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ADDISO CITY MANAGER'S DEPARTMENT « (214) 450.7000 + FAX (214) 960.7634
s I e A TerEn  Post Office Box 144 Addison, Texos 75001-0144 5364 Belt Lina Boad
February 17, 1997
Mr. Bryant Nail
Columbus Realty Trust

15851 Dallas Parkway, Suite 855
Dallas, Texas 75248

Re:  Addison Circle - Phase I
Dear Bryant:

Thank vou for meeting with us on February 10, 1997 to address the issues associated with
completing Phase I of our development.

As you know, I was having some difficulty in following your proposal so I will try to outline the
issues as I recall them.

1. Addison Circle I, Ltd., desires to capture al! $500,000 of the funds allocated for the Bosque
Park development. If the Town is satisfied with the level of park improvements, Addison
Circle 1, Ltd. wishes to apply any savings (approximately $100,000) to basic street .
infrastructure streetscape adjacent to the park.

2. Addison Circle I, Ltd., desires to use the savings ($10,129) from the offsife utilities to offset
expenses associated with the electrical duct bank constructed on the Conference Centre
property funded by Addison Circle I, Ltd.

3, Addison Circle I, Ltd., desires to use Phase 11 funds ($109,364) committed during Phase 1
but deleted to accommaodate earlier development of Phase I on Phase I infrastructure. This
amount will be credited against Phase II - A infrastructure.

4, Addison Circle I, Ltd., proposes to use $100,000 from the rotary park with a commitment
to reimburse the Town $200,000 from Phase Il - A.

It appears to me that we are talking about adjusting $300,000 of resources; $100,000 from the
Bosque Park and $200,000 from Phase I1.

In order for me to make a recommendation to the City Council, it is important you submit your
request in writing and that we the Town understand your funding objectives for Phase II - A,



Mr. Bryant Nail
February 17, 1997
Page Two

Based on your current plan, do you expect funding for offsite improvements from the remainder of
Phase II for Phase II - A? John Baumgariner sent you a funding schedule in May, are you in
agreement with his method of phasing the funding for the construction of Phase II?7 What are your
expectations for Spectrum Drive south of the railroad? How will the streets in Phase II - A, not
included on exhibit 4 of the “Master Facilities Agreement”, be funded?

Because of the upcoming bid opening on Bosque Park, it is important to bring closure to these items.
It is my belief that we need to amend the Master Facilities Agreement to expend park funds outside
the park boundary or Phase II funds in Phase L.

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

Sincerely,

Ron Whitehead
City Manager

Attachments:

1. Addison Circle Phase I Cost Reconciliation dated March 12, 1996
2. Addison Circle Phase I Cost Reconciliation dated January 30, 1997
3. Phase I - A funding summary dated May 6, 1996



Mr. Bryant Nail
Febroary 17, 1997
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Based on your current plan, do you expect funding for offsite improvements from the remainder of
Phase IT for Phase II - A? John Baumgartner sent you a funding schedule in May, are you in
agreement with his method of phasing the funding for the construction of Phase 11?7 What are your
expectations for Spectrum Drive south of the railroad? How will the sireets in Phase II - A, not
included on exhibit 4 of the “Master Facilities Agreement”, be funded?

Because of the upcoming bid opening on Bosque Park, it is important to bring closure to these items.
It is my belief that we need to amend the Master Facilities Agreement to expend park funds outside
the park boundary or Phase II funds in Phase L.

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

Sincerely,

Ron Whitehead
City Manager

Attachments:
1. Addison Circle Phase I Cost Reconciliation dated March 12, 1996

2. Addison Circle Phase I Cost Reconciliation dated January 30, 1997
3. Phase I} - A funding summary dated May 6, 1996
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PUBLIC WORKS DEPARTMENT (972) 450-2871
ADDISON

Post Office: Box 144 Addison, Texas 75001 16801 Wesigrove

MEMORANDUM
Date: February 17, 1997

To: Ron Whitehead
City Manager

From: John Bau'mgartner, PE.
Director of Public Works

Re:  Addison Circle Phase 1

Based on the meeting we had with Bryant on February 10, 1997 T believe it is important to
summarize my understanding of Bryant’s issues regarding the fimding for Addison Circle Phase I.

The “Master Facilities Agreement” provided for $4.5 million of infrastructure funding. This $4.5
million was broken down into two components £1.471 million for parks and $3.029 million for
streets, utilities, lights, etc.

On March 12, 1996 the City Council considered a resolution approving the award of a construction
contract containing $308,190 in phase Il and offsite improvements. Because of the multiple pieces
of this contract, I developed the attached cost reconciliation of current and future expenses. This
reconciliation seemed accepted by Columbus since they wrote a check for $405,474 to cover their
portion of the phase I infrastructure while providing allowances for the remaining work.

As construction progressed, adjustments in the scope of work were made to accommodate
Columbus’s needs. These adjustments have resulted in either a net savings to the project, or a
postponement of expenses to a later phase.

Columbus’s first request involves the use of monies (approximately $100,000) allocated for the
Bosque Park. In the Master Facilities Agreement, a minimum investment of $500,000 is required
for the Bosque Park.

I have always used the park property line to determine the limits of park infrastructure. Columbus
has requested that we broaden the definition of the park boundary to include the streetscape adjacent
to the park or allow any excess (provided we are satisfied with the design) funds to be used for other
eligible public infrastructure that Columbus paid for.



Ron Whitehead
February 17, 1997
Page Two

The second issue involves allowing Columbus to recapture Phase II and offite savings and applying
them to Phase ] costs. In order to accomplish this, Columbus has suggested that the Phase I1 line on
Quorum Drive be adjusted and that the electrical duct on the Conference Centre property be
considered as an offsite improvement.

The above requests do not seem consistent with my knowledge of the agreement but, there is
certainly some gray area. I would suggest that we let Columbus address the “draft” letter I have
attached and then have the Council approve an appropriate amendment to the “Master Facilities
Agreement”

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

Attachments:

1. March 12, Addison Circle - Project Cost Reconciliation

2. January 30 1997, Addison Circle - Project Cost Reconciliation
3. Master Facilities Agreement

4, Draft letter dated February 17, 1997 to Bryant Nail
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ADUISON CIRCLE PHASE|

; 2-19-97 ¢ 8:56 ; HUITT-ZOLLARS, INC.

r

PUBLIC INFRASTRUCTURE

9316643 % 2/16

HZI COST RECONCILIATION
01730197
TOWN OF ADDISON COLUMBUS TOTAL
PHASE | IMPROVEMENTS $2,778.673 $85.058 $2,863.738
REMAINING BOSQUE PARK ALLOWANCE $320.438 §320,438
BOSQUE PARK LANDSCAPE & ELECTRICAL VAULT $37.500 $37.500
DESIGN FEE
ELECTRICAL VAULT (PARK) $109,740
ROTARY FEATURE ALLOWANG? $1,000,000 $1.000.000
DESIGN ENGINEERING EXCLUDING BOSQUE PARK $262.800 $262.800
CONSTRUCTION INSPECTION ALLOWANCE $90,000 $50.000
GEOTECHNICAL ALLOWANCE $23.600 $23,000
STREET LIGHTS AND POWER BY TUE ALLOWANCE $97,149 $97.149
TALL LIGHTS FOR ROTARY ALLOWANGE $T800 57,800
SECURITY/EVENT FENCING 36,000 $5,000
WATER TOWER SITE RESTORATION ALLOWANCE $15,000 515,000
TREE LIGHTING PHASE | ALLOWANCE $76.500 $78.500 ‘
PHASE | ESCROW-EAST SIDE OF CIRCLE $35,700
|SUB-TOTAL PHASE | $4,500 000 $445,358 $4,945 358
OTHER ITEMS
OFFSITE UTILITIES {SEWER & DRAINAGE) $78260 $78,260
PHASE 1l UTILITIES (WATER, SEWER & DRAINAGE) 383,840 $83,840
PHASE | STREETSCAPE DELETED 0
(EAST SIDE OF QUORUM DRIVE)
PHASE II LIGHTS s $0
{ EAST SIDE OF QUORUM)
[SUB-TOTAL PHASE INOFFSITE $162,100 % sssz,swvi
TOTALS $4.862.100 $445,358 $5.107.458
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SENT BY:XERQX 7033 ; 2-10-97 ¢+ 8:39 © HUITT-ZOLLARS, INC.—~ 9316643:% 3716

ADDISON CIRCLE PHASE|
PUBLIC INFRASTRUCTURE
HZ1 BID RECONCILIATION
BASED ON KNOWN FIELD ADJUSTMENTS AND
CHANGE ORUERS NO. 1 THRU NO. €

