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MEMORANDUM

DATE: November 18, 2003

TO: Ron Whitehead, City Manager

FROM: Carmen Moran, Director of Development Services
SUBJECT: Amendment to Master Facilities Agreement for

Funding of Public Infrastructure in Addison Circle

BACKGROUND

in 1905 the Town entered into an agreement a Master Facilities Agreement to facilitate
the construction of public infrastructure improvements within the Addison Circle District.
There were three parties to the agreement: the Town, Columbus Realty Trust, and
Gaylord Properties. The agreement spelied out the terms through which the Town
would spend $8 million to build public improvements in the district. In return, the other
parties would dedicate the land for the improvements, participate in the costs, and build
residential and commercial developments in Addison Circle. To date, three phases
have been built in Addison Circle. The Town has spent $6,860,055 and Phases 1, 2a,
and 2b totai almost 1,300 residential units.

The Master Facilities Agreement has been amended two previous times to provide for
changes in the way funds were allocated. Columbus Realty Trust (which became Post
Properties) and Gaylord Properties have both sold their interests in Addison Circle to
TexOK Properties. However, the terms of the agreement were fransferable {o the new
owner and the agreement is stili in place.

At this point, TexOK Properties is selling the remaining land in Addison Circle, to
NewSource Capital, L.P. NewScurce Capital is planning to immediately sell two tracts
to separate owners. CityHomes is planning to build a town home development on the
east side of Quorum Drive, and Fairfield Residential is looking to build a multi-family
development on the west side of Quorum Drive. NewSource Capital, CityHomes, and
Fairfield Residential are now looking to the Town to spend the $2,139,945 that remains
to be spent in the district on public infrastructure.
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CONSTRUCTION PHASING

The Master Facilities Agreement undertook the difficult job of anticipating construction
costs for infrastructure that would be built in the future. The Town, Gaylord, and
Columbus expected that Addison Circle would build out in phases over 10 to 15 vears,
and the agreement attempted to schedule what improvements would be built in what
sequence. The improvements that have been constructed under the Agreement are
shown on the attached map.

PARK FUNDING

The Urban Center ordinance lays out very specific standards for the sidewalks, lighting,
and landscaping for the streets. Therefore, the Town and developers can both be
assured that the future streets, regardless of how they are funded, will be developed to
the same standard as the existing streets. However, the parks have not yet been
designed. Gaylord and Columbus wanted to be sure that they would be of the same
quality of Bosque Park and Esplanade Park. Therefore, the budgets for the two
remaining parks were set with ranges for a minimum and maximum to be spent. The
range for Quorum North Park {69 acres} was $290,000 to $300,000, and the range for
Mews Park {1.43 acres} was $650,000 to $700,000. These amounts are specified in
the agreement. However, the amounts for streets were only guidelines, and the funds
could be moved around among the streets as leng as $9 million dollars total was spent
in the district.
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in 1895, the three parties to the agreament anticipated that Columbus Realty (now Post
Properties} and Gaylord Properties would construct the infrastructure improvements,
with city funding, as projects came on line. However, after Phase 2b in 1999, Post and
Gaylord decided to quit building apartments in Addison Circle because the Metroplex
had hit an economic slump. The Town was sorry to see construction stop in Addison
Circle; however, the Town typically takes advantage of slower times in the economy to
get infrastructure built because it can get better construction bids. The record-low
interest rates for bonds made the idea of building even more appealing. The Town
decided to sell bonds to build street improvements, and Spectrum Drive was one of the
proposed bond projects.

The Town had three reascens for wanting to push up the scheduls for Spectrum. First, it
felt that if it could get Spectrum built, it would encourage developers to begin building in
Addison Circle again. Second, Spectrum will ultimately connect south to Arapaho Road
and north fo Airport Parkway., The Town would like to get Spectrum built so that it can
provide an alternative way in and out of the neighborhood for residents, thus allowing
Quorum Drive to be closed for Special events such as Oktoberfest and Kaboom Town,
Third, the merchants arcund Esplanade Park were complaining to the staff because
they felt there were not enough on-street parking spaces in Addison Circle. The Town
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redesigned Spectrum to provide for head-in parking up both sides of the street, and it
wanted to get the additional parking spaces in place to help the merchants.

However, the Agreement listed $364,000 to be spent on Spectrum Drive, of which
approximately $150,000 remained. The other two parties fo the agreement were fo pay
the remainder, and in order to get the street built, the Town needed them to contribute.
The Town began conversations last year with TexOK Properties as to how the road
would be funded. TexOK dedicated all the right-of-way needed for the portion of
Spectrum that is within the Addison Circle District, but stated that NewSource Capital
would pay for Spectrum.

The Town then began conversations with NewSource Capital, which indicated it was
planning to defer the funding obligations to the end users, CityHomes and Fairfieid
Residential. The Town then began conversations with those groups, and both stated
that they would like for the Town to “front the money” for Spectrum and they would pay
the funds back over time, possibly through a pro-rata assessment with funds due at the
issuance of building permits. This plan would mean that the Town might not get paid
back for Spectrum for many years, and keeping up with the assessments would be time
consuming for both the Building Inspection and Accounting staffs. However, the Town
still felt that the timing was still right to build Spectrum, and it began to design and
engineer the street. The street has now been designed, and the estimated cost for the
portion of Spectrum Drive that is within the Addison Circle district, and thus to be
partially funded by developers is $1,157,000. The Town has approximately $150,000
left o spend on Spectrum, which means that the other pariies to the agreement need to
pay the Town $1 million.

CITYHOMES PLAN

While the Town was having conversations with NewSource Capital about Spectrum, it
was also talking about the streets that would be built within the CityHomes and Fairfield
developments, Under the Agreement, NewSource Capital (ultimately CityHomes and
Fairfield), is entitled to approximately $1,000,000 in city funding toward the construction
of its streets. In a typical development scenario, each developer would build the streets,
using contractors it selects, and then dedicate them to the Town once they are finished.
However, since the Town would be spending public funds on these streets, it would
have to go through the public bidding process. The Town could then assign the
contfract to the developer to manage. All the streets that are currently in Addison Circle
were built through this process.

While CityHomes welcomes the Town's funds, it would prefer to not have to bid the
streets because CityHomes (a subsidiary of Centex) is a nationwide company, and it
has relationships with contractors that give it volume discounts on construction.
CityHomes feels it can build the streets cheaper (though still to the Addison Circle
standards) if it uses its own contractors. CityHomes asked the Town if the funds it was
going to spend on the interior streets could be all allocated to one street. [f so, then
CityHomes would build the other streets and they would not have to bid.
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THE SIMPLE PLAN

At this point, the staff hit on what is being called “The Simple Plan.” The staff spent
several days figuring out how much money it wanted to get from the developers to fund
Spectrum, and how much it was going to give to developers for streets and parks.
When CityHomes asked if all the money could be spent on one street, the staff realized
that the Town was going to be handing the developers about the same amount of
money that it hoped to get paid back. The staff realized that if we all just kept our own
money, the Town could build Spectrum, CityHomes and Fairfield could build ail the
internal sfreets, using their own contractors, and we would end up in the same place.

Under the Simple Plan, the Town builds all of Spectrum Drive, the Mews Park in the
amount of $2980,000, and the Quorum North Park in the amount of $650,000. The
developers, at their own cost, must build the remaining streets in the district. Once
Spectrum and the parks are constructed, the Town will have spent $9,000,000 in the
district and fulfilled all its obligations under the Master Facilities Agreement.

The Simple Plan benefits the Town because it no longer has to “front the money” for
Spectrum. Although the Town might get CityHomes' money for Spectrum within the
next couple of years, it could wait many more years for the remaining $500,000. In
addition, it wouid take new legal agreements (which cost money to prepare) to set up
the pro rata schemes, and it would be cumbersome to keep up with the accounting of
bits of money paid back over several years.

The Simple Plan benefits the developers because it helps get Spectrum built now as
opposed to later. It also keeps the remaining land in Addison Circle from being
encumbered with a debt that future developers would have fo pay. It also keeps the
developers from having o bid the street construction as a public project, which makes
building the streets easier, faster, and cheaper.

FAIRFIELD RESIDENTIAL

The Town discussed the Simple Plan with NewSource Capital, and it was on board with
the plan, except that under the Simple Plan, alt of the Town's remaining street funds will
be spent on Spectrum Drive. Under the more complicated scheme, CityHomes would
get the great majority of the funds because it abutted Spectrum Drive, but the Town was
planning to allocate some money toward the improvement of the west side of Quorum
Drive. NewSource believes the allocation of some money for Quorum is essential in
making the deal on the west side of Quorum Drive work, and thus allowing Fairfield
Residential to develop that tract within the next year. It is estimated to cost $404,847 to
provide paving, stregtscape, drainage, wastewater, water, and efectrical improvements
for the west side of Quorum Drive, and Fairfield Residential is willing to contribute
$184,447 toward the project. The Town would pay the remaining $220,400 and would
manage the project. The project will not be started until Fairfield pays it share.

404,000
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As noted above, the Town changed the design for Spectrum Drive to add head-in
parking. The additional paving and streetscape have made the street more expensive.
If the Town had not changed the design, and thus made the street more expensive,
there would be some money left in the $9 million to be spent on Quorum Drive.
Although the additional $220,400 would take funding in Addison Circle beyond the $9
million anticipated by the original Master Facilities Agreement, the staff believes the
additional funds are a good investment in the Addison Circle infrastructure for a couple
of reasons.

First, this additional investment would allow the remaining nine acres in the district to be
developed, and would finish out the original Addison Circle district. Addison Circle is a
great place, but it needs more people living there to become a real, vibrant community.
These additional people make the merchants more successful and keep the unique,
pedestrian-oriented atmosphere of Addison Circle working. Fairfield Residential is
proposing to build a high-density multi-family product, similar to the existing Post
Properties product in Addison Circle, and the staff believes that is a good product for the
remaining tract.

Second, while the staff is excited to have the owner-occupied town homes that
CityHomes is planning to build, it realizes that as homeowners move into Addison
Circle, devetoping the community will get more difficult. It was already more difficult for
CityHomes because it had to build across from six homeowners. [f the Fairfield deal
goes away and the 183 proposed town homes get built, it may be very difficult to get a
multi-family deal done across the street at a later date. Homeowners always seem to
want to live next to the same sort of home they live in, and although the Town has
always envisioned Addison Circle as a high-density, mixed-density development, that
vision could be changed in the future by homeowners living in the neighborhood. The
staff has recently seen homeowner opposition change plans for both to the Village on
the Parkway redevelopment and the Master Plan amendment for Greenhill School. The
Fairfield development is consistent with the Town's vision for the western ftract, and it
would be nice to get the piece developed before the vision gets changed.

SUMMARY

The staff is very excited to have developers wanting to build in Addison Circle again.
Staff believes that with the Simple Plan that has been outlined above, the original
Addison Circle improvement district could be built out within the next couple of years.
The Simple Plan also aliows the Town to build Spectrum Drive now without having to
wait for property-owner participation. It also allows the developers to build their internal
streets faster and more efficiently. The CityHomes and Fairfield developments wili bring
an estimated $60 million in ad valorem taxable value to Addison. In addition, they will
bring residents, and their sales tax dollars, to Addison Circle and the rest of the Town.
For the many reasons listed throughout this memo, the staff recommends the Council
approve the Simple Plan, which is described in the Third Amendment to the Master
Facilities Agreement.
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TOWN OF ADDISON, TEXAS

RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE TOWN OF
ADDISON, TEXAS APPROVING THAT THIRD AMENDMENT TO
MASTER FACILITIES AGREEMENT, RELATING TO THE FUNDING,
DESIGN, AND CONSTRUCTION OF CERTAIN PUBLIC
INFRASTRUCTURE WITHIN A PORTION OF THAT AREA OF THE
CITY GENERALLY KNOWN AS ADDISON CIRCLE; AUTHORIZING
THE CITY MANAGER TO EXECUTE THE SAID THIRD AMENDMENT
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 Town Council of the Town of Addison, Texas does hereby approve
that Third Amendment to Master Facilities Agreement, a true and correct copy of which is
attached hereto.

Section 2. The City Manager is authorized and empowered to execute the said Third
Amendment to Master Facilities Agreement 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 AS TO FORM:
By:

Ken Dippel, City Attorney

OFFICE OF THE CITY SECRETARY RESOLUTION NO.



STATE OF TEXAS
COUNTY OF DALLAS

THIRD AMENDMENT
TO MASTER FACILITIES AGREEMENT

This Third Amendment to Master Facilities Agreement (the "Amendment"} is enfered
into this the day of , 2003 by and between the Town of Addison, Texas,
("the City™), and TEXOK Properties, LP, an Oklahoma limited partnership ("Owner").

Regitals:

1. Addison Circle. There is located within the Town of Addison, Texas (the "City™)
certain real property generally known as "Addison Circle”. The development of the Addison
Circle area is controlled by Ordinance No. 095-032 of the City, which Ordinance zoned the area
UC Urban Center District and approved a Concept Plan (the "Concept Plan"} for its
development. The UC Urban Center District Regulations (the "UC District Regulations"} are set
forth in Ordinance No. (095-019 of the City, and are codified in Article XIX of Appendix A~
Zoning of the City's Code of Ordinances.

2, Phased Development. As reflected in Ordinance No. 095-032 and the Concept
Plan, the Addison Circle area was to be developed in three phases (Phase 1, Phase I (to be
developed in subphases), and Phase III) with a mixture of uses, including multi-family,
residential, retail, office, and civic uses.

3. City Participation in Public Facilities in Residential Subdistrict. Included within
the Addison Circle area is a residential subdistrict, as shown on the Concept Plan. To encourage

the implementation of the City's comprehensive plan relating to the development of the
residential subdistrict and to assure that such development was adequately supported by
appropriate levels of public facilities and services, the City Council, by Resolution R95-043,
approved the expenditure of public funds in the amount of $9 million (the "City's Funds") to be
used to pay a portion of the design and construction costs of certain public improvements within
the residential subdistrict. The residential subdistrict is described in Resolution R95-043 and is
referred to herein as the "Residential Subdistrict ",

4, Master Facilities Agreement.

A. In order to establish a process for the allocation of the City's Funds, to coordinate
the construction of the public and private improvements within the Residential Subdistrict, and to
further the purposes of Resolution R95-043, on July 17, 1995 the City entered into a Master
Facilities Agreement with the owners of all of the Residential Subdistrict, being Gaylord
Properties, Inc. ("Gaylord”) and Columbus Realty Trust ("Columbus™). Since the date of its
execution, the Master Facilities Agreement has been amended twice, first by that "Amendment to
Master Facilities Agreement" dated October 28, 1997, and second by that "Second Amendment
to Master Facilities Agreement" dated December 2, 1998, The Master Facilitics Agreement, as

Third Amendment
To Master Facilities Agreement

Page | of 8



amended, is referred to herein as the "Master Facilities Agreement”, and is attached hereto
(together with its two amendments) as Exhibit 1.

B. The Master Facilities Agreement, in Exhibit 4 thereto (Exhibit 4 being entitled
“Addison Urban Center Cost Projections of Infrastructure limprovements" and referred to herein
as "Exhibit 4 to the Master Facilities Agreement”), describes the nature of the Public
Infrastructure Improvements (or "Improvements”, as defined in the Master Facilities
Agreement) covered by the Master Facilities Agreement and the maximum amounts to be paid
by the City toward the design and construction of each of the Improvements.

5. Previous Expenditures of City Funds. Pursuant to the Master Facilities
Agreement, the City has previcusly expended s portion of the City's Funds, totalling
$6,860,055.00, 1n connection the development of the following portions of the Residential
Subdistrict:

A. Phase T of the Residential Subdistrict Property (Phase I being described in that
Assignment and Construction Services Agreement dated Apnl 12, 1996 between the City and
Addison Circle One, Lid., a Texas limited partnership), with the City spending $4,763,507.00 out
of the City's Funds in connection with the Phase I development;

B. Phase TIA of the Residential Subdistrict Property (Phase TIA being described in
that Funding, Assignment and Construction Services Agreement dated September 30, 1997
between the City, Addisen Circle Two, Lid, a Texas limited partnership, Gaylord and
Columbus), with the City spending $1,671,548.00 out of the City's Funds in connection with the
Phase TIA development; and

C. Phase TIB of the Residential Subdistrict Property (Phase IIB being described in
that Funding, Assignment and Construction Services Agreement dated August 10, 1999 between
the City, Addison Circle Three, Lid., a Texas hmited partnership, Gaylord Properties, L.P. and
Post Apartment Homes, L.P., a Georgia limited partnership), with the City spending $425,000.00
out of the City's Funds in connection with the Phase IIB development.

6. Remaining City Funds. The sum of $6,860,055.00 of the City's Funds having
been spent by the City as set forth above, there remains the sum of $2,139,945.00 of the City's
Funds (the "Remaining City Funds") to be spent in connection with the development of the
remaining portion of the Residential Subdistrict, which remaining portion is described and
depicted in Exhibit 2 attached hereto (the "Remaining Property").

7. Owner As Successor In Interest. TEXOK Properties, LP, an Oklahoma limnited
partnership ("Owner") is the sole owner of the Remaining Property, and is the successor in
interest by way of assignment to all of the nghts, duties, and obligations of Gaylord and
Columbus under the Master Facilities Agreement solely with respect to the Remaining Property.
[Add additional information regarding how Owner succeeded o the interests of
Gaylord/Columbus in the Remaining Property] Neither Owner nor Owner's successors in
interest shall have any rights, duties or obligations except as relate to the Remaining Property.

Third Amendment
Teo Master Facilities Agreement
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.4 Remaining Improvements.

Al The only Improvements identified in the Master Facilities Agreement which
remain 10 be designed and constructed, which Improvements are to be constructed within the
Remaining Property, are as follows (fogether, the "Remaining Improvements"):

L. Quorum Drive Improvements (as defined below in Section 10.C. of these
Recitals, and consisting of paving, streetscape [fo be defined], storm sewer, and
wastewater improvements for that portion of Quorum Dnive as depicted and/or
described on the attached Exhibit 4).

2. Those portions of "R" Street depicted and/or described as "C" Streets on the
attached Exhibit 3 and as further described and/or depicted on the attached
Exhibit 4 (the "R Street Improvements").

3. Those portions of Mews Street depicted and/or described as "D" Streets on the
attached Exhibit 3 and as further described and/or depicted on the attached
Exhibit 4 (the "Mews Street Improvements”),

4. That portion of Spectrum Drive as depicted and/or described on the attached
Exhibit 4, in accordance with that document entitled "Construction Specifications

il Contract Documents, Spectrum Drive North/South Extension, dated
November 7, 2003 and prepared by Huitt-Zollars (2 true and cormrect copy of
which is on file in the office of the City's Director of Public Works), as the same
may be amended or modified from ftime to time (the "Spectrum Drive
Improvements™).

5. Quorum North Park (0.69 acres) {(as described and/or depicted on the attached
Exhibit 4).

6. Mews Park (1.43 acres) (as described and/or depicted on the attached Exhibit 4).

B. Under the Master Facilities Agreement, the minimum amount of the Remaamng
City Funds to be expended on the design and construction of the Quorum Neorth Park 1s
$290,000.00, and the minimum amount to be expended on the design and construction of the
Mews Park is $650,000.00, leaving $1,199,945.00 of the Remaining City Funds to be spent on
the street Infrastructure identified in Exhibit 4 to the Master Facilities Agreement and described
above in paragraph A. of this Section.

9. Remaining Improvements Cost Differential. Under the existing terms of the
Master Facilities Agreement, the City is responsible for spending the Remaining City Funds on
the design and construction of the Remaining Improvements, Under the exisiing terms of the
Master Facilities Agreement, if the actual design and construction costs for the Remaining
Improvements exceed the total costs projected in Exhibit 4 to the Master Facilities Agreement,
the Owner is responsible to pay the difference (the "Remaining Improvements Cost
Differential™).

