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2000-1 Addison Circle
* Amendment to Master Facilities Agreement for
7 Funding of Public Infrastructure - 2003
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John Baumgartner

From: John Baumgartner

Sent: Wednesday, October 28, 1888 8:20 AM

To: Carmen Moran

Ce: Ron Whitehead; Randy Moravec

Subject: Supplemental Agreement to the Master Facilities Agreement

The City Council approved the referenced agreement at the meeting on October 27, 1898 subject to the condition, that the
exhibits adequately define the portion of Bpectrum Drive that will be constructed as part of this agreement, | assumed that
Spectrum Drive is adequatsly ilfustrated in the referenced attachments.

It is my understanding that you will pravide conformed agreements to Post Properties for signature and you will be the
iéeapar of ﬂD'nis contract with regard to obtaining the right-of -way dedication and invoicing Post Properties for their portion of
pectrum Drive.

| will inform Randy by copy of this memo to establish @ new capital project for the north extension of Spectrum Drive ]gfrom
Addison Circle Phase il 1o Airport Parkway} with a developer contribution of $180,783. Al this time, the remainder of the
funds for this project are not budgeted and Preject is not part of our 5-year capital projects program.

Please provide Randy and | coples of the conformed agreement after it is executed by the Town and Post Properties.
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g Post Office Box 8010 Addison, Texas 75001.9010 5300 Belt Line Foad FAX {(972) 4507043

MEMORANDUM
September 16, 1298

TO! Ron Whitehead, City Manager @’v\__...—-—

FROM: Carmen Moran, Director of Development Services

SUBJECT: Second amendment to the Master Facilities Agreement for funding
of Blueprints at Addison Circle

On July 14, 19898, the Counci! approved a bid for the construction of Blueprints at
Addison Circle, the rond point art piece. As a part of that award, Post Properties
agreed fo contribute an additional $100,000 to the $350,000 it is already
contributing toward the cost of the piece. The attached agreement, titled Second
Amendment to the Master Facilities Agreement, sets out the terms for
contribution of the additional $100,000 by Post Properties.

The terms of the agreement can be summarized as follows:

Post Properties had previously agreed (through the first amendment to the
Master Facilities Agreement) to contribute $350,000 toward the cost of the
art piece. Under this agreement, Post will contribute up to an additional
$100,000. However, the additional $100,000 will only be contributed if the
cost of the art piece exceeds $2,100,000. X

Post Properties shall make its contribution through 15 fnonthly payments
of $30,000. The City will begin billing Post upon pt of the first invoice
for payment from Westerchil Construction.

The attached agreement was prepared by John Hill, and has been reviewed by
Post Properties. | would like to place the agreement on the City Council agenda

- for September 22, 1998,
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Art.  Exbibit § attached 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 (our 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 $1,500,000.00 of Rotary Ant
Costs, the City shall pay $1,550,000.00 and Post shali pay $350,000.00. In the
event that Rotary Art Costs exceed $1,900,000.00, the City shali 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 31,000,000 shall be in addition to the City’s Phase
I and Phase 11 Costs.

2. Post shall make the Post Payments by making 15 monthly payments o 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 invoice 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 foliowing the date
of Post’s receipt of the City’s request for the first Monthly Payment. The second
Monthly Paymeat 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 shali not be due until Post is
presented with documemation that the Rotary Art Costs bave excecded
$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 (e.g. funding for a fence
to protect the construction staging area). Post shall provide documentation io 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 foliows:

DOC #: 8341
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EXECUTED at Dallas County, Texas on the day and year first written above.

TOWN OF ADDISON, TEXAS GAYLORD PROPERTIES, INC.
By By:
Ron Whitehead, City Manager
ATTEST: POST PROPERTIES TRUST
By: By:

Carmen Moran, City Secretary

ACKNGWLE )
STATE OF TEXAS §
§
COUNTY OF DALLAS &
This instrument was acknowledged before me on , 1998 Ly Ron

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

NOTARY PUBLIC, State of Texas

STATE OF §
§
COUNTY OF §

This instrument was acknowledged before me on the day of
+ 1998, by y s of

» Inc., on behalf of said corporation in its capacity as general

partoer of Gaylord Properties, L.P., a Texas limited partnership, on behalf of said limited

partnership.

NOTARY PUBLIC, State of Texas

DOC r: 1348



PUBLIC WORKS DEPARTMENT {972) 450-2871
Post Office Box 144 Addison, Texas 75001 16801 Westgrove

MEMORANDUM
May 28, 1998

To:  Randy Moravec
Finance Director

From: John R. Baumgartner, P
Director of Public Works R

Re:  Addison Circle Phase I — Funding Reconciliation

During construction of the street infrastructure for Addison Circle Phase I offsite utilities
(sanitary sewer) and Bosque Park improvements were included in the project. An
adjusting journal entry should be made for the amount of $45,010 for the offsite sanitary
sewer and $32,106.34 for the Bosque Park (project number 42 000 58150 65801)
improvements. Both of these charges were anticipated at the time of bid award.

Please call me if you have any questions or need additional information.

Attachments:

Addison Circle Reimbursement Request #22
Offsite Utility Summary

cc: Slade Strickland



Addison Circle Phase 1

Offsite Utility Summary
May 28, 1998
20 L.F. 8" Wastewater Line at $21.60/1.1. $432
87 L.F. 12" Wastewater Line at $30.24 L.f.  $26218
5 Ea. 5* Manholes at $3672 ea. $18360
Total offsite wastewater $45,010

Offsite wastewater is the section of line between proposed Spectrum Road and Dallas
North Tollway.



b Description: ADDISON CIRCLE - PHASE ]

Cliard: TOWN OF ADDISON

Estimated Perdod ; February 26,1288

Payabls To: Gibson & Associates.ine.

11215 Ryfiecrest Diive
Baich Springs, Texas 75180

To April 25,1968

Egtirmate Na, 23

Contract Amourd: $3,517 684,44

i {I- Cortract || Momthly [j| CQuantity | Unk
ke || Description ;5 Unit 1; Quaantity |f Quantity- i ToDete || Price {il Tetat
Hi il it il i
SCHEDULE |
PAVING IMPROVEMENTS

101 || MOBILIZATION s i 11 fi 1) $e,1Is00 ) $94,135.00
302 || UNCLASS ST EXCAVA INC HAUUDISPOSE Hey i 2143 | 1 2143 321461 $4,628.88
103 || HEM & DISP OF EXIST CONC PAVE sy | 5804 || ! 3684 || $9.40 $53,523.80
104 | REM & DISP OF EXIST CONC SW E A 1282 |} I 2az || $5.40 $6.975.80
105} 6" LIME STAB or subgrade prep sy i i it i s4.03 j|
105 || HYDRATED LIME 36#isy | TONY It T fl $97.29 1
107 §| 8" 850 PS! FLEX RC PVMT 18Y Ji 5712 i il 5535 || £31.00 $174,685.00
108 118" 650 PSI FLEX RC DROP SALB sy || 1445 §f B 1382 || 535,90 fji $49,972.80
108 [[4" 3000 P51 RC SDWLK 1SF 1 72311 Ml 882 ) £2.80 ] §24,141.60
110 || 4" 3000 PS! RC SDWLK SUB-BASE |SF SE7E8 | i 57228 $2.90 1) $185,961,20
111 1673000 PS8 RC SDWLK SUB-BASE ISF | 1228 |1 i 2874 | $208 38.106.80
12 Hitem daleted Addanda 4 i 11 ] i Il i
113 [| 8" 650 PSIFLEX KC DRIVE sy | 218 ) il 269 §1 $30.00 i $6.070.00
114 |6 850 PS| FLEX INTEGRAL CURB [LF s182 | 1 Szgz $1.50 ) $7.638.00
115 {{REINF CONC 8T HEADER [LE [ 30045 i 411 ] $5.004 %2.055.00
18 i FULL DEPTH SBAWCUT EX CONC 1LF ] 1262 § 1t 1537 || S2.75 i $4.228.75
117 || " Furnish vehicle brick paver gel. fisrF 4§ H fit i 833711
118 || ST BOLLARD (STEELD HEA H 71 1% 71 £350.00 §) $24,.350.00
18 )j4" WIDE THERMOPLASTIC LANE STRIP tLF 84§ 561 04 §2.180 $224.84
120 4" NON REFLECTBUTTON TY W 1EA || 121 5611 266 || $432 4 $1,148.12
121 |i4* REFLECT BUTTON TY W-C TEA 1 185 |} 82 i 215§ $5.48 il $1,383.20
122 || 4" REFLECT BUTTON TY 1YY |EA | A3 S i 48 1 B0 $372.60
123 }}24" WIDE THERMO STOP LINE ILE || 71 i 71| $10.80 Ji $758.80
124 112" WIDE THERMO YIELD LINE HLF | 152 it 182 4 $5.48 {j| $984.58
125 || STD & TRAFF CTRL SIGNS furnifinstall HEA 11 a8 i L= $164.16 || $18,057 .88
126 || " fumiinstali st. sign post.found, HEA | S2H 3 E8 || §is6.32 )i 3831382
127  [iST BARRICADES (GUARD RAIL) LF | 75 #l 825 32838 31,688.25
128 [[BARRICADES, SIGNS & TRAFFCTRL MO ] il it 1 $9,280.00 i $9,280,00
128 }6 TALL BLACK VINYL COAT CHAIN LINK FENCE jiLF ] 2027 il 202§ 31588 7] $4.035.86
130 || om deleted por sddenda 4 T Il Jil i I
131 Rem deleted per addenda 4 K i i I i
192 jjitem deleded por addenda 4 1 il i fi ] i
133 || DOWELLED ON §" RC CURB ILF g aiff [li B8 $20.00 Jj} $180.00
134 ||ITEM DELETED PER ADDENDA 3 ] t i il
135 || THERMOPLASTIC ADVISORY MARKER-.YELD I EA | 84 i 8] $216.00 j| $1,728.00
138 ]| 8«7 REFL DIAGRAMMATIC SIGN ADV-DH HEA | 21 fii 214 $3,888.00 Ji| $7.778.00
137 )} 8% REFL DIAGRAMMATIC SIGN ADV-D3 1EA 1] 1§ ] 1k $3,56400 |} $3.554.00
138 ||Sx2 REFLSTREET SIGHN 8T 123 REA | 3 | 3] $1.288.00] $3.,885.00
136 | REMOVE EXISTING STREET LIGHT FOUNDATIONJ EA |f CEH ) 71 $4MEO 32,888.20
140 [I FIINSTALL 8T, LIGHT FOUNDATION QUORUM  JIEA || 11} it 131 SS90 1 3598700
141|696 CL A TY G JIGGLE BAR “lEA 541 i 594 $13.50 {| 579650
142 ||CONSTRUCT LONGITUDINAL BUTT JOINT ILE 802 || il 881 || 375004 $6,607.50
143 [litern deleted per addenda 4 il it I H ]
144 ||*4 fumnfinstall bedding matd & pavers lisF | 186314 i 18631 || $25310 $47,138.43
145 [|*4 fumsinstall 6° 650psi RC pavennt sy 1 4897 il 8165 |t $34.00 ||| $175,540.00
146 || "4 furvinsti 6" 650psi RC drop stab SY g 1241 || il 1000 |i $33.70 Ji $33,700.00
147 {14 furnfinst! 6.75x1.5'refl.diag sign EA | 3§ # 3 $1.404.00 48 3421200
148 [1*4 remiraplc cone, unt pavers fisF |l 2670 4 fli 2852 || 5250 1 $7.380.00
148 |14 fanfinstl 6" compacted fex base isY | 257 f Il 328 1 $8.30 11 $2,088.40
180 || "4 rervdispose cone. flume ReyY i 41 ] 1 41 ] $10.00 ) $410.00
151 [i*4 replo. exst bik yvyn! ¢l fonce ILF 2461 &1 228 || 31985 3 $4,555.44
152 |14 furm/plerd buffalo grass seedifert sy | 554 || 1 564 || $0.58 [ $327.12
152 || "4 temp irvig. weork aten water tower iLs 1 11 il 1§ $2,180.00 ||} £2,160.00
154 || "4 construction progress reporl CPM nLs 1] I it $2.100.00 I
138 | Fumish Vechicular Paver I 11773 i # 11000 || $2.88 §31,750.00
156 [i10"x 12" Curb iLF | 4214 i 94| $10.00 Jj $3,540.00
157 [ Signal interconnect Witing LFE 1 1200 I It $3.74 1)
158 || Fum Vech Paver Typ A & B Glen Gery IsF | 6858 || i g218 |} 3312 $25.630.92
159 |} 4 Single Refiective Button Ty 1Y HEA || as i 48| 56,87 If $370.76
160 |} Sign Revision Adv, D-1 s 1] ii 1 $673.75 857375



165
166
187
153
169

201
202
203
204

208
207
208
203
210
211
N2
213
214
215
216
217
218
218
20
223
222
223
224
225
26
227
228
228
230
231
pxr
233
234
235

237
238
228
240
24
242
243
244
245

M7
248
249
250
281

254
288
258
57
258
259
280
261
262
263
84
265
256

| Existing Light Base repair

il Revisa Adv-1 , Adv.2 | 813

[l Alurninun Painted Gold Finist
13 O.D. Sign Post

[ Wing Bracksts

 Mourting Hardware
iIR&RC.T.B.

|| Street Patching

I Relocats Yield Signs

SCHEDULE B STREETSCAPE IMPROVEMENTS

f| *4 turn pedest. BRICK PAVER del,

it 1 PVC SCH 40 TREE LIGHT CONDUIT
2 PVC SCH 40 ST LIGHT CONDUIT
5T LIGMT PULL BOX or trea light

i 2" PVC SCH 40 SLEEVE

13" PVC BCH 4D~

J| & PVC SCH 40

[j&"PYC SCH 40

{ IRRIGATION SYS INC POWER TO CONTRLR
| TREE FENCE

i1 8TD TREE GRATE

{{ DELETED ITEM ADDENDA 2

I| CELETED ITEM ADDENDA 2

{| DELETED ITEM ADDENDA 2

| DELETED ITEM ADDENDA 2 .
I DELETED ITEM ADDENDA 2

4" PVC SCH 40 PERFOR SUBDRAIN 5YS
{IBENCH A

| BENCH &

BENCHC

| BOWERY TRASH RECP A

|| BOWERY TRASH RECP B

{| BOWERY TRABH RECP

| BIKE RACK MODEL BR2-3

I Born deleted por addenda 4

| GARDEN PLANTER TY 008

I RED OAK 200 GAL 16-18° 5°5" cal,
FLIVE OAK 200 GAL 55" CAL 16-18' MT, 10-12
 CHANTICLEER PEAR 4° 14-16'

| OWEF YALUPON HOLLY 1 GAL

I NEW MEXICO AGAVE 1 GAL

| AUTUMN ASTER 4°

J| SBHASTA DAISY 4=

ji DAYLILY RED RUM 4°

i DAYLILY STELLA DE QRO 4"
HDAYLILY MIXED 4

[ RED YUCCA 1 GAL

|| BEARDELD RIS PURPLE NG 1

| BEARCIED RIS YELLOW NO 1

| BEARDED IRIS WHITE NG 4

§ JAP RIS BLUE NO 1

{ SPIDERY LY 4*

{| DAFFODIL MIXED NO.Y

|| DAFFODIL FEB GOLD NO.1

| DAFF PEEP TOM NO.A

HTHRIFT 4 . - '
{ADAMS NEEDLE STARBURST 1GAL

| PURPLE HEART 47

| BERMUDA 80OLID SOD

| WEEPING LOVE GRASS

| RESTORE IRRIG, N.LINE ADDISON CONV.C
[| BALL/BURLAPIMNTN/REPLNT EXST HOLLIES
116 N.R. STEVENS HOLLIES FURNANSTALL
| REWREUSE EXST STEEL EDGING

§ WIDE, 6" RC FLUME

¥ PVC 8CH 40 TREE LIGHT CONDUIT
|| #ern deleled per addenda 4

I *4 fumvinst! bedding & ped pavers

1 4 street light foundation

1 *4 construct e, cap for fight base

{i *4 furrdinst] 2" sch.40 PVC trea it.oonduit
11 *4 salmnon pink canna #1 fhizomes

{{ Fumn Ped Brick Pav Glen Gery

|| Rig Bl.ue Lirope

[1 Additional Irfigation Repair €3 Conf.Ctr

i Additional Btreetscape Irigation

i SF
HLF
JILF

JLF
iLF
HLF
JLF

ETRED

EEE

[T TR

e

3
1756
1004
12|
24|
12|
847 {1
'

3

5123 |

i
Baz
1
3

-3
17.56 |
100 ||
124
241
124
a7
1|

3

Total Schedule |

16500

§181304) $544.50
$110.00 |{| s$igared
$30.00 [} $3.000.00
$480.00 J}f $5,780.00
$TTO0 $1.848.00
$66.00 { $7¢2.00
$1.65 01 $1.357.55
$6.132.03 14 $85,132.08
$385.00 |k 31156800
$1,071,516.26

$1.98 )}
$3.40 1|1 $7.310.00
$3.62 | $29,408.40
$226.80 Jii $11,588.80
$292 $823.44
$3.351 $2,010.00
$4.05 |ii $68,629.85
55.94 (i $5,357.88
$53.069.00 i $63,099.00

$17.00 |1
51,080.00 E30,520.00

i

i

It

i
$11.00 Ji} $60,049.00
$1,740,00 {il $15,140.00
$OB0.00 1] £15,360.00
$1,385.00 $26.215.00
$1,100.00 |}t $12,100.00
£320.00 Jj| $2,240.00
3285.00 §i| $1,710.00
$180.00 i $3.980.00

il
L7000 $2.700.00
F1,180.20 | $120,771.00
$1,150.20 ||| $109,285.00
$372.80 [if $14,155.80
5405 ) $14,013.00

$13.50 §}
$1.78 1 $44.50
$178 15 $583.84
Lokl $283.48
$3.67 ||| §557.20
$3.67 |il $458.75
§5.84 1) $130.88
$1.87Y $818.50
$1.67 ] §558.31
3167 10 355.84
$2.75 |}t $126.50
8720 $1,304.16
30.81 {1 $315.09
$0.82 it $408.40
s0.at | $188.30
$1.67 | $101.87

2525 1t ‘

$1.89 )|
30.23 )| $3,795.00
$0,03 31 $2,046.50
$1028008 $1,0268.00
33834 |1 $2,45376
$270,00 11 $1,620.00
3378.00 || $378.00

$750.00 ||
54.97 111 $3,319.66

i
1524 $100,760.80
$383B0 $21,.384.00
387.20 |18 3524880
$3.89 |j) $10,827.48

$1.62 {ii
$1.57 4 £104,075.30
$4.02 it $3976.80
$825.00 1t $825.00
$15887.00 i $18,687.00

N
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_emave Brick, Saweut and Install Std b .. Box IEA 1 i ] $385.00 ]