113097
GIBSUN AND ASSOCIATES BASE BID $3,478,108.95
SELECTED ALTERNATIVES $81.555.46
RECOMMENDED AWARD 43.517.664.44
GHANGE ORDER #1 (5352.843.29)
CHANGE QRDER #2 {$18,872.01)
CHANGE URDER #3 $11,317.50
CHANGE OHDER #4 " (366.942.08)
CHANGE QROER #5 ($34,898.37)
CHANGE ORDER ¥ ($12,896.44)
$3.025,830.82
B0 RECONCILIATION TOWN OF ANDISON COLUMBLS TOTAL
PHASE | IMPROVEMENTS $2, 778573 8% 058 §2,853.731
OFFSITE UTILITIES (SEWER 8 DRAINAGE) $76,260 $78.260
PHASE [ UTILITIES (SEWER & DRAINAGE) $83.840 $63,640
PHASE I} STREETSCAPE DELETED 0
{EAST SIDE OF QUORUM DRIVE)
[TOTALS 52,940,773 $85.050 53,045,631 |
PAYMENTS RECEIVED TD DATE FROM ADDISON CIRGLE | $405 474,00
REBATES PAID TO ADOISON CIRCLE? §352 84324
NET PAYMENT RECEIVED FROM ADDISON CIRGLE | ‘ 35263075
CURRENT PAYMENT DUE FROM ADDISON CIRCLE | $32.477.08
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i

ADDISON CIRCLE PHASE |
PUBLIC INFRASTRUCTURE

GAPROMIZMIODESTIMATEBUNTREC XLYS

¢ \gasisn INCLEDING C!aﬁﬂnwuo-{

HZI COST RECONCILIATION
o1/36/87
TOWN OF ADDISON COLUNMBIS TOTAL
PHAGE HMPROVEMENTS $2,102.313 $91.358 52883731
REMAINING BOSQUE PARK ALLOWANCE $320,438 $320,428
BOSQUE PARK LANDSCAPE & ELECTRICAL VAULT $37,500 $37 500
DESIGN FEE
ELECTRICAL VAULT {PARK) $105,740
ROTARY FEATURE ALLOWANGE $1,000,000 $1,000.000
DESIGN ENGINEERING excwcz;za BOSQUE PARK $262,800 $262.800
CONSTRUCTION INSPECTION ALLOWANCE $90,000 $90,000
GEOTECHNICAL ALLOWANGE $23,000 523,000
STREET LIGHTS AND POWER BY TUE ALLOWANCE $97.149 $97,143
TALL LIGHTS FOR ROTARY ALLOWANCE $7.800 $7.800
SECURITY/EVENT FENCING 86,000 $6.000
WATER TOWER SITE RESTORATION ALLOWANCE $15.000 $15.000
TREE LIGHTING PHASE | ALLOWANCE $76.500 $76,500
= PHASE | ESCROW-EAST SIDE OF GIRGLE $42,000

(SUB-TOTAL PHASE ! $4.500.000 $451,698 $4,951,658 |
OTHER ITEMS
OFFEITE UTILITIES (SEWER & DRAINAGE) $78,280 §78,380
PHASE it UTILITIES (WATER, SEWER & DRAINAGE) 883,840 $83,840
PHASE {I STREETBUAFE DELETED 50
{EAST BIDE OF QUORUM DRIVE)
PHASE HLIGHTS $0 $0
{EAST SIDE OF QUORUM)

[SUBTOTAL PHASE WOFFSITE $162.100 0 $162,100 |
TOTALS $4,562,100 $451,858 $5,113,758
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BASED ON KNOWN FIELD ADJUSTMENTS AND
CHANGE QROERS NO., 1 THRU NO. ¢

? 2713-37 3

ADDISUN CIRCLE PHASEL
PUBLIC INFRASTRUCTURE
HZJ BID RECONCILIATION

8:46 '+ HUITT-ZOLLARS, INC. -

9316643: 16716

130/87

GIBSON AND ASSOCINTES RASE BID $3.426.108.98 )
SELEGTED ALTERNATIVES $91,555.46
RECOMMENDED AWARD §3.517.064.44
CHANGE ORDER #1 {3352,843.24)
CHANGE ORDER ¥2 ($15572.01)
CHANGE ORDER #3 $11,317.50
CHANGE DRDER #4 . (5B6,943.05)
CHANGE QRDER #5 {534,886.97)
CHANGE ORUER #6 {$12,598.44)

$3,025,830.82
BIY RECONCILIATION TOWN OF ADDISON COLUMBUS TOTAL
PHASE { IMPROVEMENTS 52772373 91,358 $2.803.731
OFFSITE UTILIMES (SEWER & DRAINAGE) $78,260 378,260
PHASE U1 UTILITIES (SEWER & DRAINAGE) $63,840 -~ $83840
PHASE It STREETSCAPE DELETED 50
{(EAST $IDE DF QUORLM DRIVE}
[TOTALS 52,934,473 461,368 $3,025,831 |
PAYMENTS RECEIVED TO DATE FROM ADDISON CIRCLE | 5405,474.00
REBATES PAID TO ADDISGN CIRCLE | §352,843.24
NET PAYMENT RECEIVED FROM ADDISON CIRGLE | $52,630 76
CURRENT PAYMENT DUE FROM ADDISON CIRCLE | $38,727.06
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To: John Baumgactner From: Johe Hill 4-¢~95 2:3lpm  p. L of B
OWLES & THOMPSON, PC
Attorucys al Law
Suite 4000, 901 Main Street e \ﬁ/
Dallas, TX 75202-3793 AT

‘Telephone (214) 672-2000
Fax (214) 672-2020

FACSIMILE COVER PAG.

IMPORTANTWCONFIDENTIAL: This message i5 intended only for the we of the individual or cntity 10 which it is
addressed.  This message contains information from the law Firm of Cowles & Thompsvn which may be privilcged,
confidential, and exempt from disclosurc under applicable law. If the reader of ihis message Is nol the intended
recipient or the cmpioyee, or agent responsible for delivering the message 10 the intended recipient, you are hereby
notified that any dissemination, distribution, or cupying ol this communication is strictly prohibited. I you bave
received this commugication ja error, please notify us immediaicly a1 our telephone number (214) 672-2000. We will
be happy to arrange for the return of this message 10 us, via the United States Postal Service, at no cost 10 you.

IF YOU HAVE ANY PROBLEMS WITH THIS TRANSMISSION, PLEASE
CALL (214) 672-2800 AND ASK FOR TIIE SENDER OF TITIS FAX.

To: John Baumgartner Date: 5-2-96
From: John Hill Page 1 of &
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Toz John Baumgartrer From: John Hill $-2-98 Z2:8lpw  p. Zof B

STATE OF TEXAS §
§ CONSTRUCTION AGREEMENT
COUNTY OF DALLAS  §
This Construction Agresment is emered into this day of , 1996

by and between the Town of Addison, Texas {the "City") and Addison Circle One, Lid., a
Texas limited partnership (the "Partnership™.

RECITALS

i The Partrership is a Texas limited parinership in which Columbus Realty Trust
("Coluinbus"), & real estate investment trust, is the general partner and Gaylord Properties, Lux.
("Gaylord"), a Texas corporation, is the sole limited partner. The Partnership is the owner of
certain real property located in the City, which real property is described in Exhibit "A” attached
hereto and incorporated herein ("Phase 17).

2. Phase 1 is a pant of the residential subdistrict of a real estate development
generally known as the "Addwson Circle.” The Addison Circle is to be a mixed use
development, which includes multi-family residential, retail, office, and civic uses.

3. To encourage the development of the Addison Circle, the City Council herelofore
approved the expenditure of public funds in the amount of $9 million in order to participate in
the costs of the Addison Circle public improvements.

4, In order to establish a provess Tor the allocation of those public funds and o
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, which
Agreement provides in part that the City shall initially enter into a contract with a construction
contractor for the construction of the public infrastructure improvements for each phase or
subphase of the development and thereafler shall assign all of its rights, powers, duties and
obligations under the construction contract to Gaylord and Columbus.

5. In accordance with the Master Facilities Agreement and State law, on the
day of April, 1996 the City entered into a contract with Gibson & Associates, Inc. ("Gibson™
for the construction of the Phase [ public infrastructure improvements, including paving,
sidewalk, water, wastewater, storin drainsge, sireetscape, electrical ductbank, park and other
miscelianeous public improvemerns, as set forth in that document dated December, 1995 and
entitled "Construction Specifications and Contract Documents for Addison Circle Phase 17 (the
"Constraction Contract™), a true and correct copy of which is on file in the office of the City
Engineer and is incorporated herein in its entirety.

