminate this
Agreement by notice delivered to Addison no later than 30 days after the Effective Date, if
the Evaluation discloses: (i) potential Sprint-caused Interference that cannot be corrected
by adjusting Sprint's signal, by shielding the WLAN Equipment, or by shielding the
equipment of any third party experiencing the Interference, with such third party’s
approval; or (ii) potential third party-caused Interference that (A) originates outside the
Conference Centre, or (B) originates on or in the Conference Centre, but cannot be
corrected by adjusting Sprint’s signal, by shielding the WLAN Equipment, or by shielding
the equipment of any third party causing the Interference, with such third party’ s approval.
UNDER NO CIRCUMSTANCES WILL SPRINT INSTALL THE WLAN EQUIPMENT IF AN
EVALUATION DISCLOSES POTENTIAL SPRINT-CAUSED OR THIRD PARTY-CAUSED
INTERFERENCE, UNLESS THE POTENTIAL INTERFERENCE HAS BEEN ELIMINATED TO THE
REASONABLE SATISFACTION OF ADDISON. Sprint will also conduct an Evaluation if
Addison approves installation of new or additional equipment, after the initial installation
of the WLAN Equipment. If Sprint is unable to eliminate any potential Interference
disclosed by the Evaluation through one of the methods described above to the reasonable
satisfaction of Addison, Sprint will not install any new or additional equipment.

(b) Procedure. |If, at any time during the Term, (i) any €electrical output,
electromagnetic output, radio frequency, or other electromagnetic signals or noise
resulting from the operation of the WLAN Equipment, in Addison’s reasonable opinion,
adversely affects the equipment, machinery, or systems of Addison or any tenant of the
Conference Centre or causes degradation of reception or transmission on the equipment of
Other Providers in the Conference Centre (collectively, “Interference’), and (ii) Sprint
does not correct the Interference within 24 hours after receipt of telephonic or written
notice from Addison, Sprint will immediately cease operations (except for intermittent
testing on a schedule approved by Addison), until the Interference has been corrected to
the satisfaction of Addison. If such Interference has not been corrected within 30 days
after Addison’s notice, Addison will, in addition to any other remedies, have the right to
immediately terminate this Agreement by notice to Sprint. If, in Addison’s reasonable
opinion, Interference is creating imminent danger of injury to person or property
(“Emergency”), Addison will give verba notice (either in person or by telephone) of the
Emergency to Sprint, who will act immediately to remedy the Emergency; and Addison
will have the right to shut down the WLAN Equipment immediately, until the Emergency
isresolved.



10. Service Interruptions; Equipment Malfunctions. All of the following
(collectively, “Equipment Malfunction”) will be the sole responsibility of Sprint and
will not constitute an Addison default or an eviction of Sprint: (&) interruption or
suspension of electrical service to the WLAN Equipment, (b) malfunction or non-
functioning of the WLAN Equipment, and (c) repair, maintenance, loss of, or damage to
the WLAN Equipment. Sprint will be responsible for obtaining its own backup power
supply, if desired, and power surge protection, subject to the approval of Addison. Sprint
Waives all Claims against Addison Parties arising, or alleged to arise, from an Equipment
Malfunction, subject to Section 4.(d).

11. I ndemnities and Waivers.

€)] Definitions. The "Sprint Parties' are Sprint and any Affiliate and their
respective directors, officers, managers, employees, agents, representatives, contractors,
subcontractors, anyone employed by any of them, or anyone for whose acts or omissions
any of them are liable (each being a"Sprint Party"). The "Addison Parties" are Addison
and its officias, officers, employees, and agents (each being an "Addison Party").
"Claims' are al claims, demands, proceedings, liabilities, expenses (including reasonable
attorneys and experts fees), costs, judgments, harm, damages, fines, and penalties.
"Waive" means to relinquish aright or release another party from liability in connection
with aClaim.

(b) Allocation of Risks.

(1) Sprint shall defend, indemnify, and hold harmless the Addison
Parties from and against any and all third-party Claims arising, or alleged to arise, from
or out of any act or omission of Sprint under or related to this Agreement, including any
Claim related to personal or bodily injury (including, without limitation, sickness,
disease, or death), property damage or destruction, breach of contract, or any other harm
for which any type of relief or remedy is sought (whether at law, in equity, or otherwise).

(i)  Addison will defend, indemnify, and hold harmless the Sprint
Parties from and against al third-party Claims against a Sprint Party arising, or alleged to
arise, from any act or omission of Addison under or related to this Agreement, including
any Claim related to personal or bodily injury, death, property damage or destruction, or
any other harm for which any type of relief or remedy is sought (whether at law, in
equity, or otherwise).

(iif)  Sprint Waives any interruption to Sprint’s business or any Claim
for loss of use of the Conference Centre, the WLAN Equipment Space, or any WLAN
Equipment, subject to Section 4.(d).

(c) Scope of Indemnities and Waivers. THE INDEMNITIES, HOLD HARMLESS,
WAIVERS, AND OBLIGATIONS TO DEFEND CONTAINED IN THIS SECTION OF THIS AGREEMENT
WILL BE ENFORCED FOR THE BENEFIT OF THE BENEFICIARY THEREOF.




(d) Survival. The indemnities, hold harmless, obligations to defend, and
Waivers contained in this Agreement are independent of, and will not be limited by, each
other or any insurance obligations contained in this Agreement, and will survive the
expiration or earlier termination of this Agreement, until all Claims against each party are
fully and finally barred by applicable statutes of limitations.

(e LIMITATION OF DAMAGES. Neither party will beliableto the other for
consequential, indirect, or punitive damages for any cause of action, whether in contract,
tort or otherwise. Consequential damages include, but are not limited to, lost profits, lost
revenues, and lost business opportunities, whether or not the other party was or should
have been awar e of the possibility of these damages.

() NO WARRANTIES. EXCEPT FOR REPRESENTATIONS MADE OR AS
OTHERWISE PROVIDED FOR HEREIN, THE WLAN EQUIPMENT, THE WLAN SERVICES
AND ALL ASSOCIATED DOCUMENTATION PROVIDED BY SPRINT UNDER THIS AGREEMENT ARE
PROVIDED “AS IS,” WITHOUT ANY WARRANTY OF ANY KIND. WITHOUT LIMITING THE
FOREGOING, EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, SPRINT DISCLAIMS
ANY AND ALL WARRANTIES, EXPRESS, IMPLIED, OR STATUTORY, INCLUDING ANY
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE AND NON-
INFRINGEMENT.

(9) Indemnification Procedures. Promptly, upon becoming aware of any
matter which is subject to the provisions of this Section (a “Claim”), the party seeking
indemnification (the “Indemnified Party”) must give notice of the Claim to the other
party (the “Indemnifying Party”), accompanied by a copy of any written documentation
regarding the Claim received by the Indemnified Party.

(i) The Indemnifying Party will retain the right, at its option, to settle
or defend, at its own expense and with its own counsel, the Clam. The Indemnified
Party will have the right, at its option, to participate in the settlement or defense of the
Claim, with its own counsel and at its own expense; but the Indemnifying Party will have
the right to control the settlement or defense. The Indemnifying Party will not enter into
any settlement that imposes any liability or obligation on the Indemnified Party without
the Indemnified Party’s prior written consent. The parties will cooperate in the
settlement or defense and give each other full accessto all relevant information.

(i) If the Indemnifying Party (@) fails to notify the Indemnified Party
of the Indemnifying Party’s intent to take any action within 30 days after receipt of a
notice of a Claim or (b) fails to proceed in good faith with the prompt resolution of the
Claim, the Indemnified Party, with prior written notice to the Indemnifying Party and
without waiving any rights to indemnification, may defend or settle the Claim without the
prior written consent of the Indemnifying Party. The Indemnifying Party will reimburse
the Indemnified Party on demand for all Damages incurred by the Indemnified Party in
defending or settling the Claim.

(iii)  Neither party is obligated to indemnify and defend the other with
respect to a Claim (or portions of a Claim): (@) if the Indemnified Party fails to promptly



notify the Indemnifying Party of the Claim and fails to provide reasonable cooperation
and information to defend or settle the Claim; and (b) if, and only to the extent that, that
failure materially prejudices the Indemnifying Party’s ability to satisfactorily defend or
settle the Claim.

12. Hazardous M aterials.

@ General Covenant. Sprint will not cause or permit the storage, use,
generation, release, or disposal of any Hazardous Materials in the Conference Centre
without the prior written consent of Addison, except for the use and storage of supplies
used in the ordinary course of Sprint's business, provided (i) such materials are in
insubstantial quantities, properly labeled, and contained, (ii) such materials are used,
transported, handled, and disposed of in accordance with the more stringent of Applicable
Law or the highest industry standards, and (iii) for each such Hazardous Material, Sprint
will give Addison notice of its presence and a copy of the current, applicable national
safety data sheet. For purposes of this Agreement, the term “Hazardous Materials’
means any explosives, radioactive materials, or other hazardous substances that are
regulated or governed by Applicable Law.

(b) Existing ACMsand PACMs.

(i) ACM _Study. Prior to installing, modifying, or removing any
WLAN Equipment, Sprint shall review the written conclusions of the most recent
investigation performed, if any, to determine the existence and location of asbestos-
containing materials (“ACMS’) or presumed asbestos-containing materials (“PACMS’)
for the portion of the Conference Centre in which the WLAN Equipment isto be installed
(“ACM Study”). Addison shall make the ACM Study available in the Conference Centre
management office.  IN NO EVENT SHALL SPRINT BEGIN PREPARATION OF
INSTALLATION PLANSUNTIL SPRINT HASREVIEWED AN ACM STUDY, IF ANY.

(i) Compliance. Sprint will be solely responsible for (A) determining
solely from the ACM Study, prior to preparation of any Installation Plans, whether any
ACMs or PACMs might be disturbed by Sprint’s employees or contractors, and (B)
complying with all Applicable Law, including giving notices to employees and using
contractors certified to work in areas containing ACMs or PACMs. Any required
reporting to, or contact with, any government agency having jurisdiction over the ACMs
will be handled by, or at the direction of, Addison. IN NO EVENT WILL SPRINT DISTURB
EXISTING ACMs oR PACMS sHOWN IN AN ACM STuDY OR OF WHICH SPRINT IS
AWARE. Sprint is not required to perform independent investigations of potential
Hazardous Materials, including ACMs and PACMs, at the Conference Centre.

(iii)  Potential Disturbance of ACMs. If, after reviewing an ACM
Study, Sprint determines that its work might disturb existing ACMs or PACMs, Sprint
will immediately report the potential disturbance to Addison. If, during installation,
Sprint encounters ACMs or PACMs not shown in an ACM Study, Sprint will
immediately stop work in the affected area, report the condition to Addison, and not




resume work in the affected area unless Sprint receives approval from Addison. In either
such event, Addison will have the option, exercisable by notice delivered to Sprint, to:
(A) require that the WLAN Equipment be installed in a portion of the Conference Centre
where no disturbance or ACMs or PACMs will be necessary; or (B) terminate this
Aqgreement.

(c) |ndemnity. Sprint will defend, indemnify, and hold harmless the Addison
Parties against al third-party Claims arising, or alleged to arise, out of any deposit, spill,
discharge, or other release of Hazardous Materias from Sprint's WLAN Equipment and
any other equipment or materials brought onto the Conference Centre premises by Sprint
or its employees, contractors or agents.  Sprint will not be responsible or liable for
Claims or clean-up expenses related to any pre-existing Hazardous Materials at the
Conference Centre.

13. Default and Remedies. If Sprint (a) fails to pay the License Fee or any other
monetary obligation under this Agreement when due, and such failure continues after 10
days notice, or (b) fails in the performance of any of the other terms, covenants, and
conditions of this Agreement, and such failure continues after the lesser of 20 days notice
or any shorter cure period expressly provided for herein, then Addison may do any or all
of the following: (i) disconnect the WLAN Equipment; (ii) prohibit Sprint’s access to the
Conference Centre and the WLAN Equipment Space; (iii) terminate this Agreement; or
(iv) exercise any other rights or remedies permitted by Applicable Law. All rights and
remedies are cumulative and not exclusive of any other rights or remedies available to
Addison under this Agreement, at law, or in equity. No failure or delay by Addison in
exercising any remedy provided in this Agreement shall be construed as a forfeiture or
waiver of the same or any other remedy at alater time.

14.  Casualty or Taking. If al or a portion of the Conference Centre is damaged by
fire or other casualty (“Casualty”) or is taken, condemned, or conveyed in lieu of
condemnation (“Taking’), whether or not the WLAN Equipment Space has been
damaged or taken, and (@) substantial alteration or reconstruction of the Conference
Centre shall, in Addison’s sole opinion, be required, or (b) the Casualty is not covered by
Addison’s insurance, Addison may terminate this Agreement by notice to Sprint within
60 days after the date of the Casualty or transfer of physical possession in connection
with a Taking. If (i) any portion of the WLAN Equipment Space or the Conference
Centre is damaged by a Casualty or Taking, (ii) as a result of the damage, Sprint’'s
operations are materially and adversely affected, and (iii) the Casualty or Taking damage
cannot be repaired within 60 days after the occurrence, Sprint may terminate this
Agreement by notice to Addison within 30 days after the Casualty or transfer of physical
possession as a result of a Taking. If, after a Casualty or Taking, this Agreement is not
terminated, Addison may commence and proceed to restore the Conference Centre; but in
no event shall Addison be required to spend more than the insurance proceeds or
condemnation award actually received by Addison in connection with such Casualty or
Taking or to replace any portion of the WLAN Equipment. Upon completion of
Addison’s work, Sprint shall restore the WLAN Equipment. Sprint Waives the right to
assert any Claim for the Taking of any right or interest under this Agreement. Sprint




Waives al Clams against Addison Parties arising, or alleged to arise, from
inconvenience or annoyance to Sprint or injury to Sprint’s business or to the WLAN
Equipment as aresult of Casualty or Taking damage or repairs.