10. Allocation of Construction of Improvements. In lieu of the City funding, with the
Remaining City Funds, a portion of the design and construction of all of the Remaining
Improvements, and the Owner funding the Remaining Improvements Cost Differential, the City
and the Owner desire to modify their respective funding, design, and construction obligations set
forth in the Master Facilities Agreement by allocating their respective obligations to specific
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portions of the Remaining Improvements, so that each of the parties will pay in its entirety the
design and construction cost of such respective portions (save and except Quorum Drive, as set
forth below). The parties agree that such allocation will be as follows:

A City will pay for, design, and construct the following (together, the "City
Remaining Improvements") at its sole cost and expense:

1. Spectrum Drive Improvements;
Quorum North Park (0.69 acres) {design and construction cost to be at least
$290,00.00 but no more than $300,000.00); and

3. Mews Park (1.43 acres) (design and construction cost to be at least $650,000.00
but no more than $700,000.00); and

B. Owner will pay for, design, and construct the following (together, the "Owner
Remaining Improvements") at its sole cost and expense:

1. R Street Improvements; and
2. Mews Street Improvements.

C. Quorum Drive.

(1)  Quorum Drive is an existing public street within the City, a portion of which lies
within the Remaining Property as described and/or depicted on the attached Exhibit 4 (such
portion is referred to herein as "Quornm Drive™). In connection with the development of the
Remaining Property, certain improvements are to be made to both the west side and the east side
of Quorum Drive to conform to the Concept Plan and any applicable development pian or
ordinance, standard, rule, or regulation of the City (including, without limitation, the UC District
Regulations and all appendices and exhibits thereto) (the "Quorum Drive Improvements"”).
The Quorum Drive Improvements include paving, streetscape, drainage, wastewater (sanitary
sewer), and electrical improvements. The Quorum Drive Improvements to be constructed on the
west side of Quorum Drive are referred to hercin as the "West Side of Quorum
Improvements", and those to be constructed on the east side of Quorum Drive are referred to
herein as the "East Side of Quorum Improvements®.

(2) In order to facilitate the design and construction of the Quorurmn Drive
Improvements, and to assure that the development of the Remaining Property 1s adequately
supported by appropriate levels of public facilities and services, the City desires to increase its
funding of the development (ie, to increase the City Funds) by an amount equal to the cost to
design and construct the West Side of Quorum Improvements, less the sum of $184,247.00 to be
paid by the Owner to the City (the "Owner's Quornm Payment”) prior to the City's award of a
contract to construct of the West Side of Quorum Improvements). The City shall, in accordance
with applicable law and policy, pay for, design, and construct the West Side of Quorum
Improvements at its sole cost and expense, less the Owner's Quorum Payment.
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(3)  Owner shall (i) pay to the City, prior to the City's award of a contract to construct
the West Side of Quorum Improvements, the Owner's Quorum Payment, and (i1} pay for all East
Side of Quorum Improvements, at Owner's sole cost and expense.

11. Owner Responsible For All Other Public Infrastructure Improvements. In
addition to the Owner paying (1) for all costs associated with the design and construction of the
Owner Remaining Improvements, (ii}) the Owner's Quorum Payment, and (iif) all costs
associated with the design and construction of the East Side of Quorum Improvements, Owner
shall be responsible, at its sole cost and expense, to pay for the design and construction of all
other public infrastructure improvements {(other than the City Remaining Improvements and the
West Side of Quorum Improvements (less the Owner's Quorum Payment)) necessary or required
to serve the Remaining Property in accordance with all applicable laws, ordinances, standards,
rules and regulations of the City (including, without limitation, the UC District Regulations and
all appendices and exhibits thereto) and any other governmental entity with jurisdiction over the
development of the Remaining Property.

12. Amendment to Master Facilities Agreement. By this Agreement, the City and the
Owner desire to supplement and amend the Master Facilities Agreement to reflect their intent
and desire regarding the funding of the design and consiruction of the Remaining Improvements.

NOW, THEREFORE, for and in consideration of the above and foregoing recitals and
other good and valuable consideration, the sufficiency of which is hereby acknowledged, the
Town of Addison, Texas and TEXOK Properties, LP, an Oklahoma limited partnership, do
hereby agree as follows:

Section 1. Incorporation of Recitals. The above and foregoing recitals are true and
comrect and are incorporated herein and made a part hereof for all purposes.

Section 2. Remaining Improvements. The only Improvements identified in the
Master Facilities Agreement which remain to be designed and constructed within the Remaining
Property, are the Remaining Improvements, as described and defined in the Recitals above.

Section 3. Allocation Between the Parties of All Costs Associated With Specific
Remaining Public Infrastructure Improvements. In lien of the City funding, with the Remaining
City Funds, a portion of the design and construction of all of the Remaining Improvements, and
the Owner funding the Remaining Improvements Cost Differential, as described in the Recitals
above, the City and the Owner desire to allocate their respective funding, design, and
construction of public infrastructure obligations set forth in the Master Facilities Agreement to
specific portions of the Remaining Improvements, so that each of the parties will pay in its
entirety the design and construction cost for such respective portions (save and except Quorum
Drive, as described herein). Such allocation shali be as follows:

A, City shall pay for all of the design and construction of (i) the City Remaining
Improvements, and (11} the West Side of Quorum Improvements, less the Owner's
Quorum Payment.; and
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B. Owner shall pay for all of the design and construction of (1) the Owner Remaining
Improvements, (1i) the East Side of Quorum Improvements, and {iii) shall pay to the City,
prior to the City's award of a contract to construct the West Side of Quorum
Improvements, the Owner's Quorum Payment.

City and Owner shall pay for the entire cost of design and construction of their respective
obligations hereinabove, and neither shall seek contribution from the other for their assigned
obligations. Inasmuch as the City and the Owner have ailocated between themselves the
funding, design and construction of the Remaining Improvements, as described above, Section 6,
paragraphs A., B., and C. of the Master Facilities Agreement, relating to the process and
procedure for the design and management of construction of the Improvements, are not
applicable to the design and construction of the Remaining Improvements.

Section 4. Schedule. Subject to the provisions of the Force Majeure clause set forth
in Section 11 of the Masgter Facilities Agreement, the parties agree that the schedule for
achieving substantial completion of construction shall be as follows: [schedule to be agreed
upon and included] .

Section 3. Increase in Remaiping City Funds. In order to facilitate the design and
construction of the Quorum Drive Improvements, and to assure that the development of the
Remaining Property is adequately supported by appropriate levels of public facilities and
services, the City shall increase its funding of the development of the Remaining Property (le,
increase the Remaining City Funds) by an amount equal to the cost to design and construct the
West Side of Quorum Improvements, less the sum of $184,247.00 (the Owner's Quorum
Payment) to be paid by the Owner to the City. Following its solicitation for bids, but prior to its
award of a contract, to construct the West Side of Quorum Improvements, the City shall give
Owner written notice of its intent to award such contract, and Owner shall pay to the City the
Owner's Quorum Payment not later than 5:00 pm of the third day following the Owner's receipt
of such notice. The City shall have no obligation to construct or to cause the construction of the
West Side Quorum Improvements until such time as the City has received the Owner's Quorum
Payment.

Section 6. Owner Responsible For All Other Public Infrastructure [mprovements. In
addition to the Owner paying (i) for all costs associated with the of the design and construction
of the Owner Remaining Improvements, (ii) the Owner's Quorum Payment, and (iii) all costs
associated with the design and construction of the East Side of Quorum Improvements, Owner
shall, at its sole cost and expense, pay for the design and construction of all other public
infrastructure improvements (other than the City Remaining Improvements and the West Side of
Quorum Improvements (less the Owner's Quorum Payment)) necessary or required to serve the
Remaining Property in accordance with all applicable laws, ordinances, standards, rules and
regulations of the City and any other governmental entity with jurisdiction over the development
of the Remaining Property. Owner shall have no obligations, rights or duties under the Master
Facilities Agreement, as amended by this Amendment, except as relates to the Remaining
Property as set forth and provided herein.
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Section 7. Design and Construction In Accordance with City Standards. The
Remaining Public Infrastructure Improvements and all other public and other improvements
within the Remaining Property shall be designed and constructed in accordance with the laws,
ordinances, rules, and regulations of the Town of Addison, including, without limatation, the
Concept Plan and any development plan applicable to the Remaining Property.

Section 8. Assignment, Sale of Fast Quorum Property. It is contemplated by the
parties that parcels 3-O, 3-P, 0-6, 2-(G and 2-F as identifted on the Concept Plan for the Addison
Urban Center (collectively, the "East Quorum Property”) will be sold or otherwise transferred
by Owner to a successor in interest (hereinafter referred to as "Successor") (the remainder of the
Remaining Property being herein referred to as the "West Quorum Property”). City agrees that
Owner may assign its rights, duties, and obligations related to the East Quorum Property under
the Master Facilities Agreement and this Amendment to a Successor without further consent of
the City if: (i) Successor agrees to accept in writing all of the rights, duties, and obligations of
this Amendment as relate and are applicable to the East Quorum Property, and a true and cormrect
copy of such writing is promptly provided to the City after its execution; and (ii) Successor
promptly notifies the City of the identification of the Successor after such assignment and the
sale or transfer of the East Quorum Property to Successor. The parties hereto agree that the only
obligations related fo the East Quorum Property that arise under the Master Facilities Agreement,
as amended by this Amendment, are to construct, at Successor's sole cost and expense, the
QOwner Remaining Obligations and the East Side of Quorum Improvements.

Furthermore, the parties hereto agree that after the Successor so notifies the City of the
assignment as provided in this paragraph, the Master Facilities Agreement, as to the East
Quorum Property only, may not be amended without an agreement in writing between the City
and Successor. The City agrees that, as to the West Quorurn Property only, a default by Owner
under the Master Facilities Agreement, as amended, shall not be considered or deemed to be a
breach or default by Successor under this Agreement, and Successor shall be entitled to enforce
the terms of the Master Facilities Agreement, as amended by this Amendment, notwithstanding
such default by Owner as to the West Quorum Property.

Section 9. Owner's Representations. Owner represents and warrants to the City that
Owner is the sole owner of all of the Remaining Property, is the successor in interest by way of
assignment to all of the nghts, duties, and obligations of Gaylord and Columbus under the
Master Facilities Agreement with respect to the Remaining Property.

Section 10.  Notice. All notices provided for or permitted under this Amendment shall
be in writing and shall be {a) delivered personally; (b) sent by commercial overnight courier with
written verification of receipt; or {d) sent by certified or registered U.S. mail, postage prepaid
and return receipt requested, to the party to be notified, at the address for such party set forth
below or at such other address as is indicated in writing by such party. All notices shall be
deemed effective upon receipt.
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To City: To Owner:

5300 Belt Line Road
Dallas, Texas
Attn: City Manager Attn:

Section 11.  No Other Amendments. Except to the extent modified or amended herein,
all other terms and obligations of the Master Facilities Agreement shall remain unchanged and in
full force and effect.

Section 12.  Exhibits. All exhibits to this Agreement are incorporated herein by
reference for all purposes wherever reference is made to the same.

Section 13, Authority to Execute. The undersigned officers and/or agents of the
parties hereto are the properly authorized officials and have the necessary authority to execute
this Amendment on behalf of the parties hereto, and each party hereby certifies to the other that
alry necessary resoluiions or other act extending such authority have been duly passed and are
now in full force and effect.

EXECUTED at Dallas County, Texas on the day and year first writlen above.

TOWN OF ADDISON, TEXAS TEXOK PROPERTIES, LP
By: Hurst Holdings, LLC, its sole
General Partner
By:
Ron Whitehead, City Manager By:
Stephen T. Hurst, Sole Member
ATTEST:
ATTEST:
By By:
Carmen Moran, City Secrefary
[ACKNOWLEDGMENTS]
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Master Facilities Agreement With Amendments — EXHIBIT 1

o

STATE OF TEXAS

§ :
§ MASTER FACILITIES AGREEMENT
COUNTY OF DALLAS §

THIS Master Facilities Agreement (hereinafter “Agreement”) i8 entered into this _17th
day of July , 1995, by and between the TOWN OF ADDISON, TEXAS, ("the
City"), a municipality organized and existing pursuant to the laws of the State of Texas and

municipal charter, and GAYLORD PROPERTIES, INC., a Texas corporation ("Gaylord"), and
COLUMBUS REALTY TRUST, a Texas real estate investment trust ("Columbus™).

RECITALS

WHEREAS, the City is authorized pursuant to the laws of Texas and its Home Rule
Charter to enter into agreements with persons or entities intending to undertake any development
on real property for the purpose of providing supporting public facilities and services; and

WHEREAS, Gaylord and Columbus hold interests in certain real property located in the
City, which real property is described in Section 3 of this Agreement ("the Property”); and

WHEREAS, Gaylord and Columbus desire to develop the Property with a mix of useé
that contain primarily multi-family residential uses; and

WHEREAS, the City amended its Comprehensive Plan to provide for an Urban Center &
Special Events District in order to reflect the mixing of residential, retail, office and civic uses

within an urban framework which is small in scale and compatible with adjacent developments
as an appropriate and desired land use; and

WHEREAS, the City amended the text of its Comprehensive Zoning Ordinance to”
provide for an Urban Center (*UC") District, by way of Ordinance No. 095-019, adopted on

May 3, 1993, in order to implement the policies of the Comprehensive Plan relating to the
development of the Urban Center & Special Events District; and

WHEREAS, the UC District regulations set forth standards and procedures governing
the establishment of land uses within the District; and

" WHEREAS, ‘amendment of the Cly's Zoning Map o an UC Disrict requres

simultaneous approval or conditional approval of a Concept Plan for development of land to be
included within such District; and

WHEREAS, Gaylord and Columbus requested amendment of the Zoning Map for the
Property from the Commercial ("C-1") District to the UC District based on submission of a

Concept Plan depicting a development project, which zoning amendment and Concept Plan were
approved on July 17, 1993, by Ordinance No. 095-_019; and
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WHEREAS, Ord. No. 095-_019 _ incorporates certain conditions applicable to the

approved Concept Plan for development of the Property and each phase of the development
project therein defined; and

WHEREAS, the Concept Plan depicts that the development of the Property will occur
in three phases, with multiple subphases in each phase; and

WHEREAS, the Concept Plan represents that the development of the Property will extend
over a period of up to 12 years; and

WHEREAS, the development of the Property in accordance with the Concept Plan by
Gaylord and Columbus will contribute important direct and indirect economic and social benefits
to the City including, but not limited to, creation of a larger, urban-oriented residential
population, additional jobs and increased property and sales tax revenues; and

WHEREAS, it is essential to the City’s public health, safety and general welfare to

assure that the development of the Property is supported by adequate levels of public facilities
and services; and

WHEREAS, the City Council by Resolution R95-043  approved expenditure of public
funds in the amount of $9 million in order to participate in the costs of public improvements to
serve the development project; and

WHEREAS, a schedule of public improvements to serve each phase and subphase of the

development project, together with a schedule of costs for such improvements, has been
prepared; and

WHEREAS, the City has adopted by Resolution No. R95044 a professional services

procurement procedure, as authorized by and consistent with Tex. Gov’t. Code section 2254 et
seq.; and

WHEREAS, it is necessary to provide for allocation and expenditure of said authorized

funds for public improvements in order to assure that public facilities and services are timely

provided to support the development of the Property; and

.. ..WHERFEAS, the City Council has adopted Resolution NoR95562 0n-Juby 17:- 1995 -
. 1995, approving this Agreement with Gaylord and Columbus and authorizing the City
Manager to execute same by affixing his hand and the City Seal:

NOW, THEREFORE, for and in consideration of the above and foregoing premises, and

other good and valuable consideration, the CITY, GAYLORD and COLUMBUS do hereby
contract and agree as follows:

Section 1.  Definitions. As used in this Master Facilities Agreement, the following
terms shail have the meanings indicated below:
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¥Affiliate® means a corporate parent of either Gaylord or Columbus owning more than
50% of the shares of Gaylord or Columbus, a partnership or joint venture in which Gaylord or
Columbus own an interest of more than 50%, or a subsidiary entity of Gaylord or Columbus in
which Gaylord or Columbus own an interest of more than S0%.

"Concept Plan" means the Concept Plan for the Property, together with all conditions
attached thereto, as approved by the City on __ July 317, 1995 , 1995, and incorporated
into Ord. No, 095032 in accordance with the UC District regulations, and as may be amended
from time to time. A frue and correct copy of Ord. No. 095032 is attached hereto as
Exhibit 1 and incorporated herein for all purposes.

"Development Plan" means a final development plan approved for a phase or subphase
of the project in accordance with UC District Regulations.

“Phase I' and "Phase II" mean the plans for development of those portions of the
Property identified as Phase I and Phase II, respectively, in the Concept Plan.

"Professional Services Procurement Procedure” means the City’s Professional Services

Procurement Procedure, a true and correct copy of which is attached hereto as Exhibit 2 and
incorporated herein for all purposes.

"Public Infrastructure Improvements" or "Improvements" means the public streets,
alleys, easements and other public rights-of-way, water, sewer and drainage facilities, park
facilities and all other proposed public facilities and improvements shown and described (together
with their projected design, inspection and construction costs) in the Concept Plan and in
Exhibit 4 attached hereto and incorporated herein for all purposes.

"Urban Center District Regulations" means the zoning district standards and procedures
established by Ordinance No. 095-019 of the City.

Section 2,  Purpose and Intent. The purposes of this Agreement are to encourage
implementation of comprehensive plan policies relating to development within the Urban Center
and Special Events District and to assure that such development is adequately supported by
appropriate levels of public facilities and services.

« - o Section 3. - - Property. -The-Property-subject-to-this-Apreement-is-that real -property- -
described in Exhibit 3, which is attached hereto and made a part of this Agreement as if fully
set forth herein, to wit, all the land lying within the Residential Subdistrict of the UC District,
as described in Ord. NoD95-032 and as depicted on the Concept Plan attached thereto.

Section 4.  Rights and Obligations of Parties.

A. Beuefits and Burdens. The burdens of this Agreement shall bind, and

the benefits of this Agreement shall inure to, the parties to this Agreement and each of them and
their successors in interest.
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B. Assignment.

L. Both Gaylord and Columbus shall have the right to transfer or assign their
legal and equitable interest in the Property, in whole or in part, or any portion thereof, to any
person, partnership, joint venture, firm or corporation at any time during the term of this
Agreement; provided, however, that an assignment or delegation to an Affiliate of Gaylord or
Columbus shall not require the written approval of the City, and Gaylord or Columbus shall,
upon the City’s request, provide the City with written evidence establishing the relationship
between Gaylord or Columbus and the Affiliate. Notwithstanding the foregoing, no transfer,
assignment or other conveyance by Gaylord and Columbus, or either of them, whether to an
Affiliate or otherwise, shall.relieve Gaylord or Columbus from its obligations pursvant to this
Agreement except as authorized in writing by the City, and the obligations of Gaylord or
Columbus under this Agreement may not be transferred or delegated without the written consent
of the City, Gaylord and Columbus, except as provided above.

2, During the term of this Agreement, any assignee or transferee of the rights under
this Agreement shall observe and perform all of the duties and obligations of Gaylord and
Columbus as contained in this Agreement, or as it may be amended or revised, as such duties
and obligations pertain to the portion of the Property transferred or assigned. Any transfer or
assignment of this Agreement by Gaylord or Columbus shall be in writing and shall clearly
provide that the assignee or transferee shall observe and perform all of the duties and obligations
of Gaylord or Columbus, respectively, as contained herein.