6. On the day of April, 1996, the City and the Partnership executed an
Assignment and Construction Services Agreement (the "Assigumert ") in which the City assigned
to the Partnership all of its rights, powers, duties and obligations as the owner and construction
manager under the Construction Contract.

Construction Agreement ~ Page 1 of 5

DUC #: MSITY



To: John Baumgariner from; Jobn Hill 5-2-96 Z2:5lpm  p, 3of B

7. On the day of April. 1996 the Partnership executed Change Grder No, |
o the Construetion Contract (see Exhibit "B™ attached hereto and meorporated herein), which
deleted certam items in their entirety from the Construction Contract. On April 23, 1996 the
City Council approved Change Order No. .

7. Although Change Order No. | deletes ceriain items from the Construction
Contract, the performance of those items in accordance with the Construction Contract is
necessary to complete the constritetion of the Phase | public improvements. The Partnership
desires o perform and complete those items, at the sole cost of the Partnership, in accordance
with the standards, terms and conditions of the Comnstruction Contract and with this Construction
Agreement.

NOW, THEREFORE, for and in consideration of the above and foregoing premises, the
sum of $10.00 and other goed and valuable consideration, the Town of Addison, Texss and
Addison Circle One, Lid. do hereby contract and agree as follows:

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

2. Change Order Improvements. The Partnership shall, at the Partnership's sole
cost and expense, commence and complete construction of those mprovements and perform
those items identified in Change Order No. [ as being deleted from the Construction Contract
(the "Change Order Improvements™} and all extra work in connection therewith under the terms
and conditions stated in the Construction Contract: and at the Partnership’s own proper cost and
expense shall furnish all the materials, supplies, machinery, equipment, tools, superintendence,
labor, insurance and other accessories necessary to complete the construction and performance
of the Change Order Improvements, For purposes of the performance and completion of the
Change Order Improvements, the Partnership shall be the "Contraclor™ as that term is used in
the Construction Contract.

3. Indemnity. The Partpership shall, during the performance and construction of
the Change Order Improvements and until the fmal acceptance thereof by the City in accordance
with the Construction Contract, indemnify the City, its, officials, officers and employees against,
and hold the City, its officials, officers and employees harmless from, any and all lisbility,
aclions, causes of action, lawsuits, judgments, claims, damages, costs or fees, including
reasonable atlorney’s fees, for any injury 1o or the death of any person or damage to or
destruction of any property, resulting from or based upon, in whole or in part, any act or
omission of the Partnership acting as the Contractor under the Construction Coptract. The
provisions of this paragraph shall survive the termination of this Agreement,

4. Warranty; Malatenance Bond. The City and the Partnership recognize and
acknowledge that, with respect to the Change Order lmprovements, the warranty provisions of
the Construction Contract apply to those Improvements and that the Partnership is subject 1o
those provisions. The parties further recognize that the Change Order Improvenients include,
among other things, the preparation of the street subgrade (Schedule I, Items 108 and 106 as
identified in Change Order No. 1) but do not include the concrete for the streets and that Gibson

Construction Agreement - Page 2 of §
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To: Joho Baumgartner From: John Hill 52-98 ZOlpm p. 4 of 6

remains obligated W provide the concrete and perform that work in accordance with the
Construction Contract. As a result of the division of the performance of the streel construction
work and in order that the City shall receive, as contemplated by the Construction Contract, a
warranty and a two (2) year maintenance bond for the streels as a single unit of work, the
Partnership agrees as follows:

A. The Partnership warrants the work performed in the construction of the streets,
including the work performed by the Partnership and the work performed by Gibson, in
accordance with and as set forth in the Construction Contract.

B. The Partnership shall provide a two (2) year maintenance bond, or such other
security as the City may accept, for the maintenance of streets, the form of which maintenance
bond shall be as sgt forth in the Construction Contract.

5. Insurance. Until such time that the Change Order Improvenients have been
finally completed and accepted by the Cily, the Partnership shall acquire and maintain
comprehensive general liability insurance in the amount of $1,000,000. Such insurance shall
cover any and all hability or claims which might arise out of the performance or non-
performance of the Change Order Improvements, whether by the Partnership, a subcontractor,
materialman or otherwise. All such insurance shall: {2} 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 this Agreement: provided, however, that the
City, in its sole discretion amd in lieu of certified copies of such pelicies, may permit the
delivery of certificates of insurance together with the declaration page of such policies, along
with the endomsement naming the City a3 an additional insured. Each such policy shall provide
that, at teast 30 days prior to the cancellation, non-renewal or modification of the same. the City
shall receive written notice of such canceliation, non-renewal or modification,

6. Texas Law to Apply; Yeuue, 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.

7. Enforcement of Judgment Against Partners, In the event the City obtains a
judgment against the Parlnership pursuant to an action brought under this Agreement or the
Construction Contract, the City and the Parinership agree, pursuant to Subsection (e) of Arlicle
6132b-3.05, ¥V.T.C.S., that the City shall not be required to comply with the limitation on
satisfying a judgment set forth in subsection (d) of article 6132b-3.03, and that the City shall be
entitled to proceed directly against one or more partrers of the Partnership or their property
without first seeking satisfaction from the Partpership.

8. Entire Agreement, This Agreement represents the entire and integrated
agreement between the City and the Partrership relative to the matters contained herein 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 the
Parinership.

Construction Agreement - Papge 3 of §
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9, Severabifity. If any clause, paragraph, section or portion of this Agreement shall
be found to be illegal, unlawiul, 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
initiatly .

10.  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 maif, return receipt
requested and properly addressed as follows:

70 TOWb:I OF ADDISON: TO ADDISON CIRCLE O LTD:
P.CG. Box 144 15851 Dallas Parkway
Addison, Texas 7500 Suite 855
Dallas, Texas 75248

Attn: City Manager

11, Incorporstion of Recitals, The recitals set forth berein are intended, and are
hereby deemed, to be a part of this Agreement.

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

13.  Binding effect. This Agreement shall be binding vpon and inure to the benefit
of the successors and assigns of the parties herelo.

Construction Agreement - Page 4 of 5§
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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.

By: By: Columbus Realty Trust, General
Ron Whitehead, City Manager Partner

ATTEST:

By: lts:

Carmen Moran, City Secretary

Construction Agreement - Page 5 of 5

DOC #: M8l

g. B of B



THMr pnc - '
FROM COLUSRLC oarTy
‘C‘,kﬁ IREERE =N AT TL v R o K - -~
.",Wﬁuub AEALTY PAUAT  F1d4 T ineng s :
v R chuzand 2924 FRefd o o RO NS aE 1Aty
R Y I T T B RS BTN At g
ARV VA Il ;}F}Qj o
ek o

L ity i A w————— P & AN et owes . wge s A

.
-

GUARANTEZ OF CELIGATIONS UNDER ASSIGNMENT
AND CONSTRUCTION SERVICES AGREEMENT
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ADDISON rusLic works pEpARTMENT (@14) 450.2871
RS EAL Gm T Pyat Office Box 144 Addisen, Texas 75001 16801 Westgrove
April 3, 1996
MEMORANDUM
TO: Ron Whitehead, City Manager -~ /@g
FROM: John Baumgartner, Director of Public Works'/é ’

SUBJECT: Proposal from Huite-Zollars,Inc. For Construction Phase Services
for Addison Circle Public Infrastructure

Attached is a proposal from Huitt-Zollars, Inc. to provide construction phase services for the construction of
the public infrastructure for the Addison Circle. Huitt-Zollars will be providing supplemental inspection
services to the Town’s daily inspections as well as reviewing contractor’s shop drawings, material testing
reports and answering the contractor’s questions regarding the plans. Huitt-Zollars proposed to provide the
services outlined in the proposal on an hourly rate basis not to exceed $85,000 with an additional $5,000 in
reimbursable expenses for a maximum contract amount of $90,000, This item was included in the professional
engineering services budget as part of the Town’s $4.5 million contribution to the public infrastructure.

The number of man hours that the proposal is based on is more than the Town usually requires of the design
engineer. This project includes a higher level of detail and space restrictions than is normally associated with
most developments. Staff feels it is important to have the design engineer on site on a regular basis because
of his familiarity with the plans and specifications. This will provide for better communication with Columbus,
the contractor, and the various utility companies associated with the construction of this project.

Staff recommends that the Council authorize the City Manager to enter into a contract with Hustt-Zollars, Inc.
for construction phase services for a contract amount not o exceed $90,000.