15. Transfer.

€)] Definitions. "Transfer" means, as to the party involved, any voluntary or
involuntary, direct or indirect, assignment, pledge, conveyance, or encumbrance of this
Agreement, any interest herein, or any rights hereunder, including any change of control of
ownership interests of a party, liquidation or dissolution of a party, merger or
consolidation of a party with or into another entity, or, as to Sprint, any sublicensing, any
subcontracting of any services provided (or to be provided) by Sprint, or any related
operating rights. The term "Control" for purposes of this Paragraph means the ownership
of 51% or more of the voting interests in the entity in question. The term "Affiliate" with
respect to either party means any person or entity Controlling, Controlled by, or under
common Control with such party.

(b) Prohibition upon Sprint. Except as permitted below, Sprint shall have no
right to and shall not Transfer this Agreement without Addison’s prior written consent,
which may be withheld, in Addison’s sole and absolute discretion. Sprint may assign
Sprint’s interest in this Agreement without Addison’s prior consent to (A) an Affiliate or
(B) any entity that succeeds to all or substantially all of its assets, whether by merger, sale,
or otherwise, provided that (i) on the date of such assignment Sprint is not in default under
this Agreement, (ii) on the date of such assignment the assignee has a total net worth that
isequal to or greater than that of Sprint on the date of this Agreement, (iii) the Transfer is
not intended to evade the prohibition contained in the first sentence of this paragraph (b),
(iv) the assignee’ s intended use of the WLAN Equipment Space falls within the Permitted
Uses contained in this Agreement, (v) neither assignee nor any Affiliate of assignee is
involved in litigation with Addison, and (vi) Sprint gives Addison notice setting forth a
reasonable description of the transaction and the name and address of such assignee at
least 30 days prior to the effective date of the proposed assignment. Any purported
Transfer by Sprint in violation of this paragraph will be null and void, and will constitute
an incurable default under this Agreement.

(© By Addison. Addison may Transfer this Agreement and the right to
receive payments hereunder to any person except a competitor of Sprint; and Sprint will,
upon notice of any Transfer by Addison, make all payments directly to Addison’s
Transferee.

16.  Liability. No Addison Party will have any personal liability under this Agreement.

17. Miscellaneous T erms.

@ Notices. All notices, requests, demands, consents, approvals, reports and
other communications hereunder must be in writing and delivered by hand, reputable
overnight courier or certified mail (return receipt requested), postage prepaid, as follows:



To Addison:

Addison Conference and Theatre Centre
15650 Addison Road

Addison, TX 75001-3285

Attn: City Manager

To Sprint:

Sprint National Lease Management
6391 Sprint Parkway

Mailstop: KSOPHT0101-Z2650
Overland Park, KS 66251-2650

Attn: Sprint PCS Real Estate Attorney

With a Copy To:

Attn: R. Wesley Dittmer

Sprint PCS Business Devel opment
6160 Sprint Parkway

Mailstop: KSOPHI0414

Overland Park, KS 66251

Fax: (913) 523-0041

(b) Entire Agreement. This Agreement and the Attachments appended hereto
and incorporated herein by reference contains the entire agreement of the parties regarding
this Agreement. There are no representations, warranties or promises between the parties
not contained in this Agreement. No amendment or termination of this Agreement will be
effective, in whole or in part, unless in writing and signed by the party against whom
enforcement is sought.

(© Governing Law, Venue. The construction, performance and enforcement
of this Agreement are governed by the law of the State of Texas; and, with respect to any
conflict of law provisions, the parties agree that such conflict of law provisions will not
affect the application of the law of Texas (without reference to its conflict of law
provisions) to the governing, interpretation, validity and enforcement of this Agreement.
Venue for all legal actions shall be instituted and maintained in Dallas County, Texas.

(d) Interpretation. Any invalidated provision of this Agreement will be
severed from, and will not impair the validity of, the remainder of this Agreement. Time
is of the essence with respect to each covenant contained in this Agreement. No provision
or breach of this Agreement will be deemed Waived, except by the consent of the party
against whom the Waiver is claimed. Any Waiver of any right under, or breach of, this
Agreement will not be deemed a Waiver of any other right or breach. Any demand for or




acceptance of any partial payment or partial performance under this Agreement will not be
aWaiver of either the underlying obligation or breach thereof, unless otherwise expressy
agreed in writing. This Agreement will be binding on the successors, permitted assigns,
heirs, executors, and administrators of the partiesto this Agreement.

(e License Only; No Joint Venture. This Agreement is merely a license to
use the WLAN Equipment Space for the purposes and in the manner provided by this
Agreement and does not create a leasehold estate. The relationship of parties created by
the Agreement is that of licensor and licensee, and not that of employer/employee,
owner/agent, a partnership, joint venture, joint enterprise, or any other relationship.

) Agreement Subject to Rules. This Agreement shall be and is subject to
any and all ordinances, laws, rules, regulations, and policies of Addison or any other
governmental authority or agency with appropriate jurisdiction, as the same exist on the
Effective Date or as amended, modified, or adopted after the Effective Date.

(9) Incorporation of Premises. The above and foregoing premises
(Background) to this Agreement are true and correct and are incorporated herein and made
apart of this Agreement for all purposes.

(h) No Third Party Beneficiaries. This Agreement and each of its provisions
are solely for the benefit of the parties hereto and are not intended to create or grant any
rights, contractual or otherwise, to any third person or entity.

(1) Authorized Signatures. The undersigned officers and/or agents of the
parties hereto are the properly authorized officials and have the necessary authority to
execute this Agreement on behalf of the parties hereto.

() No Recording. Sprint will not record this Agreement or a memorandum of
this Agreement.

(k) Execution of Agreement. This Agreement will become effective as of the
Effective Date.

) Waiver of Jury Trial. EACH PARTY WAIVESITSRIGHT TO A JURY
TRIAL IN ANY COURT ACTION ARISING AMONG THE PARTIES, WHETHER
UNDER THIS AGREEMENT OR OTHERWISE RELATED TO THIS AGREEMENT,
AND WHETHER MADE BY CLAIM, COUNTERCLAIM, THIRD PARTY CLAIM OR
OTHERWISE. If for any reason the jury waiver is held to be unenforceable, the parties
agree to binding arbitration for any dispute arising out of this Agreement, or any claim
arising under any federal, state or local statutes, laws or regulations, under the commercial
rules of the American Arbitration Association and 9 U.S.C. Section 1 et. seq. The
agreement of each party to waive its right to ajury trial will be binding on its successors
and assignees.

(m) "Includes’ and "Including". 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.

18. Addison Marks and Sprint Marks. Nothing in this Agreement grants Sprint the
right to use any trademarks, trade names, logos or other intellectual property rights
proprietary to Addison ("Addison Marks'). If Sprint is granted a right to use Addison
Marks, Sprint shall do so only in strict compliance with Addison guidelines provided by
Addison.

Nothing in this Agreement grants Addison the right to use any trademarks, trade
names, logos or other intellectual property rights proprietary to Sprint (" Sprint Marks"). If
Addison is granted a right to use Sprint Marks, Addison shall do so only in strict
compliance with Sprint guidelines provided by Sprint.

19. Confidential | nfor mation.

(@ General. Each party acknowledges that while performing its obligations
under this Agreement it may have access to Confidential Information of the other party.
“Confidential Information” means (a) the discussions, negotiations and proposals related
to this Agreement (but not this Agreement) which have been clearly marked or identified
as confidential, and (b) any information exchanged in connection with this Agreement
concerning the other party’s business which has been clearly marked or identified as
confidential, including tangible, intangible, visual, electronic, written, or ord
information, such as (i) trade secrets, (ii) financia information and pricing, (iii) technical
information, and (iv) business information, including customer data. Confidential
Information does not include information that is (A) rightfully known to the receiving
party or its representatives or agents before the receiving party's first receipt of such
information from the disclosing party ; (B) independently developed by the receiving
party without any reliance on the disclosing party’s Confidential Information; (C) part of
the public domain or is lawfully obtained by the receiving party from a third party not
under an obligation of confidentiality; (D) required to be disclosed by law or legd
process, so long as the receiving party uses reasonable efforts to cooperate with the
disclosing party in limiting disclosure; or (E) free of confidentiality restrictions by
agreement of the disclosing party. In addition to the above, Confidential Information
does not include such information which is required to be disclosed pursuant to the
direction of the Texas Attorney General under the Texas Public Information Act, Chapter
552, Tex. Gov. Code, as amended or superseded.

(b) Confidentiality.

(1) The receiving party may use the Confidential Information only to
perform its obligations under this Agreement. The receiving party must use the
same care to avoid unauthorized use, including disclosure, loss or ateration, of
the disclosing party’s Confidential Information, as it provides to protect its own
similar confidential information, but in no event will the receiving party fail to use
reasonable care to avoid unauthorized use, including disclosure, loss or alteration,
of the disclosing party’s Confidential Information.



(i) Either party may disclose the other party’s Confidential
Information to its Affiliates, officias, officers, employees, agents, advisors,
contractors and legal representatives, if they have a need to know and an
obligation to protect the Confidential Information that is at least as restrictive as
this Agreement. Notwithstanding the foregoing, Sprint acknowledges that
Addison is required to make this Agreement available for public review and
discuss the terms of this Agreement at a public forum to comply with the laws
applicable to the governance of Addison. This provision is not intended to restrict
Addison from complying with its duties and obligations under any applicable
state and local laws and any actions taken in furtherance of such compliance will
not be a breach of this provision. Any discretionary disclosures of Confidential
Information not required by law will be subject to this Section 19.

(ili)  To the extent permitted by law, upon the termination or expiration
of this Agreement, or upon written request, the receiving party will return or
destroy, at its option, all Confidential Information of the disclosing party. At the
reasonable request of the disclosing party, the receiving party will furnish an
officer’s certificate certifying that the Confidential Information of the disclosing
party’s Confidential Information not returned has been destroyed.

(© Third Party Confidential Information. Neither party will disclose to
the other party any Confidential Information of a third party without the consent of the
third party except as may be required by law in accordance with Section 19(b)(ii).

(d) Injunctive Relief. Each party agrees that the wrongful disclosure of
Confidential Information may cause irreparable injury that is inadequately compensable
in monetary damages. Accordingly, either party may seek injunctive relief in any court
of competent jurisdiction for the breach or threatened breach of this Section in addition to
any other remediesin law or equity.

The parties have entered into this Agreement as of the Effective Date.



TOWN OF ADDISON:

TOWN OF ADDISON

By:

Name:

Title:

Date:

SPRINT:

SPRINT SPECTRUM L.P.

By:
Name: R. Wesley Dittmer

Title: Sr. Director, Business Development &
Strategy

Date:




ATTACHMENT “A”

INSURANCE REQUIREMENTS

SPECIFIC COVERAGE REQUIREMENTS

1 Sprint shall maintain at its expense, in an amount equal to full replacement costs,
all-risk property insurance (including, without limitation, sprinkler leakage and water
damage) on all of its personal property located in the Conference Centre. In addition,
Sprint shall maintain builders risk insurance with respect to its construction activities.
Sprint shall, at Addison’s written request, provide the Conference Centre with a current
certificate of insurance evidencing compliance with this Section.

2. Sprint shall maintain in force, at its expense, during the Term, a policy of
Commercia Genera Liability Insurance issued by an insurance company licensed to do
business in the state where the Conference Centre is located, naming Addison as an
additional insured, with a combined single limit of $3,000,000 for injury or death or
property damage and excess "Umbrella" liability coverage of not less than $5,000,000.

3. Sprint shall maintain in force all required workers compensation or other similar
insurance pursuant to all applicable state and local statutes.

4, Notwithstanding anything to the contrary herein, the parties hereto release
each other and their respective agents, employees, successors and assignees
from all liability for damage to any property that is caused by or results from a risk
which is required to be insured against by property insurance under this
Agreement, or which would normally be covered by all risk property insurance,
without regard to the negligence or willful misconduct of the entity so released.



#R7-1

Council Agenda Item: #R7
SUMMARY:

This item is to request the Council’ s approval of a contract with the AriaMedia to provide web
professional servicesto the Town. A copy of the contract is attached.

FINANCIAL IMPACT:

Budgeted Amount:  $36,000

Cost: Not to exceed $36,000 annually
BACKGROUND:

AriaMediais an Addison based company, which has been helping the Town to maintain a strong
web presence on the Internet community. They redesigned both the ci.addison.tx.us and the
addisontexas.net web sites. We have been extremely pleased with the quality of their work, their
dedication and more importantly their quick response to the Town’s ongoing demands on a short
notice. However, AriaMedia s rapid growth and its commitment to the clients who maintain an
annual maintenance contract with them, is preventing them from being as responsive as the
Town expects them to be. With the GSC (Guaranteed Services Contract) agreement, AriaMedia
is committed to block time each week to insure that the needs of Addison can be met within a
few days notice. Under this agreement the Town will pay AriaMedia quarterly in advance for a
guaranteed number of hours (maximum of 75 and $120 per hr) of AriaMedias services. In
exchange for such quarterly payment, AriaMedia provides web application development,
programming, web and print design, marketing and branding services. Also, under this
agreement, each quarter’s “Unused Hours” (hours or any portion thereof which were contracted
for but not used by the Town during the quarter) will be refunded as a credit towards the Town’s
next invoice. The following formulae shall apply:

At the end of a quarter,

1. If The Town has used 25 hours or less of Services, it shall be entitled to refund of 75% of
Unused Hours for that quarter.

2. If The Town has used 26 to 50 hours of Services, it shall be entitled to arefund of 50% of
Unused Hours for that quarter.