11l
{ Rermave Brick Saweut and Install TUE Type Handhols | EA ] 1! il 1 §385.00 fif $385.00
il Install and Connect Lights & Fidures HEA |t 53 il 83| §352.00 Jji 318.856.00
.0 || Pansls/Terminal Blocks EA I 3 l 3| 5281600 $8,448.00
2711 fMeters fea | 3 i a $148.50 |1 $445.50
272 || 100A Switch HEA i 3 il 3 $420.00 I} 3120700
273 [[Ground Reds EA | 3] il 3 3121.004 $343.00
274 || 1004 Cortactor T REA 31 i 3 3937.00 [if $2,671.00
275 [ Time Clocks HEA | a il ‘ ap §165.00 {if $455.00
276 | Phota Cells MEA I a il 3y §220.00 | $660.00
277 %2 Wire ILF i 500 i a0y 52091 3131670
278 15 Wire HLF 7500 i 6598 || SOE0 | $4,180.40
278 | £8 Wire HLFE 14000 i 12913 ] £0.42 i} $5.423.45
280  ||#12 Wire HEE | 200 #l i $0.50 )|
281 |} 122 * Sch, 40 PVC Streat Light Conduit LF & 501 i il $4.84 11
282 |1 3" Sch 40 PVC Strest Light Conduk fiLE 80| it i $5.28 )
283 || Drinking Fourtain Piers BEA || 21 21 2 827500 $550.00
234 i| Rolocats Service @ Park HLS i 11 il FL7B3.00 I} $1.753.00
Tetal Schadule i U205
SCHEDULE I ‘gg?: 762.95
STORM WATER IMPROVERENTS
301 JCL3IRCP 18 ILF 1§ B48 | 1l B43 || %28.08 I 323.671.44
302 jfcl3Rrep 2y HLF 851 Il 851 | 331,32 i $17.257.32
303 ||CL3RCP 24 ILF | 188 || 1t 184 ) $34.55 4 36,358.04
304 HCL3RCP2 HLF | 108 || i 108§ $35.88 |i| $4,159.04
305 ||CL 3 ROP B0* HLF 529 |} h 328 4212 | $13,857.48
%08  {{CL3RCP 33 iLF 3 64| i 841 $47.52 |l $3.041.28
367 HCL3RCP 35" HLF 4343 i 437 $52.92 i $22,556.84
308 J[CL3RCP 3 HLF it 191§ il 191 $e372 i $12,170.52
309 JCL3RCP 42 iLF } 357 || ] as7 $68.04 ||| $24.280.28
310 JCL3RCP 45 LF 351 i ast | $75.60 1 $26,535.80
31 [CL3RCP &0 ILF | 2671 i 267 312744 41 33402648
312 ||CL3RCP 85" LW | 248 | i 248 3145.04 1| $35,881.92
313 [CLIRCPTZ TER 118 it 118 sirz8a $20.044.60
314 [ REM & DISP OF EX CURE INLET NEA i 10 i 10 3758.00 jj $7.560.00
35 {6 RECESS CURS INLET W/RECESS TOP FOR BRI EA | 49 Il 4) $1,844.00 Il &7.776.00
318 |{& RECESS CURB INLET W/RECESS TOP FOR BRI EA | 3 n 3 $2.052.00 i $8,155.00
a7 & RECESS CURB INLET {EXT DEFTH) W/RECESS] EA | 1] i 1 $2,268.00 J1 £2,268.00
318 10 RECESS CURE INLET W/RECESS TOP FOR BR| EA 2| Bt T2 $2,289.60 ||| $4,579.20
319 10 RECESS CURS INLET JEA || 1] i 1 $2,289.60 | $2,280.60
320 1 RECESS CURS INLET [EXT DEFTH) EA | 1] i 1 $2,450,00 I $2,430.00
321 |12 RECESS CURB INLET WIRECESS TOP FOR BRIEA || 1] II 1) s2838001) $2,535.00
22 14 STD CURB INLET Hea | 1§ i 10 $2.754.00 {jj £2,754.00
323 || 4 GRATE INLET lEA || 1] it 14 $2.852.00 i §2,562.00
324 [|DELETED ITEM PER ADDENDA 2 1 i | Hl i il
325 1|3 GRATE COMEO CURS INLET LEA || 43 i 41 $2.97000 $11,880.00
326 I SXS E£TD Y INLET HEA | 410 0 41 $2862.00 | £11,443.00
327 | REM EX REINF CONC PIPE ILF || 890 | It 850 || $14.04 {1 $12,495.60
328 JiTY ASTRMWTR M+ Hea g 14 i 1} $2,378.00 Jj $2,476.00
3238 JITY A STRMWTR MH EA | 1] n 1] $3,186.00 i $3,188.00
330 [|TY B STRMWTR MH HEA | 41 1 41 $4,658.00 |if $18,792.00
331 || RCP 60 DEGREE WYE CONNECT HEA || a7y it | 321600 | £7,562.00
332 jRCP A4S " . HEA i 1 H 1 $218.00 Ji| $218.00
333 [ RCP B0 DEGREE BEND CONNECT YEA | 2 i 11 $218.00 $216.00
334  ||RCP 45 DEGREE BEND CONNECT IEA || 2 11 41 $216.00 i £864.00
335 || RCP 30 DEGREE BEND CONNECT HEA || 4 I 4] $218.00 i $864.00
335  {|PIPE TO PIPE CONNECT Nea | 14 i 14 | £218.00 ||} $3,024.00
337 JINLET GONNECT NeEa | 2 BTl 1 $485.00 Ji| $485.00
336 || PRECAST CONC PLUG FOR RGP o EA § 18 fil 21y $81.00 Iy 51,701.00
35%  }| UNCLASS CHANNEL EXCAVA oY | 8455 i i 8535 | $5.97 1 $45,032.95
340 || ROCK CHANNEL EXCAVA ey | 4511 {l i 4511 | 38.48 || $29.231.28
341 || REM & DISP OF EXISTHEADWALLS B CONC RIP LS || 1 1 2f| szas000f - $4,320.00
342 {7 STOME RIP RAR ey p 238 | fi 100 J} $37.60 || $3,780.00
343 || HYDROMULCH TOP GUN BUFFALO (FERTAWTR) 1iSY | 1685 || 5537 833§ 5142 §i £932.96
344 || FIBER NETTING NA GREEN S150BN . sy i 1686 in 240 {| $1.43 Jjf $343.20
345  JIFURN, INSTL, MAIN, REM INLET PROTECT FOR ERIEA || 301 Ii 4| $50.00 1) $200.00
348 i FURN, INSTL, MAIN & REM SILT FENCE FOR EROS|LF || 28001 fi 2150 || $3.00 Ji $8,450.00
347 [IFURN, INSTL, MAIN & REM STRAW BALE DICK CHILF || 200 |} Hi i $5.00 {
348} ROCK BERM FURNANSTALMAINTMIREMOY oY | 101 i 36§ S180.00 Jif $4,500.00
349 {[FURN, INSTL, MAINT & REM STAB CONSTENTR iSY || 333 Il I $ev2 il
350 [ DELETED ITEM PER ADDENDA 2 [T ] 1 i fl
351 | TRENCH SAFETY FORUTIL. iLs 1 il 1l $810.00 Jj
352 [ TRENCH SAFETY FOR CONSTR ILF | 4052 |j fit 4043 || s1.0a $4,368.44
353 || REM EXST INLET TOPIRECONST wRECESS s j 1] il 11 $3.510.00 $3.510.00
354  [10'RECES.CURB INLET{XTRA DEPTH)RECS TOP [JEA || 1 i 1] 3243000 || £2,430,00
355 [ "4 remidisposa exst ROP targer 36¢ LF || 150 || 1 150 || $14.04 i £2,106.00

Total Schadula H $469,768.27
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703
04

708
[id
708
709

710
™

v l.’
-

. ECHEDULE IV
WASTEWATER IMPROVEMENTS

1| SDR 26 PVC WWTR LINE 8° fILF
1 SDR 35 PVC WWITR LINE &7 HLF
| SOR 35 PVYC WWTR LINE 10° HLF
|| SDR 28 FVC WWTR LINE 127 HLF
i SDR 35 PVC WIWTR LINE € WiZ WAY CiWOUfﬂ EA
i1 4 DIA WWTR MH [HEA
15 DIA WWTR MH | EA
[ TV INSPECT [|LF
[ TRENCH SAFETY FOR CONSTR HLF

SCHEDULE Y

WATER IMPROVEMENTS
|| CONC BLOCKING ey |
(| Ol RTTINGS . 250 i
i ™4 5" pvc mwwer 800 drig, o150 LF
1 "4 B'pve awwas <900 dr18 o150 ILF
1 "4 12" pve awws cB00,4r18 ¢l150 HLE
J "4 furn.24™ awewn £303 bar wrapped sone pipa {ILF
[| Fil.L EXY 24" BIA RCCP WTR LINE iLF
[l 6" RESILIENT SEAT GATE VALVEBOX HEA
I} 6= RESILIENT SEAT GATE VALVE/BOX HEA
[{ (TEM DELETED FPER ADDENDA S i
™4 fum/inst| firs hyd complele H EA
il REM, SALVE & DEL TO TOWN EXIST FIRE HYDRA| EA
{1 "4 connect to all EXTWTR MAIN [ EA
1t "4 WTR SERV LINE 1.5"mieter, box, bkiter, &bl ¢k HEA
[l WTR SERV LINE 2"(MTR BOX.BKFLO PREV) BEA
HWTR SERV LINE 6°(FCR FIRE PRUTECT) HEA
{| TAPP SLEEVE VALVEBOX 20" X ¢ HEA
il TAPP SLEEVE VALVE/BOX 20° X 12° H EA
f| 2000 PS| CONC ENCASE ILF
ADJ EXT WTH VALVE STACKICOVER {{EA
fi TRENCH SAFETY §LF
[IWTR TEST s
|| am deleted por addenda 4 i
[l 2" WATER SERVICE LINE HEA
H "4 Instl 24" awwea €303 bar wrap pipe ILF
il Ralocate 27 Waler Service EA

SCHEDULEWI

BOBOUE PARK IMPROVEMENTS
i &am deleted per addonda 8 ]
i temn deleted per addamia 8§ {i
{f Remn deleted por addenda 2 ]
Il *4 metro deinke’ fountaln & wir sorve JEA
f| "4 4" 300Cpsi re sdwik subbase isF
] "4 fum ped. paver rd del lisF
i} "4 fumdinst] badding & brick pavors 1SF
ji Fum Ped Paver Glen Gery i 8F

SCHEDULE Vil

ELECTRICAL IMPROVEMENTS

{1 6E6 CONC ENCASE DUCKBANK 6" DIA TY DB PVQILF
1 4EB CONC ENCASE DUCKBANK 6" DIATY DB PVCi LF

) TUE STD 4 WAY MH 1EA
i TUE STD 2 WAY MH i EA
I REINF § X 5 X 6' CONC PAD AROUND MH lIEA
| TUE STD PRECAST DEEP WELL 25KV SWITCH PA{ EA
16° DIA TY DB PVC 50 DEGREE SWEEP 38 JIEA

{1 10E8 CONC ENCASE DUCKBANK 6* DIA TY DB PV LF
{1 10E8 CONC ENCASE DUCKBANK 8* DIATY DB PV LF

(| {BY OTHER THAN OPEN CUT) i

Il "4 6" ty b pvg 90 deg. sweep 50" EA

1 "4 2" sch 40 pve conduit iLF
SCHEDULE viii

STREETSCAPE INPROVEMENTS

401

1"l
A0

=
[

T e Y O I T T I I S N T o e i I L T e O e

[ ]
ﬁ‘&i »%mguuwmmumm

h

2800 ||
353§
al
|
21
3
13
135
7a )

12 4
)

fi
I
It
i
i
Hl
i
I

[

20
1730 i
57 |
186411
164
3
1
et
3671 ||

Tetat Scheduls IV

[
o

o i S T T L M o S

Md
B D

i

Total Schedule VI

Tolal Schedule Vit

2683 j|
38t
st
H
2
2
iz
1221
7o
i
12|
760

$21.80 it $432.00
$19.44 4l $33,631.20
$28.08 | $10024.56
330.24 || $47,295.35
3540.00 [ $8.540.00
$1,836.00 i} $5,508.00
£3.672.00 ) $40,352.00
$1.62 4 $5.914.62
$0.65 Jif $2.308.15
5154,223.99
575,60 ) $3,402.00
$1.844.00 §]] $11,864.00
s4.88 1) $2507.78
£16.20 ||| $31,492.80
$32.40 Jj| $2,462.40
$70.20 1| $17,409.50
$3765 1 $4.752.00
$486.00 ] $6318.00
$554.00 E; $5.534.00
l
$1,512.00 ] $13,608.00
$432.00 $1,296.00
$540.00 Iif $1,620.00
$1,944.00 }J1 $3,888.00
$2.268.00 Ji $2.263.00
$540.00 {|i $1,520.00
$3.004.00 ||} $,024.00
$3,240,00 {j| $3,240.00
32082 |j| $1,641.60
$54.00 11 $324.00
so22 iy $475.94
$810.00 §j! 151000
] -
$540.00 |1 $10,260.00
37020 §) $17,409.60
$610.00 3 $1.220.00
$149.25070
il
!
$5800.0¢ {1} Boo $rteTo
270 | $9,720.00
$1.98 {]i
$1.52 Jif $5,207.52
$1.57 f $5,378.82
soTREE
22,106 .34
sm 00 1 $167,610.00
00 ik _$19,050.00
39, 100 00 {1 $51,800.00
$9.000.00 i $8,000.00
$750.00 ff $1,500.00
$1,200.00 |1 . $2.400.00
$55.00 || $660.00
$150.00 [ $18,300.00
$300.00 ] $21,000.00
il
£55.00 {li £650.00
34.00 {| $3.420.00
$345,400.00



S

(TRRIGATION SYS EAST SIDE OF QUARUM s | it I | $10,260.00 |
-1 RED OAK TREE 200 GALCONTAINER GROWN  J{EA || | i I $1.150.20 )|
A |4 PVC SCH 40 PERFORATED SUBDRAIN 8YS  ||LF Jf i il I $11.00 |j
804  [|FURNISH / PLANT WEEPING LOVE GRASS [(5F { i 1l i $0.03 Y
805  ||*4 st Oght ortres &, pull boxes HEA I i [l i $232.20 [
806  ||*4 2" sch 40 pvc st It condult P | f I I $3.89 |
807  f| "4 st light foundation © HEA || ] il Il $368.80 [l
808  {{"4 5q. cap for light base TEA | 1l il i $97.201)
803 §]"4 3" sch 40 pvc tree K. conduit ILE I i i 3487
Total Schedule VIl
SCHEDULE IX
STREETSCAPE IMPROVEMENTS
13 |1*4 4" cement stabalized subgrade psy | 673 1| i 847.22 || $5.40 |} $3,494.99
914 |[*4 1/&"x4" ryerson idscp edging ELF 4 670 |1 fit ] $1.48 4
Total Schedule X . 5845499
Extrz  [[Conerete Yield Loss Above 8% fey 1 Ii i 19227 $58.00 [ $6,511.66
TOTAL WORK DONE $3,148.673.06
APPROVED: §12203%06 2 22,242 51,
RETAINED 2.5% 5770085
78050.8635, 20455
GIBSON & ASSOCIATES INC. AMOUNT PAYABLE ; .
7”7 304398320
PREVIOUS PAYMENTS $3,025,197.12
BY a-z -
/ A 2 ' AMOUNT DUE THIS ESTIMATE S50
DATE 12T i i Bttt
8 “76&. o8
HUITT-ZOLLARS /
o LD Werpors p
DATE 4l29/4g
COLUMBUS REALTY - //ﬁ TOWN OF ADDISON
-
BY W M 8y, /4.{/ L al W‘
DATE 4 4/%&:9‘/‘?5 oAt S 5LFS
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FUNDING, ASSIGNMENT AND
CONSTRUCTION SERVICES AGREEMENT

STATE OF TEXAS

LN AR W Y

COUNTY OF DALLAS

This Assignment and Construction Services Agreement ("Assignment”) is made apd
entered into this day of September, 1997 by and between the Town of Addison, Texas,
(the "Ciy"), and Addison Circle Two, Ltd., a Texas limited parmnership (the *Parraership™).

”-'-'__-_-__.._—_.-

Recitals:
1. Columbus Realty Trust, a Texas real estate investment trust ("Columbus"} is the

general partner of the Partnership and Gaylord Properties, Inc., a2 Texas corporation ("Gaylord™)
is the sole limited partner of the Partnership.

2. The Partnership is the owner of certain real property located in the City, which
real property is described in Exhibit 1 attached herato and incorporated herein (the said real
property being hereinafter referred to as the "Phase II Property™).

3. Columbus also serves ac the geners] pariner, and Gaylord as the sole limited
partner, of another Texas limited parinership, Addison Circle One, Lid., which owns land
within the Town generally known as the "Phase I Property" and described in Exhibit 2 attached
hereto and incorporated herein.

4. The Phase [ Property and the Phase II Property comprise a portion of that real
property development within the Town known generally and referred to herein as "Addison
Circle”. ‘ .

5. The development of Addison Circle is conirolled by Ordinance No. 655-032 of
the City, which Ordinance zoned Addison Circle UC Urban Center District and approved a
Concept Plan (the "Concept Plan”) for the development of Addison Circle.

6. As reflected in Ordinance No. 095-032 and the Concept Plan, Gaylord and
Columbus have anticipated that Addison Circle would develop in three phases, Phase I, Phase
I1, and Phase III, and that Phase Il would be develaped in subphases.

7. To encourage the development of the Phase 1 Property and the Phase I1 Property,
the City Council by Resolution R95-043 heretofore approved the expenditure of public funds
in the amount of $9 million in order to participate in the costs of certain public infrastructure
improvements to serve Addison Circle.

8. In order to establish a process for the allocation of those public funds and to
coordinate the construction of the Addison Circle public and private improvements, the City,
Gaylord and Columbus entered into a Master Facilities Agreement dated July 17, 1995, as
amended (the "Master Facilitics Agreement", attached hereto as Exhibit 3 and incorporated
herein by this reference).

Funding, Assiprment gnd Consiruction Sorvices Agrepoent - Page § of ?
DOC #: 516314
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(d)  Inorder to secure the obligations of the Partnership to make payments under the
Construction Contracts, Gaylord and Columbus shell provide to the City, prior to the issuance
of a notice to commence construction under any of the Construction Contracts, Gaylord’s and
Cotl;lxmbas‘ guarantee of the Partnership’s payment obligations hercunder in a form acceptable
to the City.

(e)  The City's share of each invoice, pay request or draw for Work performed under
the Construction Contracts shall be made by the City to the Partnership for forwarding,
together with the Partoership’s payment, to the Contractor. The City shall not make a payment
under any such invoice or pay estimate unless the Partnership bas provided to the City a
certification regarding the invoice or pay estimate and the Parinership has reviewed and
approved the same, The Partnership's certification shall be by affidavit swom to by the
appropriate official of the Partnership 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 the
Partnership’s information apd belief, bas been measured and verified in accordance with the
Construction Conftract documents, and that all Construction Contract preconditions to payment
have heen met. Copies of all material testing results shall be fumnished with the certification.

2. In the event that claims from the Contractor under the Construction Contract
result from the wrongful failure by the City to make construction payments in accordance with
the terms of this Agreement, the Partnership may seek reimbursement in accordance with this
paragraph C. In the event the Partnership intends to seck reimbursement {tom the City for the
expense incured by the Parmership in resolving any claim caused directly by the City’s
wrongful failure to make such construction payments, the Partpership shall notify the City in
writing of the claim and any proposed settlement or resolution. The City reserves the right
vpon such notice, and at the City’s sole election, fo make an andit of all books, records,
accounts and other data of the Contractor relating to the claim and overall performance of the
Construction Contracts before approving payment of such claim.

D. Insurance: Indemnnity, Until such time that the Work has been finally completed
and accepted by the City, the Partership shall:

1. Acquire and maintain commercial gencral liability insurance in the amount of
$3,724,840.00. Such insurance shall cover any and all liability or claims which might arise out
of the Construction Contracts, whether by the Contractor, a subcontractor, materialman or
otherwise. All such insurance shall: {a2) 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. Coverage must be on an "occurrence” basis, 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 policies, 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; and

2. Inderanify the City, its officers and employees against, and hold the City, its
officers and empioyces harmiess from, at the Partnership’s cost, any and all liability, actions,

£) Agroemert - Page 5 of 7
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9. In accordance with the Master Facilities Agreement, the City has expended
$4,800,000 in the construction of public infrastrusture improvements for the Phase 1 Property,
leaving $4,200,000 of funds to be expended by the City for public infrastructure improvements
for the Phase Il Property.

10.  The Partnership is prepared to ¢onstruct certain private improvements in the first
subphase of Phase I of Addison Circle, which subphase is described in Exhibit 4 attached
hereto and incorporated herein (the "the Phase ITA Property™).

11.  The City is prepared to proceed with the construetion of the public infrastructure
improvements within the Phase IIA Property, the costs of which, as provided by the Master
Facilities Agreement, may not exceed the costs projected in that document entitled "Schedule
for Public Infrasttucture Improvements” (attached as Exhibit 4 to the Master Facilities
Agreement) associated with the Phase IIA Property.

12.  The City and the Partnership, Gaylord and Columbus have agreed and hereby
agree that the public infrastructure funding for the Phase 11A Property, and all furure subphases
of Phase II of Addison Circle, is reflected in that document entitled “Addison Circle Phase I
Funding, Summary, August 19, 1997" whicl is attached hereto as Exhibit § and incorporated
herein, which document reflects that the total funding available from the City for public
infrastructure improvements within the Phase ITA Property is 81,671,548 {the "City’s Phase IIA
Property Funds"}.

13.  The total costs of the public infrastructure improvements within the Phase ITA
Property (the "Phase ITA Improvemenis™) 'will exceed the City’s Phase 11A Property Funds, and
Gaylord and Columbus, as provided by the Master Facilities Apreement, must pay the
difference between the City’s Pbase IIA Property Funds and the actual cost of construction of
the Phase IIA Improvements. '

14.  The ratable share of the costs of the Phase I1A Improvements to be borne by the
City and by Gaylord and Columbus is reflected in that document entifled "Addison Circle
Phase 1A, Public Infrastrucrure Cost Reconciliation, August 20, 19977 attached hereto as
Exhibit 6,

15,  In the construction of the Phase IIA Improvements, it is anticipated that some
of the Improvements will be constructed by third perty contractors, and some will be
constructed by the City.