~ HUMT-ZOLIARS

Huit-Zolfars. Inc. / Engingering / Architacturs f 3131 MaKinney Avenye / Suite 800 7 L8 105 / Dalias, Texas 752042416 / 214-871-3311 } FAX 314-871-0757

April 2, 1996

Mr. John R. Baumgartner, P.E.
Director of Public Works
Town of Addison

16801 Westgrove Drive

P.O. Box 144

Addison, Texas 75001

RE: Addison Circle Phase 1
Construction Phase Services

Dear Mr. Baumgartner:

Huitt-Zollars is pleased to offer this proposal for construction administration services for Phase
I of the Addison Circle Public Infrastructure. Construction administration in this instance will
generally consist of assisting Columbus Realty Trust {Addison Circle One, Ltd.) and the Town
of Addison with coordination, inspection and oversight of the project based on our experience
with similar public/private ventures involving Columbus and our particular familiarity with the
plans and specifications for this project.

Per our discussion several weeks ago, the ideal condition for this project would be to have a
resident project representative on a full-time basis for the duration of the construction. The cost
for this level of effort would be in the range of $200,000 to 220,000. This, however, was not
contemplated in the original estimates and would therefore be an unbudgeted burden to the Town,
Columbus or both, Therefore, our proposal is based on a more practical level of effort and
specific responsibilities described in the following scope of work.

SCOPE OF WORK

It has been our experience with similar projects that a "construction inspector” can not adequately
deal with the issues that will arise, especially concerning coordination and the inevitable resultant
desire to modify the plans or censtruction procedures. The appropriate representative is an
engineer that has been involved in the design and understands both the public and the private
projects. At times, it will be necessary for the engineer of design, a relatively senior person, to
be involved in the construction process. Therefore the scope and resultant fee are based on the
most likely combination of effort from several levels of personnel.

The construction services contract must be established based on an assumed duration {and
intensity) of construction activities. Based on the milestones in the contract documents, the bulk
of the public infrastructure work (all underground utilities and the vehicular paving) will be

GAPRODPROPADCIRPBLIB
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Mr. John Baumgartner
April 2, 1996
Page 2

completed within 300 calendar days from notice to proceed, or approximately 43 weeks. A
reduced level of effort should be necessary in the remaining 250 days (35 weeks) to the last
milestone while streetscape activities are occurring. Our proposal is based on these assumptions.

The engineer of design for this project is Kenneth Roberts, P.E, There should be an allocation
of Ken’s time for the duration of the construction to review and approve action on issues brought
to him by the on-site representative. We propose to allocate an average of 4 hours per week for
the first 43 weeks and 2 hours per week for the next 35 weeks of the construction.

Ken will vigit tHe®site himself at least monthly as an element of the design contract. However,
the additional allocation will permit him to personally attend certain construction coordination
meetings, observe certain critical construction activities and otherwise lend his direct knowledge
to the completion of the project.

Ken’s time must be supplemented by a staff engineer and/or construction inspector who will be
the on-site representative on a part-time basis. A meaningful contribution to the project can be
made with an average allocation of 16 hours per week for the first 43 weeks and 8 hours per
week for the remaining 35 weeks. This allocation of time will allow for a landscape architect
to be involved several hours per week beginning in approximately the 30th week. The combined
tasks for all personnel will be as follows:

1. Establish, in conjunction with Owner, public contractor and private contractors (including
franchised utility companies}, a schedule for the construction of the public and franchised
infrastructure and monitor and update said schedule for the duration of the project.

2. Conduct site visits on average twice weekly, (or as needed based on level of activity) as
distinguished from the continuous service of a resident project representative to evaluate
the performance of the contractor relative to the project schedule and technical
requiremenis. Take action on any deficiencies as appropriate either through the owner,
the Town or directly with the contractor.

3. Conduct project coordination and progress meetings with all active contractors on a
weekly to bi-weekly basis.

4. Review testing reports and follow up on any noted deficiencies with contractor and
reviewing authorities.

5. Coordinate the activities of the franchised utility companies relative to the owner's
schedule and the primary contractor’s progress.

6. Prepare and issue weekly reports regarding the construction site conditions and
contractor’s compliance with the project’s Storm Water Pollution Prevention Plan.

GAPRGRPROMADCIRPBLIR
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7. Consolt and advise with the Owner, issue all instructions to the contractor requested by
the Owner; and review and make a recommendation to the Owner regarding Contractor
generated change orders.

8. Review samples, catalog data, schedules, shop drawings, laboratory, shop and mill tests
of material and equipment, and other data which the contractor submits. This review is
for the benefit of the Owner and covers only general conformance with the information
given by the Contract Documents. The contractor is to review and stamp his approval
on submlrials prior to submitting to Engineer, and review by the Engineer does not relieve
the contractor of any responsibility such as dimensions to be confirmed and correlated at
the job site, appropriate safety measures to protect workers and the public, or the
necessity to construct a complete and workable facility in accordance with the Contract
Documents.

9. Obtain and review monthly the final estimates for payments to contractors, and furnish
to the Owner any recommended payments to contractors and suppliers; assemble written
gnarantees which are required by the Contract Documents.

10. Schedule and conduct, in conjunction with Town, Contractor, and Owner representatives,
required final inspection walk-through and follow up on contractor’s punch list iterns.

11.  Compile and submit all documentation for final acceptance of public facilities, including
mylar record drawings.

In performing these services the Engineer will endeavor to protect the Owner against defects and
deficiencies in the work of the contractor, but he cannot guarantee the performance of the
contractor, nor be responsible for the actual supervision of construction operations or for the
safety measures that the contractor takes or should take. All work is assumed to supplement the
primary inspection activities of the Town of Addison and the franchised utility companies.

Our fee for the above-listed services shall be on an hourly rate basis not to exceed $85,000 in
labor charges plus $5000 in reimbursable expenses for a maximum contract amount of $90,000.
This is based on a construction duration not to exceed 550 calendar days.

The scope and fee herein specifically exclude any work associated with the Bosque Park except
those elements included in the major infrastructure construction contract, An appropriate scope
of work for construction administration associated with the park should be developed in
conjunction with the award of the landscape construction project.

Our current rate schedunle is attached as Exhibit A and our standard contract provisions are
attached as Exhibit B.
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We appreciate this opportunity to be of continued service to the Town of Addison. If this
proposal is acceptable, please return an executed copy to us or incorporate the appropriate
passages into your standard city contract as applicable.

Sincerely,
HUITT-ZOLLARS, INC. Accepted for _ 7z 07/ Mi ;&?/;’
Signature

Andrew C. Oakley, P.E.
Senior Vice President

Printed Name and Title

Rz whibload 2.4 Mm%w

ACO/psp 4. /Z i ? é)

Date

GAPROMNROPADCIRPRLIB
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EXHIBIT A
HUITT-ZOLLARS, INC.
BASIS FOR PROFESSIONAL FEES AND CHARGES
JANUARY 1, 1996

Projects indicated to be performed on a "Time and Materials” basis will be invoiced monthly using actual
direct salary cost for the persons working on the project times 2 multipiier which is an overhead factor,
including profit. The current year multiplier is 2.1. The general ranges of direct salary cost for various
eraployees are as follows:

Senior Oificer, Principal £54.00 to $96.00

Architect/Engineer VII, VIII, Officer £40.00 10 £54.00

Architect/Engineer IV, V, VI $30.00 to $40.00

Architect/Engineer 1, II, I $21.00 to $30.00

Designer JHhrough Designer Manager $21.00 to $38.00

Tech I through Supervisor $10.00 to $35.00

CADD I through Supervisor $10.00 to $25.00

Document Control Support through Supervisor $10.00 to $20.00

Clerical, Project Support $7.00 1o $28.00

SURVEY CREWS WILL BE INVOICED ON AN HOURLY RATE BASIS:

2 Person Total Station Crew $85.00

3 Person Crew $£95.00

4 Person Crew $115.00

HOURLY BILLING RATES
EXPERT WITNESS

Testimony $250.00

Standby $100.00

Preparation $100.00

REIMBURSABLE EXPENSES WILL BE INVOICED AS FOLLOWS:

CADDFComputerCPH— $17.00/hour
~Pletter £0.10/minute

In House Blue Prints 30.15/f22

In House Photocopies $0.06/page

Outside Services Cost + 10%

Mtleage $0.28/mile

$2.00/1st page
31.00/page after

_,mmmwe)w (?/‘ $0.50/page

fr 4‘/
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HUITT-ZOLLARS, INC.

AUTHORIZATION FOR WORK TO PROCEED
Signing of this AGREEMENT for services shall be
authorization by the CLIENT for Huitt-Zollars, Inc. (HZT)
to proceed with the work, unless stated otherwise in the
WORK AUTHORIZATION/AGREEMENT.