3. If The Town has used 51-75 hours of Services, it shall be entitled to arefund of 25% of
Unused Hours for that quarter.

RECOMMENDATION:

Staff recommends that the Council authorize the City Manager to enterinto a contract
with AriaMediainc. for professional servicesin an amount not to exceed $36,000.



#R7-2

CONSULTING SOLUTIONS & SERVICES AGREEMENT

Parties:

AriaMedia Corporation Town of Addison, Texas (“Client”)
14679 Midway Road, Suite 219 PO BOX 9010

Addison, TX 75001 Addison, TX 75001

AriaMedia Corporation, a corporation ("AriaMedia"), provides

consulting, creative and development services related to the analysis and design of
computing applications. The Town of Addison, Texas ("Client") wishes to enter into
this Agreement regarding the provision of such services by AriaMedia to Client, under
the terms and conditions of this Service Agreement ("Agreement") and any
Statement of Work (as hereinafter defined).

The Parties may enter into additional agreements, such as a Referral Partner
Agreement, Guaranteed Services Contract, or a work order/Statement of Work
(hereinafter sometimes referred to as a "Statement of Work™). This document will
govern the overall relationship between Client and AriaMedia; however, to the extent
of any conflict between this Agreement and a Statement of Work, the terms of the
Statement of Work shall control. Any amendment hereto (whether a stand-alone
amendment or part of an additional agreement) will be in writing, signed by both
Parties and, unless otherwise specified, will apply to a specific project only. The
following terms and conditions shall apply to the services provided by AriaMedia to
the Client:

1. PROJECT SCOPE

1.1 Provision of Qualified Personnel; Quality of Work

AriaMedia will provide qualified personnel to perform consulting, provide solutions,
reporting and other Deliverables as required and set forth in the "Statement of Work
and/or Work Order" executed by AriaMedia and Client. Such personnel shall be
trained and skilled in the provision of such services consistent with commercially
accepted best practices. AriaMedia warrants and represents that it has the skills,
qualifications, expertise and experience necessary to perform its services with a high
degree of quality and responsiveness and has performed and continues to perform
the same and similar services for others. AriaMedia represents and warrants that all
of its work shall be prepared in a good and workmanlike manner and with
professional diligence and skill; that any product provided by AriaMedia to Client will
function for its intended use and purpose.

1.2 Team Composition

AriaMedia has sole authority to assign specific staff member(s) to Client's account,
and to replace them if necessary (e.g. due to resignation, undue hardship, etc.) with
an employee of an equal skill level, unless otherwise agreed.




1.3 Non-solicitation

During the period of the Service Agreement and for 12 months afterwards, Client
and AriaMedia will not actively solicit for hire each other’s employees unless both
agree in writing that certain individuals may be extended job offers.

2 WORKING ARRANGEMENTS

2.1 AriaMedia’s Role

AriaMedia is an independent contractor, and is not an agent, partner, or legal
representative of Client for any purpose, and nothing in this Agreement is intended
nor shall be construed to create an employer-employee relationship, a partnership, a
joint venture, a joint enterprise, or an agency relationship. AriaMedia shall be solely
responsible for all wages, salaries and other amounts due its employees, contractors,
or subcontractors under this Agreement. AriaMedia shall be responsible for all
reports and obligations respecting its employees concerning social security, income
tax, unemployment insurance and similar matters. AriaMedia is not authorized to
make any contract, agreement, warranty or representation for or on behalf of Client
unless specifically authorized in writing by Client.

2.2 Right to Subcontract

AriaMedia maintains the right to subcontract its services to be provided hereunder to
individuals or third-party organizations whom AriaMedia reasonably determines is
qualified to perform such services. AriaMedia shall give Client prompt written notice
of any such subcontract. AriaMedia shall make any such subcontract subject to the
termination provisions of this Agreement, and such subcontract shall include the
same termination provisions.

2.3 Time Estimates

Client agrees to provide access and availability, including its personnel, computer
hardware and software, marketing and branding collateral and locations, as
reasonably requested in advance by AriaMedia, during normal working hours unless
otherwise agreed by the Parties. All production will be completed during a 40-hour
standard work week unless otherwise agreed by the Parties. Should alterations be
made to the scope of the project by the Client or should Client or its personnel not
be reasonably available to AriaMedia, these timelines will be revised and the
completion date of the project may be amended.

2.4 Travel

Should travel be a requirement during the course of the working relationship,
AriaMedia will bill travel time at its lowest consulting rate defined in Section 3.7.
AriaMedia will bill no more than 8 hours in a 24 hour time period solely for travel.
Individuals traveling on behalf of AriaMedia usually receive a per diem allowance of
up to $40 per day (more in certain major metropolitan areas). A per diem charge
will be billed to the Client on an actual cost basis and AriaMedia will submit detailed
expense reports if requested by the Client. AriaMedia does not bill for travel within
the Dallas metroplex.

2.5 Correspondence
All action items, etc. must be in writing. Email correspondence from Client to
AriaMedia will suffice to provide notice to AriaMedia of such action items.




2.6 Work Completion & Warranty

For each work order or statement of work completed to Client's satisfaction, both
parties will sign a “Project Completion Document” attesting that the specific project
has been completed. Client’s execution of this document constitutes Client’s
acceptance of the completed project and certifies that no further work remains
outstanding to complete the project. For 60 days following execution of a Project
Completion Document, AriaMedia warrants (i) that any product provided to Client will
perform in accordance with its specifications and standards, and (ii) the product or
work produced to be free of defects and errors and will correct at AriaMedia's sole
cost and expense any such defect or error found by Client and brought to AriaMedia’s
attention within that time frame. After 60 days, AriaMedia will perform any work
requested by Client under AriaMedia’s defined service rates as outlined herein.

3 PAYMENT FOR SERVICES

AriaMedia offers the following two methods of project costing. Your work order or
project agreement will specify which project costing method is to be used.

3.1 Hourly Fee Work

AriaMedia will perform defined services at an hourly rate which shall be set forth in a
Statement of Work or Work Order. Hourly fee work will be accompanied by a Work
Order.

3.1.1 How Billed

AriaMedia will present bi-weekly invoices for work provided with detailed time
reports for all personnel who work on a project, a detailed description of the work
performed for the period of time covered by the invoice, true and correct copies of
any and all receipts, invoices, and other documents and materials in support of the
invoice, and any such additional documents or materials as Client may request in
connection with the invoice and/or the compensation paid to AriaMedia).

3.1.2 Expenses
Reasonable expenses, if agreed to in the Statement of Work, will be recorded daily

by AriaMedia and included with invoices for services. In connection with travel,
AriaMedia will be reimbursed in accordance with AriaMedia’s own internal travel
policy, as applied to its own staff traveling on internal AriaMedia matters (also see
Section 2.4 above).

3.2 Fixed Fee Work
AriaMedia will perform defined services for a fixed fee when the Statement of Work
applicable to the project expressly so designates.

3.2.1 What the Fee Covers

The fee set forth in a Statement of Work will cover only the specific tasks,
expenses, and deliverables the Statement of Work defines as included within the
fee. All requirements by AriaMedia and Client must be in writing, signed by both
Parties. Regardless of the time required to complete the project defined in the
Statement of Work, AriaMedia shall charge no more than the amount specified in
the “Not to Exceed” statement included in that document, unless specifically
agreed otherwise by the Parties. (Changes, amendments or other revisions made




by Client to the scope of services to be provided by AriaMedia after the project
begins may increase or decrease AriaMedia’s charges. Any such changes must,
however, be agreed in writing by both Parties. See Section 3.3 below.)

3.2.2 How Billed

AriaMedia will present invoices for fixed fee work as required by the applicable
Statement of Work at intervals specified in the Payment section below. Such
invoices shall include a detailed description of the work performed for the period of
time covered by the invoice, true and correct copies of any and all receipts,
invoices, and other documents and materials in support of the invoice, and any
such additional documents or materials as Client may request in connection with
the invoice and/or the compensation paid to AriaMedia.

3.3 Modifications

Any modifications to a Statement of Work or work order may be made only in
writing, executed by an authorized agent of AriaMedia and Client. Additional tasks
defined in any such modification shall be presumed to be performed on a time and
materials basis, unless otherwise agreed in the document describing the
modification.

3.4 Expenses
Reasonable expenses, if agreed to in the Statement of Work, will be recorded daily

by AriaMedia and included with invoices for services. AriaMedia will be reimbursed in
accordance with AriaMedia’s travel policy (See Section 2.4), if agreed to in the
Statement of Work.

3.5 Sales Taxes

AriaMedia's fees and estimates do not include sales or use tax unless specifically
stated. Client shall pay, or reimburse AriaMedia for, the gross amount of any such
tax applicable to the price, sale or furnishing of any services or associated materials
hereunder, or to their use by Client or AriaMedia for the sole benefit of Client.

3.6 Payment and costs

Client will be billed in the manner described in the Statement of Work or Work Order
and as described above. Client has the right to approve any changes to cost prior to
work being performed.

AriaMedia will issue time reports for all personnel who worked on a project to Client
on a bi-weekly (every other week) basis. If a deposit is required, once the sum of
the hours multiplied by the line-item service rate exceeds the deposit amount,
AriaMedia will invoice Client on a bi-weekly basis for the hours worked during that
period, plus applicable taxes, if any. Invoices shall be due and payable 30 days after
the Client's receipt of an invoice. Overdue invoices bear interest at the lesser of 1%
per month, or the highest rate permitted by law.

3.7 Rates
Rates are subject to immediate change with written notice to Client, subject,
however, to the terms of any Statement of Work.

Rate Service Description
$125 Creative Design & Graphic Arts
Multimedia — Basic (Flash, Animation)




Consulting — General
Quality Assurance

$150 Multimedia — Advanced (Shockwave, Video production)
Development & Programming

Architecture and Functional Design

Project Management

4 INTELLECTUAL PROPERTY RIGHTS

4.1 AriaMedia Software

AriaMedia Software shall be defined as software AriaMedia has written and developed
that is not unique to Client, does not express or rely upon any of Client's proprietary
data for its effectiveness, and which AriaMedia utilizes for the analysis of web site
usability and user experience. All right, title and interest in the source code and
object code for AriaMedia Software shall remain with AriaMedia and will be regarded
as proprietary to AriaMedia.

4.2 Third Party Code

Third Party Code shall be defined as software acquired from a third party, the
functioning of which is integral to the operations of the project as defined in a
Statement of Work. Intellectual property rights and ownership of Third Party Code
will be determined based on licenses obtained directly from the third party.

4.3 Deliverables

Unless otherwise specified in the Statement of Work, AriaMedia’s deliverables will
include: Proposal, Statement of Work and/or Work order, Requirements
Specification, Solution Documentation, and Delivered Solution. Project Plans and
Status Reports will be made available at Client’s request. Source Code delivery is
dependent upon the specific agreements detailed within the Statement of Work.

5 CONFIDENTIAL MATTERS

5.1 Confidentiality of Proprietary Information

During the course of this Agreement, the Parties will have occasion to exchange
Proprietary Information, as defined below. Each will respect the confidentiality of the
other’s Proprietary Information, in accordance with the requirements of this section.
For purposes of this section, each party is a "Provider" with respect to Proprietary
Information it provides, and a "Receiver" with respect to Proprietary Information it
receives.

5.2 What is Proprietary?

"Proprietary Information”, for purposes of this Agreement, shall include Client
reports prepared by AriaMedia for Client and any information identified in any
particular Statement of Work as confidential or proprietary to either party, and such
other information conspicuously marked "proprietary" or “confidential”, before
transmittal. It may also include information proprietary to a third party and which




has been conspicuously marked "proprietary" or "confidential”, such as (but without
limitation) AriaMedia' subcontractors or third party software suppliers.

5.3 When Proprietary Information Ceases being Proprietary

A Proprietary Information shall not include information, whether or not labeled
or identified as "confidential™ or "proprietary”, which: (1) is already or hereafter
becomes publicly known or available (unless because of Receiver's breach of this
agreement); (2) Receiver obtains it without restrictions from a third party who has
the right to hold and to disclose it; (3) Receiver develops it independently, or already
knew it at the time Provider gave it; (4) Provider provides it to anyone else without
confidentiality limitations; (5) is rightfully known by the Receiver without restriction
on use prior to its first receipt of such information from the Provider; or (6) is
provided to the Receiver prior to the date of this Agreement and not clearly identified
in writing as "proprietary” or "confidential”, and which has been disclosed by the
Receiver to a third party prior to the date of this Agreement. In addition, this
Agreement is not Proprietary Information.

2 Notwithstanding Section 5.4 or any other provision of this Agreement,
disclosure of Proprietary Information shall not be precluded if:

(a) such disclosure is in response to a valid order of a court or other
governmental body or entity of the United States, State of the United States, or any
political subdivision thereof; provided, however, that the Receiver shall first have
given notice to the Provider of such order;

(b) such disclosure is necessary to establish rights or enforce obligations under
this Agreement, but only to the extent that any such disclosure is necessary;

©) the Receiver received the prior written consent to such disclosure from the
Provider, but only to the extent permitted in such consent.; or

(d) required to be disclosed pursuant to law, rule or regulation of any
government or agency thereof, including, without limitation, the Texas Public
Information Act, Chapter 552, Tex. Gov. Code, as amended or superseded.

5.4 Protection and Use

Until three years after this Agreement ends, Receiver will not disclose Proprietary
Information to any third party without the Provider's written consent, and will protect
the Proprietary Information by using the same degree of care, but no less than a
reasonable degree of care, as Receiver uses to protect its own similar proprietary
information. Receiver will use the Proprietary Information only for purposes
consistent with the purposes of this Agreement.