16.  With respect to that portion of the Phase IIA Improvements to be constructed
by third party coniractors, the Master Facilities Agreement provides that the City shall initially
enter into a contract with a construstion contractor for the construction of the Tmprovements
and thereafter shall assign all of its rights, powers, duties and obligations under the construction
contract to Gaylord and Columbus.

17. The Parnership, Gaylord and Columbus heretofore expressed to the City their
desire 1o initiate the development of the Phase IIA Property and, in accordance with law and
the Master Facilities Agreement, the City solicited sealed bids for the construction of the Phase
A Improvements, including water and sewer systemm improvements, thoroughfare

Funding, Aseignmant and Congtrusitsin Services Agraement o Page 2 af 7
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improvements, and streetscape improvements (which improvements are described in those
construction contract documents entitled * " datad

. 1997 (the “Construction Contract®), a true and correct copy of which is on file
with the City Engineer and is incorporated hercin by this reference).

18.  The bid documents for the Phase JIA Improvements provided that the City could
award a separate bid for the construction of the water and sewer improvements, the
thoroughfare improvements, and the streetscape improvements, or could award & single bid for
all three improvements.

19.  The City, following the receipt and opening of the sealed bids and upon
recommendation from Huitt-Zollars Engineering, enginesrs for the Phase ITA Improvements,
awarded separate bids for the water and sewer improvements, the thoroughfare improvements,
and the strestscape improvements, and anticipates exccuting construction contracts with
contractors to construct the water and sewer improvements (the "Water/Sewer Construction
Contract"), the thoroughfare improvements (the "Thoroughfare Construction Contract"), and
the sireetscape improvements (the "Streetscape Construction Contract™) (the three construction
contracts being hercinafier referred to together as the “"the Phase IJA Property Construction
Contracts”).

20.  The City desires to assign to the Partnership all of its rights, powers, duties and
obligations in and to the Phase ITA Property Construction Contracts and to recognize the
Partnership as the construction manager for the Phase I1A Improvements.

NOW, THEREFORE, for and in consideration of the above and foregoing premises,
and other good and valuable consideration, the CITY and the PARTNERSHIP do hereby
contract and agree as follows:

Seetion 1.  Incorporation of Recitals. The above and foregoing recitals are true and
correct and are incorporated herein for all purposes. )

Section 2,  Phase Xl Improvements. The public infrastructure funding for the Phase
HA Property, and all future subphases of Phase IT of Addison Circle, is reflected in and shall
be in accordance with that document entitled "Addison Circle Phase II Funding, Summary,
August 19, 1997" which is anached hereto as Exhibit 5 and incorporated herein. The total
funding available from the City for public infrastructure improvements within the Phase 1IA
Property is $1,671,548,

Section 3.  Assignment. The City does hereby assign and transfer all of its rights,
powers, duties and obligations under the Construction Cantracts to the Partnership. The
Partnership shall hereafter act and serve as the owner and construction manager under the
Construction Contracts for all purposes, including inspection, material testing, staking,
supervision and coordination of all constuction work.

Section 4.  Construction Manapgement.

A.  Inspection of Work. The Parmership shall usc its best efforts to insure that the
Work (as that term is defined in the Construction Contracts) to be performed under the

Euynding_Assignaeet and Comtyuction Sorvion Agrocment - Page 3 of 7
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Construction Contracts is completed in a timely manner in accordance with the Construction
Contract documents, plans and specifications. The Partnership shall thoroughly inspect the
Work of the Contractor to guard the City against defects and deficiencies in the Work without
assuming responsibility for the means and methods used by the Contractor.

B. Contractor_Claimg. Except as provided in paragraph C of this Section 3, the
Partnership shall fully and completely pay or settle, by litigation or otherwise, any claims of
a Contractor arising out of the Construction Contracts without involving the City.

C. Payment to Contractor: City’s Wronpful Failure 1o Make Payments.

1. The Partoership 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 Contracts
shall be made in accordance with the following:

(2)  The cost of the Construction Contracts, and the respective share of such costs
to be paid by the City and by the Parinership (the Partuership being identified as "Columbus”
on Exhibit 6) are shown on Exhibit 6 to this Agreement and idemified thereon as "Bid Package
‘A, "Bid Package ‘B'", and "Bid Package ‘C’" {together, the "Bid Packages").

(b)  For each Contractor invoice, pay request or draw which is submitted by a
Contractor to the Partnership for payment under the original Construction Contracts, the City
shall pay that portion of such invoice, pay request or draw which is egual to the City's ratable
share of the total cost of the Bid Packages, determined as follows:

$883,000 (City's total obligation for the Bid Packages)
$3,724,840 (Total cesl; for the Bid Packages)
23.71%,

less the amount of retainage which is to be withheld from each payment 1o the Contractor
under the Construction Contracts. The Parmership shall pay the remaining portion of each
invoice, pay request or draw, Example: Pay request for $100,000 under Bid Package A.
Retainage under the Construction Contracts is 5%. City pays ($100,000 X 23.71%) -
(100,000 X 5%) = 823,710 - $5,000 = $18,710; Contractor pays $100,000 - $i8,710 =
$81,290.

(¢)  Inthe event of a change order to any of the Construction Contracts, the payment
ohligations described in Section 4.C.1.(b) above, shall not apply, and the Partnership shall be
responsible for and shall pay the full amount of the construction costs for a change order which
causes an increase in the cost of the work being performed under any of the Construction
Contracts, and shall have its payment obligations reduced by the full amount of any change
order which causes a decrease in the cost of such work, In the event of a change order which
increases the cost of construction work, the retainage held by the Partnership upon paymem
of such change order (or any part thereof) shall be paid to the City.

Funding, Artpomen: and Cansiruction Serviees Agpeeowny - Page d of 7
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causes of action, lawsuits, judgments, claims, damages, costs or fees, 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, in whole or in part, any act or
omission of the Partnership acting as the owner and/or construction manager pursuant to this
Agreement. The provisions of this paragraph shall survive the termination of this Agreement.

Section 5.  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 Assignment lies in Dallas
County, Texas.

Section 6. Enforcement of Judgment Apainst Partners. In the event the City.
obtains a judgment against the Partoership pursuant to an ection brought under this Assipnment
or the Construction Contracts, the City and the Partmership agree, pursuant to Subsection (¢}
of Article 6132b-3.05, V.T.C.S,, that the City shall mot be required to comply with the
limitation on satisfying a judgment set forth in subsection (d) of article 6132b-3.05, and that
the City shall be entitled to proceed directly against one or more pariners of the Partnership
or their property without first seeking satisfaction from the Partnership.

Section 7.  Entire Apreement. This Assignment represents the entire and integrated
agreement between the City and the Partnership relative to the matters confained herein and
supersedes all prior negotiations, representations and/or agreements, either written or oral. This
Assignment may be smended only by written instrument signed by both the City and the

Partnership.

Sectlon 8.  Seversbility. If any clause, paragraph, section or portion of this
Asszignment shall be found to be zuegat uniawful, unconstitutional or void for any reason, the
balance of the Assignment shall remain in full force and effect and the parties shall be deemed
to have contracted as if seid clause, section, paragraph or portion had not been in the
Assignment initially. '

Section 9.  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, retumn receipt
requested and properly addressed as follows:

TO TOWN OF ADDISON; TO ADDISON CIRCLE TWO, LTD:
P.O. Box 144 15851 Dallas Parkway
Addison, Texas 75001 Suite 855

Dallas, Texas 75248
Attn: City Manager

Section 10. JYacorporation of Recitals. The recitals set forth herein are intepided, and
are hereby deemed, to be a part of this Agreement.

Section I1. Authority to execute, The undersigned officers and/or ageats of the
parties he'reto are the properly authorized officials and have the necessary authority fo execute

mc;sz&sss
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this Assignment on behalf of the parties hereto, and each party hereby certifies to the other that
any necessary resolutions or other act exiending such authority have been duly passed and are
now in full force and effect.

Section 12, Bindiug effect. This Assignment shall be binding upon and inure to the
benefit of the successors and assigns of the parties hereto.

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

TOWN OF ADDISON, TEXAS ADDISON CIRCLE ONE, LTD.
By: By: Columbus Really Trust, General
Ron Whitehead, City Manager Partner
ATTEST:
By:
By: Its:

Carmen Moran, City Secretary

GAYLORD PROPERTIES, INC.

By:

COLUMBUS REALTY TRUST

By:

TOTAL P.B4




EXHIBIT 1
[LEGAL DESCRIPTION OF PHASE I}
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EXHIBIT 2
[LEGAL DESCRIPTION OF PHASE 1]
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EXHIBIT 3
[COPY OF MASTER FACILITIES AGREEMENT]
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EXHIBIT 4
[LEGAL DESCRIPTION OF PHASE TiA PROPERTY}
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ADDISON CIRCLE PHASE |l FUNDING

SUMMARY
SEPTEMBER 4, 19597
PROJECT WMASTERFACHITIES  LENGTH PHASE HA LENGYH  FUTURE PHASES
AGREEMENT
Quorum Deive k3 520,000 zors z;zz;:zmz 3 188,000 $ 332000
£472 of streel)

Addison Gircle (Mildred) Bast of Quoram % 318,000 419 Snoarfost $ 318000 41Suneerfest 1}
Spectrum $ 384,000 275 tncarfomt $ 200,000 7ocEnesrfeet § 184,000

Addison Circle Open Space {East Mildred} $ 810,000 1.42 suwm $ 810,000 1.3 aues 0
Cuorum North Park g 285000 gvzcren 0 Cawes $ 295000

Mews Park g 75,000 .43 sores 0.0 aes $ 675,000

R-2 g 270,000 525 fneorfoel 0 Diinearfeet $ 270,000

R3 $ 205000 400 inearfeet 0 onear fest $ 205,000

R4 b 322,000 &30 fnearfent 3 268,000 s25inearfest $ 54,000

R-5 s 188,000 225 nasr feet 0 Olinear fest $§ 166,000

M2 $ 624,000 1275 linear foet 8 303,000 e20hnearfeet § 321,000
Addison Circle {Mildred) East of Specirum ] 131,000 590 tnsarfest $ 131,000 59800nearfest g
TOTAL TS 4,500,000 $ 2,018,000 $ 2,452,000
FPhase |JA Utilities Constructed during Phasel $ (83,8400

Phase A Funds Transferred fo Phase A211

{Subject to Council Approval} $ {300,000}
Quorum Rotary Park (Water Ling) 5 37,388
TOTAL FUKDS AVAILABLE FOR PHASE 1A o, 5 1,671,548

LENGTH

O linear feet
575 lInear feel
9 acres

68 acres
143 acres
525 linear feet
400 Bneidr feat
108 Mneir feet
225 Freacfoat
B55 e feat

G Eneay fuel
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ADDISON CIRCLE PHASE A
PUBLIC INFRASTRUCTURE BID RECONCILIATION
SEPTEMBER 4, 1997

BID PACKAGE A" s .

Jim Bowman Bid $ 1,062,359

BID PACKAGE "B"

Jim Bowman Bid : $ 1,878,971

BID PACKAGE "C"

North Texas Contracting Bid $ 1,083,540

TOTAL PUBLIC INFRASTRUCTURE $ 3,724,840

BID RECONCILIATION TOWN OF ADDISON COLUNBUS TOTAL

Phase [IA Improvements ‘ $ 8269880 $ 2,841,600 $ 3,668,590

Quorum Rotary Park Waterline $ 37,388 0 $ 37,388

Addison Circle Median Park $ 18,862 0 $ 18,862
D e o e

TOTALS $ 883240 $ 2,841,600 $ 3,724,840

¥

* Funding from Addison Circle Median Park - Phase |



ADDISON CIRCLE PHASE liA

PUBLIC INFRASTRUCTURE
COST RECONCILIATION
SEPTEMBER 4, 1997
DESCRIPTION TOWN OF ADDISON COLUMBUS TGTAL
Bid Package "A" $ 245,000 $ 817358 $ 1,082,359
Bid Package "B" $ 365,000 $ 1213971 $ 1,678,971
Bid Package "C" $ 273,240 ~$ 810,270 $ 1,083,510
Addison Circle Median Park
{Remaining Allowance) $ 588,308 0 $ 588,308
Design Engineering $ 398,000 $ 398,000
Construction Inspection Allowance $ 75,000 0 $ 75000
Geotechnical Allowance 8 25,000 0 $ 25,000
Spectrum Street Lighting Allowance 3 50,000 0 $ 50,000
Addison Circle Street Lighting Allowance $ £0,000 g $ 50,000
TOTAL $ o ?,671,5m£guw $ 3236800 $4,911,148

*

NOTE: Total Columbus porttion of li is $2,841,600 assuming a $300,000 transfer from Phase Il A to Phase | is approved.
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STATE OF TEXAS g M e f%" ©©P Y

COUNTY OF DALLAS §

AMENDMENT TO MAS] /ég%% VENT

This Amendment to Master Facilities Agreement (the "Amendment") is entered into by
and between the Town of Addison, Texas, ("the City"), and Gaylord Properties, L.P., a Texas
Iimited partnership ("Gaylord”) (Gaylord being the successor in interest to Gaylord Properties,
Inc., a Texas corporation), and Columbus Reaky 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 Columbaus desire to amend the Master Facilities Apreement
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
canstmctmn of the Public Infrastructure Improvements shall be allocated in the -
mafimum 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 Jess than the maximum amount
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 Schedule for Public Infrastructure Improvements set forth in

.
LOC #: 526381



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. - Participation 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, 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 1 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/cpen 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 attached 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 Costs") 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 pursvant 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

2



the amount of such reduction not later than seven (7) days following the execution
of such change order.

E. Limitations on Payments.

i. 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 a 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 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 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 force and effect.

ATTEST:

By:

TOWN OF ADDISON, TEXAS

LSO

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

LA
GAYLORD PROPERTIES ANE.

% 2 /2 A

Ron Wh;tahf:ad City Manager

COLUMBUS REALTY TRUST

4‘ JMN\L By: Qea N ¥-‘-'-Q

Carmen Moran, City Secretary

BOC #: 526381



ACENOWLEDGMENTS

STATE OF TEXAS §

§

2COUNTYQF DALLAS 8§
This instrument was acknowledged before me on _(JCIDAEL. 285 , 1997 by Ron

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

MIGHELE L. COVINDO
Natary Public -
STATE OF TEXAS

/My Commission Expires
Y OO “Ndlok o Crvus

e T——— NOTARY PUBLIC, State of Texas

4
< A
5
X
P,

st

STATE OF TEXAS §
OALARTH 8
COUNTY OF BAEEAS §
DXL
This instrument was acknowledged before me on xbéwzm@e /7 , 1997

by Letiyrn L Farwerr Ve fessipan T of Gaylord

L7 T b porbrershie g,
Properties, $ae., a Texas cefpafaﬁgfz on behalf of the said%em&%n?

Che. Dbl

NOTARY PUBLIC, State of Fexas g4241em 4

STATE OF TEXAS

§
) §
COUNTYOF DALLAS §

This instrument was acknowledged before me on ﬂ%@ ggo , 1997
- 3
by ﬁ)}f(’f@% TP Ud¢ / . (//Cé 7ﬂ/( 515{@{4# of Columbus Realty

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

Q

%, 2 LORRIE 4. BUERKLE §
f’ NOTARY PUBLIC |
:.&'\., State of Texas

j e t’* Comm. Exp. 01-26-2000
‘a#ﬂg&wﬂfﬁf"v e e L

AP g

}’UBLICﬂMM exas

DOC #: 526381



EXHIBIT 4

ADDISON URBAN CENTER COST PROJECTIONS OF INFRASTRUCTURE
IMPROVEMENTS



ADDISON URBAN CENTER
COST PROJECTIONS OF

INFRASTRUCTURE IMPROVEMENTS

06/22/95

PIIASE I

ITEM BASE COST EXCESS COST TOTAL COST
Quorum Drive (1650 L.F.) $464,000 $464,000 $928,000
Mildred West of Quorum (3611 L.F.) $140,000 $140,000 $280,000
Quorum Rotary Open Space (0.58 Ac) $468,000 $468,000 $936,000
Bosque Park (0.96 Ac) $0 $535,000 $535,000
Street R -3 (425 L.F.) $0 $445,000 $445,000
Street R - 4 (575 L7F.) $0 $596,000 $596,000
Street M - 1 (680 L.F.) 30 $780,000 $780,000
TOTALS 51,072,000 83,428,000 £4,500,000

EXHIBIT 4

TO THE MASTER FACILITIES AGREEMENT



ITEM

Quorum Drive (2075 L.F.}
(172 of street)

Mildred East of Quorum (419 L.F.)
(West of Spectrum)

Spectrum (1275L.F.)

East Mildred Open Space (1.13 Ac)
Quornum North Park (0.6% Ac)
Mews Park (1.43 Ac)

R-2 (525L.F)

R-3 (400 L.F)

R-4 (630 L.F.})

R-5 (325 L.F) -

M-2 (1275 L.F )

Mildred east of Spectrurn (590 L.F.)

TOTALS

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

PHASEII
BASE COST

$260,000
$159,000

$£182,000
$305,000
30
50
50
30
$0
20
0
S0

5906,000

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

53,594,000

TOTAL COST

$520,000

$318,000

$364,000
$610,000
$295,000
$675,000
$270,000
$205,000
5322,000
166,000
$624,000
$131,000

$4,500,000

plan review, independent inspection and construction costs asseciated with Phases I and II

of the Urban Ceater.

06122195



EXHIBIT 5

SCHEDULE FOR PARKS AND OPEN SPACE IMPROVEMENTS
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SCHEDULLTOR PARKS AND
OPEN SPACE IMPROVEMENTS
ADDJSON URBAN DISTRICT |
JUNL 21, 1995

MINUMUM MAXIMUM

ALLOWANCE ALLOWANCE
1) Quorum Rotary (0.58 Ac) 870,000 1,000,600
2) Bosque Pack (0.96 Ac) 500,000 570,000 _
SUBTOTAL PHASE Y 1,370,000 1,570,000
3.) Quorum North Park (0.69A¢) 250,000 300,000
4.) East Mildred Open Space (1.13 Ag) 580,000 640,000
5.) Mews Park (1.43 Ac) 650,000 700,000
SUBTOTAL PHASE II 1,520,000 1,640,000

TOTAL 2,890,000 3,216,000

pd

w

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

EXHIBIT 5
TO THE MASTER FACILITIES AGREEMENT



STATE OF TEXAS
FUNDING, ASSIGNMENT AND
CONSTRUCTION SERVICES AGREEMENT

O RO L0 oY

COUNTY OF DALLAS

This Assignment and Construction Services Agreement ("Assignment") is made and
entered into this _3 > day of September, 1997 by and between the Town of Addison, Texas,
(the "City") %ddmon Circle T W0, Lid,, a.Texas limited partnership (the "Partnership"), Gaylord
Propemes;-i:ﬁe— a Texas em:p@Maylord"), and Columbus Realty Trust, a Texas real
estate investment trust ("Columbus®).

Recitals:

1. Columbus is the general pariner of the Partnership and Gaylord is the sole
limited partner of the Partnership.

2. The Partnership is the owner of certain real property located in the City, which
real property is described in Exhibit 1 attached hereto and incorporated herein (the said real
property being hereinafter referred to as the "Phase II Property").

3, Columbus also serves as the general partner, and Gaylord as the sole limited
partner, of another Texas limited partnership, Addison Circle One, Ltd., which owns land
within the Town generally known as the "Phase [ Property” and described in Exhibit 2 attached
hereto and incorporated herein.

4. The Phase I Property and the Phase II Property comprise a portion of that real
property development within the Town known generally and referred to herein as "Addison
Circle".

5. The development of Addison Circle is controlled by Ordinance No. 095-032 of
the City, which Ordinance zoned Addison Circle UC Urban Center District and approved a
Concept Plan (the "Concept Plan") for the development of Addison Circle.

6. . As reflected in Ordinance No. 095-032 and the Concept Plan, Gaylord and
Columbushave anticipated that Addison Circle would develop in three phases, Phase I, Phase
II, and Phase III, and that Phase II would be developed in subphases.

7. To encourage the development of the Phase I Property and the Phase II Property,
the City Council by Resolution R95-043 heretofore approved the expenditure of public funds
in the amount of $9 million in order to participate in the costs of certain public infrastructure
improvements to serve Addison Circle.