COST ESTIMATES FOR PROPOSED
CONSTRUCTION

Construction cost estimates provided by HZI are prepared
from experience and judgement, HZI has no contxol over
market conditions or construction procedures and does not
warrant that proposals, bids, or actual construction costs will
not vary from HZI estimates.

STANDARD OF ZRACTICE

Services performed by HZI under this AGREEMENT will
be conducted in a manner consistent with that level of care
and skill ordinarily exercised by members of the profession
currently practicing in the same locality under similar
conditions. No cther representation, cxpressed or impticd,
and no warranty or guarantee is included or intended in this
AGREEMENT, or in any report, opinion, document or
otherwise.

SALES TAXES
All sales taxes required to be paid by HZI will be billed 1o
the client in addition to fees.

BILLING AND PAYMENT

The CLIENT, recognizing that timely payment is a material
part of the consideration of this AGREEMENT, shall pay
HZI for services performed in accordance with the rates and
charges set forth herein. Invoices will be submitted by HZI
on a monthly basis and shall be due and payable within
thirty (30) calendar days of invoice date. If the CLIENT
objects to all or any portion of an invoice, the CLIENT shall
so notify HZI in writing within ten (10) calendar days of
receipt of the bill in question, and pay when due that portion
of the invoice, not in dispute.

The CLIENT shall pay an additional charge of one-and-one-
half (1.5) percent {or the maximum percentage allowed by
law, whichever is lower) of the invoiced amount per month
for any payment rcceived by HZI more than thirty (30)
calendar days from receipt of the imvoice, excepting any
portion of the invoiced amount in dispute and resolved in
favor of CLIENT. Payment thereafter shall first be applied
to accrued interest and then to the principal unpaid amount.

If CLIENT for any reason fails to pay the undisputed
portion of Huitt-Zollars, Inc. (HZI) inveices within 30 days
of presentation, HZI shall cease work on the project and
CLIENT shall waive any claim against HZI, and shall
defend and indemnify HZT from and against any claims for
injury or loss stemming from HZI's cessation of service.
CLIENT shall also pay HZI the cost associated with
premarure project demobilization. In the event the project is
remobilized, CLIENT shall also pay the cost of
remobilization, and shall renegotiate appropriate contract
terms and conditions, such as those associated with budget,
schedule or scope of service.

9.

EXHIBIT B

In the event any bill or portion thereof is disputed by
CLIENT, CLIENT shall notify HZI within ten days of
receipt of the bill in question, and CLIENT and HZI shall
work mwogether to resolve the matter within 0 days of its
being called to HZI"s attention. If resolution of the matter is
not attained within 60 days, cither party may terminate this
AGREEMENT.

LIMITATION OF LIABILITY

In order for the CLIENT to obtain the benefits of a fee
which includes a lesser allowance for risk funding, the
CLIENT agrees to limit HZI's liability arising from HZI’s
professional acts, emors or omissions, such that the total
aggregaie liability of HZI shall not exceed HZI’s total fee
for the services rendered on this project.

CONSEQUENTIAL DAMAGES

The CLIENT shall not be liable to HZI and HZI shall not be
liable to the CLIENT for amy consequential demages
incurred by either due 1o the fault of the other, regardless of
the nature of this fault, or whether it was committed by the
CLIENT or HZ1, their employees, agents or subcontractors.
Consequential damages include, but are not limited to loss
of use and loss of profit

TERMINATION

In the event termmation becomes necessary, the party
(CLIENT or HZI) effecting termination shall so notify the
other party. and termination will become effective fourteen
(14) calendar days after receipt of the termination notice.
Inrespective of which party shall effect termination or the
cause of termination, the CLIENT shall within thirty (30)
calendar days of termination remunerate HZI for services
rendered and costs incurred up to the effective time of
termination, in accordance with HZI's prevailing fee
schedule and expense reimbursement policy.

ADDITIONAL SERVICES

Any services beyond those specified will be provided for
separately under an additional Work Authorization or
amended Work Authorization.

IF ANY ONE OR MORE OF THE PROVISIONS
CONTAINED IN THIS AGREEMENT SHALL BE HELD
UNENFORCEABLE, THE ENFORCEABILITY OF THE
REMAINING PROVISIONS SHALL NOT BE IMPAIRED.



PHASE |
ADDISCN CIRCLE - PUBLIC INFRASTRUCTURE
COST RECONCILIATION
MARCH 12, 1996

Town of Addison Columbus Total
Phase | Improvements $2,830,400 3405474 $3,235,874
Remaining Bosque Park Allowance $425,000 $425,000
Rotary Feature Allowance $1,000,000 $1,000,000
Design Engineering =z $262 800 $262,800
Construction Inspection Allowance $90,000 $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
Water Tower Site Restoration Allowance $15,000 $15,000
Tree Lighting Phase t Allowance 376,500 $76,500
[Subtotal Phasel | $4,499,800] | $765,774] 1 $5,255,5}4 '5
Other ltems
Offsite Utilities (Sewer & Drainage) $88,389 $88,389
Phase {l Utilities (Sewer & Drainage) $103,701 $103,701
Phase Il Streetscape $89,500 $89,500
Phase Il Lights from Rotary to
railroad on the eastside of Quorum $26,600 $26,600
[Subtotal Phase IOfsite | $308,450] T 50] | $308,190
Totals | $4,807,950 $765,774 $5,673,764



PHASE |

ADDISON CIRCLE - PUBLIC INFRASTRUCTURE

BID RECONCILIATION
MARCH 12, 1996

Gibson & Assoc, Base Bid $3,426,109
Selected Alternatives $91,555
Recommended Award $3,5617,664

Bid Reconciliation Town of Addison Columbus Total
Phase | Improvements $2.830,600 $305,874 $3,136,474
Offsite Utilities (sewer & drainage) $88,380 $88,389
Phase || Ulilities (sewer & drainage) $103,701 $103,701
Phase |l Streelscape

{East side of Quorum) $89,500 $89,500
Offsite Electric ,
{Addison Rd to Water Tower) $36,600 $36,600
Paving & Streetscape

{(West side of Quorum halfway to Rotary) $63,000 $63,000
[Totals $3,112,190 $405,474 $3,5617,664 |




STATE OF TEXAS

| Copy

MNDMENT TO MASTER FACILITIES AGREEMENT

COUNTY OF DALLAS

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
limited partnership ("Gaylord") (Gaylord being the successor in interest to Gaylord Properties,
Inc., a Texas corporation), and Columbus Realty Trust, a Texas real estate investment trust
{"Columbus").

RECITALS

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

2. The City, Gaylord and Columbus desire to amend the Master Facilities Agreement
as set forth herein.

Now, therefore, for and in consideration of the above and foregoing premises, and other
good and valuable counsideration, 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
censtmctaon of the Public Infrastructure Improvements shall be allocated in the -
ma¥imum zmount of $4,800,000 for Phase 1 (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 1 or Phase II are less 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, pavment by the City for any subphase shall not exceed the costs
projected in the Schedule for Public Infrastructure Improvements set forth in

-1~ -
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Exhibit 4 associated with such subphase, except by amounts by which actual costs
for Public Infrastructure Improvements associated with contracts awarded for
prior subphases are less than the total costs projected for such prior subphases set
forth in Exhibit 4.

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

D. Addison Circle Rotary Art.

1. Exhibit 4 attached hereto ("Addison Urban Center Cost Projections of
Infrastructure Improvements") identifies the “Quorum Rotary Open Space (0.58
Ac)" (the "Rotary Open Space”) as a Phase I public infrastructure improvement,
the projected total cost of which is $936,000. Such projected cost is exclusively
for the design, engineering, and construction of a work of art (the "Rotary Art")
to be placed in the rotary park/open space ("O- } as depicted on the Concept
Plan. The City is the sole owner of the design and concept of the Rotary Art and
any copyright or other intellectual property rights in connection with the Rotary
Art, and upon construction of the Rotary Art will be the sole owner of the Rotary
Art.  Exhibit 5 attached hereto ("Schedule for Parks apnd 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 1 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 $1,200,0C0.
Notwithstanding any other provision of this Agreement, to the extent that the
Rotary Art Costs exceed $1,200,000 (the "Excess Rotary Art Costs™), Columbus
shall pay to the City one-half (1/2} of all such Excess Rotary Art Costs; provided,
however, that Columbus’ obligation to pay one-half (1/2) of the Excess Rotary
Art Costs shall not exceed $350,000.