5.5 Who May have Access to Proprietary Information
Receiver may not disclose Proprietary Information to any person or entity, except to
Receiver's officials, officers, employees, advisors, and consultants.

5.6 Obligation of Surrender

To the extent permitted by law or regulation, upon request by Provider, Receiver
shall surrender the original and any complete or partial copies of any Proprietary
Information to Provider, or shall destroy all such originals and copies, and shall
certify in writing signed by an officer of Receiver that no record of the requested




Proprietary Information has been retained, provided that no Proprietary Information
which is part of a Statement of Work deliverable for which payment is made may be
recalled by Provider.

Any obligation of confidentiality under this Agreement shall cease three years after
the date of termination of this Agreement or if no termination date is cited, three
years after the last day on which AriaMedia and Client maintained a business
relationship.

6 TERM, TERMINATION, DEFAULT

6.1 Term of Service Agreement

This Agreement is effective on the date this Agreement is signed by the last of the
parties hereto. It continues in effect, as the framework within which each Statement
of Work will be handled, until terminated by Notice from either party or superseded
by subsequent agreement. It continues in effect, as part of any existing Statement of
Work, until the completion or earlier termination of the Statement of Work in
question.

6.2 Term of Statement of Work

Each Statement of Work shall continue until completed, or until terminated in
accordance with its terms, unless earlier terminated for default or as otherwise set
forth in the Statement of Work.

6.3 Termination

Either party may terminate this Agreement at any time by giving to the other party
at least ten (10) days written notice of such termination. Termination shall have no
effect upon the rights and obligations of the parties arising out of any transaction
occurring prior to the effective date of such termination. In the event of termination,
all finished or unfinished data, information and other materials and items (whether
kept electronically, in writing, or otherwise) prepared by or in the possession of
AriaMedia shall be promptly delivered to Client and be and remain Client’s property.
AriaMedia shall be paid for all work satisfactorily completed prior to the effective date
of termination.

After receiving notice of termination from Client or upon giving notice of termination
to Client, AriaMedia shall:

1. Stop its work in an orderly and expeditious manner, place no further
subcontracts or orders in connection with this Agreement (except as
necessary to complete the continuing portion of this Agreement, if any, as
specified in the termination notice), and terminate all subcontracts to the
extent they relate to terminated work ;

2. Deliver to Client in their then current state and condition all Client property,
drawings, reports and other documents in AriaMedia's possession relating to
the work;



3. Promptly take all other measures required to affect the orderly close out of
AriaMedia's engagement (including the prompt and full settlement of all
outstanding claims), and comply with the directions of Client in this regard.

6.4 Force Majeure

Neither AriaMedia nor Client shall be liable for any delay in performance or inability
to perform due to acts or omissions of any civil or military authority, terrorist acts,
acts of God, acts or omissions of the other party hereto, fires, strikes or other labor
disturbances, equipment failure, capacity limitations in equipment provided by Client,
fluctuations or lack of availability of electrical power, heat, light, air conditioning or
telecommunications equipment, or any other act, omission or occurrence beyond
AriaMedia's or Client's respective reasonable control.

6.5 What Survives Termination

Obligations of confidentiality, rights in work product, indemnity obligations, and
rights and obligations to make payments due and owing, survive termination of this
agreement.

7 INDEMNITY AND DAMAGES.

7.1 Indemnity
AriaMedia will defend (with counsel acceptable to Client), indemnify, and hold

harmless Client, its officials, officers, agents and employees, from and against any
and all claims, liabilities, actions, causes of action, lawsuits, judgments, penalties,
fines, damages, costs or fees, including, without limitation, attorney's fees and costs
and expense of defense, arising out of or resulting from any act or omission of
AriaMedia, its directors, officers, employees, agents, representatives, contractors,
subcontractors, anyone directly or indirectly employed by any of them or anyone for
whose acts any of them may be liable, under or in connection with this Agreement,
or arising out of or resulting from any breach by AriaMedia of any provision of this
Agreement, or arising out of or resulting from any claim that any work or materials
delivered to Client by AriaMedia pursuant to this Agreement violate the intellectual
property rights of any other person or entity. The provisions of this paragraph shall
survive the expiration or termination of this Agreement.

7.2 Content Liability
AriaMedia is reliant upon Client for all information to be displayed within the desired
application. Client assumes all liability resulting from the use of images and content
provided by the Client.

8 OTHER MATTERS

8.1 Notice

"Notice" means notice given as described herein. Notice will be given to the
parties at the addresses designated on page 1 of this Agreement (except that if
notice is hand-delivered to Client, such notice shall be delivered to the Town of
Addison, Texas, 5300 Belt Line Road, Dallas, Texas 75254). Upon written notice to
the other, a party can change its address. Notice shall be by either hand-delivery or



by certified mail, postage prepaid, return receipt requested, and properly addressed,
and shall be considered effective on the date the notice is delivered (if delivered by
hand) or the date the return receipt shows the document was accepted, refused, or
returned undeliverable (if delivery is by certified mail).

8.2 Severability
Each clause of this Agreement is severable. If any clause is ruled void or

unenforceable, the balance of the Agreement shall nonetheless remain in effect. In
lieu of any illegal, invalid or unenforceable provision herein, the parties agree to seek
to add as a part of this Agreement a provision as similar in its terms to such illegal,
invalid or unenforceable provision as may be possible and be legal, valid and
enforceable.

8.3 Non-waiver; Rights Cumulative

A waiver of one or more breaches of any clause of this Agreement shall not act to
waive any other breach, whether of the same or different clauses, nor a waiver by
such party of its rights at any time thereafter to require exact and strict compliance
with all the terms hereof. 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. 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.

8.4 Assignment

Neither party shall have the right to and shall not assign, transfer, sell, or otherwise
convey this Agreement or any rights, duties or obligations hereunder without the
express prior written consent of the other party. Subject to the foregoing, each and
every covenant, term, provision and agreement contained in this Agreement shall be
binding upon and inure to the benefit of the parties’ permitted assignees or
transferees.

8.5 Governing law, Jurisdiction

This agreement is governed by the laws of the State of Texas; and, with respect to
any conflict of law provisions, the parties agree that such conflict of law provisions
shall not affect the application of the law of Texas (without reference to its conflict of
law provisions) to the governing, interpretation, validity and enforcement of this
Agreement. Any action brought between the parties may be brought only in the state
or federal courts located in the city and county of Dallas, Texas and each party
consents to such jurisdiction.

8.6  Authorized Persons

The undersigned officers and/or agents of the parties hereto are the properly
authorized officials and have the necessary authority to execute this Agreement on
behalf of the parties hereto, and each party hereby certifies to the other that any
necessary resolutions or other act extending such authority have been duly passed
and are now in full force and effect.

8.7 Amendment

No amendment or other modification of this Agreement shall be valid unless pursuant
to a written instrument referencing this Agreement signed by duly authorized
representatives of each of the parties hereto.



8.8 "Includes" and "Including"

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.

8.9 Time of the Essence

Time is of the essence of this Agreement and in each provision contained in it. Each
provision of this Agreement is agreed by the parties to be a material, necessary and
essential part of this Agreement.

8.10 No Third Party Beneficiaries

This Agreement is entered into for the sole benefit of the AriaMedia and Client and,
where permitted above, their permitted successors, executors, representatives,
administrators and assigns. Nothing in this Agreement shall be construed as giving
any benefits, rights, remedies or claims to any other person, firm, corporation or other
entity, including, without limitation, the general public or any member thereof, or to
authorize anyone not a party to this Agreement to maintain a suit for personal injuries,
property damage, or any other relief in law or equity in connection with this
Agreement.

8.11 Integration

This Agreement, together with (a) each Statement of Work and/or Work Order
between the parties and (b) any other document or documents executed by the
parties which reference this Agreement, will be together considered the complete
agreement between the parties with respect to the subject matter to which it
pertains. This Agreement supersedes all prior agreements, written or oral. It may be
modified only in writing signed by the original parties hereto, or by their successors
or assigns.

9 SIGNATURES

ARIAMEDIA CORPORATION “CLIENT”

NAME

ral
yZ A

L 1

Signature Signature

Ryan Thompson

Name Printed Name Printed
President
Title Title

Date Signed Date Signed



ARIAMEDI A GUARANTEED SERVICES

CONTRACT
Parties:
AriaMedia Corporation Town of Addison, Texas. (“Client”)
14679 Midway Road, Suite 219 5300 Belt Line Road
Addison, TX 75001 Dallas, TX 75254-7606
1 GENERAL

This Contract is to be effective on January 1, 2004 and will continue in effect until
terminated by one of the Parties as provided herein. This Contract will serve as an
addendum to the Consulting Solutions and Services Agreement (“CSSA”) executed
previously by the Parties (a true and correct copy of which is attached hereto), so
that the terms and conditions of this Contract include the terms and conditions set
forth herein and the terms and conditions of the CSSA.

The parties wish to enter into an agreement for the providing of services by
AriaMedia to Client as follows:

For the term of this Contract, Client will pay AriaMedia quarterly in advance for a
guaranteed number of hours of AriaMedia’s “Services”, as defined herein, as follows:

Contracted Item | Guaranteed Discount All Services Rate
Services Contract Percentage
Hours per quarter

X Maximum of 75 20% $9000 (120/hour)

In exchange for such quarterly payment, AriaMedia shall provide “Services”, defined
as web application development, programming, web and print design, consulting,
project management, marketing and branding. AriaMedia will respond to all Client
requests and use its best efforts to initiate action on the next business day following
the day it receives a request from Client, or if action cannot be initiated on the next
business day, then as soon thereafter as possible, but in any event no later than the
third business day following the day AriaMedia receives a request from Client.

If in any quarter during the term of this Contract (the first such quarter being the
months of January 2004, February 2004, and March 2004) the number of hours of
Services provided by AriaMedia hereunder approaches the maximum number of
hours set forth above, AriaMedia will notify Client by at least e-mail and telephone,
advising the approximate number of paid hours remaining in the quarter. Once the
number of hours of Services exceeds the maximum shown in the chart above,
AriaMedia will bill to Client any additional hours at its normal billing rate of $150 per
hour of development/programming and $125 per hour of design, marketing or
consulting.

No later than the 10" day following the end of each quarter during the term hereof,
AriaMedia shall submit to Client in writing, to Client's satisfaction, a detailed time
report for such quarter for all persons who provided Services during such quarter,
which report shall include, without limitation, a description of each of the Services
provided and the number of hours or partial hours for such Services (the "Time
Report"). Upon termination of this Contract, AriaMedia shall submit to Client, no
later than the 10™ day following the date of termination, a Time Report for the period

Confidential Page 1 AriaMedia Corporation




ARIAMEDI A GUARANTEED SERVICES
CONTRACT

immediately preceding termination for which a Time Report has not previously been
submitted; this obligation shall survive the termination of this Contract.

Each quarter’s usage stands alone and may not be combined with another quarter.
“Unused Hours” (hours or any portion thereof which were contracted for but not used
by Client during the quarter) will be refunded (using the “All Services Rate” shown
above) as a credit towards Client’s next invoice. The following formulae shall apply:

At the end of a quarter,

1. If Client has used 25 hours or less of Services, it shall be entitled to refund of
75% of Unused Hours for that quarter.

2. If Client has used 26 to 50 hours of Services, it shall be entitled to a refund of
50% of Unused Hours for that quarter.

3. If Client has used 51-75 hours of Services, it shall be entitled to a refund of
25% of Unused Hours for that quarter.

Notwithstanding the foregoing, upon termination of this Contract, AriaMedia shall
promptly pay (but in any event no later than the 30" day following the date of
termination) to Client any funds received by AriaMedia from Client hereunder for
which Services have not been provided by AriaMedia; this obligation shall survive the
termination of this Contract.

Included within the amount paid by Client for each quarter at no additional charge
are telephone consultations provided to Client by AriaMedia. Up to ten hours of basic
meetings (progress reports, on-site consultations, new project discovery meeting,
etc.) per quarter between the Parties is also included within the amount paid by
Client for each quarter. Basic meetings do not include such things as training,
design, and development work.

An invoice will be issued quarterly within 5 days of the beginning of each quarter and
shall be payable within fifteen (15) days following Client's receipt of the invoice.
AriaMedia will issue monthly time reports to client unless otherwise instructed.
Reports will be generated within 5 days after the close of a month.

Once a Client pays for a quarter of services, if it wishes to terminate this Contract,
AriaMedia will promptly (but in any event no later than the 10™ day following the
date of termination) refund to Client an amount of money equal to the total number
of Unused Hours for that quarter times the hourly rate set froth above.

Either party may terminate this Contract by giving to the other party at least ninety
(90) days written notice of such termination. AriaMedia shall be paid for all work
satisfactorily completed prior to the effective date of termination. In the event of
termination, all finished or unfinished data, information and other materials and
items (whether kept electronically, in writing, or otherwise) prepared by or in the
possession of AriaMedia shall be promptly delivered to Client and be and remain
Client’s property. Termination shall have no effect upon the rights and obligations of
the parties arising out of any transaction occurring prior to the effective date of such
termination.
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ARIAMEDI A GUARANTEED SERVICES
CONTRACT

2 SIGNATURES

ARIAMEDIA CORPORATION “CLIENT”
NAME
Signature Signature

Ryan Thompson

Name Printed Name Printed
President

Title Title

Date Signed Date Signed

Confidential Page 3 AriaMedia Corporation



Council Agenda Item:_#R8

SUMMARY:

Council approva is requested for the award of bid to Johnson Industries for the purchase and
ingtdlation of (2) vehicle/ equipment liftsfor fleet servicesin the amount of $44,945.00.