3. Any and all successors and assignees of Gaylord or Columbus shall have all of
the same rights, benefits, duties, obligations and liabilities of Gaylord or Columbus,
respectively, under this Agreement.

Section 5.  Public Infrastructure Improvements Schedule.

A.  Schedule. Exhibit 4, which is attached hereto and which is made a part of this
Agreement as if fully set forth herein, sets forth the nature of the public infrastructure
improvements and their costs {o be associated with gach phase of the development project. The
Schedule describes the estimated total costs for a particular Improvement for purposes of
Section 7 of this Agreement, and further defines excess and base costs for purposes of Section 8
of this Agreement.

B.  Dedication of Rights-of-Way. Dedication of all rights-of-way required for a
public infrastructure improvement associated with a Phase of the development of the Property

shall be made in accordance with conditions established in the Concept Plan or as required by
the approved Development Plan.

Section 6.  Procurement, Design and Construction Management. Procurement of
services, project design and construction management for the Public Infrastructure Improvements

for each phase or subphase of the development of the Property shall be in accordance with the
following provisions:
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A. Design.

L. Except as provided by Paragraph D of this Section 6, Gaylord and Columbus
shall, in accordance with the Professional Services Procurement Procedure and the Texas
Professional Services Procurement Act, prepare and solicit requests for proposals for all
professional design services, including engineering, architecture and surveying, select the most
highly qualified provider of services on the basis of demonstrated competence and qualifications,
and then attempt to negotiate with that provider a contract at a fair and reasonable price.

2. Following selection of a professional services provider and price negotiation,
Gaylord and Columbus shall submit the name and qualifications of the proposed provider of
services and the negotiated price, together with all other relevant information (including the
request for proposals, proposals submitted by ail other providers, and the proposed contract for
the professional services) to the City Council for review, The City Council shall evalnate the
information submitted and vote to approve or disapprove of the proposed provider of services
at the negotiated price. In the event the Council disapproves the same, Gaylord and Columbus
shall continue to follow the procedurs set forth in the City’s Professional Services Procurement
Procedure and other relevant law until the City Council approves of the provider of services and
the negotiated price.

3. In preparing the request for proposals and the contract for professional services,
Gaylord and Columbus shall consult with the City Engineer, City Attorney and other appropriate
City Staff,

4. Following approval of a provider of professional services by the City Councii,
Gaylord and Columbus shall enter into a contract with the provider in accordance with the
Council’s approval.

3. The City shall pay Gaylord and Columbus the fees for professional services
incurred by Gaylord and Columbus in the contract for professional services; provided, however,
that the City shall not be obligated to pay such fees to Gaylord and Columbus until such fime
that: (i) the City has received from Gaylord and Columbus a detailed statement or invoice of
the professional services provided, (ii) the final Development Plan for the applicable phase or
subphase of the Property has been finally approved, and (iii) a building permit for the applicable
phase or subphase of the Property has been issued by the City. Upon the receipt of the said

- invoice or statement and.provided that. the other-conditionsset-forth-in-this Subsection- 6-A-5-
have been fulfilled, the City shall pay Gaylord and Columbus the amount of the invoice or
statement within thirty (30) days of the receipt of the invoice or statement.

B. Construction.

1. Except as provided by Paragraph D of this Section 6, engineering, architectural,
construction and other design plans and specifications for the Improvements shall be submitted
to the City Engineer for review and approval. The City shall thereafter solicit bids to construct
the proposed Improvements in accordance with the competitive bid process required by law.
Following the opening of the bids received, the City Engineer shall notify Gaylord and
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Columbus of such bids and the City Staff’s proposal fo the City Council regarding the award of
the bid. The City Council shall thereafter award the bid,

2. In conjunction and simultaneous with the construction of the Improvements,
Gaylord and Columbus will be constructing certain private improvements upon that portion of
the Property included within the applicable phase or subphase. Therefore, upon the award and
execution of the construction contract between the City and the contractor and in order to
coordinate the construction of the public and private facilities, the City shall assign all of its
rights, powers, duties and obligations under the construction contract to Gaylord and Columbus.
Gaylord and Columbus shall thereafter act and serve as the owner and construction manager
under such construction contract for all purposes, including inspection, material testing, staking,
supervision and coordination of all construction work, in accordance with the following:

(a)  Gaylord and Columbus shall use their best efforts to insure that all Improvements
are completed in a timely manner in accordance with the construction contract documents, plans
and specifications. Gaylord and Columbus shall thoroughly inspect the work of the contractor
to guard the City against defects and deficiencies in the Improvements without assuming
responsibility for the means and methods used by the contracter.

{b)  Except as provided in Subparagraph (c) of this Section €.B.2., Gaylord and
Columbus shall fully and completely pay or settle, by litigation or otherwise, any claims of the
construction contractor arising out of the performance of the construction contract without
involving the City.

(1)  Any construction contract for the construction of the Public Infrastructure
Improvements shall specify that the contractor shall look solely to Gaylord and Columbus
concerning any claim under the contract. In accordance therewith:

(i) For each such construction contract Gaylord and Columbus shall
acquire and maintain, during any period for which a phase or subphase of the development of
the Property is under construction, comprehensive general liability insurance in the amount of
the construction contract or $1,000,000, whichever is greater. Such insurance shall cover any
and all claims which might arise out of the construction contract, whether by the contractor, a
subcontractor, materialman or otherwise. All such insurance shall: (a) be issued by a carrier
which is rated "A-1" or better by A.M. Best’s Key Rating Guide and licensed to do business in
the State of Texas,.and (b) name the City as an additional-insured.—Certified-copies-of-all-of
such policies shall be delivered to the City upon the execution of a construction contract;
provided, however, that the City, in its sole discretion and in lieu of certified copies of such
pelicies, may permit the delivery of certificates of insurance together with the declaration page
of such policies, along with the endorsement naming the City as an additional insured. Each
such policy shall provide that, at least 30 days prior to the cancellation, non-renewal or

modification of the same, the City shall receive written notice of such cancellation, non-renewal
or modification.

(ii) Gaylord and Columbus shall also indemnify the City, its officers and
employees against, and hold the City, its officers and employees harmless from, at Gaylord's
and Columbus’ cost, any and all actions, causes of action, lawsuits, judgments, claims, damages,
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%

costs or fées, including reasonable attorney’s fees (including claims for contractual damages, or
claims for injury to person or property or death of any person) resulting from or based on, in
whole or in part, any act or omission of Gaylord and Columbus under a construction or
professional services contract entered into in the development of the Property during construction
of the Improvements and until the City’s Engineer accepts the Improvements as finally complete.
The provisions of this Subparagraph (0)(1)(ii) shall survive the termination of this Agreement.

() In the event that claims from a contractor under a construction contract result from
the wrongful failure by the City to make construction payments in accordance with the terms of
this Agreement, Gaylord and Columbus may seek reimbursement in accordance with this
Subparagraph (c). In the event Gaylord and Columbus intend to seek reimbursement from the
City for the expense incurred by Gaylord and Columbus in resolving any claim caused directly
by the City's wrongful failure to make such construction payments, Gaylord and Columbus shall
notify the City in writing of the claim and any proposed settlement or resolution. The City
reserves the right upon such notice, and at the City’s sole election, to make an audit of all
books, records, accounts and other data of the construction contractor relating to the ¢laim and

overall performance of the construction contract before approving payment of such claim. The
construction contract shall provide for the City’s right to audit such claims.

{d) Gaylord and Columbus shall review all invoices or pay estimates received from
the contractor and forward the same to the City for payment with such supporting documentation
as the City may require. All payments for work performed under the construction contract shall
be made by the City to Gaylord and Columbus for forwarding to the construction contractor.
The City shall not make a payment under any such invoice or pay estimate unless Gaylord and
Columbus have provided to the City a certification regarding the invoice or pay estimate and
Gaylord and Columbus have reviewed and approved the same. QGaylord’s and Columbus’
certification shall be by affidavit swom to by the appropriate official of Gaylord and Columbus
authorized to submit the same, and shall certify that the estimate of work completed for the
relevant period is true and correct to the best of Gaylord’s and Columbus® information and
belief, has been measured and verified in accordance with the construction contract documents,
and that all construction contract preconditions to payment have been met. Copies of all
material testing results shall be furnished with the certification.

3. All change orders shall be processed and approved in accordance with the City’s
prccedtzre for the review and approval thereof.

4, Tha construction contract shall require, among other things, that the contractor
provide performance and payment bonds in a form acceptable to the City. The performance and
payment bonds shall name the City and Gaylord and Columbus as joint obligees.

5. All Public Infrastructure Improvements shall become the sole property of the City
upon completion of the work and acceptance of the work by the City. Upon final completion
of the Improvements and acceptance thereof by the City in accordance with the construction
contract for the Improvements for each phase or subphase, the City shall take the Public
Infrastructure Improvements free from any liens or encumbrances thereon except for any private
utility easements and any rights reserved regarding public parking,
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6. In accordance with the City’s Subdivision Ordinance, Ordinance No. 261, as
amended, Gaylord and Columbus shall construct, place or locate all electric utility lines and
wires, terminals and other facilities and equipment underground. Within the public streets and
rights-of-way, to the extent that Gaylord and Columbus may be liable for the difference between
the cost of constructing such electrical utility facilities overhead and placing the same

underground, such cost shall be eligible for reimbursement in accordance with Section 7 of this
Agreement,

C. Inspection. Notwithstanding the foregoing, the City reserves the right to inspect,
fest, measure or verify the coastruction work on the Improvements as the City deems necessary.
Final payment to the construction contractor shall not be made until all Improvements have been
finally completed (as verified by Gaylord and Columbus and the City) in accordance with the
construction contract, plans and specifications and have been accepted by the City.

D.  Park Improvements, In Phase I, the City shall contract for the design and
construction of the rotary park/open space ("O-__"} depicted on the Concept Plan. In Phase I,
the City shall contract for the design and construction of Mildred East Park (center island) ("O-
"} depicted on the Concept Plan, In the selection of a professional to design the rotary/park
and Mildred East Park and the contractor to construct the same, a committee shall be formed
by the City and Gaylord and Columbus to evaluate the candidates and to recommend a design
professional and contractor to the City Council, The committee shall consist of seven members,
four of which shall be City representatives and three of which shall be Gaylord and Columbus
representatives. Each member of the committee shall be entifled 10 vote on the recommendation

to the City Council. The City Council shall select the design professional and the construction
contractor.

E. Landscape Maintenance. The City shall maintain all landscaping and -
streetscaping in the public right-of-way according to the specifications and standards set forth
in each approved Development Plan, and as provided in the Urban Center Public Landscape

Maintenance Schedule attached to this Agreement as Exhibit 7. The terms of this Subsection
6.E. shall survive the termination of this Agreement.

Section 7. Allocation of Funds, Payment and Participation by Gaylord and
Columbus in Excess Costs. ‘

oo w == A .._Allocation by Phase and Payment.- -Funds for the design and construction-of- -
the Public Infrastructure Improvements shall be allocated in the maximum armount of $4,500,000
for Phase I and $4,500,000 for Phase II. If the actual costs of the Public Infrastructure
Improvements for either Phase I or Phase II are less than the $4,500,000 allocated for the
respective Phase, the funds remaining for that Phase shall be reallocated to pay for or to
reimburse actual costs of Improvements for the other Phase. Payment shall be made by the City

in accordance with the procedures set forth in Section 6 of this Agreement, not to exceed the
maximum allocation per Phase except as provided herein.

B. Allocation by Subphase, If any Phase of the project is to be developed in
subphases, payment by the City for any subphase shall not exceed the costs projected in the
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Schedule for Public Infrastructure Improvements set forth in Exhibit 4 associated with such
subphase, except by amounts by which actual costs for Public Infrastructure Improvements

associated with contracts awarded for prior subphases are less than the total costs projected for
such prior subphases set forth in Exhibit 4.

C. Particlpation in Costs by Gaylord and Columbus., In the event that actual
design and construction costs for any Phase or subphase of the development of the Property
(such actual costs being determined at the time of the acceptance and award by the City of a
construction contract to construct the Phase or subphase Improvements, and subject to review
as a result of any change order with respect to such construction contract) shall exceed the total’
costs projected in the Schedule for Public Infrastructure Improvements set forth in Exhibit 4,
Gaylord and Columbus shall pay the City the difference between actual and projected total costs
prior to the commencement of construction of the Improvements for the subphase.

D.  Limitations on Payments.

1. The parties recognize that the public parks and open spaces depicted and described
in the Concept Plan to be provided to the City by Gaylord and Columbus in the development of
the Property musi, within limits, meet a certain standard of excellence. Therefore, the parties
have agreed, in improving those public parks and open spaces, on a maximum and minimum

expendifure for such parks and open spaces as set forth in Exhibit 5, the Schedule for Parks and
Open Space Improvements.

2. The City shall not pay for any improvements necessitated by a traffic impact
analysis or facilities study required by either the Concept Plan or a Development Plan.

3. No payment for Improvements to any Phase or subphase of the development of
the Property shall be made by the City until a Development Plan for the Phase or subphase has
been approved and all rights-of-way for the Improvements to serve such Phase or subphase have
been dedicated to the City, as required in Section 5 of this Agreement.

Section 8.  Default by Gaylord and Columbus. In the event of a default by Gaylord

and Columbus, the City shall have the right to terminate this Agreement by giving at least thirty
days written notice of such termination to Gaylord and Columbus.

A,  Events of Default. For purposes of this agree:ment the fellowzz'ig cucumstances
shall comstitute default by Gaylord amd 'Cuiﬁmbug'- s e aiaina .o T :

1. Failure to submit a Development Plan for a Phase or subphase within
Phase I or Phase II within the time specified in the Concept Plan, plus any

extensions of time granted by the City pursuant to the UC District
regulations,

2. Failure to be granted a certificate of occupancy for all dweiling units
approved in a Development Plan or revision thereof within five (5) years
following the later of such initial approval or approval of a revision.

3. Failure to meet any other time period required by the Concept Plan, any
approved Development Plan, the UC District regulations, or any time
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period set forth in this Agreement plus any extensions of time granted by
the City.

4, Failure to provide payment to the City for the excess cost of the design
and construction of the Public Infrastructure Improvements as required by
Section 7.C of this Agreement.

5. Failure to dedicate to the City land and facilities for the Improvements in
accordance with the schedule established in the Concept Plan or as
required by the approved Development Plan.

6. Faiture to satisfy any condition attached to the Concept Plan or approved

Development Plan nof encompassed in Subparts 1 or 3 of this Subsection
8.A.

7. A violation or breach of any provision of this Master Facilities
Agreement.

B. Cure by Gaylord and Columbus . Gaylord and Columbus shall have a period
of not more than ninety (90) days from the time notice of default and termination is delivered
by the City within which to cure any default under Subsections 8.A.2, 4, §, 6 or 7.

C.  Reimbursement. In the event of default by Gaylord and Columbus and the
termination of this Agreement by the City, Gaylord and Columbus shall reimburse the City a

portion of the City's expenditure of funds for the Public Infrastructure Improvements in
accordance with the foilowing:

1. For purposes of this obligation to reimburse, the Public Infrastructure
Improvements are differentiated as "base costs” and "excess costs.” Generally, base costs are
those costs which, in the typical development of property, might be provided by a governmental
entity; excess costs are those costs which, in such a development, would be provided by a
privaie developer. The estimated "base costs™ and "excess costs” for each phase of development

for the Property are identified in Exhibit 4 attached hereto and incorporated herein for all
purposes. ‘

2 Upan, dafalﬂt,.ﬂadiallomng.a&y.pemd.of_m provided-by this-Agreement; -
Gaylord and Columbus shall be responsible for the excess costs of Public Infrastructure

Improvements in accordance with the Schedule set forth in Exhibit 4, as follows (examples of

the application of the formula are contained in Exhibit 6 attached hereto and incorporated herein
by reference):

a. Phase I Excess Costs, Gaylord and Columbus shall be responsible for the total
excess costs for Phase I shown on Exhibit 4 which have been expended by the City or for which
the City has become obligated under contract to the date of default, reduced by an amount
calculated by multiplying such excess costs by a fraction equal to the total nurber of dwelling
units for which a certificate of occupancy has been issued prior to default and/or the period of
cure divided by 1,500 dwelling units (see Exhibit 6); provided however, that upon the issuance

Mimtcr Fuﬁinu Aprremunt - Tass 1 f 15
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of a certificate of occupancy for all of the dwelling units approved in the original or revised
Development Plan for Phase I, and upon dedication of all open space land as indicated on the
Concept Plan to be dedicated in conjunction with the approval of the first Development Plan in
Phase II as required by the adopting Ordinance and Concept Plan (Exhibit 1), Gaylord and

Columbus shall be relieved of all obligations to pay excess costs undcr this Sub;:aragraph
8.C.2.a

b. Phase II Excess Costs. Gaylord and Columbus shall be responsible for the
cumulative excess costs for Phase II shown on Exhibit 4 which have been expended by the City
or for which the City has become obligated under contract to the date of default, reduced by an
amount calculated by multiplying such total cumulative excess costs by a fraction equal to the
total number of dwelling units for which a certificate of occupancy has been issued for Phases
I and XI prior to. default and/or the period of cure, divided by 1500 dwelling units (see
Exhibit 6). After the time that certificates of occupancy have been issued for a total of 1000
dwelling units in Phases I and II, the obligation to pay excess costs in Phase II shall cease to be
cumulative. Thereafter, in the event of default, Gaylord and Columbus shall be responsible only
for the excess costs (which have been expended or for which the City has become obligated
under contract for the subphase) for each subphase for which a Development Plan is approved,
reduced by an amount calculated by multiplying the total excess costs which have been expended
or for which the City has become obligated under contract for the subphase by a fraction equal
to the total number of dwelling units for which a certificate of occupancy has been issued prior
to default and/or the period of cure for such subphase, divided by the number of dwelling units
approved in the Development Plan for the subphase (see Exhibit €).

3. In the event that only part of a Public Infrastructure Improvement listed on Exhibit

4 has been constructed, excess costs for purposes of this Section 8.C will be prorated according
to the percentage of completion of the Improvement,

4.  Reimbursement to the City shall be provided by Gaylord and Columbus within
30 days of the issuance by the City of the notice of default and termination of this Agreement
or, if Gaylord and Columbus is entitled to cure a default as provided by Section 8.B. of this -
Agreement but fails to do so, within 30 days following the expiration of the cure period,

5. The obligations of Gaylord and Columbus to reimburse the City pursuant to this
Section 8.C. (the "Reimbursement Obligations") shall be secured by any one of the fcllowmc
eany (the™ mdréﬁum yelected by Gaylord and Colombag -~~~ 7 7

a. For Phase 1, a deed of trust lien on the real property contained within Phase I for
the Phase I excess costs, which shall be subordinate and inferior only to any liens for the
benefit of the lender or lenders providing financing for such Phase, which deed of trust -
shall be in the form substantially similar to that attached hereto as Exhibit 8, or as
otherwise agreed to by the City and Gaylord and Columbus;

b. For Phase 11, a deed of trust lien on the real property contained within the first
subphase in Phase II (which subphase shall consist of at least 200 dwelling units) for the
Phase IT excess costs, which shall be subordinate and inferior only fo any liens for the
benefit of the lender or lenders providing financing for such subphase, which deed of
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trust shall be in the form substantially similar to that attached hereto as Exhibit 8, or as
otherwise agreed to by the City and Gaylord and Colurmbus;

c. An irrevocable letter of credit for the benefit of the City by Bank One, Texas,
National Association, or another bank reasonably acceptable to the City, in the maximum
amount specified below, which may be drawn upon by the City in the event Gaylord and
Columbus shall default in payment of the Reimbursement Obligations; or

d. A lien on other collateral reasonably acceptable to the City.