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

-



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

E. Limitations on Payments.

1. The parties recognize that the public parks and open spaces depicted and
described in the Concept Plan to be provided to the City by Gaylord and
Columzbus 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 smdy 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,

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

- (W
TOWN OF ADDISON, TEXAS GAYLORD PROPERTIES €.
v LD e Za A
Ron Whitehead, City Manager
ATTEST: COLUMBUS REALTY TRUST
By: /l %\L By: & N };\: \*L"“@

Carmeﬁ Moran, City Secretary

BGC #. 526381



ACKNOWLEDGMENTS

STATE OF TEXAS §

§

SCOUNTY OF DALLAS 8
This instrument was acknowledged before me on OCoeX. 28 , 1997 by Ron

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

MICHELE L. COVING
3 Notary Public -
" STATE QF TEXAS

% My Commission Explres

09:22:200] m CJ[L?;‘{L (f Cﬂ"lﬂﬂ@

p- ' NOTARY PUBLIC, State of Texas

PRIRTCTCI NG

STATE OF TEXAS g
COXLA/EMA §
§

COUNTY OF B&EEAS
OKLBUIN A

This instrument was acknowledged before me on /%*:f cngEf /3 , 1997

by Ceavron L Bonperr . Vs fessipen T of Gaylord

LP i ek per Prvshie Frerght,
Properties, +a6-, a Texas Q@f?@f&ﬁg; on behalf of the said&?pesa%%ne

NOTAKY PUBLIC, State of Fesas g¢2amm 4

STATE OF TEXAS

Loy L

COUNTYDF DALLAS

This instrument was acknowledged before me on /& %; L% , 1997
- - L}
by éif:jf‘f/‘/b’l{/ Uﬁc / , L/ Ice. 74/55!‘5{@%/’ of Columbus Realty

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

:wmwwm

J,;&v’r%\ LORRIE J. BUERKLE

% "\ NOTARY PUBLIC

. z'-‘e"xs .,:? St&te Of TEXBS

RSN Comm., Exp, 01-26-2000
,,,,,

S ATt APk A gy

AN T,
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EXHIBIT 4

ADDISON URBAN CENTER COST PROJECTIONS OF INFRASTRUCTURE
IMPROVEMENTS



‘.IT‘ ]

ADDISON URBAN CENTER
COST PROJECTIONS OF

INFRASTRUCTURE IMPROVEMENTS

06/22/95

PIIASE]

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 $286}009
Quorum Rotary Open Space (0.58 Ac) 5468,000 $468,000 £936,000
Bosque Park (0.96 Ac) $0 $535,000 $535,000
Street R -3 (425 L.F) 50 $445,000 $445,000
Strect R -4 (575 1°F.) $0 $596,000 $596,000
Street M -1 (680 L.F) 50 §780,0C0 $780,000
TOTALS 81,072,000 $3,428,000 £4,500,000

EXHIBIT 4

TO THE MASTER FACILITIES AGREEMENT



ITEM

Quorum Drive {2075 L.E)
(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 (525LF)})

R-3 (400 L.F)

R-4 (630LF)

R-5{325LF) -

M-2 (1275 L.F.)w

Miidred east of Spectrum (590 L.¥.)

TOTALS

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

PHASE I
BASE COST

3260,000
$159,000

5182,000
$305,000
30
50
S0
$0
30
sG
$0
$0

$906,600

EXCESS COST

$260,000

$155,000

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

$322,000

$166,000

$624,000
35131,0600

53,594,000

TOTAL COST

$520,000
$318,000

5364,000
$610,000
$295,000
673,000
$270,000
$205,000
$322,000
$166,000
$624,000
$131,000

54,500,000

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

of the Urban Ceanfter,

06/22/95



~éa FY

EXHIBIT 5

SCHEDULE FOR PARKS AND OPEN SPACE IMPROVEMENTS



SCHEDULLE FOR PARKS AND
OPEN SPACE IMPROVEMENTS
ADDISON URBAN DISTRICT |
JUNE 21, 1995

fﬁs

MINUMUM
ALLOWANCE
1.) Quorum Rotery (0.58 Ac) 870,000
2.) Bosque Perk (0.96 Ac) 500,000
SUBTOTAL PHASET 1,370,600
3.) Quorum North Park {0.69A¢) 290,000
4.) Eust Mildred Open Space {1.13 Ag) 580,000
5.) Moews Park (1.43 Ac) 650,000
SUBTOTAL PHASE 11 1,520,000

TOTAL 2,890,000
S0 ]

-

MAXIMUM
ALLOWANCE
1,000,000
570,000

1,570,000

300,000
640,000 -
700,000

1,640,000

3,210,000

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

utility service, cle. necessary to complete the parks.

EXHIBIT &
TO THE MASTER FACILITIES AGREEMENT



STATE OF TEXAS
FUNDING, ASSIGNMENT AND
CONSTRUCTION SERVICES AGREEMENT

Wy WY o con

COUNTY OF DALLAS

This Assignment and Construction Services Agreement ("Assignment”) is made and
entered into this 32 _ day of September, 1997 by and between the Town of Addison, Texas,
(the "City") %ddison Circle Two Ltd., a Texas limited partnership (the "Partnership™), Gaylord
Properties -~ a lexas e@;pesftf{é‘-'%aylor "}, and Columbus Realty Trust, a Texas real
estate investment trust ("Columbus").

Recitals:
1. Coiumbus is the general partner 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, 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 1 Property and the Phase 11 Property comprise a portion of that real
property development within the Town known generally and referred to herein as "Addison
Cirele".

5. The development of Addison Circle is confrolled by Ordinance No. (95-032 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
I1, and Phase 111, and that Phase II would be developed in subphases.

7. To encourage the development of the Phase I Property and the Phase Il Property,
the City Council by Resolution R95-043 heretofore approved the expenditure of public funds
in the amount of $2 million in order to participate in the costs of certain public infrastructure
improvements to serve Addison Circle.

g 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

Fanding, Assigament and Constryction Services Agreement - Page 1 of B
DOC ¥ 526534



amended (the "Master Facilities Agreement", attached hereto as Exhibit 3 and incorporated
herein by this reference).

9. In accordance with the Master Facilitics Agreement, the City has expended
~£4,800,000 in the construction of public-infrastructure -improvements for the Phase I 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 I1A Property").

11.  The City is prepared to proceed with the construction of the public infrastructure
improvements within the Phase 1IA 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 1IA Property, and all future subphases
of Phase 1] of Addison Circle, is reflected in that document entitled "Addison Circle Phase 1L
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 IIA
Property Funds™).

13.  The total costs of the public infrastructure improvements within the Phase [IA
Property (the "Phase IIA Improvements") will exceed the City’s Phase I1A Property Funds, and
Gaylord and Columbus, as provided by the Master Facilities Agreement, must pay the
difference between the City’s Phase IIA Property Funds and the actual cost of construction of
the Phase IIA Improvements.

14, The ratable share of the costs of the Phase 1IA Improvements to be borne by the
City and by Gaylord and Columbus is reflected in that document entitled "Addison Circle
Phase IIA_g_unblic Infrastructure Cost Reconciliation, August 20, 1997" 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 party contractors, and some will be
constructed by the City.

16.  With respect to that portion of the Phase [IA 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 obligations under the construction
contract to Gaylord and Columbus.

DOC #: 536538



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
A Improvements, including water and sewer system improvements, thoroughfare
-improvements, ‘and -streetscape -improvements (which improvements--are described in those
construction contract documents entitled "Town of Addison Construction Specifications and
Contract Documents Addison Circle Phase I 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 1A 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 I1A Improvements,
awarded separate bids for the water and sewer improvements, the thoroughfare improvements,
and the sireetscape 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 Confract"), and the streeiscape improvements (the "Streetscape Construction
Contract”) (the three construction contracts being hereinafter referred to together as the "the
Phase 1IA 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 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 and are incorporated herein for all purposes.
¥

w

Section 2.  Phase Il Improvements. The public infrastructure funding for the Phase
IIA 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 I Funding, Summary,
September 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 [IA
Property, as reflected in Exhibit 5, is $1,671,548.

Section 3.  Assignment. The City does hereby assign and transfer all of its rights,
powsrs, 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

Funding, Assignment and Construction Secvices Aareement - 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 Parinership shall use its best efforts to insure that the
Work (as that term is defined in the Construction Coniracts) to be performed under the
Construction Contracts is conmpleted in a timely manner in accordance with the Construction
Contract documents, plans and specifications. The Parinership 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
Paﬂnegshi;a shall fully and completely pay or settle, by litigation or otherwise, any claims of
a Contractor arising out of the Construction Coniracts 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 documentation
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 Contracts, and the respective share of such costs
to be paid by the City and by the Partnership (the Partnership being identified as "Columbus”
on Exhibit 6) are shown on Exhibit 6 to this Agreement and identified therson as "Bid Packagﬁ
‘A, "Bid Package ‘B’", and "Bid Package ‘C’" (together, the "Bid Packages™).