FINANCIAL IMPACT:

Budgeted Amount ~ $45,000.00
Funds Available: Facilities & Fleet Services Department Budget

Cost: $44,945.00

BACKGROUND:

The fleet shops' current equipment lifts are the original lifts that were installed when the
facility was built in 1980. Over the past twenty-three years they have served us well with
routine maintenance performed on the hydraulics, cylinders, and pumps. On a recent
maintenance repair to the cylinders it was noted that they are age worn and should be
replaced. Additionaly, the walls of the pit areas of both lifts are decaying and effecting
the integrity and safety of the lift systems. Of recent, the current 12,000 lbs. vehicle lift
has become compl etely inoperable and is no longer in use.

Bid information was sent out to 176 suppliers through the Purchasing Divisions
DemandStar system with 16 potential bidders downloading the specifications. (1) One
bid was received from Johnson Industries a nationwide company that specializes in
automotive products and services and has favorable references. Johnson’s bid includes all
materias, installation, electrical and haul off of old equipment.

RECOMMENDATION:

Staff recommends the Council award the bid to Johnson Industries for the purchase and
installation of (2) vehicle/ equipment lifts for fleet services.

MA

#R8-1



Vehicle Lift
BID NO 04-05

DUE: December 2, 2003
2:00 PM

BIDDER SIGNED

Cart Lift Total

Truck Lift Total

Bid Total

Future Kit

Johnson Industries y

included

included

$39,645.00

$5,300.00

Minok, buh

Minok Suh, Purchasing Coordinator

Coray Jaydon

Corey Gayden, Witness

#R8-2



#R9-1

Council Agenda Item:_#R9

SUMMARY:

Approval of an agreement with RTKL to provide professional planning servicesto
develop a strategic approach for the re-invigoration of Belt Line.

FINANCIAL IMPACT:

Budgeted Amount: $2,305,949 in bond fundsis available for the Belt Line
project
Cost: $54,000 for both Part A and B of the proposed process plus

expenses which will not exceed $5,000

BACKGROUND:

In February 2000 the voters approved $11,000,000 for the redevelopment of Belt Line.
At that time the project anticipated updating the Belt Line streetscape and moving the
utilities to a less obtrusive location. Since the passage of that proposition staff has had a
number of conversations regarding Belt Line as well as the UIL study and some of the
initial thoughts regarding the redevelopment project have changed. Based on those
conversations staff is proposing to contract with RTKL to assist the Town in developing
the strategic approach to the reinvigoration of Belt Line. Staff believes that this process
will ultimately provide a better utilization of resources rather than moving directly to the
design phase. The proposal is divided into two parts, Part A and B, and designed in such
away that staff can implement both parts or end the process after Part A. Total cost for
RTKL’s services is $54,000 for both parts A and B plus expenses that are anticipated not
to exceed $5,000. For your information and review attached is a copy of RTKL’s
proposal.

RECOMMENDATION:

Staff recommends approval.



HR9J-S~

RTKL July 3, 2003

Revised October 21, 2003

~tHand-Deliverat-Meeting)

Ron Whitehead
Town Manager
Town of Addison

Baltimore 5300 Beltline Rd.

, Addison, TX 75254

Chicago {

Dallas Re: Belt Line Re-invigoration

Eomdon Dear Ron:

Los Angeles
Thank you for taking time to drive me through the Belt Line Road corridor last

Madrid week and discuss issues related to its reinvigoration. It was helpful to hear your

Miami thoughts and ideas; | believe we identified the pertinent issues and challenges facing
such reinvigoration as well as an appropriate process for exploring such a program.

Shanghat As we discussed, | am presenting this proposed process through which we may

Tokyo jointly investigate solutions to these challenges.

Washington UNDERSTANDING
Throughout the Town of Addison’s history, Belt Line Road has been a critical
corridor to the community’s economic health, its programmatic amenities, and its
overall character identity. Development has occurred throughout each of the major
economic expansions over the last 40 years along the Corridor and has created a
rich and diverse collection of restaurants, service uses and commercial facilities. As
is common with such a successful history, not all of this development has
contributed successfully to the collective identity of the Corridor. As such
development is comprised of multiple uses across fragmented land ownership
patterns, a strategy aimed at the reinvigoration of these impeding areas requires a
proactive and creative approach aimed at promoting a win-win for the community
and property ownership alike.
RTKL is pleased to present this proposal to provide professional planning services
aimed at devising such a strategic approach. We understand that the initial thrust of
this effort will focus primarily on the first quarter mile west of the Tollway. Due to
the multi-faceted nature of this effort we are proposing a highly flexible and
interactive process to accommodate your needs. The following is a step-by-step
outline of this proposed process.

1717 Pacific Avenue

Dallas, TX 75201-4688
T 214 871 8877

F 214 871 7023
whinw.rtkl.com



RTKL

Ron Whitehead

Re: Belt Line Re-invigoration
July 3, 2003

Revised October 21, 2003

Page 2

SCOPE OF SERVICES
PART A

Task I: Data Assembly

Working closely with you and your staff, we will assemble necessary data to
facilitate our collected effort. This will include current aerial photographs, plat
maps, and surveys showing the collection of building footprints, property lines,
existing curb locations, etc. from Midway to the Tollway.

Task 2: Opportunities/Constraints Worksession

We propose to meet in a 3-4 hour worksession with you and your staff to retrieve
your collective knowledge of specific details related to existing ownership, proposed
public and private improvements, the historical context, infrastructural challenges,
etc. within this portion of Belt Line Road. To facilitate our discussion, we will work
over a large composite drawing (taken from the information gathered in the
previous task) of the corridor writing notes on specific properties and identifying
the apparent opportunities and constraints for specific properties as well as the
corridor in general.

Through this discussion, we will collectively identify and prioritize three specific
challenges to be addressed. These may include, among others, such issues as:

e How to create points of activity along the corridor’s experience to provide
heightened interest and activity.

e How to bring visual order to corridor’s appearance to overcome its
unorchestrated collection of civil, landscape, architectural and programmatic
improvements, (despite each of these improvements having individual
quality).

e How to create stronger physical closure along the corridor to mitigate the
“missing teeth” effect created by restaurant pad sites.

®* How to promote the redevelopment of key blocks (including the first
southern block west of the Tollway). This would include discussing likely
uses, likely assemblies, potential access improvements, parking strategies,
and potential developers.

e How to guide the potential of a western anchor created by the Papadeaux
ownership.

¢ How to guide the potential for a transit-oriented anchor in the area
currently defined by warehousing and storage uses.

* How to guide the subtle identity and branding of the package liquor sales

corridor.

¢ How to allow a stronger transition to the corridor along the north-south
roads.

e Potential improvements to the Belt Line Road street section and its related
streetscape.

IAmarketing\proposalsiaddison_reinvigoration revised.doc



RTKL

Ron Whitehead

Re: Belt Line Re-invigoration
July 3, 2003

Revised October 21, 2003

Page 3

Task 3: Concept Plans

Based on the information gathered in the previous task, we will prepare two to
three alternatives (up to 9 plans) for each of the prioritized challenges identified in
the worksession. These alternatives will depict the necessary physical
improvements, use assemblies, ownership and partnering opportunities, proposed
building and parking layouts, etc. related to the solutions for each challenge. These
plans will be prepared at a scale suitable to discuss the details behind the
reinvigoration approaches and may include photographic imagery of key concepts
depicted in the plans.

PART B

Task |: Issues Worksession

In order to refine these concepts and related strategies, we propose an all-day
worksession that would be designed to be highly interactive and inclusive of multi-
disciplined input. The worksession is proposed to be organized into a series of
meetings focused on a particular concept/topic. As such, it is anticipated that
certain sessions may include additional professionals/consultants, key property
owners, policymakers, community leaders, developers, brokers, etc. as you deem
appropriate. It is intended each session will be managed to collectively arrive at a
refined approach for each prioritized challenge.

Task 2: Refined Concept Plans

Based on the information gathered in the previous task, we will refine the three
alternative concepts in illustrative masterplans. These plans will identify the build-
out conditions for each concept and will identify issues of phasing, program,
infrastructure improvements, etc. necessary for the implementation of each
development approach. They will be prepared in poster-sized board and/or
powerpoint format suitable for public presentation.

Task 3: Presentation

If so desired, RTKL will assist you in a presentation of these concepts to any
combination of policy-makers, property owners, the development community,
general public, etc. to begin to build awareness and support for these ideas and
related efforts.

Additional Services
If deemed appropriate, and under separate contract, these plans could be taken
studied at a higher level of detail to include the following:

e The “market testing” of each concept’s development program by a market
consultant.

e Pricing of the infrastructural improvements identified by each concept.

¢ Financial analysis of each concept from both the City’s fiscal perspective as
well as an owner/developer’s investment perspective.

e Artist’s renderings for each concept, computer “fly-through” of the
conceived Belt Line corridor, identity and branding collateral, etc.

IAmarketing\proposals\addison_reinvigoration revised.doc



RTKL

Ron Whitehead

Re: Belt Line Re-invigoration
July 3, 2003

Revised October 21, 2003

Page 4

o Packaging of these concepts and related analysis in marketing documents
that can be taken to the marketplace to generate interest and
implementation.

COMPENSATION FOR PROFESSIONAL SERVICES

We estimate the scope of services (excluding additional services) outlined above can
be completed in two 4-week time periods, depending on meeting scheduling and
time taken for your review and authorization. The professional fee for this
assignment is $27,000 for Part A and $27,000 for Part B, excluding the normal
reimbursable expenses detailed below.

Assumptions

e This estimate assumes a maximum of a 6-to-8 week work plan.

e Additional services performed by RTKL outside the work plan defined in this
proposal will be billed on an hourly basis. No additional services will be
performed without the written approval of the Client. Such services shall be
based on fee estimates established by RTKL Associates Inc.

e This scope and estimate assumes three formal meetings. Presentations to other
interest groups, third-party developers, regulatory authorities, etc. would be
charged at our average hourly rates as authorized by the Client.

e it is understood that additional consultants such as-real estate, traffic, civil,
zoning, etc. are not included in this contract. Their scope and fees shall be
negotiated and managed separately from this contract.

e It is our understanding that the City will make available maps, surveys, civil and
traffic engineering data deemed relevant by the design team and will obtain
additional information as required.

e It is also understood that the work described herein is for the purpose of

strategic planning; detailed site design necessary for site construction is not
included as part of our direct scope.

Reimbursable Expenses

Reimbursable Expenses are defined as those actual expenditures incurred directly in
connection with the project. These expenses shall be billed at cost plus 10%.
Reimbursable Expenses shall include, but are not limited to the following:
Telephone; Facsimile

Postage and Delivery

Reproductions; Photocopies; Printing; and Computer Plotting
Transportation; Travel and per diem expenses

Photography

Additional Expense over normal hourly rates for Overtime

Work approved by Client in advance of the work being
performed.

I\marketing\proposals\addison_reinvigoration revised.doc



RTKL

Ron Whitehead

Re: Belt Line Re-invigoration
July 3, 2003

Revised October 21, 2003

Page 5

Retainer Policy

RTKL’s Board of Directors has instituted a policy requiring retainers on all new
projects prior to starting work. The retainer required for this project is $6,000.
The retainer payment will be applied to the project’s final invoice.

BILLING AND PAYMENT

RTKL’s customary practice is to bill on a monthly basis for the work completed in
the prior month. Fee invoices will be based on the percentage of work completed
in the prior month.

Compensation for Services and Expenses shall be due and payable within thirty (30)
days of the invoice date. Invoices over sixty (60) days will be charged interest at the
Bank of America prime rate plus two (2) percent. If unpaid invoices become more
than sixty (60) days overdue, RTKL may, upon seven (7) days written notice to the
Client, contact the Client directly for payment and/ or stop work until payment is
received. In the event of non-payment, Client shall reimburse RTKL for any
attorney fees incurred to collect the unpaid receivables.

All payments, including the retainer, may be wired directly to the account of:
Bank of America, N.A.
10 Light Street
Baltimore, MD 21202 USA
ABA number 052001633
Account number 3930249666
Reference: Belt Line Re-invigoration

CONTRACTS

RTKL fees are based upon the Detailed Scope of Services and RTKL's Standard
Form of Agreement Between Client and Architect. All Client generated contracts

will require review and acceptance by RTKL'’s legal counsel before any work may
proceed.

TERMINATION

This Agreement may be terminated by either party at anytime with or without
cause by written notice. Termination shall be effective seven (7) days after date of
notice. Upon termination, all invoices presented by RTKL for Services and
Expenses for periods prior to the date of termination shall become immediately due
and payable. Failure of the Client to make payments to RTKL under this Agreement
shall be cause for termination. In the event of a suspension of Services, RTKL shall
have no liability for any damages to Client incurred because of such suspension.
Termination or suspension of Services by RTKL shall in no way relieve Client of
compensating RTKL for Services performed and Expenses incurred to the date of
the termination.

IAmarketing\proposalstaddison_reinvigoration revised.doc



Ron Whitehead
Re: Belt Line Re-invigoration

July 3,2003
Revised October 21, 2003
Page 6
AGREEMENT
RTKI | | | |
L} 4 By executing and returning a copy of this letter, the Town of Addison agrees to the

terms of this proposal and agrees to pay RTKL in accordance with those terms
stated. We appreciate the opportunity to work with you and your staff on this
exciting project. If you have any questions on this information, please call me at
214-871-8877. | look forward to speaking to you soon.

Sincerely, Accepted By:
RTKL ASSOCIATES INC. TOWN OF ADDISON

*
TonRd)
Paris M. Rutherford IV, AICP By: Ron Whitehead
Vice President City Manager
PMR//

Date
cc Lance Josal
Paul Shaw PART B *

By: Ron Whitehead
City Manager

Date

*  RTKL will not proceed until written authorization is provided by the

Town of Addison.