The maximum amount secured by any lien or the amount of any letter of credit given to secure
the Phase I Excess Costs (as defined in Subsection 2.2, above) or the Phase II Excess Costs (as
defined in Subsection 2.b. above) shall be the maximum unpaid amount of such costs from time
to time outstanding computed pursuant to the terms of this Agreement. The Reimbursement
Collateral for the Phase I Excess Costs shall be delivered at the time of the first disbursement
of funds by the City to pay the cost of Improvements in Phase I. The Reimbursement Collateral
for the Phase T Excess Costs shall be released (or in the case of a Ietter of credit returned to

Gaylord and Columbus) upon the earlier to occur of (i) satisfaction of the obligations of Gayiord

and Columbus pursuant to Subsection 2.a. above, or (ii) the failure or refusal of the City to fund
its obligation to pay for the cost of the Imprevements for Phase I, except as a result of a default
by Gaylord and Columbus pursuant to the Agreement. The Reimbursement Collateral for the
Phase II Excess Costs shall be delivered at the time of the first disbursement of funds by the
City to pay the cost of Improvements in Phase II. The Reimbursement Collateral for the
Phase II Excess Costs shall be released (or in the case of a letter of credit returned to Gaylord
and Columbus) upon the earlier to occur of (1) satisfaction of the obligations of Gaylord and
Columbus pursuant to Subsection 2.b. above, or (ii) the failure or refusal of the City to fund its
obligation to pay for the cost of the Improvements for Phase II, except as a result of a default
by Gaylord and Columbus pursuant to the Agreement. Gaylord and Columbus shall have the
right at any time to substitute one form of the Reimbursement Collateral for another or to
substitute one letter of credit for another upen written notice to the City.

D.  Remedies for Failore to Pay Reimbursement. In the event Gaylord and
Columbus faii to reimburse the City in accordance with the terms of this Agreement, the City
shall be entitled to exercise any of the following remedies:

- _M._L‘_W_IhaﬁitzjhauhmMgthafamdm&WQLMLﬁen—m@n@th@; .

collateral, or draw upon the irrevocable letter of credit, as described in Subsection 8.C.5. above.

2. The City shall have the right to pursue any and all other legal or equitable

remedies available to the City, mcludmg but not limited to the right to recover damages for
breach of contract.

Section 9.  Representations by Gaylord and Columbus. Gaylord and Columbus
hereby represent and warrant that Gaylord and Columbus have, without the joinder of any other

person or entity, the full right, power and authority to execute this Contract and to carry out the
obligations of Gaylord and Columbus hereunder.

Winater WarlMilew Sormarapant . Tuwa 179 o€ 18
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Section 10. Term. The term of this Agreement shall begin on the date first set forth
above and, unless otherwise terminated in accordance with the provisions of this Agreement,
shall end on the later oft (a) the date on which the total certificates of occupancy issued for
dwelling units for Phase I and Phase II equal 1,500, or (b) the date on which the City shall have
expended all of the funds for which it is obligated hereunder for the design, inspection, review
and construction of the Public Infrastructure Improvements.

Section 11. Force Majeure. It is expressiy understood and agreed by the parties to
this Agreement that if the substantial completion of the construction of any private improvements
or any Public Infrastructure Improvements is delayed by reason of war; civil commotion; acts
of God; inclement weather; governmental restrictions, regulations, or interferences directly
related to the construction of the private improvements or the Public Infrastructure Improvements
and not related or connected to the financing or funding of the development of the Property or
any other financial aspect of such development; delays caused by the franchise utilities serving -
the Property; fire or other casualty; condemnation proceedings; or any like or similar
circumstances which are reasonably beyond the control of the party obligated or permitted under
the terms of this Agreement to do or perform the same, the party so obligated or permitted shall
be excused from doing or performing the same duzing such period of delay, so that the tme
period applicable to such performance shall be extended for a period of time equal to the period
such party was delayed.

Section 12. 'Texas Law to Apply; Venue. The validity of this Agreement and of any
of its terms or provisions, as well as the rights and duties of the parties hereto, shall be governed
by the laws of the State of Texas, Venue under this Agreement lies in Dallas County, Texas.

Section 13. Entire Agreement. This Agreement represents the entire and integrated
agreement between the City and Gaylord and Columbus and supersedes all prior negotiations,
representations and/or agreements, either written or oral. This Agreement may be amended only
by wriften ingtrument signed by both the City and Gaylord and Columbus.

Section 14,  Severability. If any clause, pamagraph, section or portion of this
Agreement shail be found to be illegal, unlawful, unconstitutional or void for any reason, the
balance of the Agreement shall remain in full force and effect and the parties shall be deemed
to have contracted as if said clause, section, paragraph or portion had not been in the Agreement
initially. ‘

e A mEkedi T T e T e M fU— o Mk o L e Mg e WAL R L M R WE M= e e T

Section 15. Notices. Where the terms of this Agreement require that notice in writing

be provided, such notice shall be degmed delivered three (3) days following the deposit of the

notice in the United States mail, postage prepaid, and sent by certified mail, return receipt
requested and properly addressed as follows:

TO TOWN OF ADDISON: TO GAYT.ORD PROPERTIES, INC.:
wiy &L
P.O. Box 144 16++ N. Central Expressway
Addison, Texas 75001 Dallas, Texas 75231

Attn: City Manager Attn: Glenn Stinchcomb
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TO COLUMBUS REALTY TRUST:
15851 Dallas Parkway
Suite 8355
Dallas, Texas 735248
Attn: Bryant Nail

Section 16, Incorporation of Recitals. The recitals set forth herein are intended, and
are hereby deemed, to be a part of this Agreement.

Section 17. Recording. This Master Facilities Agreement shall not be recorded except
with the express written consent of the City, Gaylord and Columbus.

Section 18, Incorporation of Exhibits. Exhibits 1 - 8 attached hereto are hereby
incorporated in this Agreement in full by this reference and are deemed to be a part of this
Agreement as fully as if set forth in the body hereof.

EXECUTED at Dallas County, Texas on the day and year first written above.

TOWN OF ADDISON, TEXAS GAYLORD PROPERTIES, INC.

M o (62 2 A—

Ron Whitehead, City Manager

ATTEST: COLUMBUS REALTY TRUST

By: /\ By: & m{j M

Cart Moran, City Secretary
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ACENOWLEDGMENTS

STATE OF TEXAS §

§

COUNTY OF DALLAS §
This instrument was acknowledged before me on_SEPTEMSER. 29 | 1995 by Ron

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

OHELE L COVINO
Netary Public

~ LN
SEOTTERS R Puehde L. Loviend

NOTARY PUBLIC, State of Texas

STATE OF TEXAS §
§
COUNTY OF DALLAS  §

This mstmment was acknowledged before me on ﬁcj Wﬁh’ 2*1 , 1995

g Qg ifzgm E;idg&;_mﬂbt_ \/W?MM of Gaylord

Properties, Inc., a Texas corporation, on behalf of the said corporation.
LEIO RO R0 DO DGO ML OGO DRMD LD

BENITA €. BRIGSS
Rotary Public, State of Texas

" 8 3 %
ar/ My Commission Expires 09-27- 1997% M (‘\ "B W
) i

e0eAR000E0EIRIeARICENS00S9%Y  NOTARY PUBLIC, State of TexhdJ

STATE OF TEXAS §
: QQUIS_T_EQ_E_I};ALL_A@Mmgﬁ__._M_MHH R
This instrument was acknowledged before me on Serremeee. 249 , 1995
by _DO{aNT  Neau Nice Fﬁwm‘( D=l. _ of Columbus Realty

Trust, a Texas real estate investment trust, on behalf of the said real estate investment trust.

L‘lCRQLt: i.p %?VE?‘&O b —
1A (4]0
su?eérrm A “FYdedale S Lovesd

NOTARY PUBLIC, State of Texas

Mister Facllitis Apswarmant - Baan 1§ of 15
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HAPTER XX
ROCUREMENT OF PROFESSIONAL SERVICES

ECTION 1. DEFINITION OF PROFESSIONAL SERVICES

Professional Services are those services performed by an individual or group of individuals where
education, degrees, certification, license and/or registration is required for gualification to perform
the service. The service is usually based on intellectual gqualification as opposed to craftsmanship.

Certain Professions are specifically named in the Professional Services Procurement Act (Article
#64-4, Vernon's Texas Civil Statutes).

ECTION 2. ~ PROFESSIONAL SERVICES PROCUREMENT ACT (VICS Article 6644}

A, This act states that contracis for the procurement of defined professional services may not
be awarded on the basis of bids. Instead, they must be awarded on the basis of
demonsirated competence and qualifications, 50 long as the professional fees are consistent
with, and not higher than the published recommended practices and fees of the various
professional asseciations and do not exceed any maxiwuras provided by state law.

B. Professional services are defined as those performed by a certified public accountant,

Heensed architect, physician, optometrist, surgeon, registered surveyor, engineer or aay
group or association theresf.

LCTION 3. PROCUREMENT OF ARCHITECTURAL - ENGINEERING SERVICES (VTCS Article 644-4)

A, When procuring architectural or engineering sevvices, fhe entity shall use a two-step
selection process. First, the entity shall select ap individual or firm capable of performing
the service, on the basis of demonstrated competence and qualifications. The entity shall
then enter into pegotiations on a contract at a fair and reasonable price.

B. If the entity is unable to negotiate a satisfactory contract with the most highly qualified
individual or firm, it shall formally end negotiations with that person or firm, aond then

proceed fo the next most bighly qualified and repeat the process. Negotiations are carried
on in this sequence until a contract is made.

C. If any agreement or contract is entered into with one of the above mentioned
professionals on the basis of a2 competitive bid, it is contrary to public policy and is void.

ICTION 4. PROCUREMENT OF ARCHITECTURAL OR ENGINEERING SERVICES - FEES
ESTIMATED TO BE UNDER 515,000 PER YEAR.

The Town's staff shall selivit proposals from gualified professionals gnd the director of the using
department will select an individual or firm capable of performing the service, on the basis of
demonstrated competence and qualifications. The department director will enter negotiations
with the selected individual or firm and follow the procedures established by the ACT, above.

{CTION 5.  PROCUREMENT OF ARCHITECTURAL OR ENGINEERING SERVICES - FEES
ESTIMATED TO BE 515,000, OR MORE, PER YEAR.

A. An advertisement shall be placed with a newspaper, normally used for legal advertising,

lopted 5/5 PAGE XX-1
EXHIBIT 2
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ROCUREMENT OF PROFESSIONAL SERVICES (cont'd)

LT IGN{ 6.

opted 5/35

soliciting Statements of Qualifications from all qualified professionals interested in
providing the needed services. The advertisement shall be run in one edition of the

selected news;zaper, at least ong week prior to the date Statements of Qualifications are
due.

The Request for Qualifications (RFQ} shall contain sufficient information to fuform
potential architects and/or engineers as to the type of project, scope of services to be
performed, and the selection criteria to be used. The RFQ will give the relative
importance, or weighting, assigned to each of the criteria to be used in the selection
process. The following criteria shall be used, but the RF(Q is not necessarily limited to
these criteria:

1. The firm's experience in successfully performing similar assignments, scope and
size, for others,

2. The firm's current staff, both size and related experience, is qualified to provide
the desired services.

3 Sufficient finances and other resources are available to accomplish the

assignment, within the time to be allowed by the Town, and the firm will be able
to provide continuing service.

4. Previous clients, for similar projects, express satisfaction with the firm's work.

5. The firm's response, as perceived by the Town's staff, is complete and of
acceptable quality.

An engineer or architect may be selected after the evaluation of Statements of
Qualificativas or it may be necessary to interview several of the firm's and further
evaluate them on the basis of the interview or a presenfation, narrowing the field until
one firm is seiected for negotiations.

When negotiations are successfully concluded, a recommendation will be made to the City
Council that a contract be awarded to the chosen firm. A tabulation showing all of the

firms submitting Statemeants of Qualifications and each firm's score, by criterion,will be
attached te the recommendation.

PROCUREMENT OF PERSONAL AND PROFESSIONAL SERVICES, OTHER THAN THOSE

A

T WWW T s e T

Profassional services, other thap those named in the ACT, may be contracted through the
use of Request for Proposals (RFP) and selection should be made on the basis of criteria
similar to those for Engineers and Architects; however, cost should be an additional
criteria, in addition to those criteria wsed for Engineers and Architects.

Services with fees under $15,00¢ per year may be sbiic'ited, evaluated, and awarded by the
Town's staff and the using department's director, similar to the selection process for
Engineers and Architects.

PAGE XX-2
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ROCUREMENT OF PROFESSIONAL SERVICES (cont'd)

pted 5/9%

C,

Services with fees of $15,000 or more shall be advertised in two editions of the newspaper,

one weel apart, the last advertisement fo run at least one week prior to the due date for
REP's.

The selection process will be similar to that used for Engineers and Architects, and after
negotiations are successfully concluded the City Council shall be asked fo award a
contract.

Below are some of the services held to be professional services in Texas cases or Attorney
General Opinions, according to the LBJ School of Public Affairs, Advance Public
Purchasing course:

Abstracters, Appraisers, Artists, Attorneys, Auditors, Construction Manager Consultants,
Coordinators of Criminal Investigation, Financial Services Advisors, Fiscal Agents, Law
Enforcement Consuitants, Map Makers, Models, Plat Book Preparers, Private
Consultants, Property Tax Consultants, Scientists, Supervisors of Public Construction
Projects, Teachers, and Third Party Administratoers,

f i e m wm wr b em W woaomm m mm e e omew e S e e aa o am we me we o e S G G e D W TRoaM
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LAND DESCRIPTION
TRACT 1

BGING a tract of Jand sicuated in the Ci. W, Fisher S}zrvc:y. Abstract Mo, 482, in t?zz:‘Cily of Addison, Dal‘!us
County, Texas, and being all of Lots 1, 12, and 13, of Biock B, and Lis 5,6, of 7 ol Block D, #nd 4 purtion
of Lot § of Black D, in Julian's Addilios, an addition to the City of Addison, ae recueded in Yolume 1, Puge 53
of the Map Records of Dallus County, Texas, aiso being a portion of Clara Street a5 abandoned by Lhe Town
of Addison as uvidenced by instrument resorded in Velume 51118, Pag; 1571 uf the Deejd Records c»{ Dallag
Counly, Texas, and being part of a tract of land standing in the name of Opubco Properties, lne 25 u:ﬁ'sdcm?cxi
by instruraent recorded ia Volume 84151, Puge 3619 of the Decd Records of Dallas County, Texos aod heing
msore pacticularly described as follows:

BEGINNING st 8 1/2 inch iron rasl found at the lntezsection af the north rightwol-way lime of the St. Louis and
Southwestera Roilroad, a 100 foot wide right-ol-way, with the east line of a 20 foot alley in Block B ol sind
addition;

THENCE Novth 00 dogrees 01 minnte 39 seconds East ulong the east Jine of said X0 foot alley a dislancs of
TI0XT feet to a 172 inch ron rad set with "Huit-Zollars" cap in the south right-of-way line of Mildsed Screet
5 established by instrumcal to the Town of Addison, Toet as recorded in Volume 91118, Puge 1567 of Lhe
Deed Records of Dallas Couaty, Texas;

THENCE South 89 degrees 49 minutes 12 suconds East slomg the south tight-of-way line of Mildred Street o
distance af 200.14 fent to a 1/2 inch irvo rod set with "Huilt-Zolars” cap ut the beginning ol 4 curve to the right
having a radius of 776.03 feey;

THENCE continuing along taid south right-l-way line and alang said curve 1o the right tirough a centrul angle
of 07 degrees 00 minutes 45 scoonds, an are distance of 94.98 feel, bring subtendud by 1 chord which bears South

36 degrees 18 minutes 50 seconds East, and s 94.92 feet in length ta 2 1/2 inch iron rod ser with “Huin-Zollaes™
eay, ‘

THENCE South K2 degrees 48 minutes 77 suavmds Bast continuing along said south right-of-way line a distuooce
of 155.79 fecr 1o 2 1/2 inch iron rod set with *Hullt-Zallars™ cap in (he west right-nlsway fing of Quorum Drive

1 estaldished by instrument 10 the Town of Addison, Texas as recorded in Volume 82097, Page 1073 of e
Deed Records of Dallas Cowmty, Texag;

THENCE South 07 degrees 00 minutes 23 seconds West along the said west right-of-way line of Quorum Drive

# distance of 225.59 feat to a 172 inch krom roxd set with "Huitt-Zollars® cap at the baginnlng of A curve to the
left having » cadivs of 147229 fect;

THENCE rontiouing aloag said wesl rght-ol-wuy lins and along sald cuve W the el through a sontral ungle
of 06 degrees 52 minutex 23 seconds, an arc distaney of 176,62 fect, boing sabtended by a chord which bears

South 03 degraes 34 minutes 11 seoomds Weat, snd is 178,52 {eot ia length to a4 1/2 tnch iron rod sct with “Huin-
Zollars® cap; '

Pt e A T e o e rw mih me = e wn  mm L e e e A e e b A L b i e
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THENCE South 00 degrees 0X mintes 00 seconds West coatinuing along said west right-ofoway line u distunce

of 13128 feel to a 3/2 inch iroa tod found in the north nght-of-wuy line of said $t, Louls and Southwesiern
Railroad;

THENCE South 66 dcgrees 45 minutes 00 seconds West along north right-af-way line of said S¢. Louis and

Sonthwestern Railroad a distanse of 456.90 fect (o the POINT QF BEGINNING aad CONTADNING 6,355 actu
of lnnd more o fosa,
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LAND DESCRIFTION
TRACT 2

BEING 2 tract of land sltuated in the G. W. Fishcr Sucvey, Abstract No. 482, in the City of Addison, Dallas
County, Texas, and being ff of Lok 3 of Block F, and & pottion of Lot 2 of Black F, in Julian's Addition, an
addition to the Ciy of Addison, ay reeorded in Volume 1, Page 538 of the Map Records of Dallas County, Texas,
and being part af threo tracts of land standing in the name of Opuben Propertes, Inc. ax evidenged Dy
instruments recorded in Volume 84151, Page 3619, Volume 820200, Paye 0684, and Volumg K2UIX), Page JGKK all
of the Decd Rovords of Dallas County, Texas and being more particularly deseribed as follows:

BEGINNING at a 1/2 inch iron rod scl with *Huiti-Zollars® cap at the intersection of (he zast line of a 20 foot
alley in Bleck F of said sdditios with the north right-ofeway line of Mildred Streer a5 extablished by insteument
to the Town of Addisan, Tuxas as tecorded in Volume 9118, Page 1567 of (he Deed Records of Dallss County,
Texas, subd point alsa being in a plarted cast line of Addison Confetense Conter « Addison Conteg Thealer plal
4 recorded in Volume %1241, Page 2807 of the Deed Records of Dailss County, Texas;

THENCE Narth 00 degrees 01 minute 39 sceonds East alang the cust line of said 20 foot alley and the sast lize
of said Addisor Conforcaoe Center plat a distanee of 13,3 feet 1o 3 goesinch irom eod found # the maost
southerly northgast coensr of sald Addison Conference Ceater play;

THENCE South A9 degreas 57 minutes 11 seconds West along 8 narth line of said Addison Conference Canter
phat u distance of 30.89 feect toa 1/2 inch ran rod sot with Huue-Zollars® eap;

THENCE North 00t degresa 06 minutes DS seconds West along an cast finc of said plat a diatance of 20259 fuct
1o & 1/2 inch iron rod ser with "Huitt-Zollacs* cap at the most sortherly northeast corner said plat;

THENCE South &9 degraes 53 minutes 55 sceonds Wesl aking the nodh line of said plat a distance of 284.57
fest to 2 172 inch iron rod ser with “Huitt-Zojlars® cup in the wosl fing of <id Opubco Propertics, Ine. as
recorded in Volume 82020, Page 068&;