8. In order to establish a process for the allocation of those public funds and to
coordinate the construction of the Addison Circle public and private improvements, the City,
Gaylord and Columbus entered into a Master Facilities Agreement dated July 17, 1995, as

Fupding, Assignment and Construction Services Agrecment - Page | of 8
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amended (the "Master Factlities Agreement”, attached hereto as Exhibit 3 and incorporated
herein by this reference).

9. In accordance with the Master Facilities Agreement, the City has expended
~$4,800,000 1n the -construction of public-infrastructure -improvements for the Phase 1 Property,
leaving $4,200,000 of funds to be expended by the City for public infrastructure improvements
for the Phase II Property.

10.  The Partnership is prepared to construct certain private improvements in the first
subphase of Phase II of Addison Circle, which subphase is described in Exhibit 4 attached
hereto and incorporated herein (the "the Phase ITIA Property™).

11, The City is prepared to proceed with the construction of the public infrastructure
improvements within the Phase I1A Property, the costs of which, as provided by the Master
Facilities Agreement, may not exceed the costs projected in that document entitled "Schedule
for Public Infrastructure Improvements” (attached as Exhibit 4 to the Master Facilities
Agreement) associated with the Phase IIA Property.

12.  The City and the Partnership, Gaylord and Columbus have agreed and hereby
agree that the public infrastructure funding for the Phase ITA Property, and all future subphases
of Phase II of Addison Circle, is reflected in that document entitled "Addison Circle Phase 11
Funding, Summary, August 19, 1997" which is attached hereto as Exhibit 5 and incorporated
herein, which document reflects that the total funding available from the City for public
infrastructure improvements within the Phase IIA Property is $1,671,548 (the "City’s Phase [IA
Property Funds").

13.  The total costs of the public infrastructure improvements within the Phase 11A
Property (the "Phase IIA Improvements") will exceed the City’s Phase IIA Property Funds, and
Gaylord and Columbus, as provided by the Master Facilities Agreement, must pay the
difference between the City’s Phase 1A Property Funds and the actual cost of construction of
the Phase T1IA Improvements.

14, The ratable share of the costs of the Phase [IA Improvements to be borne by the
City and by Gaylord and Columbus is reflected in that document entitled "Addison Circle
Phase IIA, ﬁPubhc Infrastructure Cost Reconciliation, August 20, 1997" attached hereto as
Exhibit 6.+

15.  In the construction of the Phase IJA Improvements, it is anticipated that some
of the Improvements will be constructed by third party contractors, and seme will be
constructed by the City.

16.  With respect to that portion of the Phase ITA Improvements to be constructed
by third party contractors, the Master Facilities Agreement provides that the City shall initially
enter into a contract with a construction contractor for the construction of the Improvements
and thereafter shall assign all of its rights, powers, duties and ebligations under the construction
contract to Gaylord and Celumbus.

Funding, Assignment snd Coenstruction Servipes Agreement - Page 2 of §
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17.  The Partnership, Gaylord and Columbus heretofore expressed to the City their
desire to initiate the development of the Phase IIA Property and, in accordance with law and
the Master Facilities Agreement, the City solicited sealed bids for the construction of the Phase
ITIA Improvements, including water and sewer systern improvements, thoroughfare
—improvements, -and -streetscape improvements (whichk improvements -are described in those
construction contract documents entitled "Town of Addison Construction Specifications and
Contract Documents Addison Circle Phase IT Infrastructure” dated July 14, 1997 (the
"Construction Contract"), a true and correct copy of which is on file with the City Engineer
and is incorporated herein by this reference).

18.  The bid documents for the Phase IIA Improvements provided that the City could
award a separate bid for the construction of the water and sewer improvements, the
thoroughfare improvements, and the streetscape improvements, or could award a single bid for
all three improvements.’

19.  The City, following the receipt and opening of the sealed bids and upon
recommendation from Huitt-Zollars Engineering, engineers for the Phase IIA Improvements,
awarded separate bids for the water and sewer improvements, the thoroughfare improvements,
and the streetscape improvements, and anticipates executing construction contracts with
contractors (the "Contractors") to construct the water and sewer improvements (the
"Water/Sewer Construction Contract”), the thoroughfare improvements (the "Thoroughfare
Construction Contract"), and the streetscape improvements (the "Streetscape Construction
Contract”) (the three construction contracts being hereinafter referred to together as the "the
Phase [IA Property Construction Contracts™).

20.  The City desires to assign to the Partnership all of its rights, powers, duties and
obligations in and to the Phase IIA Property Construction Contracts and io recognize the
Partnership as the construction manager for the Phase IIA Improvements.

NOW, THEREFORE, for and in consideration of the above and foregoing premises,
and other good and valuable consideration, the CITY and the PARTNERSHIP do hereby
contract and agree as follows:

Section 1.  Incorporation of Recitals, The above and foregoing recitals are true and
correct andwgre incorporated herein for all purposes.

Section 2.  Phase Xl Improvements. The public infrastructure funding for the Phase
ITA Property, and all future subphases of Phase II of Addison Circle, is reflected in and shall
be in accordance with that document entitled "Addison Circle Phase II Funding, Summary,
Septemnber 4, 1997" which is attached hereto as Exhibit 5 and incorporated herein. The total
funding available from the City for public infrastructure improvements within the Phase 1IA
Property, as reflected in Exhibit 5, is $1,671,548.

Section 3.  Assignment. The City does hereby assign and transfer all of its rights,
powers, duties and obligations under the Construction Contracts to the Partnership. The
Partnership shall hereafter act and serve as the owner and construction manager under the

Fonding, Assipnment and Conginustion Services Agreement -~ Page 3 of 8
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Construction Contracts for all purposes, including inspection, material testing, staking,
supervision and coordination of all construction work.

Section 4.  Construction Management.

A. Inspection of Work. The Partnership shall use its best efforts to insure that the
Work (as that term is defined in the Construction Contracts) fo be performed under the
Construction Contracts is completed in a timely manner in accordance with the Construction
Contract documents, plans and specifications. The Partnership shall thoroughly inspect the
Work of each contractor (together, the "Contractors") under each of the Construction Contracts
to guard the City against defects and deficiencies in the Work without assuming responsibility
for the means and methods used by the Contractors.

B. Contractor_Claims, Except as provided in paragraph C of this Section 4, the
Partnership shall fully and completely pay or settle, by litigation or otherwise, any claims of
a Contractor arising out of the Construction Contracts without involving the City.

C. Payment to Contractor; City’s Wrongful Failure to Make Payments.

1. The Partnership shall review all invoices or pay estimates received from the
Contractor and forward the same to the City for payment with such supporting docwmentation
as the City may require. All payments for Work performed under the Construction Contracts
shall be made in accordance with the following:

(a) The cost of the Construction Confracts, and the respective share of such cosis
to be paid by the City and by the Partnership (the Partnership being identified as "Colurnbus™
on Exhibit 6) are shown on Exhibit 6 to this Agreement and identified thereon as "Bid Package
‘A, "Bid Package ‘B’", and "Bid Package ‘C’" (together, the "Bid Packages"),

) For each Contractor invoice, pay request or draw which is submitted by a
Contractor to the Partnership for payment under the original Construction Contracts, the City
shall pay that portion of such invoice, pay request or draw which is equal to the City’s ratable
share of the total cost of the Bid Packages, determined as follows:

$883,000 (City’s total obligation for the Bid Packages)
$3,724,840 (Total costs for the Bid Packages)
23.71%,

less the amount of retainage which is to be withheld from each payment to the Contractor
under the Construction Contracts. The Partnership shall pay the remaining portion of each
invoice, pay request or draw. Example: Pay request for $100,000 under Bid Package A.
Retainage under the Construction Contracts is 5%. City pays (83100,000 X 23.71%) -
($100,000 X 5%) = §23,710 - §5,000 = $18,710; Partnership pays $100,000 - $18,710 =
$81,290.

Funding, Assignment and Construciion Services Azreemear - Page 4 of 8
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(c)  Inthe event of a change order to any of the Construction Contracts, the payment
obligations described in Section 4.C.1.(b) above, shall not apply, and the Partnership shall be
responsible for and shall pay the full amount of the construction costs for a change order which
causes an increase in the cost of the work being performed under any of the Construction
- ‘Contracts,” and 'shall “have its payment obligations reduced by the full-amount of any change
order which causes a decrease in the cost of such work. In the event of a change order which
increases the cost of construction work in any of the Construction Contracts, the Partnership,
upon payment of an invoice, pay request or draw in connection with that change order, shall
withhold from payment to the Contractor the retainage required to be withheld under the
Construction Contract and shall promptly transfer such retainage to the City.

(d)  In order to secure the obligations of the Partnership to make payments under the
Construction Contracts, Gaylord and Columbus shall provide to the City, prior to the issuance
of a notice to commence construction under any of the Construction Contracts, Gaylord’s and
Columbus’ guarantee of the Partnership’s payment obligations hereunder in a form acceptable
to the City.

(e} The City’s share of each invoice, pay request or draw for Work performed under
the Construction Contracts shall be made by the City to the Partnership for forwarding,
together with the Partnership’s payment, to the Contractor. The City shall not make a payment
under any such invoice or pay estimate unless the Parinership has provided to the City a
certification regarding the invoice or pay estimate and the Partnership has reviewed and
approved the same. The Partnership’s certification shall be by affidavit sworn to by the
appropriate official of the Partnership 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 the
Partnership’s information and belief, has been measured and verified in accordance with the
Construction Contract documents, and that all Construction Contract preconditions to payment
have been met. Copies of all material testing results shall be furnished with the certification,

2. In the event that claims from the Contractor under the Construction Contract
result from the wrongful failure by the City to make construction payments in accordance with
the terms of this Agreement, the Partnership may seek reimbursement in accordance with this
paragraph C. In the event the Partnership intends to seek reimbursement from the City for the
expense incurred by the Partnership in resolving any claim caused directly by the City’s
wrongful fmh:re to make such construction payments, the Partnership 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 Contractor relating to the claim and overall performance of the
Construction Contracts before approving payment of such claim.

D. Insurance; Indemnity. Until such time that the Work has been finally completed
and accepted by the City, the Partnership shall:

1. Acquire and maintain commercial general lability insurance in the amount of
$3,724,840.00. Such insurance shall cover any and all Hability or claims which might arise out
of the Construction Contracts, 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
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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. Coverage must be on an "occurrence” basis. 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 policies, may permit the delivery "of certificates of -insurance togéther 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; and

2. Indemnify the City, its officers and employees against, and hold the City, its
officers and employees harmless from, at the Partnership’s cost, any and all liability, actions,
causes of action, lawsuits, judgments, claims, damages, costs or fees, including reasonable
attorney’s fees (including claims for contractual damages, or claims for injury to person or
property ot death of any person) resulting from or based, in whole or in part, any act or
omission of the Partnership acting as the owner and/or construction manager pursuant to this
Agreement. The provisions of this paragraph shall survive the termination of this Agreement.

Section 5.  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 Assignment lies in Dallas
County, Texas.

Section 6.  Enforcement of Judgment Against Partners. In the event the City
obtains a judgment against the Partnership pursuant to an action brought under this Assigmment
or the Construction Contracts, the City and the Partnership agree, pursuant to Subsection (e)
of Article 6132b-3.05, V.T.CS,, that the City shall not be required to comply with the
limitation on satisfying a judgment set forth in subsection (d) of article 6132b-3.05, and that
the City shall be entitled to proceed directly against one or more partners of the Partnership
or their property without first seeking satisfaction from the Partnership.

Section 7.  Entire Agreement. This Assignment represents the entire and integrated
agreement_between the City and the Partnership relative to the matters contained herein and.
supersedes all prior negotiations, representations and/or agreements, either written or oral. This
Assignment, may be amended only by written instrument signed by both the City and the
Partnership. :

Section 8.  Severability. If any clause, paragraph, section or portion of this
Assignment shall be found to be illegal, unlawful, unconstitutional or void for any reason, the
balance of the Assignment 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
Assignment initially.

Section 9.  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:
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TO TOWN QF ADDISON: TO GAYILORD PROPERTIES, INC.:

P.C. Box 144 1011 N. Central Expressway
Addison, Texas 75001 Dallas, Texas 75231
“Attn: ~City Manager - -Attn:—~Glenn Stinchcomb
TO ADDISON CIRCLE TWO, LTD: 16 COLUMBUS REATTY TRUST:
15851 Dallas Parkway 15851 Dallas Parkway
Suite 855 Suite 855
Dallas, Texas 75248 Dallas, Texas 75248

Attn: Bryant Nail

Section 10. Incorporation of Recitals. The recitals set forth herein are intended, and
are hereby deemed, to be a part of this Agreement.

Section 11. 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 Assignment 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.

Section 12, Binding effect. This Assignment shall be binding upon and inure to the
benefit of the successors and assigns of the parties hereto.

1
N
-
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EXECUTED at Dallas County, Texas on the day and year first written above.

TOWN OF ADDISON, TEXAS = ADDISON CIRCLE ONE, LTD.
%\Mﬁ:p@ By: Columbus Realty Trust, General
Ron Whitehead, City Manager Partner
ATTEST:
By:

ﬂ BN "

Arfiien Moran, City Secretary

L+
GAYLORD PROPERTIES,-HN¥C:

b (%2 K%L

s Ve Prcﬂssdm%'

COLUMBUS REALTY TRUST

By: Qb Mw‘ﬁr‘j\‘—p

e Vi€ 2 Pras d@ﬁﬁ-
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EXHIBIT 1
[LEGAL DESCRIPTION OF PHASE 1I}
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EXHIBIT 2
{LEGAL DESCRIPTION OF PHASE J]
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EXHIBIT 3
[COPY OF MASTER FACILITIES AGREEMENT]
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EXHIBIT 4

[LEGAL DESCRIPTION OF PHASE TIA PROPERTY]
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EXHIBIT 5
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ADDISON CIRCLE PHASE It FUNDING

PROLJECT

Quorum Dyive

Addison Circle {Mildred} East of Quorum
Spectrum

Addison Circle Open Space (East Mildred)
Cuorum Narth Park

Mews Park

R-2

R-3

R4

-5

M-Z

Addison Circle {Mitdred) East of Spectrum

TOTAL

Phase {IA Utilitiss Constructed during Phasel

Phase (1A Funds Transferred o Phase A21]
{Subject to Council Approval

Quorum Rotary Park (Water Line)

TOTAL FUNDS AVAILABLE FOR PHABE A

SUMMARY
SEPTEMBER 4, 1997
MASTER FACHITIES  LENGTH PHASE IA LENGTH  FUTURE PHASES
AGHEEMENT
"y
3 520,000 2075 Bnearfeel $ 188,000 $ 332000
§172 of sreeh)
$ 318,000 419 nosarteet 5 318,000 419tnear feet 4]
5 364,000 1275 inear feed 5 200,000 7oomesrreet $ 164,000
s 610,000 4.1 scres % 610,000 143 acms 0
.3 295000 s9scces 0 0ssres § 285008
% B75,000 1.43 acres § o acrex $ 675,000
E 270,000 525 Mneartest € O finear feet 5 270,008
5 205000 400 fneer fnat 0 D oinear feet $ 205000
$ 322,000 630 fnear feet § 268,000 s2snearfest $ 54,000
] 166,000 az50nesr fest O Oilnear feet £ 166,000
s 624,000 12v5tineartest § 303,000 ezttnearfest $§ 321,000
b3 131,000 550 fnearfest 3 131,060 850 /near fust 4]
% 4,500,000 § 2,018,000 § 2,482,000
. $ (83.840)
% {300,000
$ $7,388
A § 1671548

LERGTH

Qilnaar teet

675 linaar feet

0 soras

L9 acres

143 gores

525 linear lnal

403 linaar feet

108 finear ot

325 linear lael

633 fInear feal

~ {near feet
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EXHIBIT 6
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ADDISON CIRCLE PHASE lIA

PUBLIC INFRASTRUCTURE BID RECONCILIATION

BID PACKAGE "A"
Jim Bowman Bid

BID PACKAGE "B"
Jim Bowmnan Bid

BID PACKAGE "C"
North Texas Contracting Bid

TOTAL PUBLIC INFRASTRUCTURE

BID RECONCILIATION
Phase A Improvemeris
Quorum Rotary Park Waterline

Addison Circle Median Park

TOTALS

SEPTEMBER 4, 19597

s

% 1,062,359
$ 1,578,971

$ 1,083,540

§ 3,724,840

%

* Funding from Addison Circle Median Park - Phase |

TOWN OF ADDISON  COLUMBUS TOTAL
$ 826990 $ 2,841,600 $ 3,668,590
$ 37,388 0 $ 37,388
$ 18,862 0 $ 18,862
7§ 683,240 $ 2,801,600 $3.724,840



ADDISON CIRCLE PHASE IA
PUBLIC INFRASTRUCTURE
COST RECONCILIATION
SEPTEMBER 4, 1897 -

DESCRIPTION TOWN OF ADDISON COLUMBUS TOTAL

Bid Package "A" 3 245,000 $ 817,358 $ 1,082,358
Bid Package "B" 5 365,000 $ 1,213,971 $ 1,578,071
Bid Package "C" 5. 273,240 - § 810,270 $ 1,083,510
Addison Circle Median Park

(Remair_iing Allowance) 5 588,308 Q $ 588,308
Design Engineering § 388,000 $ 398,000
Construction inspection Aliowance ' $ 75,000 0 § 75000
Geotechnical Allowance ' $ 25,000 0 $ 25000
Spectrum Street Lighting Allowance 5 50,0600 0 $ 50,000
Addison Circle Street Lighting Allowance 5 50,000 0 $ 80,000
TOTAL ‘ “§ 1871648 $5230800 54511148

¥

NOTE: Total Columbus portion of Il is $2,841,600 assuming a $300,000 transfer from Phase Il Alo Phase | is approved,

¥
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STATE OF TEXAS §
. § MASTER FACILITIES AGREEMENT
COUNTY OF DALLAS §

THIS Master Facilities Agreement (hereinafter " Agreement”) is 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 uses
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
ag 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, 1995, 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 City’s Zoning Map to an UC District requires
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, 1995, by Ordinance No. 095~ 019 ; and

Master Facllitles Agreement - Page 1 of 15
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WHERFEAS, 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 R95-041 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 procedurg, 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

WHEREAS, the City Council has adopted Resolution NoR95062 on Jyly 17. 1995
—, 1993, 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
confract and agree as follows:

Section 1,  Definitions. As used in this Master Facilities Agreement, the following
terms shall 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 50%.

"Concept Plan" means the Concept Plan for the Property, together with all conditions
attached thereto, as approved by the City on ___July 17, 1995 , 1995, and incorporated
into Ord. No. 035032 in accordance with the UC District regulations, and as may be amended
from time to time. A true 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.

Section 3.  Property. The Property subject to this Agreement 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.  Benefits and Burdens. The burdens of this Agreement shall bind, and

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

Master Facllities Agreement - Page 3 of 15
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B. Assigmment,

1. 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, joinf 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 pursuant 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 Habilities 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 to be associated with each phase of the development project. The
Schedule describes the estimated ftotal 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.

1. 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 all other providers, and the proposed contract for
the professional services) to the City Council for review, The City Council shall evaluate 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 procedure 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 Council,
Gaylord and Columbus shall enter into a contract with the provider in accordance with the
Council’s approval.

5. 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 time
that: (i) the City has received from Gaylord and Columbus a detailed statement or invoice of
the professional services provided, (i) 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 conditions set 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 to 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 contractor.

(b)  Except as provided in Subparagraph (c) of this Section 6.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:

(1) 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
policies, 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 additiona! 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.

(i) 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 fees, 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 (b){(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 (¢). 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, fo make an audit of all
books, records, accounts and other data of the construction contractor relating to the claim 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. Gaylord’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
procedure for the review and approval thereof,

4. The 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 ufility 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,
test, measure or verify the construction 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 II,
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. Fach member of the committee shall be entitled to vote on the recommendation
to the City Council. The City Council shall select the design professional and the construction
confractor.

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.

A. Allocation by Phase and Payment. Funds for the design and construction of
the Public Infrastructure Improvements shall be allocated in the maximum amount 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. Participation 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 must, 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
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 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 agreement, the following circumstances
shall constitute default by Gaylord and Columbus:

1. Failure to submit a Development Plan for a Phase or subphase within
Phase I or Phase I 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 dwelling 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 Jand and facilities for the Improvements in
accordance with the schedule established in the Concept Plan or as
required by the approved Development Plan.

6. Failure to satisfy any condition attached to the Concept Plan or approved
Development Plan not 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, 5, 6or 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 reimbuyrse the City a
portion of the City’s expenditure of funds for the Public Infrastructure Improvements in
accordance with the following:

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
private 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. Upon default, and following any period of cure 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
caleulated by multiplying such excess costs 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 divided by 1,500 dwelling units (see Exhibit 6); provided however, that upon the issuance

Maater Facililes Apreement - Page 10 of 15

Vo ) AT



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 under this Subparagraph
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 II 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 Cify 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 6).