I\marketing\proposals\addison_reinvigoration revised.doc



Ron Whitehead
Re: Belt Line Re-invigoration

July 3, 2003
Revised October 21, 2003
Page 7
May 2003
n
RTKL
RTKL ASSOCIATES INC.
Professional Rate Schedule
by Classification
Hourly Rate
Technical Assistant $ 45.00
Staff 60.00
Senior Staff Architect/Engineer/Planner 75.00
Project Architect/Engineer/Planner 90.00
Senior Project Architect/Engineer/Planner 110.00
Project Manager 125.00
Senior Project Manager 150.00
Vice President 225.00
Senior Vice President 250.00

NOTE:  The above rates are subject to annual adjustments.

IA\marketing\proposals\addison_reinvigoration revised.doc
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Ron Whitehead

Re: Belt Line Re-invigoration
July 3, 2003

Revised October 21, 2003

Page 8

RTKL ASSOCIATES INC.
SCHEDULE OF STANDARD REIMBURSABLE EXPENSES

Reimbursable Expense are in addition to compensation for Basic and Additional
Services and include expenses incurred by RTKL and RTKL consultants in the
interest of the Project, including, but not limited to, the following:

Reproductions including but not limited to all Project printing of plans and
specifications, and other Project related photocopying and photographic production;

Travel related costs for all Project matters including but not limited to Project
meetings and construction administration matters, such as air and ground travel at
commercial rate sustenance, automobile rental, overnight accommodation at a
hotel/motel, tolls, parking, and mileage at the applicable IRS rate;

Telephone and facsimile transmission (“fax”) charges related to Project matters
including amount and time of long distance telephone calls and long distance fax
connection charges;

Delivery of all project-related matters including express/overnight mail, courier
charges;

Project meetings, including provision of the meeting room and any sustenance offered;
Renderings, models, and mock-ups requested by the Owner;

Insurance including professional liability insurance when the Owner requests

additional coverage, specialty endorsements, or limits in excess of that normally
carried by RTKL and RTKL'’s consultant;

Computer aided design and drafting (CADD) equipment time, when used in
connection with the Project;

Legal fees of RTKL incurred in connection with review and revision of owners and
lender’s certifications, lien waivers, and similar documents presented to RTKL for
execution, or in connection with collection of amounts due to RTKL from the
Owner; and

Other costs, not described in categories | through 9 above, when requested by the
Owner in connection with the rendering of RTKL's services for the Project.
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#R10-1

Council Agenda ltem: #R10

SUMMARY:

To consider approval of the contract for service between the Town of Addison and the Water
Tower Theatre for a base amount of $230,000 and a matching funds amount of up to $150,000
for atotal amount of $380,000 as authorized in the FY 2003/04 Hotel Fund budget.
FINANCIAL IMPACT:

Budgeted Amount:  $380,000.00

Cost: $380,000.00

BACKGROUND:

During the FY 2003/04 budget process, the City Council approved a funding request for the
Water Tower Theatre in the amount of $380,000.

In order to receive the funded amount, the Water Tower Theatre shall provide the following
servicesin FY 2003/04:

Present aminimum of six (6) main stage productions.

Provide recognition of the Town in dl playbills printed in connection with the productions.
Work with al hotels located in the Town to generate awareness regarding the thesatre.
Submit detailed quarterly financial statements and program resultsto the Town.

RECOMMENDATION:

It is recommended that the City Council approve a resolution authorizing the City Manager to
enter into a contract with the Water Tower Theatre for a base amount of $230,000 and a
matching funds amount of $150,000, for a total amount not to exceed $380,000. This contract
shall be subject to final review and approval by the City Attorney.



Town of Addison #R10-2
Non-Profit Funding Request FY 2003/04

FY 2002/03 FY 2003/04
AGENCY FUNDING LEVEL FUNDING LEVEL
GENERAL FUND:

Communitiesin Schools Dallas, Inc. ++ $30,000 $40,000
Senior Adult Services ++ $15,000 $15,000
Metrocrest Social Service Center + $15,000 $15,000
Metrocrest Chamber of Commerce + $9,000 $9,000
Specia Care and Career Services ++ $5,000 $5,000
H.O.PE. ++ $5,000 $5,000
The Family Place ++ $5,000 $5,000
DFW International * $0 $2,500
Metrocrest Family Medical Clinic $0 $0

SUBTOTAL $ 84,000 $ 96,500

HOTEL FUND:

WaterTower Theatre $230,000 $230,000
WaterTower Theatre "Matching Funds" $150,000 $150,000
Texas Chamber Orchestra + $15,000 $30,000
Brookhaven College Center for the Arts ++ $8,500 $8,500
Dance Council ++ $6,700 $6,600
Repertory Company Theatre ++ $8,700 $5,000
Nova Dancing Company (Barefoot Brigade) * $0 0

SUBTOTAL $ 418,900 $ 430,100

GRAND TOTAL $ 502,900 $ 526,600
* Indicates afirst time request

+ Indicates that the agency's funding amount was approved by City Council on 11/11/03
++ Indicates that the agency's funding amount was approved by City Council on 11/25/03
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TOWN OF ADDISON, TEXAS

RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE TOWN OF
ADDISON, TEXAS APPROVING A CONTRACT FOR SERVICES WITH
THE WATER TOWER THEATRE TO PERFORM CERTAIN SERVICES
FOR THE CITY FOR THE FISCAL YEAR ENDING SEPTEMBER 30,
2004 AS SET FORTH AND DESCRIBED IN THE ATTACHED
CONTRACT; AUTHORIZING THE CITY MANAGER TO EXECUTE
THE CONTRACT ON BEHALF OF THE CITY,; PROVIDING AN
EFFECTIVE DATE.

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

Section 1. The Contract for Services by and between the Town of Addison, Texas
and the Water Tower Theatre for the fiscal year beginning October 1, 2003 and ending
September 30, 2004, a true and correct copy of which Contract is attached hereto, is hereby
approved.

Section 2. The City Manager is authorized and empowered to execute the said
Contract for Services on behalf of the City and to take all steps necessary to carry out the terms
thereof.

Section 3. This Resolution shall take effect from and after its date of adoption.

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

day of , 2003.
Mayor R. Scott Wheeler
ATTEST:
By:
Carmen Moran, City Secretary
APPROVED ASTO FORM:
By:

Ken Dippel, City Attorney

OFFICE OF THE CITY SECRETARY RESOLUTION NO.




#R10-4

STATE OF TEXAS
CONTRACT FOR SERVICES

w W W

COUNTY OF DALLAS

This Contract is made and entered into as of the 1st day of October 2003 by and between
the Town of Addison, Texas (the “Town”) and the WaterTower Theatre Incorporated (“WTT"),
a Texas non-profit corporation with its principal place of business in Addison, Dallas County,
Texas.

WHEREAS, WTT is a Texas non-profit corporation which exists for the purpose of the
development and advancement of theatre and drama in the Town as well as to promote theatrical
activities through numerous productions throughout the year; and

WHEREAS, WTT’’s productions and work attract tourists to and encourages tourism in
the Town, and the Town has an interest in attracting such tourists and promoting tourism to the
areain order to receive the economic benefits associated therewith; and

WHEREAS, it is the Town's desire to encourage and promote the arts, including,
without limitation, theatre; and

WHEREAS, the Town is authorized to expend revenues from its hotel occupancy tax for
the encouragement, promotion, improvement, and application of the arts, including, without
limitation, theatre, and desires to encourage and promote the arts (including theatre) through the
execution of this Contract for Services.

NOW THEREFORE, in consideration of the mutual covenants and agreements
hereinafter set forth, the benefits flowing to each of the parties hereto, and other good and
valuable consideration, the Town and WaterTower Theatre Incorporated do hereby contract,
covenant and agree as follows:

|. TERM
The term of this contract and agreement shall be for a period of one year from the 1st day

of October, 2003 through the 30th day of September, 2004, except as otherwise provided for
herein.

1. SERVICES
WTT shall provide the following services:
@ Presentation of a minimum of six (6) main stage productions.

(b) Recognition of the Town in al playbills printed in connection with the
productions.
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(© Work with all hotels located in the Town to generate awareness regarding the
theatre.

(d) Submit detailed quarterly financial statements and program results to the Town
within thirty (30) days after the end of the preceding quarter listing the expenditures made by
WTT with the revenues received pursuant to this Contract.

[11. COMPENSATION

The Town agrees to pay WTT as base consideration the sum of Two Hundred Thirty
Thousand and No/100 Dollars ($230,000.00) "Base Consideration” from its revenue derived
from the Town’s hotel occupancy tax, provided that the minimum number of shows are actually
presented and performed as set forth in this Contract. Payment of the Base Consideration to
WTT will be made by the Town on or before December 5, 2003. In addition to the Base
Consideration as provided above, the Town agrees to pay to WTT “Matching Funds’ in an
amount up to One Hundred Fifty Thousand and No/100 Dollars ($150,000.00). A description of
what constitutes Matching Funds and the process for the payment of such Funds is set forth in
Exhibit A attached hereto and incorporated herein.

In the event the Town terminates this Contract as provided for in Section V, the Town
shall not be liable to WTT for the payment of any portion of the unpaid funds. The Town aso
reserves the right to pursue all legal remedies against WTT for funds previously paid to WTT in
the event WTT defaults on any term of this Contract.

V. INDEMNIFICATION

WTT agrees to assume and does hereby assume al responsibility and liability for
damages or injuries sustained by persons or property, whether real or asserted, by or from the
performance of services performed and to be performed hereunder by WTT, its officials,
officers, employees, agents, servants, invitees, contractors, subcontractors, or anyone directly or
indirectly employed by any of them or anyone for whose acts any of them may be liable. WTT
covenants and agrees to and shall defend, indemnify and hold harmless the Town, its officials,
officers, agents and employees (together, "Indemnified Persons') against, and hold the
Indemnified Persons harmless from, any and al liability, losses, penalties, claims, lawsuits,
actions, causes of action, costs, expenses, or fees (including, without limitation, attorney’s fees),
breach of contract, or any other harm for which any type of recovery (whether at law, in equity,
or otherwise) is sought (together, “Claims’), resulting from or based upon, in whole or in part,
any act omisson of WTT, its officias, officers, employees, agents, servants, invitees,
contractors, subcontractors, or anyone directly or indirectly employed by any of them or anyone
for whose acts any of them may be liable, under or in connection with this Contract, the
performance thereof by WTT, or any of its activities, and regardless of whether or not any such
Claimsis caused in part by any of the Indemnified Persons. WTT agrees to reimburse the Town
for all sums which the Town may pay or may be paid on behalf of the Town or which the Town
may be compelled to pay in settlement of any Claims, including without limitation any Claims
under the provisions of any workers compensation law or other similar law. The provisions of
this Section shall survive the termination or expiration of this Contract.
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V. TERMINATION
@ The Town may terminate this Contract at any timeif;

Q) WTT defaults on any provision of this Contract and fails to correct such
default after thirty (30) days written notice of default from the Town; or

2 WTT fails to make any payment required under the Agreement For The
Use of The Addison Theatre Centre within thirty (30) days after written notification of
delinquency of payment by the Town; or

3 The Town givesWTT at least sixty (60) days prior written notice; or

4 WTT has offered, conferred, or agreed to confer any benefit upon a Town
employee or official that the Town employee or official is prohibited by law from accepting; or

5 If WTT should violate the provision in Section XII, Non-Discrimination
and fails to correct the violations within thirty (30) days of written notice of the violation by the
Town.

VI. CONFLICT OF INTEREST

@ No officer or employee of the Town shall have any interest or receive any benefit,
direct or indirect, in this Contract or the proceeds thereof. This prohibition is not intended and
should not be construed to preclude payment of expenses legitimately incurred by Town officials
in the conduct of WTT’ s business.

(b) For purposes of this section, “benefit” means anything reasonably regarded as an
economic advantage, including benefit to any other person in whose welfare the beneficiary is
interested, but does not include contributions or expenditures made and reported in accordance
with any law.

VII. ACCOUNTING

Prior to adopting its annual budget, WTT shall submit for the Town’s review a budget
showing the use of the Town’s funds provided pursuant to this Contract, and WTT shall make
such periodic reports to the Town, as provided for herein, listing the expenditures made by WTT
from the funds provided by the Town. The approva of WTT’ s annual budget creates afiduciary
duty in WTT with respect to the funds provided by the Town under this Contract.

The funds paid to WTT pursuant to this Contract shall be maintained in a separate
account established for that purpose and may not be commingled with any other money. Funds
received hereunder from the Town may be spent for day-to-day operations, supplies, salaries and
other administrative costs provided that such costs are necessary for the promotion and
encouragement of the purposes for which the funds may be used as described herein.

WTT shall maintain complete and accurate financial records of all of its revenues,
including, without limitation, each expenditure of revenue received pursuant to this Contract. By
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the twenty-first (21st) day after the close of each quarter (beginning with the quarter ending
December 31, 2003, with the last quarter ending September 30, 2004), WTT shall provide the
Town the following: (a) a detailed financial report for the previous quarter listing the
expenditures made by WTT of the funds paid to WTT under this Contract; and (b) a year-to-date
report of the expenditures made by WTT of the funds paid to WTT under this Contract (and if
this Contract is terminated prior to its expiration, WTT shall provide such reports as set forth
above for the period prior to the expiration for which reports have not been provided, and such
obligation shall survive the termination hereof; and the obligation to provide the reports for the
last quarter of this Contract shall survive the expiration of this Contract). On request of the
Town at any time, WTT shall make its records available for inspection and review by the Town
or its designated representative(s). Within ninety (90) days of the end of WTT's fisca year,
WTT shall provide the Town with afinancial statement signed by the Chairman of WTT’s Board
of Directors (or other person acceptable to the Town) and audited by an independent Certified
Public Accountant, setting forth WTT’s income, expenses, assets and liabilities, and such
obligation shall survive the termination or expiration of this Contract.