THENCE North 00 dogrees 12 minntes 25 seconds East alung the west line of said Opubco tract a distarce of
RS0.70 [ect 1o & PK. nail set in concrcte base of fenoe post af the northonest corner of said Opubeo tract

THENCE Sonth 89 degrees 05 mimutcs 45 scennds Bast sicog the last mentioned Opuboc tradt and the: nerth
line of said Opubeo tract us recorded in Volume 82020, Page 0684 1 distance of 360.14 feet to a 1/2 inch iron
rod ret with *Huirt-Zollart® cap in the west right-ofeway line of Quorure Drive ux cstablished by instrument 1o

the Town of Addison, Texes as recorded in Volume 83093, Page 1073 of the Deed Records of Dallas County,
Texay;

THENCE Soulh 0 minutes 35 seconds [3 seconds West along the west right-af-way line of Quorum Drive «

distance of 108996 feet to a 1/2 inch iran rod set with "Huitt-Zollars® cap at the beginning of a curve to the right
Ruving « radiua of 139230 fest;

© = ~THENCE continving slong sid west sigtit-of-way tireatd slovr @id curve to e iRkt theoiigh @ ceiiteal ufiglt ©
of 06 degracs 03 minutcx 10 sceonds, wn wre distance of 1479 lezt, being sublcnded by a chord which bears

Szzulh ¥} degreea 57 minutes 48 seconds West, and @ 147.83 fece in length to 2 £/2 inch iran rod set with "Hutt-
Mars” cap;

THENCE South 07 degrees 0 minutes 23 seeonds Wesd continuing along the west right-al-way line of Quorum

Drive & distance of 12.27 feet to & 1/2 Inch icon 7od set with "Huitt-Zollars’ cap in the said north sight-of-w
fine uf Mildred Strect; # arth vight-ol-way

5 SO0 | T eream
ol
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THENCE North 82 degrees 48 minules 27 seconds West aloug the Nacth right-of-way line of Mildred Strest a
distance of §55.53 fust Lo a 1/2 inck iron rod st with "Huitt-Zollars® cup at the begioning of a curve 1o chy luft
having a radius of 856.03 fest;

THENCE woatiouiag along said north right-nl-way line and along said curve to the lelt through a contrd angle
uf U7 degrees 00 minutes 45 seconds, an arc distance of 111,77 (wct, beig subiendud by a chord which bears
North 36 degrees 18 minutes 50 secands West, and is 104,71 fect in longth tna 1/2 inch iron rod sef with "Huid.
Zollars® cap;

THENCE North 89 degree 49 minules 12 sweonds West continuing along the north right-of-way line of Miltred
Street  distunce of 209.35 foct to the POINT OF BEGINNING and CONTAINING 21.255 acrues of fand more
or lasa,

FEraG 0 e
107 £ 50,
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LAND DESCRIFPTION
TRACT 3

BEING a tract of land situsted in the G. W Fishor Survey, Abstract Nu, 382, in the City of Addison, Dailas
Cuunty, Texas, and being part of two tracts of Land standing in the name of Gpubeo Prapertics, Inc, as evidenced
by instruments recorded in Volume 84131, Page 3619, and Voiume 82029, Page 0084 all of the Deud Records
of Dallas County, Taxas and being sore particulatly dencribed av lolowss

REGINNING s a 1/2 inch iron rad aet with "Huii-Zollars® cap at the intersection of the narth right-of way line
of the 8t Louis end Southwestern Ruilroad, a 100 foot wide ripht-ol-way, with cast right-cf-way line of Quorum
Drive 25 estabfished by instrumeat to the Town of Addison, Texsa as recorded in Volume 82003, Page 1077 of
the Deed Records of Daltas County, Texss;

THENCE North (0 misutes 08 seconds 00 seoonds East along the east rght-uf-way line of Quocum Drive u
distanee of 96.69 faet 10 2 1/2 inch fron rod sat with "Huin-Zollars” cap af the bcginning.et a-curve ko the right
having a radiue of 139239 feet; ‘ '

THENCE continuing along xaid cast nght-of-way line of Quorom Drive and slong said ¢urve to the dght through
2 contenl sagle of 04 degrees 52 minutes 23 scaonds, an arc distance of 167,003 feel, being subtended hy 4 chord
which bears Noeth 03 degrecs 34 minutes 12 seconds East, and is 166,93 feot in longth to a 1/2 inch iron rod
st with "Huoit-Zoltars” capy

THENCE North 07 degrees 00 minntes 23 seconds Eust contimuing shomy the cast right-of-way line of Quorum

Drive s distance of 319.26 10 3 1/2 inch jrun rod set wich "Hultt-Zollars™ cap at the begioning of a curve to die
left having a radiug of 147239 feet;

THENCE continuing along said east right-nf-way line of Quorom Dirive aad along said curve to the left through
a contral angle of (4 degress 05 minutes 10 seconds, an arc distance of 156,41 fect, being subtended by u chord

which bears North 03 deogrees §7 minules 4 sccomis East, and is 156.33 feut in length to 2 1/2 inch run rod
set with "Huitt-Zullary” eap;

THENCE North 00 degrees 55 minutes 13 secoods Bast continuing along the cast righteoloway ling of Quorem
Drive # distance: of 1089.9Y feet o & 1/2 inch iron rod set with "Huite-Zoflars™ cap in the north line of said
Opubeo tract as recorded in Volume 8202, Page (684;

THENCE South 89 deprees (5 minutes 45 seconds East along the north line of said Opubeo tract a distance of

54253 fest 1o 2 18" hackherry trey, from whick a 1/2 inch iron rod set with *random™ ¢ap hears Nerth 89 degrees
08 minutex 45 ascunds West a distance of 2,00 feet;

THENCE Suulh (0 degrees 35 minutes 13 seconds West a distante of 1561.82 feet to a 172 inch jroa rod et

with “Huitt-Zoflara™ cap in 1be north right-aloway line of said St Lowis and Southwestzrn Railroad te 1 point for
& corost;

- - FHENCE Sowth-66 degress-4f ninutes 06 secomds West loag e nosth lite 3 stid St Isuic and SoddewedTri

Railrasd ;:; distance of 648,95 feat to the POINT OF BEGINNING and CONTAINING 21477 neres of land
mare or Jecs,

£ eV LTI ot
e
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ADDISON URBAN CENTER

COST PROJECTIONS OF

INFRASTRUCTURE IMPROVEMENTS

06/22/95
SEX
b1 | BASE COST
ure Drive (1650 L.F.) $464,000
red West of Quorum (3611 L.F) £140,000
‘um Rotary Open Space (0.58 Ac) $468,000
wue Park (0.96 Ac) 30
tR-3(425L.F) - 80
tR -4 (575 LF) . $0
tM-1680OLE) S0
'ALS : $1,072,000
EXHIBIT 4

T THE MASTER FACILITIES AGREEMENT

EXCESS COST
$464,000
$140,000
$468,000
$535,000
$445,000
$596,000

£780,000

$3,428,000

TOTAL COST
$528,000
$280,000
$936,000
$535,000
$445,000
$596,000

$780,000

$4,500,000



Master Facilities Agreement With Amendments - EXHIBIT 1

PHASE I

M BASE COST EXCESS COST TOTAL COSYT
rum Drive (2075 L.F. ) $260,000 $260,000 $520,000
of street)

lred East of Quorum (419 L.F.) $£159,000 $159,000 $318,000
st of Spectrurn)

trum (1275L.F.) $182,000 $182,000 $364,000
Mildred Open Space (1.13 Ac) $305,000 $303,000 $610,000
rum North Park (0.69 Ac) 30 $295,000 $295,000
s Park (1.43 Ac) $0 $675,000 $675,000
V(525 LF) $0 $270,000 $270,000
+ (400 L.F) 30 $205,000 $205,000
- (630 LF.) $0 $322,000 $322,000
+ (325L.F) $0 $166,000 $166,000
2 (1275LF) 50 $624,000 $624,000
red east of Spectrum  (S9CL.FY TS0 T T T T s;ne000 T T 8131,000
'ALS : £906,000 $3,594,000 34,500,000

: The above cost projections include costs for private utilities, engineering, special
revxe’w, independent inspection and construc:mn costs associated with Phases [ and II
& Urban Center.

06/22/95
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SCHEDULL FOR PARKS AND
OPEN SPACE IMPROVEMENTS
ADDISON URBAN DISTRICT
JUNE 21, 1995

MINUMUM

ALLOWANCE
1) Quorum Rotary (0.58 Ac) 870,000
2. Bosque Pack (0.96 Ac) 500,000
SUBTOTAL PHASE | 1,370,000
3) Quorum North Park (0.69Ac) 250,000
4.) East Mildred Open Space (1.13 Ac) 580,000
5.) Mcws Park (143 Ac) §50,000
SUBTOTAL PHASEII | 1,520,000
TOTAL 2,890,000

MAXIMUM
ALLOWANCE
1,000,000
570,000

1,570,000

300,000
640,000
700,000

1,640,000

3,210,000 -

Estimates include all costs associated with bid document preparation, construction, inspection,
utility service, ete. necessary to complete the parks.

EXHIBIT 5

TO THE MASTER FACILITIES &GRBE&EﬁT
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Example 1. Default during Phase L.

Council approves Development Plan for 500 dwelling units; Gaylord and Columbus
default after certificates of occupancy have been issued for 250 units.

Excess costs = $3.428 million.

Gaylord and Columbus liability = $3.428 million, reduced by 250/1,500 x $3.428
million (12.5% reduction), = $2.999 miilion.

Example 2. Default during Phase II (less than 1,000 dwelling units have received
certificate of occupancy approval).

Gaylord and Columbus constructs 500 dwelling units in.phase I, defaults after certificates
of gecupancy have been issued for 400 dwelling units in Phase II.

Cumulative excess costs for Phase II = 31 million

Gaylord and Columbus liability = $1 million, reduced by (500 + 400)/1,500 x $1
million (60% reduction), = $400,000.

Example 3, Default during Phase II (at least 1,000 dwelling units bave received certificate
of occupancy approval).

Gaylord and Columbus constructs 1000 dwelling units in Phases I and II, defaults after
certificates of occupancy have been issued for 100 of 200 dwelling units approved in the
Development Plan for the next sub-phase of Phase II.

Excess costs for the sub-phase = $500,000.

Gaylord and Columbus lLiability == $500,000, reduced by 1007200 x $500, 000 (50%
reduction) = $250,000. __

- han mm ke e e e e e S - -

EXHIBIT 6
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Example 1. Default during Phase L.
Council approves Development Plan for 500 dwelling units; Gaylord and Columbus
default after certificates of occupancy have been issued for 250 units.

Excess costs = $3,428 million.

Gaylord and Columbus lability = $3.428 million, reduced by 250/1,500 x $3.428
million (16.6% reduction), = $2.8566 million.

Example 2. Default during Phase II (less than 1,000 dwelling units have received
certificate of occupancy approval).

Gaylord and Columbus construct 500 dwelling units in phase 1, defaults after certificates
of occupancy have been issued for 400 dwelling units in Phase IL.

Curmulative excess costs for Phase II = $1 million

Gaylord and Columbus liability = $1 million, reduced by (500 + 400)/1,500 x $1
million (60% reduction), = $400,000.

Example 3. Default during Phase II (at least 1,000 dwelling units have received certificate
of occupancy approval).

Gaylord and Columbus construct 1000 dwelling units in Phases I and I, defaults after

certificates of occupancy have been issued for 100 of 200 dwelling units approved in the
Development Plan for the next subphase of Phase II.

Excess costs for the subphase = $500,000.

Gaylord and Columbus liability = $500,000, reduced by 100/200 x $500,000 (50%
reduction) = $250,000.

S T

EXHIBIT 6
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The following minimwm standards of iandseape maintanance shall be employed:
PAET 1 - GENEBAL
11 SCOPE:

A.  Complste axterior landscape maintananes as spucifiod and shown
: on all development plans for the Urban Center District.

B.  Koep all landscaped areas in a beqithy and neat condition. Rafer
tePit&&hedxﬁzshmin.

€.  Includs watering, fertilisation, pruning, spraying, overseeding,
weeding, herbicide applications, bed w}.ﬂn:t!i’:n, odging, and litter

removal in landscape areas.
D.  Coordinate maintenance schadula to assura a mintmum amomt of
Inconvenience to fasility operators.
1.2 DAMAGE:

City is responsibls for repalring any damage that results from the maintenancs
operation,

PART 2 - PRODUICTS
21 COMMERCIAL FERTILIZER:

A.  Shade Trees, Groundcovers, and Non-Flowaring Shrube: 15-5-10
element percentage {3 1/2 ratio) with a minimum 8% sulphur and
4% iroq plus trace elaments. Nitrogen source to be at lsast 50%
elow release Ureaformaldshyde (UF) or Sulfur Coatsd Atea (BCLD).

B. Flowering Trees, Flowsring Shrubs, Porennials, and Avnuals: 10-
20-10 slament percentags (1-2-1 ratio) with tracs elemants plus
minimum 8% sulfur and 4% ron. :

C. Azsalnas:

ar; Pool Asid Aralea and Camellia fortilizer, 5-20-3
analyeis plus

glements.

(o

J3-

EXHIBIT 7
TO THE MASTER FACILITIES AGREEMENT
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22 HERHICIDES:
A.  Shrub and Groundeover Beda:
1. Presmergent: Dacthal gracules.
23 PESTICIDES:
A, Sprey asrequired for safe control of tha particular insect or disease
that may infest the plantings, pert or
B. Complete sprayings with a licensed applcator,
24 BED MULCH:
A,  Bhredded Pine Bark mini-ruggets to mateh existing.
PART 3 - EXECUTION
81 WATERING:
A, Chesk operation of the sutomatlc irrigation system and adjust
timing as required.
B. Taks into consideration epecific site conditions and compenssts
mtamltimmgfor areas in shads, sloping aveas, and weather
C.  Program the controllar 20 plant and lawn areas receive an inch to
an inch and one-half of water per week. Rafer to manufacturer for
procipitation rates of the sprinkler heads.
D.  Visually check the syster woekly during the summer months and
monthly Decsmber through March,
E.  Protoptly repair any damages to syslem and remedy operstion
problems.
32 FERTILIZING:

o i o i T -y an — m  we aw= -
P

A Qeneral: Rofer to Part Schedules for foriilizer a.pph:ation
_ jmtervals. Water thoroughly after each application.

B.  Shade Trees: Fortilize ann at the rate of 1.5 Ib. per inch of

tree caliper by uniformly casting fertilizer arcund the drip
Yine of tha tree, Uss 3 1/2 ratio.

-2

[
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C.  Bpring Flowering Trees, Shrubs, Annuals and Perennials, In beds,
uniformly sproad fertilizer at the rate of 3 Iba. par 100 &g, ft. For
mca}ziwm sround the drip line at the rate of 1 Ib. per inch of
tree caliper.

33 PRUNING:

A, Twmes: Complets this work with experienced tres
personnel only. In general, thin out and remove any dead
and shape to maintain symmetry. DO NOT S8HEAR OR TOP

TREES.

B.  Bpring Flowering Trees and S8hrubs: Complete pruning oted
sbove after hlooming period. P s n

(.  Evergreen Shrubs: Prune selectively ag thelr warranis to

remain in bounds and to eventually form a solid mass. Remove any
dead woods a8 needed. DO NOT SHEAR.

D.  Groundcover; During growing season, shear to remain in bounds,
Camplste major pruning in sarly spring. Shear Liriope and Asian
Jasminoe to & height of 8: in carly spring.

E.  Psrennials: Cut off and dispose of dead top growth sfter firat frost.
Remove blooms as they fads throughout the season.

34 PEST CONTBOL:

A Provide complete pesticide contyol as the nsed may oeccur,

Carefully inapect la d ings weckly and complete
Mwnmlmaaogm : v

B.  Cuarefully follow label insizuctions and eomplets spraying with
Ueensed personnel only. ? §

&6 WEED CONTROL:

A.  Apply herbicides by e liconsed operator ss outlined in Part 4,
Sahadul : ollow label instructiops. =~ Replace any- - - - -
- wo- - - - demaged plant hatsridls ot no coet to the Owner. ‘
38 WEEDING/CULTIVATING:

A.  Remove weeds and foreign grasses from bed areas woekly. Lightly
cultivate beds once evary two weocks during growing season

-3
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Dizcontinue groundcover bed cultivation oncs groundesvars/shrubs
have covared.

37 CLEAN UP/LITTER REMOVAL:

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

88 BEHD MULCH:

A, Add mulsh material to shrub and groundcover beds as needed to
maintain two inch layer of mulch over the planting srea.

B.  Discontinue mulching whea plants cover ground surfaces.
38 ANNUAL FLOWERS:

A.  Plant sunuale as schednled In Pagt 4,
B.  Coordinats solor and typs with Developer.
C.  Cultivate beds with 1 ineh peat moss, thoroughly mixad, prior to

sach change-out
D.  Fertilize as noted hersin.
END OF 88CTION



! ¥
LFCHEDULER

Master Facilities Agreement With Amendments — EXHIBIT 1

AINTENANCE SCHEDULE
TASK Jan |Fub|Mar | Ape | My | Jun [Jul JAug |Gep | Oct [ Nov | Das
*ERATILIZE
Shade Treaes ) L
" Spring Floweein 13-+-2 : {12t AA
Trass & Shrube ypoo.. @ AT
Tres Crapemyitle T 1 @ ci-3+1 £miey
Gheuba/Groundeover (3~1=3 RATIO! e
o ¢
Annyals @ (1-2-1 RATIOY {1-2-1 RATIOT @
Petennials @ | (t-2etpany | @
{ERBICIDES ||
pﬁ‘s Efﬁﬂfgmf ‘."“»m—'w- - .
$hrubs/Groundcaover ® o L ®
SMETICIDES §—rie = ferevencnr—t (A5 AERUAED)-f ot e el v} ~-g)
RUNING
Bhade Trees ¢
Spring Flowwing S———
Traes & Bhryba A2 TEN eﬁl’
Evargteen’ j AS REQUAED}
shgvbtlsrﬂundcwu"‘“"“*“"'"""""‘ Rttt bt hnid i i
e capmyrie | @] ] T €
_ ) (REMCYE BUCKER GROW
;LEAN-UP{L’TTER ' b PRI N L 1) et o e [ - W e o -
AEMOVAL 1 b (
IRRIGATION CHECK | @ | @ | @--e-—punvadoee (wEEK(Y - N,
FLOWER PLANTING . PN ¢
: . i & 8B

3
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STATE OF TEXAS §
‘ § KNOW ALL MEN BY THESE PRESENTS:

COUNTY OF DALLAS 8
THAT ,a , whose mailing

address is , hereinafter called Grantor, for the
purpose of securing the indebtedness hereinafter described, and in consideration of the sum of

TEN DOLLARS ($10.00) to us in hand paid by the Trustee hereinafter named, the receipt of
which is hereby acknowledged, and for the further consideration of the uses, purposes and trusts
hereinafter set forth, have granted, sold and conveyed, and by these presents do grant, sell and
convey unto , Irustee, whose mailing address Iis
, and his substitutes or successors, that certain

ract or tracts of real property {the "Property™) described in Exhibit "A" attached hereto and made
a part hereof for all purposes.

TO HAVE AND TO HOLD the Property, together with the rights, privilezes and
appurtenances thereto belonging, unto the said Trustee and to his substitutes or successors
forever. And Grantor named herein do hereby bind themselves, their heirs, executors,
administrators and assigns to warrant and forever defend the Property unte the said Trustee, his
substitutes or successors and assigns forever, against the claim, or claims, of all persons claiming
or o claim the same or any part thereof, arising by, through or under Grantor, but not otherwise,
and subject to all easements and other restrictions of record as of the date hereof.