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 following
means (the "Reimbursement Collateral"), selected by Gaylord and Columbus:

a. For Phase I, 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 II, 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 II excess costs, which shall be subordinate and inferior only to 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 Columbus;

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 T Excess Costs (as defined in Subsection 2.a. above) or the Phase IT 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 I 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 (i) satisfaction of the obligations of Gaylord
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 Improvements for Phase I, except as a result of a default
by Gaylord and Columbus pursuant to the Agreement. The Reimbursement Collateral for the
Phase IT 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 IT 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 (i) 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 upon written notice to the City.

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

_ 1. The City shall have the right to foreclose the deed of trust lien or lien on other
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, including 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.
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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 of; (a) the date on which the total certificates of occupancy issued for
dwelling units for Phase I and Phase Il 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 expressly 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 during such period of delay, so that the time
period applicable to such performance shall be extended for a period of time equal to the period
such party was delayed.

Section 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 written instrument signed by both the City and Gaylord and Columbus.

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

Section 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:

TO TOWN OF ADDISON: TO GAYLORD PROPERTIES. INC.:
\oll\ &P
P.O. Box 144 481t 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 855
Dallas, Texas 75248
Attn: Bryant Nail

Section 16. Incorporation of Recitals. The recitals set forth herein are intended, and
are hereby deesmed, 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.

B(y?&———-wﬂ By: C?S’ % /ZJ%-“

Ron Whitehead, City Manager

ATTEST: COLUMBUS REALTY TRUST

By: By: (5 .\,:x.,f Q

Carmen Moran, City Secretary
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ACKNOWLEDGMENTS

STATE OF TEXAS §
§
COUNTY OF DALLAS  §
This instrument was acknowledged before me on_EPTenes? 24 1995 by Ron

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

b S AT RA A S W Y
MIC H TLE L COVINO

ctary Public
"\‘TATF OF TEXAS

Tuckule o (vt

NOTARY PUBLIC, State of Texas

N
.
B
,

- My cermssior Expiros 0-22-97 g
Bt al

STATE OF TEXAS

§
: §
COUNTY OF DALLAS  §

This instrument was acknowledged before me on ng 2| , 1995

&u}d’@% J, @Muit VWRWM of Gaylord

Properties, Inc a Texas corporation, on behalf of the said corporation.
CQDOOODQDOOOOOOOCIJOQOODO@OOOOOQ

8 Y » 8

R AR BENITA C. BRIGGS

3 -;; Notary Public. State of Texas % ' '

B ot My Commission Expires 09-27-1997% % JMJiEL (-\ %W
f |

29000000000 0aCOMN0C00NE0000S NOTARY PUBLIC, State of TQ(’QE

AT

STATE OF TEXAS §
COUNTY OF DALLAS g

This instrument was acknowledged before me on Sertaweer. 29 , 1995A
by __ DDRMANT  NPAL ,\hice resoentt DN, of Columbus Realty

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

MICH"LE L COVlNO
Notary Public P
STATE OF TEXAS

kel L [ovins

NOTARY PUBLIC, State of Texas

My Ceraavssion Explres 9.22-97 R
RPN IS SN NN I SN NNN NN N
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CHAPTER XX
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PROCUREMENT OF PROFESSIONAL SERVICES

SECTION 1.

SECTION 2.

SECTION 3.

SECTION 4.

SECTION 5,

Adopted 5/95

DEFINITION OF PROFESSIONAL SERVICES

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

Certain Professions are specifically vamed in the Professional Services Procurement Act (Article
664-4, Vernon's Texas Civil Statutes).

" PROFESSIONAL: SERVICES PROCUREMENT ACT (VTCS Article 664-4)

A. This act states that contracts for the procurement of defined professional services may oot
be awarded on the basis of bids. Iuostead, they must be awarded on the basis of
demonstrated competence and qualifications, so long as the professional fees are consistent
with, and pot higher than the published recommended practices and fees of the various
professional associations and do pot exceed any maximums provided by state law.

B. Professional services are defined as those performed by a certified public accountant,
licensed architect, physician, optometrist, surgeon, registered surveyor, engineer or any
group or association thereof.

PROCUREMENT OF ARCHITECTURAL - ENGINEERING SERVICES (VI CS Article 644-4)

A When procuring architectural or engineering services, the entity shall use a two-step
selection process. First, the entity shall select an individual or firm capable of performing
the service, on the basis of demonstrated competence and gqualifications, The entity shall
then enter into negotiations on a contract af a fair and reasonable price.

B. If the emtity 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, and then
proceed to the next most highly gualified and repeat the process. Negotiations are carried
on in this sequence until a contract is made.

. If any agreement or contract is enfered into with one of the above mentioned
professipuals on the basis of a competifive bid, it is contrary to public policy and is yopid.

PROCUREMENT OF ARCHITECTURAL OR ENGINEERING SERVICES - FEES
ESTIMATED TO BE UNDER $£15,000 PER YEAR.

The Town's staff shall solicit proposals frem qualified professionals and the director of the using
department will select an individual or firm capable of performing the service, on the basis of
demoustrated competence and qualifications. The department director will enter negotiations
with the selected individual or firmm and Tollow the procedures established by the ACT, above,

PROCUREMENT OF ARCHITECTURAL OR ENGINEERING SERVICES - FEES
ESTIMATED TO BE 515,000, OR MORE, FER YEAR.

A, An advertisement shall be placed with 3 newspaper, normally used for legal advertising,
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CHAPTER XX

PROCUREMENT OF PROFESSIONAL SERVICES {cont'd)

SECTION 6.

Adopted 5/95

soliciting Statements of Q{saiiﬁcations from all qualified professionals interested in
previding the needed services. The advertisement shall be run in one edition of the
selected mewspaper, at least one week prior to the date Statements of Qualifications are
due.

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

1. The firm’s experience in successfully performing similar assignments, seope 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
assipnment, within the time to be allowed by the Town, and the firm will be able
to provide contiouing 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
Qualifications or it may be necessary to interview several of the firm’s and further
evaluate them on the basis of the interview or a presentation, narrowing the field until
one firm is selected 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 Statements of Qualifications and each firm's score, by criterion,will be
attached to the recommendation,

PROCUREMENT OF PERSONAL AND PROFESSIONAL SERVICES, OTHER THAN THOSE
EXEMPTED FROM COMPETITIVE PRICING ’

A

Professional services, other thao those named in the ACT, may be contracted through the
use of Request for Proposals (RFP) and selection should be made ou the basis of eriteria
similar to those for Engineers and Architects; however, cost should be an additional
criteria, in addition to those criteriz used for Engineers and Architects.

Services with fees under $15,000 per year may be sb!icited, evaluated, and awarded by the

Town's staff and the using department's director, similar to the selection process for
Engineers and Architeets.
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CHAPTER XX

PROCUREMENT OF FROFESSIONAL SERVICES (cont'd)

Adopted 5/95

.

Services with fees of 315,000 or more shall be advertised in two editions of the newspaper,
one week apart, the last advertisement to run at least ene week prior to the due date for
RFP's.

The selection process will be similar to that used for Engineers and Architects, and after
regotiations are successfully concluded the City Council shall be asked to award 2
contract.

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

Abstracters, Appraisers, Artists, Attorneys, Auditors, Construction Manager Consultants,
Coordinators of Criminal Investigation, Financial Services Advisors, Fiscal Agents, Law
Enforcement Consultants, Map Makers, Models, Plat Book Preparers, Private
Consultants, Property Tax Consultants, Scientists, Supervisors of Public Construction
Projects, Teachers, and Third Party Administrators,
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TRACT 1

BOING a tract of land situated in the G. W. Fishee Survey, Abstruct Mo, 482, 1o zich(,:icy of Addison, Da!}us
County, Texas, and being alf of Lots 11, 12, and 13, of Block B, and Lots 3,6, of 7 ol Block D, and 3 portion
of Lot 8 of Block D, in Jolian's Additivn, un addition to the City of Addison, 3x recorded in Volume 1, Puge 538
of the Map Records of Paltus County, Texas, also being a portion of Clars Steeet as abandoned by the Town
of Addizon s evidenced by insirument recorded in Volume 91118, Page U571 of the Deed Recorda &‘:f:' Dallas
Counly, Texas, and being part of o teact of land standing in the pame of Opubes Propertics, Inc a8 cmdcng:cd
hy instrument recorded in Volume 84151, Puge 3619 of the Deed Reeords of Dallag County, Texas and being
more partionlarly deseribed as follows:

BEGINNING at & 1/2 inch iron rosd found at the intersection of the north righlt~f-way line of the St Louis and
Southwestern Roilroad, a 100 foot wide right-of-way, with Lhe ¢ast line of a 20 foot alley in Block B ol s
addivion;

THENGE North 00 degrees 01 minuts 39 scennds East along the sast line of said 20 foot alley a distance of
749.37 feet to a 1/2 inch iron rod set with "Huiti-Zollars" cap in the south right-of-way line of Mildred Soeat
us extablished by Instrumcnl to the Town of Addison, Texus as recorded in Volume 91118, Page 1567 of the
Deed Records of Dallus County, Texas;

THENCE South 89 degress 40 minntes 12 scconds Easf slong the south right-of-way line of Mildred Streer a
disiunes of 2000.14 feet to a 1/2 inch ieon rod set with "Huitt-Zollars” cap sl the beginaing of ¥ curve to the right
having a radius of 776,03 feet;

THENCE contineiag along faid south right-u{-eay kae and along said curve 1o the right through a central wngle
of 07 degrees 00 miinutes 45 scronds, an acc distancs of 94.98 feet, heing sublendud hy & ehord which bears Suuth
86 degrees 18 minutes S0 szconds East, and is §4.92 fert in length to 8 1/2 inch iron red ser with "Huinz-Zollars”
cap,

THENCE South 82 dearess 48 minutes 27 seamds East eontintling along said south right-of-way line a distancy
of 155.79 feet to a 1/2 inch iroc rod set with "Hulit-Zollary™ cap in the wesi right-of-way line of Quorum Drive
as established by instrument s the Town of Addizon, Texas 3s recorded in Volume 82093, Page 1073 of thu
Deed Regords of Dalins Connty, Toas;

THENCE South 07 degrees 00 minutes 23 seconds Wast aloag the said west right-of-way line of Cuorum Drive
»# distance of 226.99 feet to 2 1/2 inch iron rexd set with "Huitt-Zollars” cap at the beginning of a curve 1w the
left having = radios of 147239 feef;

THENCE continuing along said west righi-ofoway fine and aling said ¢urve to the left through a contral angle
of 06 degrees 52 minutes 23 seconds, an are distance of 176,62 fect, being subtended by a chord which bears
Sourk 03 degrees 34 minutes 11 scconds West, and & 176,52 foet in length 1o & 172 inch fron rod st with “Huin-
Zollars® cap;

THENCE South 00 degroes 08 minutes D0 seconds West coatinuing along said west right-of-way line a distancy
of 131248 fect 10 2 1/2 inch iroa rod found in the nonh right-of-way line of said 8t, Louis and Southrvestern
Railroad;

THENCE South 66 degrees 45 minutes 00 szconds West along north right-of-way fine of said St Loois and
Sonthwestern Rallzoad & distanes of 456.% feet to the POINT OF BEGINNING and CONTAINING 6.354 sirus
of Iand more or lesy,

e HETD eeain,
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LAND BESCRIYTION
TRACT 2

BEING g trael of land situated in the G. W, Fishur Survey, Abstract Nao. 482, in the City of Addison, Dallas
Cuunty, Texas, and being alf of Lot 3 of Block F, and w pottion of Lot 2 of Block F, in fulian’s Addition, an
additian to the Cily of Addison, as recnzded in Volume 1, Page 538 of the Map Records of Dalias County, Texas,
und being part of thees tracts of land standing in the nume of Opubca Propertics, Ine, a5 evidenced by
instruments racorded in Volume 84151, Page 3619, Volume 82020, Page 0684, and Vidurmu 8212, Page (k44 all
of the Deed Reoneds of Dallss County, Tuxas asd being more pasticularly described as follows:

BEGINNING at a 1/2 inch iran rad el with "Huitt-Zollars® cap at the intersection of the eust line of 220 foot
alley in Block F of said addiion with the north rightenfeway line of Mildred Sireet as established by instrument
to the Town of Addison, Tuxas us recorded in Volume 91118, Page 1567 af the Dred Records of Dallas County,
Texas, suid point also being in u plared east line of Addison Conference Center - Addison Centre Theaier plit
us recorded in Volume %0241, Page 2807 of the Deed Records of Dallas County, Tcxax;_

THENCE North 00 degrees 01 minute 39 scconds Exst along the eust line of suid 20 foot alley and the east Jine
of said Addison Conlcrenee Center plat a distance of 183,48 feet 10 2 tncdnch em rod found st the oo
southerly northeast corner of said Addisun Centerence Center plat;

THENCE South B9 degrees 57 minutes {1 seconds West along a north line of said Addison Conference Center
plat 8 distance of 8089 feet 10 2 1/2 inch iron rod set with "Hui-Zollars” eap;

THENCE North 00 degreea 06 minutes 05 seconds West alang an cast linc of sald plat a diatance of 20259 foct
10 a 1/2 inch iron rod set with “Huiti-Zallurs® cap at the most northecly northeast corner said plat;

THENCE South 89 deprees 53 minutes 55 scoonds Wesl alomg the north line of said plat a distance of 284.57
fest to 2 1/2 {nch iron rod set with “Fuitt-Zollars® enp in the wusl line of suid QOpubco Proaperties, Tac. as
reenrded in Veliome 82020, Page O6GE;

THENCE North 00 degrees 12 minntes 25 seconds East along the west line of said Opubes tract 2 distance of
850,70 fect to 8 PX. nail set in concrete hase of fence post at the northwest corner of xald Cpubeo tracg

THENCT Seuth 89 degrees 05 minules 45 seennds Bast along the last mentinned Opuboc tvact and the norih
line of said Opubco tract s recorded in Volume 82020, Page 0684 a distance of 860.14 feet to 2 1/2 tnch iron
rodd ket with “Huit-Zoltars™ cap in the west right-afaway hae of Quorum Drive ax established by instrument {o
the Town of Addison, Tetas a8 recorded in Volume 82093, Page 1073 of the Deed Records of Dallas County,
Texas;

THENCE South 00 minutes 55 seconds 13 seconds West along the west right-of-way line of Quorum Drive s
distancs of 1089.06 fast to a 1/2 inch iron rix! sct with "Hujll-Zollars” cap at the beginning of a curve to the right
having # rudius of 139239 feer,

THENCE continuiog aloag sald west righit-of-way line and along suid curve to the right through a ceatral angle
of 06 degrees 05 minutes 30 sooomds, sn wro distance of 14750 (ect, being subtended hy & chord which beass
South 03 degrees 57 minules 48 scrands West, and i 14743 feet in length (o a 1/2inch iron rod set wilh "Huit-
Zoflary™ eap;

THENCE South 07 degrees 00 minutes 23 seconds West continuing along the west right-of-way line of Quorum
Drive a distance of 12.27 feet 1o 2 1/2 Inch keon rod set with "Huitt-Zollare” cap In the said nonth righi-of-way
fme of Mildred Street;

Ehascimadlr= kLt
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THENCE North 82 degrees 48 minules 27 seconds West aloug the Nacth right-af-way line of Mildicd Street »
distance of $55.53 fect (o a 1/2 inch jron rod tel with "Huitt-Zollars™ cap at the beginoing of 2 curve 10 the feft

having a radivx of 856.03 feey;

THENCE coatinuing along said north right-of-way lise acd along said curve to the left through a centeid angle
of {17 degrees 00 minutes 45 sceonds, an arc distanec of 104,77 fect, boig sublended by # chord which bears
North 86 degrees 18 minutex 50 seconds West, and is 144,71 feet in length 10 4 1/2 inch fror rod ser with “Huiu-

Zoliaes® cap;

THENCE Narth 89 degree 49 minuates 12 seconds West contisuing along the north right-of-way line of Mildred
Stret « distunes of 219,35 fee! to the POINT OF BEGTNNING and CONTAINING 21,285 acrex of land more

ar lass,
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LAND DESCRIFPTION
TRACYT 3

BEING a tract of land situnted in the G. W Fihgr Survey, Ahstract No. 482, in the City of Addison, Dallas
Cununty, Texas, and being pirt of twe fracs of land standing in the name of Qpubco ;Pmpc:riics* ine, ax evidenced
by instrumcnts recorded in Volume 84131, Page 36D, and"*feiuate 82020, Page 0084 1l of tbe Deed Records
of Dallas Coounty, Texas and heing mors particularly deacribed as follows:

BEGINNING wt a 1/2 inch iron rod et with "Huili-Zollars® cap at the intersection of the rorth right-of -way line
of the St Louis und Southwestern Ruilrand, » 100 foot wide right-of-way, with east right-of-way line of Quorum
Drive as established by insirument to the Town of Addison, Texas ax reeorded in Volume 82093, Page 1077 of
the Dued Records of Dallan County, Toxey

THENCE Narth 00 minntes 08 seconds 00 scounds Eust along Lhe east Aght-ol-way line of (Juorum Drive 4
distanee of 96,69 feet 10 a 1/2 ingh iron rod set with “Huin-Zollars™ cap at the beginning of a curve to the right
having a radivs of 139239 {eet;

THENCE continuing along said cast right-of-wsy line of Quorom Drive and along said curve to the right through
a conlral angle of 06 degrees 52 minutes 23 suconds, an are distance of 16751 feet, heing sobteaded by a chard
which bears North 03 degrees 34 minutes 12 scconds East, and ia 16693 fect in leogth to a 1/2 inch iron rnd
sct with “Huitt-Zollars® cafy

THENCE North 07 degroes 00 minuites 23 seconds East continging along the casl right-of-way line of Quirum
Drive 2 distance of 319,26 to a 1/2 inch frun rod ser with “Hulit-Zollars™ cap at the beginning of 2 curve 1o tie
Tk having & vadius of 147239 feet;

THENCE continuing along said vast right-of-way line of Quorom Drive and along said curve to the left theough
a central angle of 06 degrees (5 minutes 10 seconds, an arc distance of 156,40 (o1, being subtended by a chord
which bears North 03 degrees 57 minuies 4% sccoads East, and is 136.33 fevt in leagth to 4 1/2 inck iron rond
set with "Huiti-Zallars” cap;

THENCE North 00 degrees 55 minutes 13 sceonds Bast eontinbing aloog the cast right-ofway fine of Quorem
Drrive & distance of 109,99 feet to ¢ 172 inch iron rod sot with "Huili-ZoWlars” cap in the porth Jine of said
Ogubeo tract as recorded in Volume 82020, Page 0684;

THENCE South 89 degrees (05 minutes 45 sscoads East 2long the north line of said Opubeo tract a distance of
543,53 feet 10 a 18° hackberry tree, from which a 1/2 inch iron rod set with “rasdom” cap bears North 89 degrees
015 minutes 45 seconds West a distance of 200 fot;

THEKRCE Suuth 00 degrees 55 minutes 13 seconds Wost a distance of 1561.42 feet to a 1/2 inch iron rod sl
with "Huitt-Zollars® cop in 1he north sighaliwny fioe of said St. Louks and Somthwusiern Railroad ta a point for
2 corner;

THENCY South 66 deprees 45 nuinotes 00 seconds West along the north line of s9id St. Louis und Suuthwesicrn
Railrand a distance of 648.95 feet to the POINT OF BEGINNING and CONTAINING 21 477 zeres of hand
mare of jess.
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ADDISON URBAN CENTER
COST PROJECTIONS OF

INFRASTRUCTURE IMPROVEMENTS

06/22/95
PHASE I
ITEM BASE COST EXCESS COST TOTAL COST
Quorum Drive (1650 L.F.) $464,000 $464,000 $928,000
Mildred West of Quorum (3611 L.F.) $140,000 $140,000 $280,000
Quorum Rotary Open Space (0.58 Ac) $468,000 $468,000 $936,000
Bosque Park (0.96 Ac) $0 $535,000 $535,000
Street R -3 (425 L.F.) $0 $445,000 $445,000
Street R -4 (575 L.F.) $0 $596,000 $596,000
Street M - 1 (680 L.F.) $0 $780,000 $780,000
TOTALS = $1,072,000 $3,428,000 $4,500,000
EXHIBIT 4

70 THE MASTER FACILITIES AGREEMENT



ITEM

Quorum Drive (2075 L.F.)
{1/2 of street)

Mildred East of Quorum (419 L.F.)
{(West of Spectrum)

Spectrum (1275L.F.}

East Mildred Open Space (1.13 Ac)
Quorum North Park {0.69 Ac)
Mews Park (1.43 Ac)

R-2 (525L.F)

R-3 (400LF)

R-4 (630L.F)

R-35 (325L.F)

M-2 (1275 L.F.)