VIIl. INDEPENDENT CONTRACTOR

In performing services under this Contract, the relationship between the Town and WTT
is that of independent contractor, and the Town and WTT by the execution of this Contract do
not change the independent status of WTT. No term or provision of this Contract or action by
WTT in the performance of this Contract is intended nor shall be construed as making WTT the
agent, servant or employee of the Town, or to create an employer-employee relationship, a joint
venture relationship, or ajoint enterprise relationship.

IX. NON-ASSIGNABILITY

WTT may not and shall have no authority to assign, transfer, or otherwise convey by any
means whatsoever this Contract or any of the rights, duties or responsibilities hereunder without
obtaining the prior written approval of the Town, and any attempted assignment, transfer, or
other conveyance of this Contract without such approval shall be null and void and be cause for
immediate termination of this Contract by the Town.

X. NO PARTNERSHIP, JOINT VENTURE, OR JOINT ENTERPRISE

Nothing contained in this Contract shall be deemed to constitute that the Town and WTT
are partners or joint venturers with each other, or shall be construed or be deemed to establish
that their relationship constitutes, or that this Contract creates, ajoint enterprise.

Xl. COPYRIGHT

WTT assumes full responsibility for complying with all United States laws and treaty
terms pertaining to intellectual property issues and any applicable regulations, including but not
limited to the assumption of all responsibilities for paying all royalties which are due for the use
of domestic or foreign copyrighted works in WTT’ s performances, transmissions or broadcasts,
and WTT, without limiting any other indemnity given by WTT as set forth herein, agrees to
defend, indemnify, and hold harmless the Town, its officials, officers, employees, and agents, for
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any liability, claims or damages (including but not limited to court costs and reasonable
attorney’s fees) growing out of WTT’s infringement or violation of any statute, treaty term or
regulation applicable to intellectual property rights, including but not limited to copyrights.

X11. NON-DISCRIMINATION

During the term of this Contract, WTT agrees that it shall not discriminate against any
employee or applicant for employment because of race, age, color, sex or religion, ancestry,
national origin, place of birth, or handicap.

XI11. LEGAL COMPLIANCE; CONTRACT SUBJECT TO LAWS

WTT shall observe and abide by, and this Contract is subject to, all applicable federa,
state, and local (including the Town) laws, rules, regulations, and policies (including, without
limitation, the Charter and Ordinances of the Town), as the same currently exist or as they may
be hereafter amended.

X1V. VENUE; GOVERNING LAW

In the event of any action under this Contract, venue for all causes of action shall be
ingtituted and maintained in Dallas County, Texas. The parties agree that the laws of the State of
Texas shall govern and apply to the interpretation, validity and enforcement of this Contract;
and, with respect to any conflict of law provisions, the parties agree that such conflict of law
provisions shall not affect the application of the law of Texas (without reference to its conflict of
law provisions) to the governing, interpretation, validity and enforcement of this Contract.

XV. COUNTERPARTS

This Contract may be executed in any number of counterparts, each of which shall be
deemed an original and constitute one and the same instrument.

XVI. NOWAIVER; RIGHTSCUMULATIVE

The failure by either party to exercise any right or power, or option given to it by this
Contract, or to insist upon strict compliance with the terms of this Contract, shall not constitute a
waiver of the terms and conditions of this Contract with respect to any other or subsequent
breach thereof, nor awaiver by such party of its rights at any time thereafter to require exact and
strict compliance with all the terms hereof. The rights or remedies under this Contract are
cumulative to any other rights or remedies, which may be granted by law.

XVIIl. NOTICES

All notices, communications and reports, required or permitted under this Contract shall
be personaly delivered or mailed to the respective parties using certified mail, return receipt
requested, postage prepaid, at the addresses shown below. The Town and WTT agree to provide
the other with written notification within five (5) days, if the address for notices, provided below,
is changed. Notices by personal delivery shall be deemed delivered upon the date delivered;
mailed notices shall be deemed communicated on the date shown on the return receipt. If no
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date is shown, the mailed notice shall be deemed communicated on the third (3rd) day after
depositing the same in the United States mail.

The Town’s address: WTT’ s address:

Mario Canizares WaterTower Theatre Incorporated
Assistant to the City Manager 15650 Addison Road

Town of Addison Addison, Texas 75001

5300 Bdlt Line Road
Dallas, Texas 75254

XVIIl. SEVERABILITY

The terms of this Contract are severable, and if any section, paragraph, clause, or other
portion of this Contract shall be found to be illegal, unlawful, unconstitutional or void for any
reason, the balance of the Contract shall remain in full force and effect and the parties shall be
deemed to have contracted as if said section, paragraph, clause or portion had not been in the
Contract initialy.

XIX. AUTHORITY TO EXECUTE CONTRACT

The undersigned officers and/or agents of the parties hereto are the properly authorized
officials and have the necessary authority to execute this Contract on behalf of the parties hereto,
and each party hereby certifies to the other that any necessary resolutions or other act extending
such authority have been duly passed and are now in full force and effect.

XX. ENTIRE AGREEMENT

This Contract represents the entire and integrated contract and agreement between the
Town and WTT and supersedes all prior negotiations, representations and/or agreements, either
written or oral. This Contract may be amended only by written instrument signed by both the
Town and WTT.

IN WITNESS THEREOF, the parties hereto have caused this Contract to be
signed by their proper corporate officers as first above specified, and have caused their proper
corporate seal to be hereto affixed the day and year first above written.
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TOWN OF ADDISON, TEXAS WATERTOWER THEATRE

INCORPORATED
By:
Ron Whitehead, City Manager By:
Typed Name:
ATTEST: Its
By:

Carmen Moran, City Secretary
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EXHIBIT “A”
TO
2003-2004 CONTRACT FOR SERVICES
BETWEEN THE TOWN OF ADDISON
AND WATERTOWER THEATRE INCORPORATED

DESCRIPTION OF “MATCHING FUNDS” AND PROCESS FOR
DISTRIBUTION OF MATCHING FUNDS
FOR WATERTOWER THEATRE INCORPORATED
FROM HOTEL/MOTEL TAX FUNDS

For each One Dollar of Theatre Funds (as defined herein) actually received by WTT, the
Town shall pay to WTT an equal amount (“Matching Funds’) up to but not exceeding One
Hundred Fifty Thousand and No/100 Dollars ($150,000.00). In order to receive Matching
Funds, WTT shall provide to the Town such proof of its receipt of Theatre Funds as the Town
shall reasonably require. WTT shall make application on or before the 150 day of each month
for distribution of Matching Funds (beginning January 16, 2004) and the Town shall pay such
Matching Funds provided the Town has received adequate proof, in the Town’s sole opinion, of
the actual receipt of Theatre Funds by WTT as set forth in each application.

For purposes of this Agreement, the term “Theatre Funds’ shall mean and include: (i)
cash funds actually received by WTT during the term hereof from any gifts, grants, donations, or
other cash contributions from any person or business entity (whether for-profit or non-profit),
and (ii) that amount of funds determined by multiplying (a) the number of 2003-2004 WTT
season tickets sold by WTT on or before November 15, 2003, times (b) the average cost of a
single season ticket, times (c) 25%. For purposes of this Agreement, the average cost of asingle
season ticket shall be $100.00.

EXHIBIT “A” to 2003-2004 CONTRACT FOR SERVICES
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Council Agenda ltem:__#R11

SUMMARY:

To consider approval of a facilities utilization agreement between the Town of Addison and the
Water Tower Theatre for the use of the Addison Theatre Centre.

FINANCIAL IMPACT:

Revenue Budgeted Amount: $74,200.00

Cost: $N/A

BACKGROUND:

The Water Tower Theatre utilizes the Addison Theatre Centre for all of its performances. The
agreement specifies the Water Tower Theatre's facility rental charges, defines the areas for
office and production space, and the facility’s schedule of uses. The revenues received by the
Town from rental and other miscellaneous charges are budgeted in the Hotel Fund.

RECOMMENDATION:
It is recommended that the City Council approve the facilities utilization agreement between the

Town of Addison and the Water Tower Theatre for the use of the Addison Theatre Centre for FY
2003/04. This agreement shall be subject to final review and approval by the City Attorney.
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AGREEMENT FOR THE USE OF THE
ADDISON THEATRE CENTRE

THIS AGREEMENT is between the Town of Addison, a municipal corporation, of
Dallas County, Texas (“TOWN") and the WaterTower Theatre, Inc. (“WTT”), a Texas nonprofit
corporation with its principal place of business at Addison Theatre Centre, Addison, Dallas
County, Texas.

WHEREAS, the TOWN has as one of its purposes the establishment, maintenance,
promotion, and operation of cultural facilities for the benefit of the public; and

WHEREAS, the TOWN has constructed a theatre (Theatre Centre) in the furtherance of
such purposes; and

WHEREAS, the Thesatre Centre is located upon real estate as shown in Exhibit A which
is attached and made a part of this Agreement; and

WHEREAS, the TOWN and WTT intend that the Theatre Centre will provide office
space together with access to rehearsal and performance space, as well as serve as an outstanding
performance facility that will attract other prominent performing groups and individuals to
Addison; and

WHEREAS, the TOWN and WTT desire to enter into an agreement whereby WTT
would be a user of the Theatre Centre with scheduling rights as defined in this document;

NOW, THEREFORE, the TOWN and WTT agree asfollows:

SECTION 1
PURPOSE; THEATRE CENTRE DEFINED

@ The purpose of this Agreement is to state the terms and conditions under which
WTT will use and occupy the described portions of the Theatre Centre and to describe the
responsibilities of the TOWN in the operation and management of the Theatre Centre.

(b) Asused in this Agreement “ Theatre Centre” means the structure shown in Exhibit
A. The areas indicated in Exhibit A shaded in blue denote the areas that are accessible to the
lessee of the main theatre space. “Administrative Offices” shall mean those certain offices
located in the Theatre Centre designated by the Manager of the TOWN (the "City Manager") for
use by WTT, solely for thelr administrative activities, and set out on the plans, as attached
Exhibit A denoted in red.

(c) WTT, its employees, agents, patrons, and invitees shal have a nonexclusive
license to use the common areas designated on Exhibit A attached hereto but such license shall at
al times be subject to the exclusive control and management by the TOWN. WTT hereby
agrees to be bound by and to comply with such reasonable rules and regulations as the TOWN
may establish with respect to the use of such common areas. The TOWN agrees to inform WTT

Agreement for the Use of the Addison Theatre Centre — Page 1 of 16




in writing of such rules and regulations, and of any changes to such that might occur. The term
“common areas’ shall include but not be limited to parking area, walkways, green areas and
landscaped areas. The TOWN understands that WTT may, from time to time, wish to utilize the
“common areas’ as a part of or for performances. WTT agrees to inform the TOWN as
prescribed in Section 4(c) of this agreement of the intent to use such common areas for theatrical
performances or for other events. The TOWN and WTT agree to cooperate with the other in the
event that the “common areas’ are used for theatrical performances or events related to the
conference center or any other event sponsored by the TOWN.

SECTION 2
LEASE OF THEATRE CENTRE

The TOWN, upon the terms and conditions contained herein, agrees to allow WTT use
of, in accordance with the use and occupancy provisions of this Agreement, those facilities and
areas within the Theatre Centre that are needed from time to time for its various activities
including but not limited to performances, rehearsals, auditions, meetings, administration, ticket
and merchandise sales, library, dressing, storage, and such other activities as approved by the
Conference and Theatre Centre Manager (hereafter “Manager”), in writing, and as further set
forth on the Theatre and Conference Center’s Master Booking Calendar. WTT shall furnish, in
writing no later than June 1 of each year, schedules setting out all dates, times and spaces
needed. The TOWN agrees to provide written confirmation of WTT’s use of spaces, on the
dates and times requested, if such spaces are available when requested.

SECTION 3
TERM AND TERMINATION

@ The term of this Agreement is for a period beginning on the first day of October
2003, and continuing until September 30, 2004, unless earlier cancelled, as provided herein.

(b) The TOWN may cancel this Agreement at any timeif:

(i) WTT fails to make any payment required under this Agreement within 10
days after written notification of delinquency of payment by the TOWN; or

(i)  WTT violates any other provision of this Agreement and fails to begin
correction of the violation within 25 days of written notification of the violation from the TOWN
and fails to accomplish correction within a reasonable period thereafter; or

@iy  The TOWN shall give WTT sixty (60) days written notice; or

(iv)  WTT fails to comply with any term of the 2003-2004 Contract for
Services between the Town of Addison and Water Tower Theatre Company within thirty (30)
days after written notice of such failure to comply from the TOWN.

(© WTT may cancel this Agreement by giving the City Manager written notice sixty
(60) days or more in advance of the cancellation date.
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(d) This Agreement may be renewed and extended for a term of twelve (12) months
beginning October 1, 2004, and ending September 30, 2005, and for like twelve (12) month
periods thereafter upon the express written consent of the TOWN and WTT, given within ninety
(90) days prior to October 1st each succeeding year.

SECTION 4
USE AND OCCUPANCY BY WTT

@ Office Areas. During the term of this agreement, WTT has the use of the defined
office space, as set out in Section 1(b) above and attached.

(b) Schedule of Uses. Attached hereto as Exhibit C are the proposed dates, times, and
spaces requested by WTT in connection with shows or events to be produced by WTT during the
term of this Agreement. The Manager shall review such dates, times, and spaces and confirm the
same, in writing, to WTT. WTT is hereby advised that spaces in the Theatre Centre are available
on a“first come” basis and are confirmed by notice in writing from the Manager and receipt by
the TOWN of the payment for the required fees.

(© Box Office.  Box Office will be open and manned continuously during the
following dates and times:

(1) During WTT Production/Presentation of Show Weeks:

Monday Closed
Tuesday — Saturday 12:00 P.M. — 6:00 P.M.