This conveyance, however, is made in TRUST for the following purposes:

WHEREAS, Gaylord Properties, Inc. ("Gaylord”) and Columbus Realty Trust
{"Columbus", Gaylord and Columbus being collectively referred to as "Obligors™) and the Town
of Addison, Texas ("Beneficiary") have heretofore entered into a certain Master Facilities
Agreement (the "Development Agreement”), dated , 1995, wherein
Beneficiary agrﬁcd to expend certain funds for the development of public infrastructure and _ _

IRprGvenents necassary for the development of the Property, and Obligors agree to reimburse
the Beneficiary a portion of the funds expended by Beneficiary under certain conditions as set
out in Section § of the Development Agreement (the "Reimbursement Obligations"),

WHEREAS, the Property, which was owned previously by Gaylord, was contributed to
Grantor to be developad by Grantor;

WHEREAS, Obligors are partners in Grantor;

EXHIBIT 8
TO THE MASTER FACILITIES AGREEMENT
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WHEREAS, Grantor has agreed to execute this Deed of Trust in order to secure payment
of the Reimbursement Obligations as required by the terms of the Development Agreement, and

in order to induce Beneficiary to expend funds to develop public infrastructure and improvements
to secure the Property.

In the event Obligors do and perform the Reimbursement Obligations and satisfy their
obligations pursuant to Section 8 of the Development Agreement with respect to the Phase ( as
defined in the Development Agreement) in which the Property is located, then this conveyance

shall become null and void and of no further force and effect, and shall be released by
Beneficiary.

Grantor agrees that in the event of default in the payment of the Reimbursement
Obligations or in the event of default by Grantor in the obligations or covenants contained in this
Deed of Trust, it shall thereupon, or at any time thereafter, be the duty of the Trustee, or his
successor or substitute as hereinafter provided, at the request of Beneficiary (which request is
hereby conclusively presumed), to enforce this Deed of Trust to Secure Performance, and after
advertising the time, place and terms of the sale of the Property, then subject to the lien hereof,
for at least twenty-one (21} days preceding the date of sale by posting written or printed notice
thereof at the courthouse door of the county where the Property is situated, which notice may be
posted by the Trustee acting, or by any person acting for him, and the Beneficiary has, at least
twenty-one {21) days preceding the date of sale, served written or printed notice of the proposed
sale by certified mail on each debtor obligated to pay the indebtedness secured by this Deed of
Trust to Secure Performance according to the records of Beneficiary, by the deposit of such
notice, enclosed in a postpaid wrapper, properly addressed to such debtor at debtor’s most recent
address as shown by the records of Beneficiary, in a post office or official depository under the
care and custody of the United States Postal Service, the Trustee shall sell the Property, then
subject to the lien hereof, at public auction in accordance with such notice at the courthouse door
of the county where the Property is situated on the first Tuesday in any month between the hours
of 10:00 A.M. and 4:00 P.M,, to the highest bidder for cash, and make due conveyance to the
purchaser or purchasers, with general warranty binding Grantor, their heirs and assigns; and out
of the money arising from such sale the Trustee shall pay, first, all expenses of advertising the
sale and making the conveyance, including a reasonable commission to himself and, second, to
Beneficiary the full amount of the Reimbursement Obligations that is then owing to Beneficiary,
rendering the balance of the sales price, if any, to the person or persons legally entitled thereto;
and the recitals in the conveyance to the purchaser or purchasers shall be fill and conclusive
evidence of the truth of the matters therein stated, and all_prerequisites to_said sale shall be _ .
" ‘presumed to have been performed, and such sale and conveyance shall be conclusive against

Grantor, their heirs and assigns; said sale and deed to be made subject to the Superior Lien
{hereinafter defined).

Notwithstanding the provisions of the immediately preceding paragraph, all notices
provided for therein may be made in such manner as may be permitted or required by
Section 51.002 of the Texas Property Code (as now written or hereafter amended or succeeded)
relating to the sale of real estate and/or by Chapter 9 of the Texas Business and Commerce Code,
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as amended, relating to the sale of collateral after default by a debtor, or by any other present
or subsequent laws.

Beneficiary shall have the right to purchase at any sale of the Property, being the highest

bidder and to have the amount for which such Property is sold credited on the total sums owed
Beneficiary.

Beneficiary in any event is hereby authorized to appoint a substitute trustee, or a successor
trustee, to act instead of the Trustee named herein without other formality than the designation
in writing of a substitute or successor trustee; and the authority hereby conferred shall extend
the appointment of other successor and substitute trustees successively until the full and final
payment and satisfaction of the Reimbursement Obligations, and each substitute and successor
trustee shall succeed to all of the rights and powers of the original Trustee named herein.

The term "Grantor” used in this instrument shall also include any and all successors in
interest of Grantor to all or any part of the Property as well as any and all purchasers thereof at
any sale made hereunder by the Trustee or Substitute Trustee, and the provisions of this Deed
of Trust to Secure Performance shall be covenants running with the land.

If this Deed of Trust to Secure Performance is or becomes binding upon one person or
upon a corporation, the plural reference to Grantor shall be held to include the singular and all
of the agreements and covenants herein undertaken to be performed by and the rights conferred
upon Grantor, shall be binding upon and inure to the benefit of not only Grantor respectively but
also their respective heirs, executors, administrators, grantees, successors and assigns.

In the event any sale is made of the Property, or any portion thereof, under the terms of
this Deed of Trust to Secure Performance, Grantor, their heirs and assigns, shall forthwith upon
the making of such sale swrrender and deliver possession of the Property so sold to the purchaser
at such sale, and in the event of their failure to do so they shall thereupon from and after the
making of such sale be and continue as tenants at will of such purchaser, and in the event of their
failure to surrender possession of said Property upon demand, the purchaser, lis heirs or assigns,
shall be entitled to institute and maintain an action for forcible detainer of said Property in the

Justice of the Peace Court in the Justice Precinct in which such Property, or any part thereof, is
situated.

_ The lien of this Deed of Trust_and al} rights of Beneficiary hereunder are expressly
subordinate and inferior to the lien described on Exhibit B hereto (the "Superior Lien™), and
Beneficiary, by acceptance hereof, agrees 1o execute any document reasonably requested by the
holder of the Superior Lien to evidence such subordination. . Beneficiary, by acceptance hereof,
further agrees, when requested by the holder of the Superior Lien, to give such holder notice of
any default by Grantor or Obligors in accordance with the terms of the Development Agreement

and to permit any such holder the option to cure such default in accordance with the terms of the
Development Agreement.
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EXECUTED the day of , 1996.

Its:

THE STATE OF TEXAS §

§

COUNTY OF DALLAS §
This instrument was acknowledged before me on the day of ,

1996, by of

, @ Texas corporation, on behalf of said corporation.

MNotary Public - State of Texas
My Commission Expires:

DASII910338
071295ain]
186:3012-3

A
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STATE OF TEXAS §
) §
COUNTY OF DALLAS §

AMENDMENT TO MASTER FACILITIES AGREEMENT

This Amendment to Mastér Facilities Agreement (the "Amendment") is entered into by
and between the Town of Addison, Texas, ("the City"), and Gaylord Properties, L.P., a Texas
limited partnership ("Gaylord") (Gaylord being the successor in interest to Gaylord Properties,

Inc., a Texas corporation), and Columbus Realty Trust, a Texas real estate investment trust
("Columbus").

RECITALS

1. The City, Gaylord and Columbus entered into that agreement entitled "Master
Facilities Agreement” dated July 17, 1995 regarding the construction of certain public
improvements within that area generally known as Addison Circle and described as the
“Property" in Section 3 -of the Master Facilities Agreement.

2. The City, Gaylord and Columbus desire to amand the Master §a¢111txes Agreement -
as set forth herein.

Now, therefore, for and in consideration of the above and foregoing premises, and other

good and valuable consideration, the CITY, GAYLORD and COLUMBUS do hereby contract
and agree as follows:

Section 1.  Amendment. The Master Facilities Agreement is hereby amended as
follows:

A, Section 7 is amended so that it shall hereafter read as follows:

"Section 7.  Allocation of Funds, Payment and Participation by Gaylord
and Columbus in Excess Costs,

A7 Allocation by Phase and Payment. Funds for the design and
construatzon of the Public Infrastructuss Improvements shall be allocated in the -
ma¥imum amount of $4,800,000 for Phase I (the "City’s Phase I Costs") and
$4,200,000 for Phase II. If the actual costs of the Public Infrastructure
Improvements for either Phase I or Phase II are less than the maximum amount
allecated for the respective Phase, the funds remaining for that Phase shall be
reallocated to pay for or to reimburse actual costs of Improvements for the other
Phase, Payment shall be made by the City in accordance with the procedures set

forth in Section 6 of this Agreement, not to exceed the maximum allocation per
Phase except as provided herein.

B. Allocation by Subphase. If any Phase of the project is to be developad
in subphases, payment by the City for any subphase shall not exceed the costs
projected in the Schedule for Public Infrastructare Improvements set forth in
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Exhibit 4 associated with such subphase, except by amounts by which actual costs
for Public Infrastructure Improvements associated with contracts awarded for

prior subphases are less than the total costs projected for such prior subphases set
forth in Exhibit 4.

- C, - o Participation-in-Costs-by -Gaylord~and Celumbus. In the-event that
actual design and construction costs for any Phase or subphase of the development
of the Property (such actual costs being determined at the time of the acceptance
and award by the City of a construction contract to construct the Phase or
subphase Improvements, and subject to review as a result of any change order
with respect to such construction contract) shall exceed the total costs projected
in the Schedule for Public Infrastructure Improvements set forth in Exhibit 4,
Gaylord and Columbus shall pay the City the difference between actual and
projected total costs prior to the commencement of construction of the

Improvements for the subphase, except as otherwise agreed to by the City and
Gaylord and Columbus.

D. Addison Circle Rotary Art.

1. - [Exhibit 4 attached hereto ("Addison Urban .Center Cost Projections of
Infrastructure Improvements") identifies the "Quorum Rotary Open Space (0.58
Ac)" (the "Rotary Open Space”) as a Phase I public infrastructure improvement,
the projected total cost of which is $936,000. Such projected cost is exclusively
for the design, engineering, and construction of a work of art (the "Rotary Art")
to be placed in the rotary park/open space ("O-___ ) as depicted on the Concept
Plan. The City is the sole owner of the design and concept of the Rotary Art and
any copyright or other intellectual property rights in connection with the Rotary
Art, and upon construction of the Rotary Art will be the sole owner of the Rotary
Art.  Exhibit 5 atiached hereto ("Schedule for Parks and Open Space
Improvements") identifies the maximum allowance for improvements to the
Rotary Open Space as $1,000,000, and such maximum has been allocated by the
parties hereto (out of the City’s Phase I Costs) for the Rotary Art. Costs and
expenses incurred for the design (including, but not limited to, work by artists,
architects, and landscape architects), engineering, inspection, and construction of
the” Rotary Art {the "Rotary Art Cosis") may exceed $1,200,000.
~ Notwithstanding any other provision of this Agreement, to the extent that the
Rotary Art Costs exceed $1,200,000 (the "Excess Rotary Art Costs™), Columbus
shall pay to the City one-half (1/2) of all such Excess Rotary Art Costs; provided,
however, that Columbus’ obligation to pay one-half (1/2) of the Excess Rotary -
Art Costs shall not exceed $350,000,

2. The Rotary Art will be constructed pursuant to a construction contract
entered into between the City and a third-party contractor. Not later than seven
(7) days following the date of the execution of the Rotary Art construction
contract by the City (or any additive change order thereto), Columbus shall pay
to the City Columbus’ share of the Excess Rotary Art Costs as described above.,
In the event of a deductive change order to the Rotary Art construction contract
which would reduce the amount of Columbus’ share of the Excess Rotary Art
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the amount of such reduction not fater than seven (7) days following the execution
of such change order.

E. Limitations on Payments.

1. The parties recognize that the public parks and open spaces depicted and
described in the Concept Plan to be provided to the City by Gaylord and
Columbus in the development of the Property must, within limits, meet a certain
standard of excellence. Therefore, the parties have agreed, in improving those
public parks and open spaces, on @ maximum and minimum expenditure for such

parks and open spaces as set forth in Exhibit 5, the Schedule for Parks and Open
Space Improvements

2. The City’ shall not pay for any improvements necessitated by a traffic

impact analysis or facilities study required by either the Concept Plan or a
‘Development Plan.

3. No payment for Improvements o any Phase or subphase of the
development of the Property shall be made by the City until a. Development Plan
for the Phase or subphase has beén approved and all rights-of-way for the
Improvements to serve such Phase or subphase have been dedicated to the City,
as required in Section 5 of this Agreement.”

Section 2. No Other Amendments. Except to the extent modified or amended herein,
all other terms and obligations of the Master Facilities Agreement shall remain unchanged and

in full force and effect..

Section 3. Authority to Execute. The undersigned officers and/or agents of the
parties hereto are the properly authorized officials and have the necessary authority to execute
this Amendment 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 forf;e and effect,

ATTEST:

By:

EXECUTED at Dallas County, Texas on the day and year first written above.

. P
TOWN OF ADDISON, TEXAS GAYLORD PROPERTIESBNE.

A S0 .

% 2 (L7

Ron thtahead City Managez

COLUMBUS REALTY TRUST

‘[Ll%ﬂ» - By: Q\wm‘yﬁ\*}"@‘

Camen Moran, City Secretary

e O
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ACKNOWLEDGMENTS

STATE OF TEXAS §
§
ACQUNTY-OEDALLAS - -§

This instrument was acknowledged before me on _(JCIDREL. 28 , 1997 by Ron
Whitehead, City Manager of the Town of Addison, Texas, a Texas municipal corporation, on
behalf of the said municipal corporation.

MlCHELE L COVINO [
7 (’ Notary Public - >
“}\ STATE QF TEXAS p

&/ My Commission Explres CL}
T 09-22-2001 i -
T - riinding i L]

NOTARY PUBLIC, State of Texas

~A

STATE OF TEXAS
OKLAVOM A

§
COUNTY OF B&EEAS  §
OK LA
This instrument was acknowledged before me on /%i vermpsr 13 , 1997
by Jeayrn L Lopnerr , Yws Pessipen 7 of Gaylord

| R—_ ’rv.ﬂ. JI'V‘*‘SL\ +Y‘UI" -‘
Properties, -I-ae— a Texas cﬂ-rpef&&on on behalf of the saxd-e%;pe-m%n?

%#g _ %m J
NOTARY PUBLIC, State of Texas p#thmmA

STATE OF TEXAS §

: s §
COUNTY¥OF DALLAS  §

This instrument was acknowledged before me on {0 /%/ <30 , 1997
5][0[4/14'{, Uﬂ,a/ V IC?/ 74{5&6{%# of Columbus Realty

Trust, a Texas real estate investment trust, on behalf of the said real estate investment trust.

C;g@m@/wm _
NOTAX! )UBLICﬁEatécf"rexas

@ \.%\LORR!E J. BUERKLE
4 % A NOTARY PUBLIC
B /e! State of Texas

RS W Comm Exp. 01-26-2000

\l-....
e Y T T Y

Q 1
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EXHIBIT 4

A]}I}ISON URBAN CENTER COST PROJECTIONS OF INFRASTRUCTURE
IMPROVEMENTS
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ADDISON URBAN CENTER
COST PROJECTIONS OF

INFRASTRUCTURE IMPROVEMENTS

06/22/95

SE1

P BASE COST EXCESS COST TOTAL COST
um Drive (1650 L.F.) $464,000 $464,000 © $928,000
red West of Quorum (3611 L.F) $140,000 $140,000 $280,000
wrn Rotary Open Space (0.58 Ac) $468,000 $468,000 $936,000
ue Park (0.96 Ac) $0 ssés,oo.o §535,000
tR-3 (425 C.F) A $0 5445,950 $445,000
1R~ 4 (575 LiF) | $0 $596,000 $596,000
tM-1(680 LF) $0 . $780,000 $780,000
"ALS : $1,072,000 .$3,428,000 54,500,000

EXHIBIT 4
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¢

um Drve (2075 L.F)
of street)

red East of Quorum (419 L.F.)
it of Spectrum}

trum (1275L.F)

Mildred Open Space (1.13 Ae)
num North Park (0.69 Ac)

s Park {1.43 Ac)

P {525 L.F)

} (400 L.F)

$ (630 L.F)

5 (325 L.F) -

2 {1275 L.F. )

dred east of Spectrum (SS0LF.}

TALS

e: The above cost projections include costs for private utilitics, engineering, special

PHASEII
BASE COST

'$260,000
$159,000

| $182,000
$305,000
30

50

£0

50

30

30

$0

A<

50-

§906,000

EXCESS COST

$260,000

£159,000

$182,000
$305,000
$295,000
$675,000
$270,000
$205,000
$322,000
$166,000

$624,000

$131,000

$3,554,000

TOTAL COST

$520,000

$318,000

$364,000
$610,000
$295,000
$675,000
$270,000
$205,000
$322,000
$166,000
$624,000
$131,000

54,500,000

6 review, independent inspection and construction costs associated with Phases I and IT

he Urban Center,

06/22195
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EXHIBIT 5

SCHEDULE FOR PARKS AND OPEN SPACE IMPROVEMENTS
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SCHEDULL IFOR PARKS AND
OPEN SPACE IMPROVEMENTS
ADDISON URBAN DISTRICT |
JUNL 21, 1995

MINUMUM

ALLOWANCE
) Quorum Rotary (0.58 Ac) 870,000
2.) Bosque Park (0.96 Ac) 500,600
SUBTOTAL PHASE Y 1,370,000
3 Quorum North Park {0.69A¢) 290,000
4.} East Mildred Open Space (1,13 Ac) 580,000
5) Mews Park (1.43 Ac) 650,000
SUBTOTAL PHASE 11 | 1,520,000

TOTAL - 2,890,000
W .

.

MAXIMUM
ALLOWANCE
1,000,000
570,000 _

1,570,000

300,000
640,000
700,000

1,640,000

3,216,000

Estimatcs include all costs associated with bid document preparation, construction, inspection,

utility service, cte. necessary to complete the purks.

EXHIBIT 5

TO THE MASTER FACILITIES AGREEMENT
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STATE OF TEXAS §
§
COUNTY OF DALLAS  §

SECOND AMENDMENT TO MASTER FACILITIES AGREEMENT

This Second Amendment to Master Facilities Agreement (the "Second Amendment”) is
entered into by and between the Town of Addison, Texas, ("the City"), and Gaylord Properties,
L.P., a Texas limited partnership ("Gaylord") (Gaylord being the successor in interest to
Gaylord Properties, Inc., a Texas corporation), and Post Apartment Homes, L.P., a Georgia

limited partnership ("Post") {Post being the successor in interest by merger to Columbus Realty
Trust).

RECITALS

1. The City, Gaylord and Post (by and through its predecessor in interest, Columbus
Realty Trust) entered into that agreement entitled "Master Facilities Agreement” dated July 17,
1995 regarding the construction of certain public improvements within that area generally known

as Addison Circle and described as the "Property” in Section 3 of the Master Facilities
Agreement.

2. The Master Facilities Agreement was amended by that instrument entitled
"Amendment to Master Facilities Agreement” dated MM&S— 1948, 7
3. The City, Gaylord and Post desire to amend the Master Facilities Agreement as

set forth herein.

NOW, THEREFORE, for and in consideration of the above and foregoing premises,

and other good and valuable consideration, the CITY, GAYLORD and POST do hereby contract
and agree as follows:

Section 1.  Amendments. The Master Facilities Agreement is hereby amended as
follows:

A. Section 7.D. is amended so that it shall hereafier read as follows;

"D.  Addison Circle Rotary Art.