(b}  For each Contractor involce, 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 fo 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 portien 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; Partnership pays $100,000 - $18,710 =
$81,290.

Funding, Assignment and Construetion Services Agreement - Page 4 of 8
DOC #: 526536



(¢)  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.

(¢}  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 Partnership 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 Confract 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 seck reimbursement from the City for the
expense incurred by the Partnership in resolving any claim caused directly by the City’s
wrongful failure to make such construction payments, the Partnership shall notify the City in
writing of Fhe 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.

b. 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 genera! 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: (a) be issued by a carrier which is rated "A-1" or better

Fundine, Assienment and Construction Services Agrepment - Page 5 of 8
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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 wcertificates of -insurance togeéther with the
declaration page of such pelicies, 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 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. K

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 Assignment
or the Construction Contracts, the City and the Partnership agree, pursuant to Subsection (e)
of Article 6132b-3.05, V.T.C.S,, that the City shall not be required to comply with the
limitaticn on satisfving 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
Partnershigp.

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 1f said clause, section, paragraph or portion had not been in the
Assignment initially.

Section 9.  Notices. Where the ferms 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:

Fuoding, Assizament and Congtruciion Services Agreement ~ Page 6 of 8
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TO TOWN OF ADDISON: TO GAYLORD PROPERTIES. INC.:

P.O. Box 144 1011 N. Central Expressway
Addison, Texas 75001 Dallas, Texas 75231
Attn: City ‘Manager ~Attn: ~Glenn Stinchcomb
TO ADDISON CIRCLE TWO, LTD: TO COLUMBUS REALTY TRUST:
15851 Dallas Parkway 15851 Dallas Parkway
Suite 855 Suite 855
Dallas, Texas 75248 Dallas, Texas 75248

Atin: 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.

Funding, Assienment and Constraction Services Agreement « Page 7 of &
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EXECUTED at Dallas County, Texas on the day and year first written above.

CTOWN OF ADDISON, TEXAS - ADDISON CIRCLE ONE, LTD.
@W By: Columbus Realty Trust, General
Ron Whitehead, City Manager Partner
ATTEST:
By:

A NI

Carfiien Mer&n, City Secretaxy

L
GAYLORD PROPERTIES,-FN€C:

by (%2 27‘7/\

its: V“-"-' M*’d»ﬁ-‘?L

COLUMBUS REALTY TRUST

By: %mg "7\(:‘\1‘-—@

e VieePres (dent
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EXHIBIT 1
[LEGAL DESCRIPTION OF PHASE II]
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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 [1A PROPERTY]
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ADDISON CIRCLE PHASE Il FUNDING

SUMMARY )
SEFTEMBER 4, 1397
ROJECT MASTERFACHITIES  LENGTH FHASE IA LENGTH FUTURE PHASES
AGREEMENT
(1F)
uorum Drive $ 520,000 2078 Onear feat $ 188,000 § 332,000
{172 of slrend)
widison Circle (Mildred} East of Quorum $ 318,000 419 nnearfeet $ 318,000 419 nearfeat 0
spectrum $ 364,000 1278 pnear lest § 200,000 7o0fnearest § 164,000
wddison Circle Cpen Space (East Mildred} $ 810,000 113 ncres 8 610,008 113 acres o]
Juorum Norgh Bark 5 295,000 &% acres & 0 acres $ 295,000
Acws Pack = L E75,000 143 acres O Oacres $ 675000
2 : $ 270,000 525 Yomarfeat O Ofneartest 3 270,000
3 s 206,000 400 Gnear foet $ O linearfeet & 205000
24 ' $ 322,000 630 linearfeat $ 266,000 S25lnesfeet § 54,000
.5 $ ’ 166,000 328 #near fest 0 0 linear feat 5 166,000
42 $ 624,000 1275 tinsar feet § 303,000 s20Mmearfest 5 321,000
fddison Circle (Mildred) East of Spectrum $ 131,000 580 fnear feet & 131,000 %00 Nnearfeet 0
IOTAL T8 4,500,000 S 2,018,000 $ 2,482,000
>hase 114 Utilities Conslructed during Phaset . $  {83,840)
Phase HIA Funds Transferred to Phase A2l
Subject to Councll Approval) S {300,000}
Duerum Rotacy Park (Water Ling) $ 37,388
TOTAL FUNDS AVAILABLE FOR PHASE JIA Y 5 1,571,548

LENGTH

O linear feet

E75 linear feet

0 acres

69 acres

1.42 acres

528 tnearfeal

ADO linear feet

105 inear oat

3285 linear teel

855 fnear feet

* pHnsarteel
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ADDISON CIRCLE PHASE A
PUBLIC INFRASTRUCTURE BID RECONCILIATION

SEPTEMBER 4, 1597
BID PACKAGE "A" e E
Jim Bowman Bid 3 1,062,368
BID PACKAGE "B"
Jim Bowman Bid - § 1,578,871
BID PACKAGE "C"
Norih Texas Contracling Bid $ 1,083,540
TOTAL PUBLIC INFRASTRUCTURE "$ 3,724,840
BID RECONCILIATION TOWN OF ADDISON COLUMBUS TOTI.AL
Phase llA Improvements ' $ 826880 $ 2,841,600 $ 3,668,690
Quorum Rotary Park Waterline $ 37,388 0 $ 373838
Addison Circle Median Park $ 18,862 0 § 18,862
TOTALS ""% 883,240  $ 2,841,800  $3,724,840

L]

* Funding from Addison Circle Median Park - Phase |



ADDISON CIRCLE PHASE IIA
PUBLIC INFRASTRUCTURE

COSTRECONCILIATION
SEPTEMBER 4, 1987

JESCRIPTION TOWN OF ADDISON COLUMBUS TOTAL
3id Package "A" 3 245,000 $ 817,358 § 1,062,359
3id Package "B" % 365,000 $ 1,213,971 $ 1,676,971
3id Package "C" 5. 273,240 $ 810,270 $ 1,083,510
Addison Circla Median Park
ERemair_zing Allowance) - $ 588,308 0 $ 588,308
Desgign Engineering $ 398,000 $ 398,000
Construction Inspection Aliowance $ 75,000 0 $ 75000
Geotechnical Allowance $ 25,000 0§ 25000
Spectrum Street Lighting Allowance 3 £0,000 0 $ 50,000
Addison Circle Street Lighting Allowance $ 50,000 ¢ $ 50,000
TOTAL ‘ S 1671648 § 3,230,600 $4,011,148

¥

NOTE: Total Columbus portion of Il is $2,841,600 assuming a $300,000 transfer from Phase Il A to Phase | is approved.
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[LEGAL DESCRIPTION OF PHASE 1I]



LaND DESCRIPTION
. TRACT #e. |

BEING o trec? of tond sitiuated i fhe &, ¥. Fisher Survey, abatraet He, &82. in Town of
sdsisen, Dalios Cowniy, TaESs, #nd Bsing o portisn of & ftwa trosts of jend desded 10 Opubes
Prepasting, ing, o3 evidencnd by Iwd intirumests roccsdid in ¥oiume 62025, Pode DOB4 n=e
Vofime B2151, Poge 3610 of the Desd Revsrds of Ooligs Couniy, Tetes, ond heing serd
porticutariy #A2sérided os Foltows:

BEQINNING gf = nd-Baif (23 Iron rof fomad wilh *Myiti-Zeliors~ cop et fue inlerssciion at
the north righivaf-way fime of the Ueltfas Arse Rapid Trongi! Prgparsiy ﬁcqg!;(?ieﬁ
Corparatian, {{ommariy S1, Levis Southwstisrn Balircwd’ ¢ 100 fool wids Fignt-of -WaY. O3
svidanesd By insirumen? rsceedss in ¥olume SI0BB. Page 1380 of ins Desd Regords of

Dotias Geunlty, Texus, with sast righi-sfoway line of Suarum Drive os axtoablishad by
irgtrman: 1o ins Towh of Adgiash, Tefos s recnrdad im Yolume B2BS3, Pege T of the
Deeg¢ Reverds of Qalian County, Tevusy

THENSE, North {0 gegraea 0B minstes 00 sscongs foi! diong ihe sas! righl=pf-way iine &f .
Quoram Drive o disicace of 58.85% fept 10 0 one-Baif insh iren cod Foong wiih "Hoile-Zsiters
cap ot the baginning of ¢ clrvs to the right hoviag ¢ rodius of 1,352.3% feal;