Performance Days One hour prior to each performance through
the intermission of that performance

(i) During WTT Non-Production/Presentation of Show Weeks:

Saturday/Sunday/M onday Closed
Tuesday — Friday 12:00 P.M.-6:00 P.M.

When WTT is producing or presenting an event, WTT must provide members of its staff
to oversee the event from start to finish. A WTT representative must be on the premises
throughout the duration of the event. Without in any way limiting any provision of this
Agreement, in the event an emergency or urgent situation arises at or about the Theatre Centre
while WTT is producing or presenting an event, WTT shall take such steps as are prudent and
necessary to immediately respond to the emergency, including, without limitation, causing
patrons at the Theatre Centre to vacate the premises and contacting the emergency services of the
Town of Addison.

No performances may take place in the facilities during Town Sponsored specia events.

Limited use of the facilities MAY be granted at the Managers discretion for rehearsals, builds
and technical work. If permission is granted, a maximum of 15 parking passes will be issued to
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WTT allowing access to the Addison Airport parking area or other designated parking area at the
TOWN'’ s discretion.

During TOWN sponsored special events all dressing rooms will be available for use by
the TOWN unless prior written authorization has been granted by the Manager.

Cancellation of scheduled spaces will be treated as follows. Cancellation more than
forty-five (45) days before scheduled date, no penalty. Cancellation less than forty-five (45)
days prior to the scheduled date, responsible for full rental payment.

It is expected that WTT will produce events, and, with the Town’s express consent,
present events.

Typicaly, “presenting” a show refers to an outside group bringing in a show or
production to which WTT attaches its name. There is little risk involved but the return is often
much lower and the presenter has little control over the product.

“Producing” a show implies that a theatre company takes the steps to create the show
from the ground up. Thereis alarger amount of risk but the return and control of the product is
much larger. [See Stephen Langley’s Theatre Management and Production in America for
general information.]

Presenting is subject to approval by the Town of Addison. A copy of the proposed
contract will be sent to the Manager prior to being forwarded to the potential presenter.

(d) Food and Beverage. Food and beverages are prohibited within the main
performance space at the Theatre Centre.

SECTION 5
USE AND OCCUPANCY BY THE TOWN

@ Scheduling Other Events. Other than the dates and times when WTT has
scheduled an event in accordance with Section 4, the TOWN has the unrestricted right to
schedule other events in the Theatre Centre and utilize the scenery in place on such dates and
times. The TOWN and WTT agree to cooperate and assist the other in scheduling events in the
Theatre Centre for dates not scheduled by WTT. However, such efforts by WTT are subject to
the express terms of Section 20 of this Agreement, and WTT recognizes that only the TOWN has
authority to book events. Any damage to the set resulting from an event booked into the
Addison Theatre Centre (“ATC”) main space by the TOWN will be repaired at the TOWN’s
expense.

(b) Concessions.

(i) WTT may sell concessions only during WTT performances and must
comply with all Town of Addison Environmental Health Regulations. Alcoholic beverages may
only be dispensed in compliance the TABC rules and regulations. WTT shall have the right to
use concession areas in connection with and at the time of WTT's scheduled performances.
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WTT shall have no rights with respect to use of the concession areas or equipment, or other food
and beverage service items belonging to or under the control of the TOWN at any other time.
WTT will have access to the concession area for food and beverage storage and sale only on
performance dates.

(i) The TOWN shall not be liable to WTT, its employees, agent’s patrons, or
invitees for damages or otherwise for the quality, failure, unavailability, or disruption of any
food or beverage or service thereof.

(© Control of the Theatre Centre. The TOWN retains the right to control the
management of the Theatre Centre through its representatives, and to enforce all necessary rules
for its management and operation, and the TOWN, through its police officers, fire fighters, and
other designated representatives, reserves the right at any time to enter any portion of the Theatre
Centre. For non-emergency purposes, the TOWN shall attempt to provide reasonable notice to
WTT.

(d) Shows Not Produced by WTT. At the TOWN’s request, WTT shall provide
certain box office services for shows not produced by WTT (for purposes of this subsection (d)
of this Section 5, “ Third Party Shows”), asfollows:

(1) WTT shall sell tickets for Third Party Shows that take place within the
ACTC venue. WTT shall be compensated by the TOWN for such sales as follows:

@D Tickets Sold at the Box Office (in person or by telephone):

Computer Set-Up $75.00 for each Third Party Show
Ticket Sales Handling Fee
(prior to the Third Party Show) $ 1.00 per Order (regardless of the
number of ticketsin an Order)
A reasonable credit card handling fee equal to three percent (3%) shall be charged for
those tickets purchased with a credit card.

2 Tickets Sold at the Box Office During Third Party Show:

First Performance $100.00 for the performance
Additional Performance $ 75.00 for each additional
performance

(i) In connection with each Third Party Show:

Q) Blank ticket stock will be provided to WTT by the TOWN;

2 Third Party Show information shall be provided to WTT at least
two (2) weeks prior to the first performance (to allow for set-up
and ticket sales);

3 Ticket sales by WTT shall begin at least one (1) week prior to the
first performance;
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4 WTT personnel will carry out industry standard box office
responsibilities;

5) The TOWN shall provide an employee or designated contract
person to be present during a Third Party Show and to secure the
Theatre Centre at the conclusion of a Third Party Show;

(6) The organizer of the Third Party Show will be responsible for (x)
house manager/ushers, (y) concessions/concessionaires, and (z)
cleaning following a Show;

) The TOWN shall seek to have the producer of the Third Party
Show indemnify the Town and WTT for liability in connection
with the Third Party Show.

SECTION 6
RENTAL

@ WTT shall pay to the TOWN rent for its use of the office areas and other areas as
reserved by WTT, according to the schedule of fees set forth in Exhibit B, attached hereto and
made a part hereof. Payments for rent shall be made in twelve (12) equal installments, with each
installment being due and payable on or before the 15" day of each month as payment for the
immediately preceding month. The first such installment of rent is due and payable on or before
November 15, 2003, and the last such installment is due and payable on or before October 15,
2004 (and the obligation of WTT to make the last installment shall survive the expiration of this
Agreement). The rent paid by WTT may be adjusted from time to time to reflect a cancellation
or addition of a show or event by WTT. The TOWN further reserves the right to adjust the rates
of the fees set out on Exhibit B from time to time in accordance with changes in the costs
associated with operating the facility. The TOWN shall invoice WTT for all dates, times and
spaces reserved by WTT, including the fees for use of Office Spaces, as defined in Section 4(a).

(b) WTT will not be required to pay the fee for a date, or time, or space cancelled if
the space is cancelled more than forty-five (45) days prior to the scheduled date or time.

(c) Cancellation less than forty-five (45) days prior to the scheduled date or time will
require full payment for committed space.

(d) WTT agrees to pay the TOWN a monthly fee for telephone service. This
fee will be charged for standard monthly service and long distance
charges. In addition, any changes to the phone system requested by WTT
will be charged back to WTT at the prevailing rate.

(e WTT will pay monthly to the TOWN a fee for the copy machine in
accordance with the following:
Monthly rental charge for copy machine: $191.67
Per page monthly copy fees:
For the first 6,000 copies: $ 0.01/copy
For copies 6,001-12,000: $ 0.015/copy
For each copy over 12,000: $ 0.02/copy
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All such copier charges and fees are subject to changes based on the
TOWN'’s agreement with the copier rental company.

SECTION 7
USE OF EQUIPMENT

The TOWN recognizes that there may be third party users of the Theatre Centre for the
purposes of staging a theatrical performance and that they may request the use of TOWN-owned
equipment. Any lease or other agreement with a third party user allowed to operate TOWN-
owned equipment shall expressly provide that any damages to or loss of the equipment from a
third party user shall be the responsibility of that third party, and deposits will be required in the
discretion of the TOWN. Any damages to or loss of TOWN-owned equipment in the Theatre
Centre during the conduct of WTT’s performances, WTT Education Department programming
or day-to-day use by WTT shall be the responsibility of WTT.

If WTT desires to use and operate TOWN-owned equipment including but not limited to
lighting and sound systems, then WTT shall obtain approval on a per-show basis from the
TOWN for the use by WTT’s technicians. Use of automated lighting fixtures, Obsession |1
control console, and wireless microphones must have prior written approval by ACTC Manager.
The cost of repair for any damage to the equipment from use of the equipment by WTT or
replacement of any lost equipment shall be the sole responsibility of WTT and shall be subject to
offset against any funding or grant obligations of the TOWN to WTT. The TOWN shall not be
responsible for consequential damages resulting from inability to use the equipment. WTT
agrees that each person employed by WTT to provide services in the Theatre Centre will be
required to conduct himself/herself in a professional manner, and WTT will cooperate with the
TOWN to assure professiona conduct is maintained at all times.

All details of the production/event must be provided in writing to the Manager at |least
one month prior to the first day of occupancy of the space. No equipment owned by the TOWN
may be contracted or committed by WTT without the manager’s approval. No services provided
by Town employees may be contracted or committed by WTT without the Manager’s written
approval. In the event WTT is working in conjunction with an outside company as co-presenter
or producer, a written list of equipment needed must be submitted to the Manager one month
prior to WTT signing a contract with the outside company.

SECTION 8

TOWN OF ADDISON TECHNICAL COORDINATOR

The TOWN employs an individual in the role of Technical Coordinator whose duties
include protecting and maintaining the TOWN'’s investment in equipment and facilities at the
Theatre Centre. In addition, the Technical Coordinator shall provide services relating to the
technical nature of the facility and the presentation. Details of the services provided by the
Technical Coordinator are available, in writing, from the Manager, upon request.
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SECTION 9
UTILITIES

The TOWN shall provide for al water, air conditioning, heat, and electricity incurred in
the Theatre Centre. WTT shall reimburse the Town for al costs associated with its telephone
service.  The TOWN shall not be liable to WTT in damages or otherwise for the quality,
guantity, failure, availability, or disruption of water, air conditioning, heat, electricity, and other
utilities furnished by the TOWN.

SECTION 10
MAINTENANCE SERVICES
@ The TOWN shall provide:

(1) Routine janitorial service and maintain the interior of the Theatre Centre
in a clean condition, by providing routine janitorial service one time per day as needed. WTT
must leave the spaces in a reasonable condition following al productions/events, which includes
but is not limited to: placing all lobby, green room and dressing room trash in garbage cans and
walking the main space for playbills and trash left by patrons after every performance. The same
definition of routine janitorial service appliesto educational camps. Any services above routine
will be billed to WTT at the prevailing rate.

(i) Maintenance of the heating, ventilation and cooling system in the Theatre
Centre.

(iii)  Maintenance of the Theatre Centre grounds and structure in reasonably
good condition and in compliance with applicable laws.

(b) The TOWN shall not be liable for repairs to any portion of the Theatre Centre
until it receives written notice pursuant to the operating policies and procedures in Section 6(a),
of the necessity for such repairs and, provided further, that such repairs are not necessitated by
any act or omission of WTT, or any of WTT’s agents, employees, contractors, invitees or
patrons.

(c) WTT shall not cause or permit any waste, damage, or injury to the Theatre
Centre. WTT shall, at its sole cost and expense, repair any damage or injury caused to the
Theatre Centre by WTT, its employee’ s agents, invitees or patrons.

(d) WTT shall storeits property and the personal property of the TOWN in a neat and
orderly manner, and its operations in the Theatre Centre shall be carried out in accordance with
the highest professional standards.

(e WTT shall not store or maintain flammable or hazardous materials in the Theatre
Centrein violation of the Fire Code or other applicable laws and codes.
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() In the event the obligations of WTT set out in Sections (d) and (e), above, are not
carried out in atimely manner, then the Town has the right, but not the obligation, to satisfy such
requirements at the cost of WTT.

SECTION 11
OWNERSHIP OF PROPERTY

@ The Theatre Centre and all improvements to the Theatre Centre are the property
of the TOWN. All personal property owned by the TOWN and placed in the Theatre Centre
remains the property of the TOWN.

(b) All personal property owned by WTT and placed in the Theatre Centre remains
the property of WTT.

(c) All persona property owned by a sublease, contractor or concessionaire of the
TOWN and placed in the Theatre Centre remains the property of the sublessee, contractor or
concessionaire, respectively, unless otherwise provided in the sublease, concession contract, or
contractor’ s contract.

(d) On or before July 1 of each year, during the existence or continuation of this
agreement, WTT shall furnish to the TOWN a listing of al of the personal property of WTT
located in the Theatre Centre.

(e WTT shall not allow or permit any of the personal property of the TOWN to be
loaned for use or operation by any third parties.

SECTION 12
ACKNOWLEDGEMENTSIN PRINTED MATERIALS

WTT agrees to prominently acknowledge the TOWN for its support of WTT in all
appropriate printed materials. All public references to WTT will be characterized as “WTT at
the Addison Theatre Centre” or some derivative of that indicating the WTT isat the ATC.

SECTION 13
INSURANCE

€) WTT shall procure, pay for, and maintain the following insurance written by
companies licensed in the State of Texas or meeting the surplus lines requirements of Texas law
and acceptable to the City Manager. The insurance shall be evidenced by delivery of executed
certificates of insurance and certified copies of the policies to the Manager. The insurance
requirements shall remain in effect throughout the term of this Agreement. The City Manager
reserves the right to modify the kinds of coverage and deductibles required and increase
minimum limits of liability of the coverage whenever, in his discretion, it becomes necessary.

(i) Workers Compensation as required by law; Employers Liability Insurance of not
less than $100,000 for each accident.
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(i) Comprehensive General Liability Insurance, including Personal Injury Liability,
Independent Contractor’s Liability, Premises Operation Liability, and Contractual Liability,
cov