1. Exhibit 4 aftached hereto (‘Addison Urban Center Cost Projections of
Infrastructure Improvements’) identifies the ‘Quorum Rotary Open Space (0.58
Ac)’ (the ‘Rotary Open Space’) as a Phase I public infrastructure improvement,
the projected total cost of which is $936,000. Such projected cost is exclusively
for the design, engineering, and construction of 2 work of art (the ‘Rotary Art’)
to be placed in the rotary park/open space (‘O- '} as depicted on the Concept
Plan. The City is the sole owner of the design and concept of the Rotary Art and
any copyright or other intellectual property rights in connection with the Rotary
Art, and upon construction of the Rotary Art will be the sole owner of the Rotary
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Art.  Exhibit 5 attached hereto (‘Schedule for Parks and Open Space
Improvements’) identifies the maximuom allowance for improvements to the
Rotary Open Space as $1,000,000, and such maximum has been allocated by the
parties hereto (out of the City’s Phase I Costs) for the Rotary Art. As of the date
of this Second Amendment, it has been determined that the costs and expenses to
be incurred for the design (including, but not limited to, work by artists,
architects, and landscape architects), engineering, inspection, and construction of
the Rotary Art (the *Rotary Art Costs’) exceed $1,000,000. Notwithstanding any
other provision of this Agreement, out of the first $1,900,000.00 of Rotary Art
Costs, the City shall pay $1,550,000.00 and Post shall pay $350,000.00. In the
event that Rotary Art Costs exceed $1,900,000.00, the City shall pay the initial
$200,000.00 of any such excess Rotary Art Costs and Post shall pay the next
$100,000.00 of such excess Rotary Art Costs (the payments by Post, including
the payments of $350,000.00 and $100,000.00, are herein referred to together as
the ‘Post Payments’). The City shall be responsible for any Rotary Art Costs
which exceed $2,200,000.00. The City’s responsibility under this paragraph for

Rotary Art Costs exceeding $1,000,000 shall be in addition to the City’s Phase
1 apd Phase II Costs.

2 Post shall make the Post Payments by making 15 monthly payments to the

City in the amount of $30,000.00 each (the "Monthly Payment") in accordance
with the following:

The City has entered into a contract with Westerchil Construction Company
("Westerchil’) for the construction of the Rotary Art. Upon the City’s receipt of
the first involice for payment from Westerchil, the City shall send to Post a copy
of the invoice together with a request for the first Monthly Payment. Post shall
make the first Monthly Payment not later than ten (10) days following the date
of Post’s receipt of the City’s request for the first Monthly Payment. The second
Monthly Payment shall be due and payable to the City on or before the 15th day
of the month next following the month in which the first Monthly Payment is
made, and Post shall thereafter make a Monthly Payment to the City on or before
the 15th day of each successive month; provided, however, that Post’s final
$100,000 {(or portion thereof) in Post Payments shall not be due until Post is

presented with documentation that the Rotary Art Costs have exceeded
$2,100,000.

During the period of the assembling and placement of the Art Piece, Post may be
requested by the City to expend additional funds at or near the Quorum Rotary
Open Space to facilitate such assembling and placement {¢.g. funding for a fence
to protect the construction staging area). Post shall provide documentation to the
City of any funds so expended, and Post may deduct the amount expended from
its final payment of the Post Payments. *

B. Section 15 is amended so that it shall hereafter read as follows:


http:30,000.00
http:2,200,000.00
http:100,000.00
http:350,000.00
http:100,000.00
http:200,000.00
http:1,900,000.00
http:350,000.00
http:1,550,000.00
http:1,900,000.00
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"Section 15. Notices. Where the terms of this Agreement require that notice in
writing be provided, such notice shall be deemed delivered three (3} days
following the deposit of the notice in the United States mail, postage prepaid, and
sent by certified mail, return receipt requested and properly addressed as follows:

P
TO TOWN OF ADDISON: v TO GAYTLORD PROPERTIES =FNE:
. 13
P.O. Box 144 -9+t N. Central Expressway
Addison, Texas 75001 Dallas, Texas 75231

‘ibﬁv;ﬁ g‘&ﬂ.\f
Attn: City Manager Attn: _(leap-Stinchesmb.

TO POST:

15851 Dallas Parkway
Suite 855
Dallas, Texas 75248

Attn: Bryant Nail
with a copy to Post’s General Counsel;

One Riverside
4401 Northside Parkway
Suite BOO
Atlanta, Georgia 30327
Attn: Sherry W. Cohen”

Section 2. No Other Amendments: No Knowledge of Defanlt. Except to the extent
modified or amended berein, all other terms and obligations of the Master Facilities Agreement
shall remain unchanged and in full force and effect. To the best of each party’s knowledge,

there presently exists no default by any of the parties under the Master Facilities Agreement, as
amended.

Section 3.  Authority to Execute. The undersigned officers and/or agents of the
parties hereto are the properly authorized officials and have the necessary authority to execute
this Amendment 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.
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EXECUTED at Dallas County, Texas on the day and year first writien above.

TOWN OF ADDISON, TEXAS TE
(:mnqwre,o pmpa« Ha..:a L..F’

ROV Lo

Ron Whitehead, City Manager Name: € % et 11
Title:_Beside o .

ATTEST:
POST APARTMENT HOMES, L.P.,
(] {\ f\ 2 [ a Georgia Limited Partnership,
By:
Carmen Moran, City Secretary By:  Post GP Holdings, Inc.,

a Georgia corporation,
General Partner

By: (ﬁﬂlmnga
Name: Sherfy wW. (shen
Title:_FXec Vice (Tesddent
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ACKNOWLEDGMENTS

STATE OF TEXAS §
§
COUNTY OF DALLAS  §

This instrument was acknowledged before me on D ECEMBER Q , 1998 by Ron
Whitehead, City Manager of the Town of Addison, Texas, a Texas municipal corporation, on

behalf of the said municipal corporation.

o e :
R R TR ,

L PR LE MYCOMMISSION EXPIRES ) ~

K L9 % ' < .

NOTARY PUBLIE State of Téxds ‘v’

STATE OF Gfér’ 1 & §
- §
COUNTY OF J’hj’fm §

This instrument was acknowledged before me on the _ 1 ;1} day of _QQM_{/\
W. Cohem . _Fxec Vice fé{t:g , of

1998, )

: b W,
Post &P lt')“nj chavay ['Inc., on behalf of said corporation in its capacity as general
partner of G ! 2., a Fexa®limited partnership, on behaif of said limited

partnership. oSﬁ-ﬂprm‘\r (:?’f ofal o
[ovwes L7

SRS, ‘tﬁ
\p
gy Manatlone Feo
S
G i  NOTARY PUBLIC, State sf-Fexas —
Veof g

N

X
X F sttt
STATE OF QAL e-ltonisy coutss
§
couNTY oF QKL abhsra §

This instrument was acknowledged before me on the (S day of

Dﬁm%\"_"‘-_._,, 1998, by-Reber=Shaw, & ¥ bryioen T6 ?mﬁ#xgg ost-GD-Holdinas
behalf of said corporation in its capacity as general pariner of Pest-Apactmess.
Geowgia limited partnership, on behalf of said limited partnership ™%

TReacin S
Vr, | Wkloape.
NOTARY PUBLIC, State of-Fexas

2y,
A
(o]
i
Sim
F3
N
s"“

&“mmm:;, .
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coa

ADDISON URBAN CENTER -
COST PROJECTIONS OF

INFRASTRUCTURE IMPROVEMENTS

06/22/95

\SE ]

M  BASECOST EXCESS COST
rum Drive (1650 L.F.) $464,000 £464,000
dred West of Quorum {3611 L.E.) $140,000 $140,000
rum Rsizgy Open Space (0.58 Acy $463,000 - 8468,000
ique Park (0.96 Ac) | $0 $535,000
et R -3 (425 LF.) - 50 $445,000
et R-4 (575 LFY | $0 $596,000
eet M - 1 (680 LF.) : | 50 $780,000
YTALS ‘ $1,072,000 . §3,428,000

TN e L
T RN
. 4 ‘% Y L) LA
1 ;{*"'1 \‘\'/ "
!,—,-

TOTAL COST
$928,000
$280,000
$936,000
$535,000 ’
$445,000
596,000
§780,000

$4,500,000
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vl

um Drive (2073 LLE)
of street}

red East of Quorum (419 L.F.)
st of Spectrum)

Arum {(1275L.F)

Mildred Open Space (1.13 Ac)
wum North Park (0.69 Ac)

vs Park ( i.4.3 Ac)

2 (525LF)

3 (400L.F)

4 (830 I.A,‘.F.)

5 (325 L.F) -

-2 (1275 L.}

idred east of Spectrum (S90L.F.)

JTALS

yte: The above cost projections include costs for private utilitics, engincering, special
an review, independent inspection and construction costs asseciated with Phases Y and IT

the Urban Center,

PHASE 11

BASE COST

$260,000

$159,000

$182 000
$303,000
30

50

50

50

s0

S0

S0

50

£ $906,000

“n

EXCESS COST

$260.000
$159,000

$182,000

$305,000 .

$295,000
$675,000
$270,000
$205,000

$322,000

.$166,000 -

5624,000
$131,000

53,594,000

TOTAL COST

$520,000
$318,000

$364,000
$610,000
$295,000
$675,000
$270,000
$205,000
$322,000
$156,000
$624,000

$131,000

54,500,000

06/22/93
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SCHEDULUETOR PARKS AND
OPEN SPACE IMPROVEMENTS
ADDISON URBAN-DISTRICT |
JUNUE 2T, 1995

MINUMUM

ALLOWANCE
3 QuorumRotry (0.58 Ac) £70,000
1) ~ Bosque Pack (0.96 Ac) 500,000
SUBTOTAL PHASE Y | 1,370,000
1) Quorum North Park (0.69A¢) . 290,000
4) East Mildred Open Space (1,13 Ac) 580,000
5y MowsPark (143 Ac) - §50,000
SUBTOTAL PHASE I 1,520,000

TOTAL : 2,890,000
a8 )

MAXIMUM
ALLOWANCE
1,000,000
570,000 _

1,570,000

300,000
640,000
700;000

1,640,000

3,210,000

Estimates include all costs associated with bid document preparation, construction, inspection, -

utility service, ete. necessary to complets the puarks.

EXHIBIT §

mA roum AMBQTER FACTLITIES AGREEMENT
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Remaining Improvements — EXHIBIT 4
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TOWN OF ADDISON

Review of Funding Related to Addison Circle Phase Ilb Development

SOURCE OF FUNDS FOR STREETS
2000 Spectrum Bond Proceeds (remaining balance)
2002 Spectrurn Bond Proceeds
2002 Bond Fund Unaliccated Interest Earnings
South Quorum/Landmark Project (remaining balance)
Addison Road Widening (remaining balance)
Strest Capital Project Fund Unallocated Interest Earnings

Total

APPLICATION OF FUNDS FOR STREETS
Spectrum Construction {Estimated)
Quorum Improvements
Total

DIFFERENCE STREETS

SOURCE OF FUNDS FOR PARKS
General Fund Transfer to Streat Capital Project Fund

APPLICATION OF FUNDS FOR PARKS
Cluorum North Park
Mews Park
Total

DIFFERENCE PARKS

TOTAL DIFFERENCE IN FUNDING

Version 2
Developed: 11/11/03

$ 55800
2,300,000
100,000
500,000
251,050
200,000

3,406,950

3,067,800
338,150

3,406,950

s 707770

-»290,000
650,000

"~ 040,000
$ (232,230)

5 (202230

e g e e e



1 mrfieid Dvelapmy—
P



STATE OF TEXAS

oD un

COUNTY OF DALLAS §

THIRD AMENDMENT
TO MASTER FACILITIES AGREEMENT

This Third Amendment to Master Facilities Agreement (the "Amendment") is entered
into this the Z[Q“"'day of December, 2003 by and between the Town of Addison, Texas, ("the
City"), and TEXOK Properties, LP, an Oklahoma limited partnership ("Owner").

Recitals:

1. Addison Circle. There is located within the Town of Addison, Texas (the "City")
certain real property generally known as "Addison Circie". The development of the Addison
Circle area is controlled by Ordinance No. 095-032 of the City, which Ordinance zoned the area
UC Urban Center District and approved a Concept Plan (the "Concept Plan") for its
development. The UC Urban Center District Regulations (the "UC District Regulations™) are set
forth in Ordinance No. 095-019 of the City (a true and correct copy of which is attached hereto
as Exhibit 5 and incorporated herein), and are codified in Article XIX of Appendix A-Zoning of
the City's Code of Ordinances.

2. Phased Development. As reflected in Ordinance No. 095-032 and the Concept
Plan, the Addison Circle area was to be developed in three phases (Phase I, Phase 11 (to be
developed in subphases), and Phase 111} with a mixture of uses, including multi-family,
residential, retail, office, and civic uses.

3. City Participation in Public Facilities in Residential Subdistrict. Included within
the Addison Circle area is a residential subdistrict, as shown on the Concept Plan. To encourage
the implementation of the City's comprehensive plan relating to the development of the
residential subdistrict and to assure that such development was adequately supported by
appropriate levels of public facilities and services, the City Council, by Resolution R95-043,
approved the expenditure of public funds in the amount of $9 million (the "City's Funds") to be
used to pay a portion of the design and construction costs of certain public improvements within
the residential subdistrict. The residential subdistrict is described in Resolution R95-043 and is
referred to herein as the "Residential Subdistrict ".

4. Master Facilities Agreement.

A. In order to establish a process for the allocation of the City's Funds, to coordinate
the construction of the public and private improvements within the Residential Subdistrict, and to
further the purposes of Resolution R95-043, on July 17, 1995 the City entered into a Master
Facilities Agreement with the owners of all of the Residential Subdistrict, being Gaylord
Properties, Inc. ("Gaylord") and Columbus Rez ty Trust ("Columbus™). Since the date of its
execution, the Master Facilities Agreement has bewn amended twice, first by that "Amendment to
Master Facilities Agreement” dated October 28, 1197, and second by that "Second Amendment

Third Amendment
To Master Facilities Agreement
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to Master Facihties Agreement” dated December 2, 1998. The Master Facilities Agreement, as
amended, is referred to herein as the "Master Facilities Agreement”, and is attached hereio

(together with its two amendments) as Exhibit 1.

B. The Master Facilities Agreement, in Exhibit 4 thereto (Exhibit 4 being entitled
“Addison Urban Center Cost Projections of Infrastructure Iimprovements” and referred to herein
as "Exhibit 4 to the Master Facilities Agreement”), describes the nature of the Public
Infrastructure Improvements (or "Improvements”, as defined in the Master Facilities
Agreement) covered by the Master Facilities Agreement and the maximum amounts to be paid
by the City toward the design and construction of each of the Improvements.

5. Previous Expenditures of City Funds. Pursuant to the Master Facilities
Agreement, the City has previously expended a portion of the City's Funds, totalling
$6,860,055.00, in connection the development of the following portions of the Residential
Subdistrict:

A. Phase I of the Residential Subdistrict Property (Phase I being described in that
Assignment and Construction Services Agreement dated April 12, 1996 between the City and
Addison Circle One, Ltd., a Texas limited partnership), with the City spending $4,763,507.00 out
of the City's Funds in connection with the Phase I development;

B. Phase ITA of the Residential Subdistnct Property (Phase IIA being described in
that Funding, Assignment and Construction Services Agreement dated September 30, 1997
between the City, Addison Circle Two, Ltd., a Texas limited partnership, Gaylord and
Coiumbus), with the City spending $1,671,548.00 out of the City's Funds in connection with the
Phase ITA development; and

C. Phase B of the Reswdential Subdistrict Property (Phase B being described in
that Funding, Assignment and Construction Services Agreement dated August 10, 1999 between
the City, Addison Circle Three, Ltd., a Texas limited partnership, Gayvlord Properties, L.P. and
Post Apartment Homes, L.P., a Georgia limited partnership), with the City spending $425,000.00
out of the City's Funds in connection with the Phase IIB development.

6. Remaining City Funds. The sum of $6,860,055.00 of the City's Funds having
been spent by the City as set forth above, there remains the sum of $2,139,945.00 of the City's
Funds (the “"Remaining City Funds") to be spent in connection with the development of the
remaining portion of the Residential Subdistrict, which remaining portion is described and
depicted in Exhibit 2 attached hereto (the "Remaining Property").

7. Qwner As Successor In Interest. TEXQK Properties, LP, an Oklahoma limited
partnership ("Owner"} 1s the sole owner of the Remaining Property, and is the successor In
interest by way of conveyance to all of the rights, duties, and obligations of Gaylord under the
Master Facilities Agreement solely with respect to the Remaining Property. Neither Owner nor
COwner's successors in interest shall have any rights, duties or obligations except as relate to the
Remaining Property.

Third Amendment
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& Remaining Improvements.

A. The only Improvements identified in the Master Facilities Agreement which
remain to be designed and constructed, which Improvements are to be constructed within the
Remaining Property, are as follows (together, the "Remaining Improvements”):

1. Quorum Drive Improvements (as defined below in Section 10.C. of these
Recitals, and consisting of paving of parallel parking spaces, sireetscape (as
described in the UC District Regulations, and in particular Appendices A and B
thercof), storm sewer, and wastewater improvements for that portion of Quorum
Drive as depicted and/or described on the attached Exhibit 4-1).

2. Those portions of "R" Streets depicted and/or described as “"C* Streets on the
attached Exhibit 3 and as further described and/or depicted on the attached
Exhibit 4-1 (the "R Street Improvements”).

3. Those portions of Mews Streets depicted and/or described as "D" Streets on the
attached Exhibit 3 and as further described and/or depicted on the attached
Exhibit 4-1 (the "Mews Street Improvements").

4. That portion of Spectrum Drive as depicted on the attached Exhibit 2, which
portion, together with additional right-of-way for Spectrum Drive, is depicted
and/or described on the attached Exhibit 4-1, such portions together to be
constructed in  accordance with that docurnent entitled "Construction
Specifications and Contract Documents, Spectrum Drive North/South Extension,
dated Nevember 7, 2003 and prepared by Huitt-Zollars (a true and correct copy of
which is on file in the office of the City's Director of Public Works), as the same
may be amended or modified from time to time {the "Spectrum Drive
Improvements”).

5, Quorum North Park (0.69 acres) {ag described and/or depicted on the attached
Exhibit 4-1 {and being shown thereon as "Proposed Park")).

6. Mews Park (1.43 acres) (as described and/or depicted on the attached Exhibit 4-2,
and being shown thereon as parcel O-7 (the exterior border of which is outlined,
and the interior of which is cross-hatched, 1n heavy bold print}).

B. Under the Master Facilities Agreement, the minimum amount of the Remamlng
City Funds to be expende@ on the design and construction of the Quorum North Park is
$290,000.00, and the minimum amount to be expended on the design and construction of the
Mews Park 1s $650,000.00, leaving $1,199,945.00 of the Remaining City Funds to be spent on
the street Infrastructure identified in Exhibit 4 to the Master Facilities Agreement and described
above in paragraph A. of this Secfion.

9. Remaining Improvements Cost Differential.  Under the existing terms of the
Master Facilities Agreement, the City is responsible for spending the Remaining City Funds on
the design and construction of the Remaining Improvements. Under the exisling terms of the
Master Facilities Agreement, if the actual design and construction costs for the Remaining
Improvements exceed the total costs projecied in Exhibit 4 to the Master Facilities Agreement,
the Owner 1s responsible to pay the difference {the "Remaining Improvements Cost

Differential™).