Mildred east of Spectrum (590 L.F.)

TOTALS

Note: The above cost projections include costs for private utilities, engineering, special

PHASE II
BASE COST

$260,000

$159,000

$182,000
$305,000
50
$0
30
$0
30
$0
SO
$0

£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

$3,594,000

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

$4,500,000

plan review, independent inspection and construction costs associated with Phases I and I

of the Urban Center.

06/22/95



SCHEDULLTFOR PARKS AND
OPEN SPACE IMPROVEMENTS
ADDISON URBAN DISTRICT
JUNLE 21, 1995

MINUMUM MAXIMUM

ALLOWANCE ALLOWANCE
1) Quorum Rotary (0.58 Ac) 870,000 1,000,600
2) Bosquc Park (0.96 Ac) 500,000 570,000
SUBTOTAL PHASE | 1,370,000 1,570,000
3.) Quorum Nosth Park (0.69Ac) 290,000 300,000
4) East Mildred Open Space (1,13 Ac) 580,000 640,000
5) Mews Park (1.43 Ac) 650,000 700,000
SUBTOTAL PHASE 11 | 1,520,000 1,640,000
TOTAL 2,890,000 3,210,000

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

EXHIBIT 5
TO THE MASTER FACILITIES AGREEMENT



Example 1. Default during Phase 1.

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 million.

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 occupancy have been issued for 400 dwelling units in Phase II.

Cumulative excess costs for Phase 11 = %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 IX (at least 1,000 dwelling units have received certificate
of occupancy approval).

Gaylord and Columbus constructs 1000 dwelling units in Phases T 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 liability = $500,000, reduced by 100/200 x $500,000 (50%
reduction) = $230,000.

EXHIBIT 6
TO MASTER FACILITIES AGREEMENT



The following minimurm standards of landscape maintenaunce shall be employed:
PART 1 - GENERAL
11 BCOPE:

A

Complsta axterior landecape maintanance as specifiod and ahown
on &ll development plans for the Urban Canter Distriet.

B.  Keep all landscaped areas in & healthy and neat condition. Refer
to Part 4 Scheduliﬁ hereln,

0. Intlude watering, fortilization, pruning, epraying, overseeding,
weading, herbicide applications, bed cultivation, odging, and litter
removal in landscapa areas.

D. Coordinate maintenance schaduls to assure a minimum amount of
{nconvanience to facility oparators,

12 DAMAGE:

City is responaibls for repairing any damage that results from the maintensance
operation.
PART 2 - PRODUCTS

21 COMMERCIAL FERTILIZER:

A.  Shade Trees, Groundcovers, and Non-Flowering Shrube: 15-5.10
slament percentage (3 1/2 ratio) with a minimum 8% sulphur and
4% fron plus trace elements. Nitrogen source to be at least 50%
slow release Urcaformaldehyde (UF) or Sulfur Coated Area (SCU).

B.  Flowering Trees, Flowering Shrube, Porennials, and Annuels: 10-
20-10 eloment percantaga (121 ratic) with traco elements plus
minfrmom 8% sulfur and 4% jron,

C.  Azsleas: Pool Acid Azalea and Camellla feriilizer, 5-20-3

analysia plus frace elementa.
-1-

EXHIBIT 7%
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28 HEBBICIDES:

A.  Bhrub and Groundeover Beda:
1.  Pre-omergent: Dacthal granules.
28 PESTICIDES:
A.  Spray esrequired for safe control of the particuler insect or dissase

B.

that may infest the plantings.
Complete sprayings with a Ycensed apphicator,

24 BED MULCH:

A.  Bhredded Pine Bark mini-nuggets to match existing,
EART 3 - EXECUTION
81 WATERING:

A, Check oparation of the sutomatic irrigation system and adjust
tivaing as required.

B. Take into consideration specifie site conditiona and compensata
mﬁam;ﬂmngforamamnhaﬂe sloping sreas, and weather

C.  Program the controller s6 plant and lawn areas recslve an inch to
an inch and one-half of water per week. Refer to manufacturer for
procipitation rates of the aprinkler heads.

D,  Visuxily check the systern weekly during the summer months and

maonthly December through March.
Promptly repair any dameges to system and remedy operation
problema.

38 FERTILIZING:

A

B.

Qeneral: Rofer to Part Schedulee for fertilirer application
mtavaln Watar thoroughly after each application.

Shada Treos: Farhhxomnunl?yatthemtecfuib per insh of

trea caliper broadcasting fertilizer mundth drip
hnonfzhahgi Uu?gﬁrm °

-2


http:IIlopi.ng

3.6

88

O.  Bpring Flowering Trues, Shrubs, Annuals and Perennials, In heds,
uniformly spread fertilizer at the rate of 3 Iba. per 100 sg, ft. For
traaa,c:ﬁoadmst around the drip line at the rate of 1 1b, per inch of
tree caliper.

PRUNING:

A Trees: Complete this work with ienced tres ;n-l.:j).z
personnel only. In genersl, thin out and removs any dead
%ndahxpetomaiutainaymmetry. DO NOT SHEAR OR TOP

Al Tress and Shruba: Compl otod
e otk i S Complate prunivg o »

C.  Evergresn Shrubs: Prune ualecﬁmbssthn;ﬁ‘fowth warrants to
remain in bounds and to sventually form a solid mass. Remove any
dead woods as needed. DO NOT SHEAR.

D.  Grouodcover; During growing season, ehear to remain in bounds.
Caomplste major pruning in early spring. Shear Liriope and Asfan
Jasmina to & height of 8: in early spring,

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

PEST CONTROL:

A, Provide complete pesticide control as the need may oceur,
Carefully inspect lawn end plantings weekly and complete any
nesdod eontrol in a timely mannesr, :

B.  Carefully follow label instructions and eompleta spraying with
Heonsed

parsonnel only.

WEFD CONTROL:

A ly herbicides by & licensed operator as outlined in Part 4,
gﬁe&wﬂm areiiy follow lahel instructions Bﬂ]ﬂﬂ.ﬁ any
dameged plant matorials et no coet to the Ownrer.

WEEDING/ CULTIVATING:

A Remove woeeds and foreign grasses from bed areas weekly. Lightly
cultivate beds once svery two weeks during growing season.

3



Discontinue groundcover bed cultivation once groundeovers/shrubs
have covared,

897 CLEAN UP/LITTER REMOVAL:
A.  Clean up and haul off all debris resulting from the maintenance

operation plus any debris which msy have accumulated in the plant

38 BED MULOH:

A Add muloh material to shrub and groundeover beds as needed to
maintain two ineh layer of mulch over the planting area.

B.  Discontinue mulching when plants sover ground surfacss.

38 ANNUAL FLOWERS:

A, Plant annuals as scheduled in Part 4.

B.  Coordinate color and type with Developer.

C.  Cultivata beds with 1 inch peat moss, thoroughly mﬁed, prior to
sach ¢change-out.

D.  Fertiliza as noted harein.

END OF BECTION
4-
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s1 MAINTENANCE SCHEDULE
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STATE OF TEXAS §
§ KNOW ALL MEN BY THESE PRESENTS:

COUNTY OF DALLAS §
THAT , @ , 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 , Trustee, whose mailing address is
. and his substitutes or successors, that certain
tract or tracts of real property (the "Property") described in Exhibit "A" attached hereto and made
a part hereof for all purposes.

TG HAVE AND TO HOLD the Property, together with the rights, privileges 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 unto the said Trustee, his
substitutes or successors and assigns forever, against the claim, or claims, of all persons claiming
or to 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 agreed to expend certain funds for the development of public infrastructure and
improvements necessary 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 8 of the Development Agreement (the "Reimbursement Obligations”);

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

WHEREAS, Obligors are partners in Grantor;

EXHIBIT 8
TO THE MASTER FACILITIES AGREEMENT



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
successar 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 comumission 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 full 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 permitied 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,



as amended, relating to the sale of collateral after default by a debtor, or by any other present
or subsequent laws.

Beneficiary shail 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 soid 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 to
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 surrender 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, his 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 all 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 ¢xceute 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 ot 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.



EXECUTED the day of , 1996.

By:
Its:
THE STATE OF TEXAS §
8
COUNTY OF DALLAS §
This instrument was acknowledged before me on the day of ,
1996, by of

, a Texas corporation, on behalf of said corporation.

Notary Public - State of Texas
My Commission Expires:

DAB3I910338
0T1295aln!
186:3013-1
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STATE OF TEXAS §
§ MASTER FACILITIES AGREEMENT

COUNTY OF DALLAS §

THIS Master Facilities Agreement ¢hereinafter "Agreement") is entered into this _17th
day of July , 1995, by and between the TOWN OF ADDISON, TEXAS, ("the
City"), 2 municipality organized and existing pursuant to the laws of the State of Texas and
municipal charter, and GAYLORI 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

WEREAS,,Ga‘ylerﬂ and Columbusihold 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 uses
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, 1995, 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 Jand uses within the District; and

WHEREAS, amendment of the City's Zoning Map to an UC District requires
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
Properiy 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, 1995, 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 millior 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

WHEREAS, the City Council has adopted Resolution NoR95062 on July 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 shall have the meanings indicated below:

Master Facilitics Agreement - Page 2 of 15



"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 2 subsidiary entity of Gaylord or Columbus in
which Gaylord or Columbus own an interest of more than 50%.

"Concept Plan" means the Concept Plan for the Property, together with all conditions

attached thereto, as approved by the City on ___July 17, 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 true 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.

Section 3.  Property. The Property subject to this Agreement 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. No0%5-032 and as depicted on the Concept Plan attached thereto,

Section 4.  Rights and Obligations of Parties.
A, Bepefits 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.

Master Faclifties Agreement » Page 3 of 15

—— o, ROy



(’?f’@gx,%q

B. Assignment.

1. 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 arfy
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 ¢
Columbus shall not require the written approval of the City, and Gaylord or Columbus shall,
upon the City’s request, provide the City wzth written evzdenw estabhshmg the relatmnsmp

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
Tmprovements and their costs to be associated with each 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,

DEa Tf)ei’ 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 reguired 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,

1. 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 (o 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 all other providers, and the proposed contract for
the professional services) to the City Council for review. The City Council shall evaluate 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 procedure 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 Council,
Gaylord and Columbus shall enter into a contract with the provider in accordance with the
Council’s approval.

5. 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 time
that: (i) the City has received from Gaylord and Columbus a detailed statement or invoice of
the professional services provided, (i) the final Development Plan for the applicable phage 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 conditions set 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 to 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:

()  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 contractor.

(b)  Except as provided in Subparagraph (c) of this Section 6.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
policies, 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 fees, 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 (b)(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 claim 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 shail
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. Gaylord'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 fumished with the certification.

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

4, The 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 bythe 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 shali be eligible for reimbursement in accordance with Section 7 of this
Agreement.

C. Inspection. Notwithstanding the foregoing, the City reserves the right to inspect,
test, measure or verify the construction 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 If,
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, Fach member of the committee shall be entitled to 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 YParticipation by Gaylord and
Columbus in Excess Costs.

A Allocation by Phase and Payment. Funds for the design and construction of
the Public Infrastructure Improvements shall be allocated in the maximum amount 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 T 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. Participation 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 must, 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 -
- expenditure for such parks and-open spaces as set forth in Exhibit.5, the Schedule for Parks and
Open Space Improvements.

W)

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 agreement, the following circumstances
shall constitute default by Gaylord and Columbus:

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 dwelling 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. Failure to satisfy any condition attached to the Concept Plan or approved
Development Plan not 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, 5, 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 following:

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
private 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. Upon default, and following any period of cure 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 number 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
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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 under this Subparagraph
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 II 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 6).

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 following
means (the "Reimbursement Collateral”), selected by Gaylord and Columbus:

a. For Phase I, 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 II, 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 II excess costs, which shall be subordinate and inferior only to 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 Columbus;

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.a. 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
o 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 I 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 (i) satisfaction of the obligations of Gaylord
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 Improvements 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 (i) 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 upon written notice to the City.

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

1. The City shall have the right to foreclose the deed of trust lien or lien on other
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, including 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.
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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 of: (a) the date on which the total certificates of occupancy issued for
dwelling units for Phase I and Phase Il 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 expressly 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 during such period of delay, so that the time
period applicable to such performance shall be extended for a period of time equal to the period
such party was delayed.

Section 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 written instrument signed by both the City and Gaylord and Columbus.

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

Section 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:

TO TOWN OF ADDISON: TO GAYLORD PROPERTIES, INC.:
==
P.O. Box 144 AGTE N. Central Expressway
Addison, Texas 75001 Dallas, Texas 75231
Attn:  City Manager Attn: Glean Stinchcomb

Yfaster Facilitles Agrecment - Page 13 of 13
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TO COLUMBUS REALTY TR
15851 Dallas Parkway
Suite 835
Dallas, Texas 75248
_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.,

R@;wtﬂ@ By: C/«? /7 /Z-WLN

Ron Whitehead, City Manager

ATTEST: COLUMBUS REALTY TRUST

A T o )

Carmen Moran, Clty Secretary

Master Faclitles Agrrement - Page 14 of 18
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ACKNOWLEDGMENTS

STATE OF TEXAS §

§

COUNTY OF DALLAS §
This instrument was acknowledged before me on _EPTEOREL. 29 , 1995 by Ron

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

IR A WA YRGS WV W
YT T MIGHTLE L. COVINO ~
\\ “tanaty Public Wb 0?0 &—m
) STATE OF TEXAS .
AR
ti " My “eramsssior Exoires 0-22-97 NO'FARY PUBLIC, State of Texas
E K500 TS N PP NI NI FORFC IR RSN NN X X I

STATE OF TEXAS §
§

COUNTY OF DALLAS  § _

This instrument was acknowledged before me on %ge%&i@m&m 21,1995
by d@(.bam . Bomnitts |, Viee Brenldanck of cayiors

Properties, Inc., a Texas corporation, on behalf of the said corporation.
eal=mlesle olewle el ol alsale e lele v le alo e e e ovs

BENITA C. BRIGGS
Notary Public, State of Texas

) ' '
>/ My Commission Expires 09-27-1997 .?7 m (\ (?))u.owyﬁ)
Pl

S00000000800C0CACAA0VAIR  NOTARY PUBLIC, State of T’e)((ak

STATE OF TEXAS §
COUNTY OF DALLAS g

This instrument was acknowledged before me on Sevtavece 29 , 1995
by R ANT  NOL , \iCe fresioenit BN of Columbus Realty

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

A% esr~_ MICHELE L COVINO  §
7 AN Notary Public
*I‘}‘&’if STATE OF TEXAS

i ~
a “\'_’.3-/( My Ceranussion
B e MO TR NI P D RN

SNuokele X (oviny

NOTARY PUBLIC, State of Texas

Master Facllities Aprecment - Page 15 of 15
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CHAPTER XX

PROCUREMENT OF PROFESSIONAL SERVICES

SECTION 1.

SECTION 2.

SECTION 3.

SECTION 4.

SECTION 5.

Adopted 5/95

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 fo perform
the service. The service is usually based on intelfectual qualification as opposed to craftsmanship.

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

" PROFESSIONAL SERVICES PROCUREMENT ACT (VTCS Article 664-4)

A. This act states that centracts for the procurement of defined professional services may not
Iie awarded on the basis of bids. Instead, they must be awarded on the basis of
demonstrated competence and qualifications, s¢ long as the professional fees are consistent
with, and not higher than the published recommended practices and fees of the various
professional associations and do not exceed any maximums provided by state law,

B. Profasslonal services are defined as these performed by a certified public aceountant,
licensed architect, physician, optometrist, surgeon, registered surveyor, engineer or any
group or asseciation thereof.

PROCUREMENT OF ARCHITECTURAL - ENGINEERING SERVICES {VTCS Article 644-4)

LS YWhen procuring architectural or engineering services, the entity shall use a two-step
selection process. First, the entity sball select an individual or firm capable of performing
the service, oo the basis of demonstrated competence and gualifications. The entity shall
then enter inte negotiations on a contract at a fair and reasonable price,

B. If the eotity is unable to negotiate a satisfactery contract with the most highly qualified
Individual or firm, it shall formally end negetiations with that person or firm, and then
proceed to the next most highly qualified and repeat the process. Nepotiations are carried
oo 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 a coempetitive bid, it is contrary to public policy and is yoid.

PROCUREMENT OF ARCHITECTURAL OR ENGINEERING SERVICES - FEES
ESTIMATED TO BE UNDER $15,000 PER YEAR.

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

PROCUREMENT OF ARCHITECTURAL OR ENGINEERING SERVICES - FEES
ESTIMATED TO BE $15,000, OR MORE, PER YEAR.

A, An advertiscment shall be placed with a vewspaper, normally used for legal advertising,

PAGE XX-1
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CHAPTER XX

>

PROCUREMENT OF PROFESSIONAL SERVICES (cont'd)

SECTION 6.

Adopted 5/95

soliciting Statements of Qualifications from all qualified professionals interested in
providing the needed services, The advertisement shall be run in gne cdition of the
selected newspaper, afl least one week prior 10 the date Statements of Qualifications are
due.

The Request for Qualifications (RFQ) shall contain sufficient information to inform
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 refative
importance, or weighting, assigned to each of the criteria to be used in the selection
process., The following criteria shall be used, but the RFQ is not necessarily Hmited to
these criteria:

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

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

3. Sufficlent 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 clienfs, for similar projects, express satisfaction with the firm's work.

5. The firm's response, a$ percelved by the Town's staff, Is complete and of
acceptable quality.

An copineer or architect may be sclected after the evaluation of Statements of
Qualifications or it may be necessary to interview several of the firm's and further
evaluate them on the basis of the interview or a presentation, narrowing the field uatil
one firm i3 selected for nepotiations,

When negotiations are successfully concluded, a recornmendation witl be made to the City
Council that a contract be awarded to the chosen firm. A tabulation showiog zll of the
firms submitting Statements of Qualifications and each firm's score, by criterion,will be
attached to the recommendation.

PROCUREMENT OF PERSONAL AND PROFESSIONAL SERVICES, OTHER THAN THOSE
EXEMPTED FROM COMPETITIVE PRICING ’

A.

Professional services, other than those named in the ACT, may be contracted through the
use of Reguest for Proposals {(RFFP) and sclection should be made on the basts of criteria
similar to those for Engineers and Architects; however, cost should be an additional
¢riteria, in addition te those criterla used for Engineers and Architects.

Services with fees under $15,000 per year may be sh!ic'iteé, evaluated, and awarded by the

Town's staff and the using department's director, similar o the selection process for
Engineers and Architeets.
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CHAPTER XX

gt

PROCUREMENT OF PROFESSIONAL SERVICES (cont'd)

Adopted 5/95

C.

Services with fees of $15,000 or more shall be advertised in two editions of the newspaper,
one week apart, the Jast advertisement to run at least one week prior to the due date for
RFP's.