Third Amendment
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10.  Allocation of Construction of Improvements. In lieu of the City funding, with the
Remaining City Funds, a portion of the design and construction of all of the Remaining
Improvements, and the Owner funding the Remaining Improvements Cost Differential, the City
and the Owner desire to modify their respective funding, design, and construction obligations set
forth in the Master Facilities Agreement by allocating their respective obligations to specific
portions of the Remaining Improvements, so that each of the parties will pay in its entirety the
design and construction cost of such respective portions {save and except Quorum Drive, as set
forth below). The parties agree that such allocation will be as follows:

A, City will pay for, design, and construct the following {together, the "City
Remaining Improvements"”) at its sole cost and expense:

1. Spectrum Drive mprovements;

2. Quorum North Park (0.69 acres} (design and construction cost to be at least
$290,00.00 but no more than $300,000.00); and

3. Mews Park (1.43 acres) (design and construction cost to be at least $650,000.00
but no more than $700,000.00); and

B. Owner will pay for, design, and construct the following (together, the "Owner
Remaining Improvements™) at its sole cost and expense:

1. R Street Improvements; and
2. Mews Street Improvements.

C. Quorum Drive.

{13 Quorum Drive 1s an existing public street within the Clty, a portion of which lies
within the Remaining Property as described and/or depicted on the attached Exhibit 4-1 (such
portion is referred to herein as "Quorum Drive"). In connection with the development of the
Remaining Property, certain improvements are to be made to both the west side and the east side
of Quorum Drive to conform to the Concept Plan and any applicable development plan or
ordinance, standard, rule, or regulation of the City (including, without limitation, the UC District
Regulations and all appendices and exhibits thereto} (the "Quorum Drive Improvements”).
The Quorum Drive Improvements include paving of parallel parking spaces, streetscape,
drainage, wastewater (sanitary sewer), and electrical improvements, and shall be consistent with
the existing improvements to Quorum Drive located immediately north of Morris Drive and
immediately south of the Remaining Property. The Quorum Drive Improvements to be
constructed on the west side of Quorum Drive are referred to herein as the "West Side of
Quorum Improvements”, and those to be constructed on the east side of Quorum Drive are
referred to herein as the "East Side of Quorum Improvements®.

(2} In order to facilitate the design and construction of the Quorum Drive
Improvements, and to assure that the development of the Remaining Property 1s adeqguately
supported by appropriate levels of public facilities and services, the City desires to increase its
funding of the development (ie, to increase the City Funds) by an amount equal to the cost to
design and construct the West Side of Quorum Improvements, less the sum of $184,247.00 to be

Third Amendment
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paid by the Owner to the City (the "Owner's Quorum Payment") prior to the City's award of a
contract to construct of the West Side of Quorum Improvements). The City shall, in accordance
with applicable law and policy, pay for, design, and construct the West Side of Quorum
Improvements at its sole cost and expense, less the Owner's Quorum Payment.

3) Owner shall (1) pay to the City, prior to the City's award of a contract to construct
the West Side of Quorum Improvements, the Owner's Quorum Payment, and (ii) pay for all East
Side of Quorum Improvements, at Owner's sole cost and expense.

I1. Owner Responsible For All Other Public Infrastructure Improvements. In
addition to the Owner paying (1) for all costs associated with the design and construction of the
Owner Remaining Improvements, (ii) the Owner's Quorum Payment, and (in) all costs
associated with the design and construction of the East Side of Quorum Improvements, Owner
shall be responsible, at its sole cost and expense, to pay for the design and construction of all
other public infrastructure improvements (other than the City Remaining Improvements and the
West Side of Quorum Improvements (less the Owner's Quorum Payment)) necessary or required
to serve the Remaining Property in accordance with all applicable laws, ordinances, standards,
rules and regulations of the City (including, without limitation, the Concept Plan, any
development plan applicable to the Remaining Property, the UC District Regulations and all
appendices and exhibits thereto, and the City's Subdivision Ordinance) and any other
govermmental entity with jurisdiction over the development of the Remaining Property.

12, Amendment to Master Facilities Agreement. By this Agreement, the City and the
Owner desire to supplement and amend the Master Facilities Agreement to reflect their intent
and desire regarding the funding of the design and construction of the Rematning Improvements.

NOW, THEREFORE, for and in consideration of the above and foregoing recitals and
other good and valuable consideration, the sufficiency of which is hereby acknowiedged, the
Town of Addison, Texas and TEXOK Properties, LP, an Oklahoma limited partnership, do
hereby agree as follows:

Section 1. Incorporation of Recitals. The above and foregoing recitals are true and
correct and are incorporated herein and made a part hereof for all purposes.

Section 2. Remaining Improvements. The only Improvements identified in the
Master Facilities Agreement which remain to be designed and constructed are those within the
Remaining Property, which are identified in this Amendment as the Remaining Improvements,
as described and defined in the Recitals above.

Section 3. Allocation Between the Parties of All Costs Associated With Specific
Remaining Improvements. In lieu of the City funding, with the Remaining City Funds, a portion
of the design and construction of all of the Remaining Improvements, and the Owner funding the
Remaining Improvements Cost Differential, as descnbed in the Recitals above, the City and the
Owner desire to allocate their respective funding, design, and construction of public
infrastructure obligations set forth in the Master Facilities Agreement to specific portions of the
Remaining Improvements, so that each of the parties will pay in its entirety the design and
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construction cost for such respective portions (save and except Quorum Drive, as described
hergin}. Such allocation shall be as follows:

A. City shall pay for all of the design and construction of (1) the City Remaining
Improvements, and (1) the West Side of Quorum Improvements, less the Qwner's

Quorum Payment; and

B. Owner shall pay for all of the design and construction of (1) the Owner Remaining
Improvements, (it) the East Side of Quorum Improvements, and (iii) shall pay to the City,
prior to the City's award of a contract to construct the West Side of Quorum
Improvements, the Owner’s Quorum Payment.

City and Owner shall pay for the entire cost of design and construction of their respective
obligations hereinabove, and neither shall seek contribution from the other for their assigned
obligations. Inasmuch as the City and the Qwner have allocated between themselves the
funding, design and construction of the Remaining Improvements, as described above, Section 6,
paragraphs A., B., and C. of the Master Facilities Agreement, relating to the process and
procedure for the design and management of construction of the Improvements, are not
applicable to the design and construction of the Remaining Improvements. Upon the completion
of the funding, design and construction of the Remaining Improvements in accordance with the
Master Faciliies Agreement, as amended by tis Amendment, the funding, design and
construction cbligations of the City and the Owner under the Master Facilities Agreement, as
amended by this Amendment, shall be fully and completely satisfied.

Section 4. Schedule. Subject to the provisions of the Force Majeure clause set forth
in Section 11 of the Master Facilities Agreement, the parties agree that:

(D the schedule for achieving subsiantial completion of construction of the following
Remaining Improvements shall be as follows: (a) The Spectrum Drive Improvements shall be
substantially completed on or before December 31, 2004; and (b) the Quorum North Park (0.69
acres) shail be substantially completed within six (6) months following the City's approval of the
completion of construction of the streets which surround the Quorum North Park (provided
Owner has, at the time of such completion of construction, dedicated to the City the Quorum

North Park; and

(2} the projected schedule for construction of improvements in conrection with the
development of the West Quorum Property (as described in Section 8.B. below) is as set forth in
Exhibit 7 attached hereto and incorporated herein (with "Fairfield" as used in Exhibit 7 being the
anticipated West Quorum Property Successor, as defined in Section 8.B. below).

Section 5. Increase in Remaming City Funds. In order to facilitate the design and
construction of the Quorum Drive Improvements, and to assure that the development of the
Remaining Property is adequately supported by appropriate levels of public facilities and
services, the City shall increase its funding of the development of the Remaining Property (ie,
increase the Remaining City Funds) by an amount equal to the cost to design and construct the
West Side of Quorum Improvements, less the sum of $184,247.00 (the Owner's Quorum
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Payment) to be paid by the Owner to the City. Following its solicitation for bids, but prior to its
award of a contract, to construct the West Side of Quorum Improvements, the City shall give
Owner written notice of its intent to award such contract, and Owner shall pay to the City the
Owner's Quorum Payment not later than 5:00 pm of the third day following the Owner's receipt
of such notice. The City shall have no obligation to construct or to cause the construction of the
West Side Quorum Improvements until such time as the City has received the Owner's Quorum

Payment.

Section 6. QOwner Responsible For All Other Public Infrastructure Improvements.
Notwithstanding any other provision of this Amendment, in addition to the Owner paying (i) for
all costs associated with the of the design and construction of the Owner Remaining
Improvements, (ii) the Owner's Quorum Payment, and (iii) all costs associated with the design
and construction of the East Side of Quorum Improvements, Owner shall, at its sole cost and
expense, pay for the design and construction of all other public infrastructure improvements
{other than the City Remaining Improvements and the West Side of Quorum Improvements (less
the Owner's Quorum Payment)) necessary or required to serve the Remaimning Property In
accordance with all applicable laws, ordinances, standards, rules and regulations of the City and
any other governmental entity with jurisdiction over the development of the Remaining Property.
Owner shall have no obligations, rights or duties under the Master Facilities Agreement, as
amended by this Amendment, except as relates to the Remaining Property as set forth and
provided herein.

Section 7. Design and_Construction In Accordance with City Standards.  The
Remaining Improvements and all other public and other improvements within the Remaining

Property shall be designed and constructed in accordance with the laws, ordinances, standards,
rules, and regulations of the Town of Addison and any other governmental entity with
jurisdiction over the development of the Remaining Property, including, without limitation, the
Concept Plan, any development plan applicable to the Remaining Properiy, the UC District
Regulations and all appendices and exhibits thereto, and the City's Subdivision Ordinance (the
same being Appendix B of the City's Code of Ordinances; and in particuiar with respect to the
Subdivision Ordinance, Section XI {requiring that plans for the construction of improvements be
approved by the City's Public Works Department), Section X1 {which provides in part that
construction of improvements shall be supervised by personnel of the City's Public Works
Department), Section XV (regarding issuance of building permit), and Section XVI (providing
standards for construction of streets, storm sewers, sanitary sewers, water utilities, and other
uiilities)). The parties agree that plans and specifications for each of the Remaining
Improvements are to be submitted to the City Engineer for review and approval prior to the
commencement of construction of such Remaining Improvements, and that the City has the right
to inspect, test, measure, or verify the construction work on the Remaining Improvements as the
City deems reasonably necessary.

Section 8. Assignment, Sale of Remaining Property.

A. East Quorum Property. It is contemplated by the parties that parcels 3-1, 3-J, 0-6,
2-1. and 2-K as identified on the Concept Plan for the Addison Urban Center (together with the
streets depicted therecn as the R-2 Residential Street and the M-2 Mews) (collectively, the "East

Third Amendment
To Master Facilitics Agrecment

[



Quorum Property”, the East Quorumn Property being further and more accurately described by
metes and bounds in Exhibit 6 attached hereto and incorperated herein (and being Tract I as
described in Exhibit 6)) will be sold or otherwise transferred by Owner to a successor in interest
(hereinafter referred to as the "East Quorum Property Successor”). City agrees that Owner, 1n
connection with such sale or transfer, may assign its rights, duties, and obligations related to the
East Quorum Property under the Master Facilities Agreement and this Amendment to an East
Quorum Property Successor without further consent of the City if East Quorum Property
Successor agrees to accept in writing the East Quorum Obligations (as hereinafter defined), and a
true and correct copy of such wrting is promptly provided to the City after its execution {which
writing shall identify (name, address, phone number, and other contact information) the East
Quorum Property Successor). If the East Quorum Property is sold or otherwise transferred by
Owner to East Quorum Preperty Successor, the parties hereto agree that, (1) as to the Remaining
Improvements, the East Quorum Property Successor shall be responsible only for the design and
construction, at East Quorum Property Successor's sole cost and expense, of the Owner
Remaining Improvements and the East Side of Quorum Improvements, and (i1} further agree that
East Quorum Property Successor shall, with respect to the East Quorum Property, comply with
all other provisions of the Master Facilities Agreement and this Amendment (including, without
limitation, Sections 6 and 7 of this Amendment) (collectively, the "East Quorum Obligations").

Furthermore, the parties hereto agree that afier the sale or transfer of the East Quorum
Property to the East Quorum Property Successor and the assignment to the East Quorum
Property Successor of the East Quorum Obligations and delivery of notice of such assignment to
the City as provided in this Section §.A., (i) the Master Facilities Agreement, as tc the East
Quorum Property only, may not be amended without an agreement in writing between the City
and East Quorum Property Successor, and (it) the City shall be entitled, as to the East Quorum
Property, to enforce the terms of the Master Facilities Agreement, as amended by this
Amendment, against the East Quorum Property Successor. The City agrees that, as to the West
Quorum Property (as defined below) only, a default by Owner (or the West Quorum Property
Successor {as defined below), 1f any) under the Master Facilities Agreement, as amended, shall
not be considered or deemed to be a breach or default by East Quorum Property Successor under
this Agreement, and East Quorum Property Successor shall be entitled to enforce the terms of the
Master Facilities Agreement, as amended by this Amendment, notwithstanding such default by
Owner {or the West Quorum Property Successor {as defined below), if any) as to the West
Quorum Property.

B. West Quorum Property. 1t is contemplated by the parties that parcels 3-F, 3-G, 3-
H, and Q-7 as identified on the Concept Plan for the Addison Urban Center (together with the
streets depicted thereon as the R-1 Residential Street, the R-3 Residential Street, and the M-1
Mews) {collectively, the "West Quorum Property”, the West Quorum Property being further
and more accurately described by metes and bounds in Exhibit 6 attached hereto and
incorporated heremn (and being Tract I as described in Exhibit 6)) will be sold or otherwise
transferred by Owner to a successor in interest (hereinafter referred to as the "West Quorum
Property Successor"). City agrees that Owner, in connection with such sale or transfer, may
assign its rights, duties, and obligations related to the West Quorum Property under the Master
Facilities Agreement and this Amendment to a West Quorum Property Successor without further
consent of the City if West Quorum Property Successor agrees to accept in writing all of the

Third Amendment
To Master Facilities Agreement

Page 8of 11



R
WEST /’Q’/‘Jm

rights, duties, and obligations of this Amendment and the Master Facilities Agreement as relate
and are applicable to the West Quorum Property, | "aﬂd a true and correct copy of such writing is
promptly provided to the City after its execution!(which writing shall identify (name, address,
phone number, and other contact information) the EasTQuorum Property Successor). If the West
Quorum Property is sold or otherwise transferred by Owner to West Quorum Property Successor,
the parties hereto agree that, as to the Remaining Improvements, the West Quorum Property
Successor shall be responsible only for the payment to the City, prior to the City's award of a
contract to construct the West Side of Quorum Improvements, of the Owner's Quorum Payment,
and further agree that West Quorum Property Successor shall, with respect to the West Quorum
Property, comply with all other provisions of the Master Facilities Agreement and this
Amendment (including, without limitation, Sections 6 and 7 of this Amendment).

Furthermore, the parties hereto agree that after the sale or transfer of the West Quorum
Property to the West Quorum Property Successor and the assignment to the West Quorum
Property Successor of alf of the rights, duties, and obligations of the Master Facilities Agreement
and this Amendment related to the West Quorum Property and delivery of notice of such
assignment to the City as provided in this Section 8 B., (i) the Master Facilities Agreement, as to
the West Quorum Property only, may not be amended without an agreement in writing between
the City and West Quorum Property Successor, and (ii) the City shall be entitled, as to the West
Quorum Property, to enforce the terms of the Master Facilities Agreement, as amended by this
Amendment, against the West Quorum Property Successor. The City agrees that, as to the East
Quorum Property only, a default by Owner (or the East Quorum Property Successor, if any)
under the Master Facilities Agreement, as amended, shall not be considered or deemed to be a
breach or default by West Quorum Property Successor under this Agreement, and West Quorum
Property Successor shall be entitied to enforce the terms of the Master Facilities Agreement, as
amended by this Amendment, notwithstanding such default by Owner (or the East Quorum
Property Successor, if any) as to the East Quorum Property.

C. Release.

{1) Upon (i} the sale or transfer of the East Quorum Property by TEXOK Properties,
LP to the East Quorum Property Successor, and (ji} the assignment by TEXOK Properties, LP to
the East Quorum Property Successor of the East Quorum Obligations and delivery of notice of
such assignment to the City in accordance with Section 8 A. above, TEXOK Properties, LP shall
be released from the East Quorum Obhgatlons

WEST
(zj‘;ﬁﬁon (iythe s r transfer (}f the West Quorum Property by TEXOK Properties,
LP to the Eaft Quorum Property Successor, and (ii} the assignment by TEXOK Properties, LP to
the West Quorum Property Successor of all of the rights, duties, and obligations of the Master
Facilities Agreement and this Amendment related to the West Quorum Property and delivery of
notice of such assignment to the City in accordance with Section 8.B. above, TEXOK Properties,
LP shall be released from its rights, duties and obligations under the Master Facilities Agreement
and this Amendment as relate to the West Quonum Property.
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Section 9. Owner's Representations. Owner represents and warrants to the City that
Owner 18 the sole owner of all of the Remaining Property, and is the successor in interest by way
of conveyance to all of the rights, duties, and obligations of Gaylord under the Master Facilities
Agreement with respect to the Remaining Property.

Section 10, Notice. All notices provided for or pernmtted under this Amendment shall
be in writing and shall be (2} delivered personally; (b} sent by commercial overnight courier with
written verification of receipt; or (d) sent by certified or registered U.S. mail, postage prepaid
and return receipt requested, to the party to be notified, at the address for such party set forth
below or at such other address as is indicated in writing by such party. All notices shall be
deemed effective upon receipt.

To City: To Owner:
5300 Belt Line Road z005 Faurcoud. D~
Dallas, Texas Ederond , DKL 13034

Attn: City Manager Attn: ig{m Hocs +

Section 11.  No Other Amendments. Except to the extent modified or amended herein,
all other termns and obligations of the Master Facilities Agreement shall remain unchanged and in
full force and effect.

Section 12.  Exhibits. All exhibits to this Agreement are incorperated herein by
reference for all purposes wherever reference is made to the same.

Section 13.  Authority to Execute. The undersigned officers and/or agents of the
parties hereto are the properly authorized officials and have the necessary authornty to execute
this Amendment on behaif 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 tn full force and effect.

EXECUTED at Dallas County, Texas on the day and year first written above.

TOWN OF ADDISON, TEXAS . TEXOK PROPERTIES, LP

- 3 \ : By:  Hurst Helémgs LLC, its sole
By: { \ f—— \vk m-::) Gmerai P;zrirzﬁr

Ron Whitchead, City Manager

ATTEST: ‘Shphen 1~ Hurst, Sol Mermber

\ f\/ ATTEST:
By:
Carmen Mora}l City Secretary By BQ A W
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STATE OF TEXAS §
§
COUNTY OF DALLAS  §

This instrument was acknowledged before me on December Léf’bzf}(}} by Ron
Whitehead, Crty Manager, Town of Addison, Texas, a Texas mzzmczpai corporation, on behalf of

the said municipal corporation.
GAYLE WALTON M) ;3’:

it , MY CORMISSION EXPIRES }\OTKK/ PUT%,IC State of Texas

iy 1, 2305
My commission expires: ,7 /%/95

STATE OF T£YHS
COUNTY OF ‘i.‘sg ag

This instrument was acknowledged before me on December Jp , 2003 by Stephen T.
Hurst, the sole member of Hurst Holdings, LLC, the said Hurst Holdings, LLC being the sole
General Partner of TEXQOK Properties, LP, an Oklahoma Limited Partnership, on behalf of the
said Limited Partnership.

[SEAL] ézu?fwwfu ([é{b

B NOTARY PUBLIC, State of 72345

§
§
§

B na.\\
BRRIEESTH: K
e

My commission expires:_ {7~ 7 2D %/

t’
i
,:. S ?bi“ S f’}s\ %
: : B ol tavng 8
e T LERG n f ay §

g el e o 2y
T Gy L
e Pt mem .
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