The selection process will be simitiar fo that used for Engineers and Architects, and after
pegotiations are successTully concluded the City Council shall be asked to award a
cantract,

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 Coasultants,
Coordinators of Criminal Investigation, Financial Services Advisors, Fiscal Agents, Law
Enforcement Consultants, Map Makers, Models, Plat Book Preparers, Private
Consuléants, Property Tax Consultants, Scientists, Supervisors of Public Construetion
Projects, Teachers, and Third Party Administrators,
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LAND DESCRIPTION @@ Prﬁf

TRACT | L

BEING a teaet of band situated in the (. W, Fither Survey, Abstract Mo, 442, in the ity of Addison, Dallus
County, Texas, snd being all of Lots {1, 12, and 13, of Block B, and Lits 5, 6, of 7 of Block [}, and 2 portion
of Lot & of Black D, ia Julion's Addition, an addition to the City of Addisog, uf recurded in Volume 1, Page 528
of the Map Reeords of Dallus County, Texas, alse being a portion of Clars Street as abaudoncd by the Town
of Addlson s cvidenced by instrument recorded in Volume 91118, Page 1571 of the Deed Records of Dallas
County, Texas, and buing part of a tract of land standing in the name of Opubes Properties, lnc. a5 evidenced
by instrument recorded in Volume 84151, Puge 3619 of the Deed Records of Dallas County, Texas and being
more particalurly desctibed as fuliows:

BEGINNING 2t a 1/2 inch iron rd found at the intersection of the norlh righlof-way lise of the St Lawis and
Southwestern Raileoad, a 100 foot wite tight-ol-way, with the east ling of a 20 foat alley in Blxk B of ad
addition;

THENCE North 00 degrees 01 minnte 39 seconds East along the east line of said 20 foot alley 2 dislaner of
739.37 feet 1o a 1/2 inch iron rod set with "Huitl-Zollars" cap in the south righl-of-way line of Mildred Screet
us cxtablished by instrumeny to the Town of Addison, Texu as recorded in Vutome 91118, Page 1567 of thy
Deed Records of Dallas County, Texas,

THENCE South 89 degrees 49 minutes 12 eeonds East slong the south right-of-way line of Mildred Streer a
distance of Z00.14 feet to a 1/2 inch icon rod set with "Huitt-Zollars” cap st the begioning of 1 curve Lo the right
baving a radivs of 776,03 feet;

THENCE cmtinuing along 2aid south right-ul-way line and along said curve 1o the right through a central angle
of 07 degreses 00 minutes 45 scconds, an arc distance of 94.98 feet, being subtended by x ehord whick beirs South
86 degrees 18 minwtes St scconds East, and is 94.92 foet in length o a 172 inch iroa rod satr with "Huirt-Zollars”
cap,

THENCE South K2 Jegrezs 48 minutcs 27 scconds Bast contisuing along said south right-of-way line a distansye
of 155.79 feet 10 a 1/2 inch iron rod set with "Huilt-Zollars™ cap in the wesd right-alvway ling of Quorum Drive
ax estallished by irstrument (0 the Town of Addison, Texas as recorded in Volume 82093, Fage 1073 of the
Dreed Recnrds of Dallas County, Texis;

THENCE South 07 degrees 00 minutes 773 seconds West along the said west right-of-way line of Quotum Drve
# distanee of 22609 feat to a 1/2 inch iron rod set with "Huitt-Zollars” ¢ap at the beginning of a curve to the
left having » vadius of 147239 focy

THENCE continuing slong said west right-of-way Ko and along said cuzve to the §clt through a contral angle
of (¥ degrees 82 minutes 23 seconds, an arc distanee of 176.62 fuct, being spitended by a chord which bears
South 03 degrees 34 minutes 11 seeemds West, and ks 176.52 feet in length to & 172 inch iron rod set with "Huin.
Zollars® cap; '

TUENCE South 00 degrees 0% misutes 00 ssconds West coatinting along said west right-of-way dine & distance
of 13128 feel t a 1/2 iueh iroa tod found in the north right-alway line of said St. Louis and Soulhwestern
Raitroad;

THENCE Sovih 66 degrees 45 minutes 00 seconds West along north right-of-way fine of sasd St. Louis and

Sonthwestern Railroad a distanes of 456.90 foet to the POINT OF REGINNING and CONTAINING 6,358 acros
of lamd more or less.

B e ST e,
1012 .

EXHIBIT 3
TO THE MASTER FACILITIES AGREEMENT



LAND DESCRIFTION
TRACT 2

BEING g trael of land situzted in the G. W, Fisher Survey, Abstract No. 482, in the City of Adtdison, Dallus
County, Texas, and being uli of Lot 3 of Block F, and  poctivn of Lot 2 of Block F, in Judian's Addiion, #c
addition to the City of Addison, as recorded in Volume 1, Page 538 of the Map ’Recargi’ﬁ of Dalias County, Texas,
and being part of three traets of land standing in the name of Opubea Froperdes, Inc. as evidented by
instruments recorded in Volumu R4151, Page 3619, Volume 82020, Page 0684, und Vilumo 82124, Page (644 ull
of the Decd Rewords of Dallas County, Texas and being more patticularly deseribed as foliows:

BEGINNING at x 1/2 inch iran zad sel with "Huitt-Zollars” cap at the intersection of the east Jine of a 20 foet
alley in Block F of said addition with the north right-of-way line of Mildeed Street 25 established by instrument
to the Town of Addison, Texas us recarded in Volume 91118, Page 1567 uf the Deed Reeords of Dallas County,
Texas, suid point alse being in a planed east line of Addison Conference Center » Addison Centre Thealer plal
a5 recarded in Volumc 90241, Page 2807 of the Deed Reeords of Dallas County, Texas;

THENCE North 00 degrees 01 minute 39 sceonds Eust slong the vust line of £03d 20 foot alley and the ¢ost line
of said Addison Conforenes Center plat a distance of 18348 feut to a onc<inch izoa rod found a2 the most
southerly northeast cornar of said Addison Conlerencse Center plar,

THENCE South 89 degrees 57 minutes 01 seconds West along s narth Line of said Addison Conference Center
plat a distance of 8187 feet to 2 1/2 inch iran rod set with "Huit-Zollars” eap;

TIHENCE North (1 degreea 06 minures 05 seconds West slong an cast line of sald plac & dinance of 202.59 fect
10 a 172 inch fron rod ser with “Huit-ZoBacs® cap at the most northerly northeast corner a2id plat;

THENCE South K¢ degrees 53 minutes 55 scocomds West alemg the north line of said plat a distance of 284.57
feel to a 172 lneh irdn rod set with “Huitt-Zollars® eup in the wust line of suid Opubco Properiies, Inc, as
reenrded ie Velume 82020, Page (6GHK;

THENCE North 00 degrees 12 minuies 25 secoads East along the wost line of said Opubeo tract a distance of
RS0KT [eet to a PK. nall set int concrete hase of fence poat s the northwest coraer of said Opubeo tracy;

THENCE South 8% degrees 015 nvimutcs 45 xeconds Bast alomg the last meatinocd Qpuboc fract and the nerth
Tine of said Opubco truct us recorded in Volume 82020, Page 0633 a distance of 860.14 feet to a 1/2 inch iron
ronl et with *Huite-Zollars” cap in the west right-ofoway lioe of Quorum Drive ax established by instrument 1o
the Town of Addison, Texes a5 recorded io Volume 82093, Page 1073 of the Deed Revords of Dallas County,
Texas;

THENCE South 00 minutes 55 teconds 13 seconds West along the west right-of-way line of Quorum Driw =
distiacs of 1080.06 feat ta a 1/2 inch tron rod et with "Huiti+Zodlars™ cap at the beginning of a curve to the right
having x rudiue of 139239 feor;

THENCLE continuing aloag said west right-of-way line and along suid curve to the eight through a central angle
of 06 degrees 0 minytex 30 xoconds, an wre distaner of 1479 feot, being subtended by a chord which bears
South (73 degrees 57 minutes 48 seconds West, and i 14783 foet i length tu a 1/2 inch dron rod set with *Huig-
Zollary™ cap;

THENCE South 07 degrecs 00 minules 23 seconds Wesl continuing along the west right-of-way line of Quorim
Drive a distance of 1227 feet to 2 1/2 inch kron 1od et with "Huitt-Zollars” cap in the sakd portd right-oloway
tme of Mildted Stroet;
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THENCE North 42 degrees 48 minutes 27 scconds Weat aloang the Naah right-of-way line of Mildred Strect o
Jistance of 155.53 feel to a 1/2 inch iron rod ot with *Huitt. Zollsrs” cap af the beginning of a curve 1o the laft

having o radius of BS6.03 feet;

THENCE coatinuing along said north right-of-way lise ard along said curve to the left thraugh o contral angle
of (7 degrees (0 minutcs 45 recands, an arc distance of 10477 feet, bomy sublended by & chord which hoars
North 86 degrees 18 minatex 50 seconds West, and is WM, fect in Jength 10 4 1 /2 inch irom roud st with “Hultts
Zoltars” cap;

THENCE North 89 depree 49 minucs 12 seconds West continuing along the north right-of-way line of Mildred
Strect = distance of 208,35 fect to the POINT OF BEGINNING and CONTAINING 21.255 seres of lund more

or less,

O e
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LAND DESCRIPTION
TRACT 2

BEING a traet of land situsted jn the G, W Fuder Survey, Absiract Mo, 482, in the City of Addison, Dallas
County, Texas, and being pan of two fracts of fand standing in the name of Opubeo Propertics, Inc, as evidenced
by instrumagnts recarded in Volurae 84151, Fage 3619, and Volume 82020, Page 0084 ali of the Deed Records
of Dallas County, Texas and being more padticularly descrited as Totlows:

BEGINNMNG s 4 1/2 inch iron rod aet with "Hult-Zollars™ cap al the intersaction of the north right-of way Has
of the S Leuls and Southwestern Riitrond, a 100 foot wide right-of-way, with cast ripht-of-saay line of Quorum
Drive as establiched hy instrument (¢ the Tows of Addison, Toxas as reenrded in Voleme 82093, Page 1077 of
the Deed Records of Pallas Counly, Texas:

THENCE North 00 mioutes 08 seconds 00 sceunds Euxt along the east right-ofoway Hise of Ouvrum Dtive o
Jixtance of §6.69 feet 10 a 1/2 inch iron rod et with “Huin-Zollars™ cap at the beginnlng of a curve to the right
having a radius of 139239 feet;

THENCE continuing alony said cast right-of-way lis¢ of Quorom Drive and along suid curve to the right through
a central ungle of 0F degraes 52 minutes 23 seconds, an arc distasce of 167.003 feet, being subteaded hy x chord
which bears North 03 degrees 34 minutes 12 seconds East, and in 16653 fect in length to a 1/2 inch iron rod
sut with "Huwit-ZoBars™ ¢apy

THENCE North 07 degrees 00 minttes 23 seconds East continying alkmg the cast right-of-way liae of Quorum
Dirive & distance of 31924 to a 1/2 inch irun rod set with "Flulu-Zollars® cap at the beginning of a curve 1o the
lefi baving a radivs of 147239 fect;

THENCE continuing along said cast right-nf-way line of Quorom Drive snd alorg said curve to the left through
a central angle of 06 degrees 05 minutes 10 scconds, ao arg distance of 156,40 Toct, being subtended by a chord
which bears North (13 degrees §7 minuies 48 scconds East, and is 15632 feet in length to a 1/2 inch tron rod
set with *Hultt-Zullars” cap;

THENCE. North 00 degrees 53 minutes 13 seeoads Bast cootioving aloag the cast right-ofewsy line of Quorum
Deive s distance of 108997 fect 10 8 1/2 inch krom rod st with "Huyitt-Zollars™ cap in the porth line of said
Opubeo traet nx recorded in Volume R202), Page 0684;

THENCE South 89 duproes (05 mimrtes 45 soconds East along the north line of said Opubeo tract a distanee of
343.53 feet to & 18* hackborry troe, from which 5 £72 inch iron rod set with “ramdom® cap bears North 89 degrees
03 minutes 45 seconds West a distance of 2.00 fect;

THENCE South (0 degrees 55 minufes 13 ssconds Weat 2 distance of 1561.92 feet to & 1/2 inch iron rod acl
with “Huitt-Zollars® cap in the north tight-olway Hoe of said &, Louls and Sosthwestzrn Railroad to a point for
a cotner,

mzmg South 66 depress 45 minutes 00 seconds West along the north line of axid St Louis and Southwestern
Rairoad a distance of 648.95 fest to the POINT OF BEGINNING aad CONTAINING 21477 acres of fnnd
mare or less,
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ADDISON URBAN CENTER
COST PROJECTIONS OF

INFRASTRUCTURE IMPROVEMENTS

06/22/95

PHASE 1

ITEM BASE COST EXCESS COST TOTAL COST
Quorum Drive (1650 L.F.) $464,000 $464,000 $928,000
Mildred West of Quorum (3611 L.F) $140,000 $140,000 $280,000
Quorum Rotary Open Space (0.58 Ac) $468,000 £468,0600 $936,000
Bosque Park (0.96 Ac) $0 $535,000 $535,000
StreetR -3 (425 L.F.) $0 $445,000 $445,000
Strect R -4 (575 L.F) $0 $396,000 $596,000
Street M - 1 (680 L.F.) 50 $780,000 $780,000
TOTALS $1,072,000 $3,428,000 $4,500,000

EXHIBIT 4

TO THE MASTER FACILITIES AGREEMENT



ITEM

Quorum Drive (2075 L.F.)
(172 of street)

Mildred East of Quorum (419 L.F.)
(West of Spectrum)

Spectrum (1275L.F.)

East Mildred Open Space {1.13 Ac)
Quorum North Park (0.69 Ac)

Mews Park (1.43 Ac)

R-2 (525L.F)

R-3 (400L.T)

R-4 (630L.I)

R-5 (325 L.F)

M-2 (1275 L.F)

Mildred east of Spectrum (590 L.F.)

TOTALS

Note: The above cost projections include costs for private utilities, engincering, special

PHASE II
BASE COST

$260,000

$159,000

$182,000
$3035,000
50
$0
50
50
$0
$0
50
S0

5606,000

EXCESS COST

$260,000

$159,000

$182,000
$305,000
$255,000
$675,000
$270,000
$205,000
$322,000
$166,000
$624,000
$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
$166,000
$624,000
$131,000

54,500,000

plan review, independent inspection and construction costs associated with Phases T and 11

of the Urban Center,

06/22/95



SCHEDULL FOR PARKS AND
OPEN SPACK IMPROVEMENTS

ADDJSON URBAN DISTRICT .
JUNLE 21, 1995

MINUMUM

ALLOWANCE
1.) . Quorum Rotary {0.58 Ac) 870,000
2) Bosque Park (0.96 Ac) 500,000
SUBTOTALPHASE ¥ 1,370,000
3.) Quorum North Park (0.69A¢) 290,000
4.) East Mildred Open Space (1,13 Ac) 580,000
5} Meows Park (1.43 Ac) 650,000
SUBTOTAL PHASE II 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 bit! document preparation, ¢onstruction, inspection,

utility service, etc. necessary to complete the parks.

EXHIBIT 5
TO THE MASTER FACILITIES AGREEMENT
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PHASE |

ADDISON CIRCLE - PUBLIC INFRASTRUCTURE

SECOND COST RECONCILIATION
SEPTEMBER 6, 1996

TOWN OF ADDISON COLUMBUS TOTAL
Phase | Improvements $2,742,848 $2,742,848
Remaining Bosque Park Allowance $425,000 $425,000
Rotary Feature Allowance $1,000,000 $1,000,000
Design Engineering $112,152 $150,648 * $262,800
Construction Inspection Allowance $90,000 $90,000
Geotechnical Allowance $20,000 $20,000
Street Lights & Power by TU Allowance $110,000 $110,000
Security/Event Fencing Allowance $6,000 $6,000
Water Tower Site Restoration Allowance $15,000 $15,000
Tree Lighting Phase | Allowance $76,500 ** $76,500
Furnish Bricks - Phase | $200,070.10 ** $200,070.10
|Subtotal Phase i $4,500,000 $448,218.10 $4,948,218.10 |
Other Items:
Offsite Utilities (Sewer & Drainage) $78,260 $78,260
Phase Il Utilities (Sewer & Drainage) $83,840 $83,840
Phase |l Streetscape DELETED
Phase Il Lights from Rotary to
railroad on the eastside of Quorum $20,000 » $20,000
|Subtotal Phase Il/Offsite $182,100 $0 $182,100 |
[TOTALS $4,682,100 $448,218.10 $5,130,318.10 |

* Eligible for Reimburesment

** Elegible for Reimburesment if competitively bid - Reimbursement/Participation capped at $4,500,000

**May still owe TU Electric for light that were ordered
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Gibson & Assoc. Base Bid
after change orders 1 & 2

Fumish sidewalk pavers
Furnish street pavers
Install street pavers

Install pedestrian pavers

ADDISON CIRCLE - PUBLIC INFRASTRUCTURE
SECOND BID RECONCILIATION
SEPTEMBER 8, 1998

§2,857,018.24
$122,492.70
§77,577.40
$24,568.11

{$14,867.12)

Delete warmning strip/Add bricks/Subbase $13,230.00

Contingency $20,000.00

Recommended Award $3,105,019.33

Bid Reconciliation Town of Addison Columbus Total
Phase | Improvements $2.855 578.00 $2.855,578.00
Offsite Utilities {(sewer & drainage) $78,260.00 $78,260.00
Phase }l Utilites (sewer & drainage)} $83,840.00 $83,840.00
Phase H Streefscape DELETED

{East side of Quorum)

Electric

{Addison Rd to Water Tower) $36,720.00 $38,720.00
Paving & Streeiscape

{(West side of Quorum halfway to Rotary) $50,550.00 $50,550.00
Furnish Pavers $200,070.10 $200,070.10
[Totals $2,904,948.00 $200,070.10 $3,105,018.10 |
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1895 BOND SALE SUMMARY

SEPTEMBER 12, 1996

PARKS BONDS

Bosque Park $500,000

GENERAL OBLIGATION BONDS

Quroum Drive  {Addison Circle) $928,000
Mildred {Addison Circle) $280,000
Street R-3 (Addison Circle) $445,000
Street R-4 {Addison Circle) $596,000
Mews Street (Addison Circle) $780,000
Storm Sewer Addison Circle, offsite $287,000
Landmark Wellington Center Connection $1,400,000
South Midway Drainage $1,100,000
Contingency $295,000
Subtotal General Obligation Bonds $6,111,000
Subtotal Park Bonds $500,000

Total 1995 Bond Sale $6,611,000



Bosque Park

Quorum Drive
Mildred
Street R - 3
Street R -4
Mews Street
Rotary Park

TOTAL

ADDISON CIRCLE PHASE |
PUBLIC INFRASTRUCTURE
FUNDING SUMMARY
SEPTEMBER 13, 1996

$500,000
$35,000

$928,000
$280,000
$445,000
$596,000
$780,000
$965,000

$4,529,000

1995 Park Bonds
General Funds

1995 G.O. Bonds
1995 G.O. Bonds
1995 G.O. Bonds
1995 G.O. Bonds
1995 G.O. Bonds

General Fund



Example 1. Default during Phase I.

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 (12.5% reduction), = $2.999 million.

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

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

Cumulative 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 XX (at least 1,000 dwelling units have 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 IL.

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

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

EXHIBIT 6
TO MASTER FACILITIES AGREEMENT



The following minimum standards of landscaps maintenanes shall be employed:
PART 1 - GENERAL
1.1 SCOPE:

A

Complate axterior landscape maintanance as specified and shown
on all development plana for the Urban Centar Distriet.

B Ksaep all landscaped arcas in a healthy and neat condition. Rafer
to Part 4 Schedules herein.

0.  Intlude watsring, fertilization, pruning, spraying, overseoding,
weading, berbicide npplications, bed uﬁﬁ;nﬁan, odging, and litter
removal in landscape aresa.

D.  Coordinats maintenancs scheduls to assure a minimum amount of
Intonvenience to fasility operators,

12 DAMAGE:

City 1s responaible for repalring any damage that results from the maintenance
operation,
PART 2 - PRODUCTS

21 COMMERCIAL FERTILIZER:

A Shads Trees, Groundcovers, and Non-Flowering Shrube: 15-8-10
slemeant percentage (3 1/2 ratio) with a minjmum 8% sulphur and
4% fron plus trace elements. Nitrogen source to be at least §0%
alow release Ureaformaldehyde (UF) or Sulfur Coated Arsa (8OU).

B.  Flowering Troes, Floworing Shrubs, Perennials, and Annuels: 10-
20-10 olament percentage (1-2-1 rutic) with traco elamants plus
minimum 8% sulfur and 4% fron.

C.  Azaleasm: Pool Acid Azalea and Camellls fortilizer, 5-20-8

analysis plus olemanta.
1-

EXHIBIT 7
TO THE MASTER FACILITIES AGREEMENT
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22 HERBICIDES:

A

Bhrub and Groundeover Beda:
1.  Preomeorgent: Dacthal grapules.

23 PESTICIDES:

A

B#

Spray as required for safe control of the pariicular insect or dissase
that may infest the plantings,

Complets aprayings with a Hcensed applicator,

24 HFD MULCH:

A.  Bhredded Pine Bark mini-nuggets to mateh exlsting.
PART 3 -~ EXECUTION
31 WATERING:

A Check operation of the automsatic irrigation system and adjust

B.  Takoe into considaration gpecific site conditions and compensate
syetema’s timing for areas in shade, sloping sress, and weather
conditions.

C.  Program the controllar 80 plant and Jawn aresas recelve an inch $o
an inch and one-hzlf of water per weeX. Refer to manufacturer for
procipitation rates of the sprinkler heads.

D.  Visunlly check the system woekly during the swmmer months and
monthly December through March,

E,

Promptly repair any damages to system and remedy operation
problems.

32 FERTILIZING:

A

B,

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

Shade Troes: Feriilize annually at the rate of 1.5 [b, per inch of

troa caliper by uniformly broedcasting fertilizer around the drip
Ins of the tree, Use 3 1/2 ratio.

2


http:dll5ea.se

Bpring Flowerlng Trees, Shrubs, Annuals and Perennials. In heds,
uriformly sproad fertilizer at the rato of 8§ Iba. per 100 aq, ft. For
trees, broadcast around the drip line at the rate of 1 1b, per inch of
tree caliper.

33 FPRUNING:

3.0

86

A

Trees: Completa thizs work with experienced tres
personnel only, In general, thin out and remove any dead
%nd shaps to maintain symmetry. DO NOT BHEAR OR TOP

Spring Flowering Tress and Shrube: Complete pruning as noted
sbove after blooming period.

C.  Evergreen Shrubs: Prune selectivaly as their warrants to
remain in bounds and to sventually form a solid mass. Remove any
dead woods as needed. DO NOT SHEAR.

D.  Groundcover; During growing season, shear to remain fn bounds.
Complste mgjor pruning in early spring. Shear Liriops and Asfan
Jesmine to & hoight of 8: in sarly spring.

E.  Parennialy; Cut off mnd dispose of dead top growth after fivst froat,
Remove blooms as they fade throughout the saason.

PEST CONTROL:

A Provide complete pesticide control as the ne¢d msy oceur,
Carsfully inspoct lawn and plantings weekly and complete any
naadod sontrol in a Hmely manner. :

B.  Carefully follow label instructions and eompleta spraying with
Heenmed parsonnel only.

WEED CONTROL:

A herb
gﬁgﬂu. '
damaged plant

WEEDING/CULTIVATING:

A Remove weeda and forsign grasses from bed areas weekly. Lightly

cultivate beds once every fwo weeks during growing season,

-3
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Discontlnus groundeover bed cultivation once groundeovers/ahrubs
have covared,

8.7 CLEAN UP/LITTER REMOVAL:

A

Clean up and haul off all debris resulting from tha maintenanes

operation plus any debris which may have accumulated in the plant

38 BHD MULCH:

- A.  Add muleh material to shrub and groundeover beds as needad to

maintain two ineh layer of muleh over the planting area.

B.  Dilscontinue mulching when plantd sovar ground surfaces,
3.9 ANNUAL FLOWERS:

A, Plant annuals as scheduled in Part 4.

B.  Coordinate solor and type with Developer.

C.  Cultivate beds with 1 ineh peat moss, thoroughly mixaed, peior to

sach change-out.
D.  Fertilize as poted herein.
END OF BECTION

-4



PART 4
22 MAINTENANCE SCHEDULE

TASK Jan |Fob | Mer | Ape | May | Jun |Jul |Avg | Sep | Oct [ Nav | Dac
FERTILIZE A .
{ ‘snndl Traes o L i
[ ting Flowsein "‘ 2 .’ {121 RATIOH
Tras Crapemyrtlo [T @ vi-a-1emsy -
:  ghruba/Groundeover (3-12 HATIO! e
' Annuals Ou-2-1rane] | | t-zmanore
Personiais ® | ta-trany | @
1 HERBICIDES |
. Post Emargent SR ¢
j &rubliﬁrﬁuﬁ?aww ® » | ® . -
i’ PESTICIDES @ jomeemese—t (AS REQUASD! Lo e e T ¢
PRUNING
t Bhade Treas ®
' Bpring Floweelng i
; Traws & Bhruba (AFTER BLOK .
Evergroen’ : __1 (A3 REQURED] DRI PR
q° S?zg.ibsmrétmétzwu“"“"'“'"‘“‘"“"'"'" T e 4
. Treg Cra | # » .
: pemyrils i (REMOVE BUCKER aaewm?
} CLEAN-UP/LITTER [ A T g
| * AEMOVAL
¢ }Hﬂi&ﬁﬂaﬂ CH&QK . . .»-wu W W—— " o (wwrn l - ‘v“w-ew'
FLOWER PLANTING ° | '3

; .



COPY

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

COUNTY OF DALLAS §
THAT , & , 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 . Trustee, whose mailing address is
, and his substitutes or successors, that certain
tract 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, privileges 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 unto the said Trustee, his
substitutes or successors and assigns forever, against the claim, or claims, of all persons ¢laiming
or to 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 inte a certain Master Facilities
Agreement (the "Development Agreement"), dated , 1995, wherein
Beneficiary agreed to expend certain funds for the development of public infrastructure and
improvements necessary 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 8§ of the Development Agreement (fhe "Reimbursement Obligations™);

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

WHEREAS, Obligors are partners in Grantor;

EXHIBIT 8
TO THE MASTER FACILITIES AGREEMENT



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 Reimbursemen:
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 reguest 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 writter: 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 AM. 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 full 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,



as amended, relating to the sale of collateral after default by a debtor, or by any other present
or subsequent Jaws.

Beneficiary shail 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 to
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.

1f 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 surrender and deliver possession of the Property so sold to the purchaser
at such sale, and in the event of their failure 1o do so they shall thereupon from and afier 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, his 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 Precinet in which such Property, or any part thereof, is
situated,

The lien of this Deed of Trust and ull rights of Beneficiary hereunder are expressly
subordinate and infertor to the lien described on Exhibit B hereto (the "Superior Lien™), and
Beneficiary, by acceptance hereof, agrees to ¢xecute 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.



EXECUTED the day of , 1996.

By:
Its:
THE STATE OF TEXAS §
§
COUNTY OF DALLAS §
Thig instrument was acknowledged before me on the day of ,
1996, by of

, a Texas corporation, on behalf of said corporation.

Notary Public - State of Texas
My Commission Expires:

DAG5 1910338
071295aln|
186:3012-3



PHASE |
ADDISON CIRCLE - PUBLIC INFRASTRUCTURE
COST RECONCILIATION
MARCH 12, 15986

Town of Addison Columbus Total
Phase | Improvements $2,830,400 $405,474 $3,235,874
Remaining Bosque Park Allowance $425,000 $425,000
Rotary Feature Allowance $1,000.,000 51,000,000
Design Engineering $262,800 $262,800
Construction Inspection Allowance $390,000 $80,000
Geolechnical Allowance $20,000 $20,000
Street Lights & Power by TU Allowance  $104,400 $104 400
Talt Lights for Rotary Allowance $30,000 $30,000
Security/Event Fencing Allowance $8.,000 $6.000
Water Tower Site Restoration Allowance $15,000 $15,000
Tree Lighting Phase | Allowance $76,500 $76,500
[Subtotal Phase | 17$4,495,800 | §765774| | $5,265,574 ]
Olher llems
Offsite Utilities {(Sewer & Drainage) $88,389 $88,389
Phase H Utilities (Sewer & Drainage) $103,701 $103,701
Phase |l Streetscape $89,500 $89,500
Phase Il Lights from Rofary to
railroad on the eastside of Quorum $26,600 $26,800
'Subtotal Phase 1/0ffsite | $308,190] I $0] | $308,190
Totals $4,807,990 $765,774 $5,573,764



* PHASE |

ADDISON CIRCLE - PUBLIC INFRASTRUCTURE

BID RECONCILIATION
MARCH 12, 1896

Gibson & Assoc. Base Bid - $3,426,109
Selected Alternatives $91,555
Recommended Award $3,617,664

Bid Reconciliation Town of Addison Columbus Total
Phase | improvements $2,830,6800 $305,874 $3,136,474

Offsite Utilities (sewer & drainage) $88,389 $88,389

Phase |} Utilities (sewer & drainage) $103,701 $103,701

Phase i Streetscape

(East side of Quorum) $89,500 %89,500

Offsite Electric

(Addison Rd to Water Tower) $36,600 $36,600

Paving & Slreelscape

(West side of Quorum halfway to Rotary) $63,000 $63,000

[Totals $3,112,190 $405,474 $3,517,664 |




Gibson & Assoc. Base Bid
after change orders 1 & 2

Furnish sidewalk pavers

Furnish street pavers

Install street pavers

Install pedestrian pavers

Delete warning strip/Add bricks/Subbase
Contingency

Recommended Award

ADDISON CIRCLE - PUBLIC INFRASTRUCTURE

SECOND BID RECONCILIATION
SEPTEMBER 6, 1996

$2,857,018.24
$122,482.70
$77,577.40
$29,568.11
($14,867.12)
$13,230.00
$20,000.00

$3,105,019.33

G, pMmL/dL}m/*ﬁ
Br/a.«.% Mos

A’nﬂ% Qa-léd&/

Bid Reconciliation Town of Addison Columbus Tofal
Phase | Improvements $2,655,578.00 $2,655,578.00
Offsite Utilities (sewer & drainage} $78,260.00 $78,260.00
Phase |l Utilities (sewer & drainage) $83,840.00 $83,840.00
Phase |l Streetscape DELETED

(East side of Quorum)

Electric

(Addison Rd to Water Tower) $36,720.00 $36,720.00
Paving & Streetscape

(West side of Quorum halfway to Rotary) $50,550.00 $50,550.00
Furnish Pavers $200,070.10 $200,070.10
[Totals $2,904,948.00 $200,070.10 $3,105,018.10 |
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PHASE |

ADDISON CIRCLE - PUBLIC INFRASTRUCTURE

SECOND COST RECONCILIATION
SEPTEMBER &, 1996

TOWN OF ADDISON COLUMBUS TOTAL
Phase | Improvements $2,742,848 $2,742,848
Remaining Bosque Park Allowance $425,000 $425,000
Rotary Feature Allowance $1,000,000 $1,000,000
Design Engineering $112,182 $150,648 * $262,800
Construction Inspection Aliowance $90,000 £90,000
Geotechnical Allowance $20,000 $20,000
Strest Lights & Power by TU Allowancs $110,000 $110,000
Security/Event Fencing Allowance $8,000 $8,000
Water Tower Site Restoration Allowance $15,000 $15,000
Tree Lighting Phase | Allowance $76,500 ** $76,500
Furnish Bricks - Phase | $200,070.10 $200,070.10
[Subtotal Phase | $4,500,000 $443,218.10 $4.948,218.10]
Other ltems:
Offsite Utilities (Sewer & Drainage) $78,260 $78,260
Phase Hl Ulilites (Sewer & Drainage) 583,840 $83,840
Phase |l Streetscape DELETED
Phase |l Lights from Rotary to
railroad on the eastside of Quorum $20,000 *+ 20,000
{Subtotal Phase HOffsite $182,100 $0 $182,100
TOTALS $4,682,100 $448,218.10 $5,130,318.10 |

* Eligible for Reimburesment

** Flegible for Reimburesment if competitively bid - Reimbursement/Participation capped at $4,500,000

***May stili owe TU Electric for light that were ordered



* PHASEI

ADDISON CIRCLE - PUBLIC INFRASTRUCTURE

BID RECONCILIATION

MARCH 12, 1986

Gibson & Assoc, Base Bid $3,426,109
Selected Alternatives $91,555
Recommended Award $3,517,664

Bid Reconciliation Town of Addison Columbus Total
Phase [ Improvements $2,830,600 $305,874 $3,136,474
Offsite Utilities (sewer & drainage) $88,389 $88,389
Phase |l Utilities {(sewer & drainage) $103,701 $103,701

Phase il Streetscape

{East side of Quorum) $89,500 $89,500
Offsite Electric

{Addison Rd to Water Tower) $36,600 $386,600

Paving & Streetscape

{(West side of Quorum halfway to Rotary) $63,000 $63,000

{Totals $3,112,180 $405,474 $3,517,664 |




PHASE |

ADDISON CIRCLE - PUBLIC INFRASTRUCTURE

COST RECONCILIATION
MARCH 12, 1996

Town of Addison Columbus Total
Phase | Improvements $2,830,400 $405,474 $3,235,874
Remaining Bosque Park Allowance $425,000 $425,000
Rotary Feature Allowance $1,000,000 $1,000,000
Design Engineering $262.800 $262,800
Construction Inspection Allowance $80,000 $90,000
Geotechnical Allowance $20,000 $20,000
Street Lights & Power by TU Allowance $104,400 $104,400
Tall Lights for Rotary Allowance $30,000 $30,000
Security/Event Fencing Allowance $6,000 $6,000
Waler Tower Site Restoration Allowance $15,000 $15,000
Tree Lighting Phase | Allowance $76,500 $76,500
‘Subtotal Phase | | $4,499,800| | $765,774 | $5,265,574
Other items
QOffsite Utilities (Sewer & Drainage) $86,389 $88,38¢
Phase Il Utilities (Sewer & Drainage) $103,701 $103,701
Phase 1l Streetscape $85,500 $84,500
Phase |l Lights from Rotary to
railroad on the eastside of Quorum $26,600 $26,600
[Subtotal Phase ll/Offsite | $308,190] $0| | $308,190
Totals $4,807,990 $765,774 $5,573,764



PARKS BONDS

1985 BOND SALE SUMMARY

SEPTEMBER 12, 1996

Bosque Park $500,000
GENERAL OBLIGATION BONDS

Quroum Drive  (Addison Circle) $928,000
Mildred (Addison Circle) $280,000
Street R-3 (Addison Circle) $445,000
Street R-4 (Addison Circle) $596,000
Mews Street (Addison Circle) $780,000
Storm Sewer  Addison Circle, offsite $287,000
Landmark Wellington Center Connection $1,400,000
South Midway Drainage $1,100,000
Contingency $295,000
Subtotal General Obligation Bonds $6,111,000
Subtotal Park Bends $500,000
Total 1995 Bond Sale $6,611,000



Bosque Park

Quorum Drive
Mildred

Street R- 3
Street R - 4
Mews Street
Rotary Park
TOTAL

ADDISON CIRCLE PHASE |
PUBLIC INFRASTRUCTURE
FUNDING SUMMARY
SEPTEMBER 13, 1996

$500,000
$35,000

$928,000
$280,000
$445,000
$506,000
$780,000
$965,000

$4,529,000

1995 Park Bonds
General Funds

1995 G.O. Bonds
1985 G.O. Bonds
1885 G.0O. Bonds
1995 G.O. Bonds
1885 G.O. Bonds

General Fund



SCHEDULLTOR PARKS AND
OPEN SPACE IMPROVEMENTS
ADDISON URBAN DISTRICT .
JUNE 21, 1995

MINUMUM MAXIMUM

ALLOWANCE ALLOWANCE
1.) Quorum Rotary (0.58 Ac) 870,000 1,000,000
2) Bosque Pack (0.96 Ac) 500,000 570,000
SUBTOTAL PHASE T 1,370,000 1,570,000
3.) Quorum North Park (0.69A¢) 290,000 300,000
4. East Mildred Open Space (1.13 Ac) 580,000 640,000
5 Mews Park (1.43 Ac) 650,000 700,000
SUBTOTAL PHASE II 1,520,000 1,640,000

TOTAL 2,890,000 3,210,000

Estimalcs include all costs associated with bid document preparation, construction, inspection,
utility service, ¢tc. necessary to complute the parks.

EXHIBIT 5
TO THE MASTER FACILITIES AGREEMENT



1995 BOND SALE SUMNMARY

SEPTEMBER 12, 1996

PARKS BONDS
Bosque Park $500,000

GENERAL OBLIGATION BONDS

Quroum Drive  (Addison Circle) $928,000
Mildred {Addison Circle} $280,000
Street R-3 {Addison Circle) $445,000
Street R-4 (Addison Circle) $596,000
Mews Street (Addison Circle) $780,000
Storm Sewer Addison Circle, offsite $287,000
Landmark Wellington Center Connection $1,400,000
South Midway Drainage $1,100,000
Contingency $295,000
Subtotal General Obligation Bonds $6,111,000
Subtotal Park Bonds $500,000

Total 1995 Bond Sale $6,611,000



ADDISON CIRCLE PHASE |
PUBLIC INFRASTRUCTURE
FUNDING SUMMARY
SEPTEMBER 13, 1996

Bosque Park $500,000 1995 Park Bonds
$35,000 General Funds

Quorum Drive $628,000 1995 G.O. Bonds
Mildred $280,000 1995 G.O. Bonds
Street R -3 $445 000 1895 G.O. Bonds
StreetR -4 $596,000 1995 G.O. Bonds
Mews Street $780,000 1995 G.O. Bonds
Rotary Park $965,000 General Fund

TOTAL $4,529,000



ADDISON URBAN CENTER
COST PROJECTIONS OF

INFRASTRUCTURE IMPROVEMENTS

06/22/95

PIASE I

ITEM BASE COST EXCESS COST
Quorum Drive (1650 L.F)) $404,000 $464,000
Mildred West of Quorum (3611 L.F.) $140,000 $140,000
Quorum Rotary Open Space (0.58 Ac) $468,000 $468,000
Bosque Park (0.96 Ac) $0 $535,000
Strect R -3 (425 L.F)) 50 $445,000
Strect R -4 (575 L.F.) 50 $596,000
Street M - 1 (680 L.F.) 50 $780,000
TOTALS 51,072,000 $3,428,000

EXHIBIT 4

T0 THE MASTER PACILITIES AGREEMENT

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

54,500,000



ITEM

Quorum Drive (2075 L.F.)
(172 of strect)

Mildred East of Quorum (419 L.F)
(West of Spectrum)

Spectrum (1275L.F.)

East Mildred Open Space {1.13 Ac)
Quorum North Park (0.69 Ac)

Mews Park (1.43 Ac)

R-2 (525L.F)

R-3 (400 L.F)

R-4 (630LF.)

R-5 (3Z5L.I')

M-2 (1275L.F)

Mildred east of Spectrum (590 L.I)

TOTALS

Note: The above cost projections include costs for private utilities, enginecring, speeial

PHASE 11
BASE COST

$260,000

$159,000

$182,000

£305,000
$0
$0
$0
$0
$0
50
$0
S0

906,004

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

33,594,000

0
D

o
™
'-@CL
=
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

34,500,000

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

of the Urban Center,

06/22195



Example 1. Default during Phase I.

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 {16.6% reduction), = $2.8566 million.

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

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

Cumulative excess costs for Phase IT = $1 million

Gaylord and Columbus lability = $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 approvall,

Gaylord and Columbus construct 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 subphase of Phase 1L

Excess costs for the subphase = $500,000.

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

EXHIBIT 6
TO MASTER FACILITIES AGREEMENT



SCHEDULL FOR PARKS AND
OPEN SPACE IMPROVEMENTS
ADDISON URBAN DISTRICT .
JUNL 21, 1995

MINUMUM MAXIMUM

ALLOWANCE ALLOWANCE
1) Quorum Rotary (0.58 Ac) 870,000 1,000,000
2.) Bosque Park (0.96 Ac) 500,000 570,000
SUBTOTAL PHASE 1 1,370,000 1,570,000
3.) Quorum Noth Park (0.69A¢) 290,000 300,000
4.) East Mildred Open Space (.13 Ac) 580,000 640,000
5) Mews Park (1.43 Ac) 650,000 700,000
SUBTOTAL PHASE II 1,520,000 1,640,000
TOTAL 2,890,000 3,210,000

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

EXHIBIT 5
TO THE MASTER FACILITIES AGREEMENT



ADDISON URBAN CENTER
COST PROJECTIONS OF

INFRASTRUCTURE IMPROVEMENTS

06/22/95

PHASE I

ITEM BASE COST EXCESS COST TOTAL COST
Quorum Drive (1650 L.F.) $464,000 $464,000 $928,000
Mildred West of Quorum (3611 L.F.) $140,000 $140,000 $280,000
Quorum Rotary Open Space (0.58 Ac) £468,000 $468,000 $936,000
Bosque Park (0.96 Ac) $0 $535,000 $535,000
Street R -3 (425 L.F) $0 $445,000 $445,000
Street R~ 4 (575 L.F.) $0 $596,000 $596,000
Street M - 1 (680 L.F.) $0 $780,000 $780,000
TOTALS : $1,072,000 $3,428,000 54,500,000

EXHIBIT 4

TO THE MASTER FACILITIES AGREEMENT



ITEM

Quorum Drive (2075 L.F))
(1/2 of street)

Mildred East of Quorum (419 L.F))
(West of Spectrum)

Spectrum (1275L.F.)

East Mildred Open Space (1.13 Ac)
Quorum North Pack (0.62 Ac)
Mews Park (1.43 Ac)

R-2 (525L.F)

R-3 (400L.F)

R-4 (630L.F)

R-5 (325L.F)

M-2 (1275 L.F.)

Mildred east of Spectrum (590 L.F.)

TOTALS

Note: The above cost projections include costs for private utilities, engineering, special

PHASE 11
BASE COST

$260,000

$159,000

$182,000
$305,000
£0
30
50
50
30
$0
$0
SO

$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

$3,594,000

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

$4,500,000

plan review, independent inspection and construction costs associated with Phases I and Il

of the Urban Center.

06/22/95