THENGE, comiinuing eleag soid sgy? right-of sway fias of Senryum Brive mé aleng s¢id

curvs to the right lhesugh o cenirol onghs p? 08 dagress 52 minvfes 2% sguonds, on arx
distonce af 16T.03 feet, Baing subtendad by o chorg which bsers Nerth O3 degrods 34 mlaules
12 saconds Cas1, &nd is 166.93 fest in lenglh to o ont-noif inch iron rod Found wiid “Hyitl-

Zgliars~ eop;

THENCE. Narih O7 degrass 0O minutas 23 se¢ands Eos? continuing oleng tha sus! righi-~ef»
woy {ine of Ouorum Qrive o dislonce of 143,36 Faal lo o sne-half Inch lzgn rod townd with
*Hulteazallors® cop ai (hé baginning of a non-langent curve fo ina ieft hoving o rodiug sf
130.00 Test;

THEWCE, csparting suid sous? righi-af-woy ilnn of Quosim Drive ond alang selg curve fe ths
Tefl tnroggk o cenired angie of 144 degreas 5B mioufses 13 seconds, on ers diitonee of 226,93
Tosl, belng swbiandes by 0 chord which begry Nari: DE segrenx 36 minvles Gd secends Bost,
ord is 2AT.95 fest |p itsgih fo a ompwhald ingh iten fog Toung witk “Hullf-Yoi)ass" cap en
sait most right-af-way |ine of Gubcuwn Delva, said palss being the begianing of & nonriongant
curva g the faf: Bavipg & cadius of F,490.39 Teety

TUENCE, continuing pidag soid susi rigni-af-way Jino of Quorum Drive oné eleng azig )
curve 1o the iefl inrauQh = wamirg? angie o7 G5 degross T minutes 22 secofgs. an gro digigngs
Sf BA.5Y Teet, hoing nubieaged by o chorn which bsgrs Horth 02 degraes 33 minuler 54

saconds Eost ond |s B4.52 fes! In length fe o oma<hoif imch Jron ro¢ foune wilh A HIEANY
Zotiars® cop Par ths psiat of fengeaty s asld gurves

THENCE, Nolfts 00 degress 85 minutss 1Z 4sconds £os! continuing oleng the saal tight-af-
way line of Quoram Brive o distosce of 338,65 fael lo ¢ ans-hai? imah 1ok rod 381 with
“HuitieZodiars® o far o gornary

THENCE, South 8% degress 02 minutes 47 3esonda fost sasurilﬁ? selid anat right- af swmy
tins oF Quorum Drivs o diglones af 135,00 tagt 1o o ome-hoil ingh Eron rod mal wilh “Muiti-
Izliers™ Z¢p ¥57 & cpraec;

THESCE, Somth O dsgrass 55 mingiss $3 saconds Wait o divianes oF 32,30 &3s! 1g 3 gne-
held ipg® ifon o sat with *Huifi«Foitars® cap for o cornery

THENGE ., Scuth 88 degrass (€ minutes A7 xazonds Eos? g disfqros of 498.53 feer Jo o one
hol? aned froan tod Ssr with *Hulti-Znirers™ cop for g sermery

THENMCE, Horth 0 degrass 5% minuiss 13 asseads Eosi a divtonce 88 Z1.00 fs6] 1o 9 one-
half imgh Eram rod sef with *Hyiti-Zoliars® edp for @ soraery .
THENCE, Soulh 09 degrees 04 minutes A7 saconds East a distoacs of 83,00 fael ip & wne~
half ingh dron rod tet with "Hyit1-Zollara™ eap for a corner

TRENCE. South 00 degroes 55 minglag |13 deconds West o distgnce of 218.99 tad} to o ons~
heif ineh itzn rod sef with "Heili-Zallars™ cop FOTf & cornery

THEWCE, Morth T2 degrass 58 mioutes 59 secands East o distonce =F 84,75 Feel 1o o ener
helf ineh ftth tog tel €or tns begioaning af © curve to ithe right hoving o redius of 100,30 Featy

THENCE, mlong $Gi¢ corvye 15 the cighl Ihrough & cenivoi angie af 57 dagrsey 31 minutes ZE
saconds, t arz distanse of 300,90 {as!, =sing sytlendsd by 9 chord whick hears Seuth T8
degrass 15 minufasr I8 secongs Eost end ix 97.68 fzel (2 fang's fo a gtiz~ho)? Ingh irof rod sef
wilth “Huiti-Zotlgrs® copy

THENTE, Nor€h 72 dagrass 58 minutsy 5D asconds Ees? o diztgace of 406,58 fesi fa 0 ane-
nat? iach frme rod sl wifn “Huiti-ZailoreT oop ou ixe aasd 1ins of soid Upubeo Troel sacordsd
in volume B2020, Fogs 0604 ond  1Be wax? (ighT-of-way Tine uf Ociios Nerik Toilwos:

THENGE, South DO degrads 28 minutes 00 secoads Egs! vontinuing eipng iha sust fins aof

said Gpyhes iraci ofid ihe wey! eighi-af-woy line of Daiiop Noith Toilway @ digtands wl
587,22 fesl te on ans—hmif ineh ifon fod Found a) Iha joulBnosi corfiss of the Jpulss troct o3
reelroeg bn YGlgne BEGEG. Pegs DBS84, scid cornsr aliss BRing 1he sorihaas? eerier of lhe
Opusies trogt os ragarded n Velune BaiSi, Pogr 3619

H ra5s %G Minutes M3 ssconds Sos! continuing slong fhe wist sighiraf-
:?;x?f;gs:g ga??oftgmﬁa Thilwey grd giong ths nerth fine of ?hg §u§1 manilsned Dpubty trost
e d(stanca oF 4,00 Feri 10 0 oma-Rgif lach iron rod sof wilh sHuiti«Zoflarge cup ot 1ac
serthaasd carmar of sold Opstied trect, said carnss haing ihs Beglaning of o ndf-tan-tangeni
sipys io Enp [e79 having & rodize of Z,964.70 fast:

THEN cenitawing oleng ihe sost iins of s0id Dpubca troct gud the wis? righi—af-woy tize
ufﬁﬁﬁf‘lﬂ Horth Tgriway and ciong eaid cusve ta Ihs Inf? Phrougd o gealed angls 27 01 degree
54 mlautes 29 a6oands, an ore disfonce af G8.72 {sst aad seing aubisnded by ¢ shord bearing
South 12 dagraes DS minutes 47 secoads Egei o dlstonca of #6475 fadt o ¢ g9se~hoiF inch fran
rod found with *iuis1-Zoliargs Qapy

THENCE, South 13 degrenn 03 minyles OF seconds Egst eontinuing qteny fha ews! iina of tha
Opubgo trawt and wlong the wes) right-af-way lins of Dotlaa Norih Tatiway & diztenge of
118.2% tasl 1¢ tha narthwestacly rigrl-of-woy 1lna of 301d Ddliay hcaa Rapid Tronsil frasciy

THER Sauth BE dograes 4% mraptes OF seeond Wast olong She nostbwestarfy right-of-
wus ?I:éa of Bolias grm fispid Transit Srock a distenca 6F 1,411,855 fes! to Yhe POINT OF
BEGINNING ond CONTAINING |8.694 oscres of Tond, more or less.
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sstt trowd of feond sifsnicd in tha . ¥. Flshar Suryay. Abzfroet No. 462, in the Fawn &f
gga?fw, Tailes Gounty, Texas, ond being ail of Lofs i1, I2, end i3 of Bigon B and al1 of
Lel % of Black D, lu Jufiens: Adgitlen. o0 agdifion fe Ths Town of Addison, o3 racsided in
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Veiune BI1i6, Pagr 1571 of the Osed Bezords of Dailas Caunly. Taxsx, asd Baing 4 perfien
ot o trogi dseded 1o Opubse Propertisy, Inn. o svidensod By InStromeal rscardsd in volume
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deruribed an foliows,

3§ t 4 pme-half ineh iras rod foumd 0f 4w Intsrzsetion oF 188 merin righi-ef-woy
??i;n?aé;ug ?t&:cf pf 1end fa Deligy Arsc Ropid Trongil Pm;}s:!y Aeguizniiion Corpotatianm
(Formmrly $t. Lowss Soulnwestern Asiirosds, 4 1080 Faal wids right-of-way, o evideacsd BY
ing travwnt receided i ¥slume 81008, Poge 3390 of fhe Daad Awnards of Joilay Lounly,
texos, with iha sast line of o 20 foar wide oilsy is Bierk & of suid dulignes AddiTion:

THENCE, Narib 00 degraey 01 minute 39 socends Eos) along the sost tine of sgid 20 Toat
ailay o dislanze of #40.92 faet t0 o ane~half j0th feen rod sat with sHuitt-Zallorse cap)

THENCE, South B3 dograss 50 minules 21 sscondy Fast departing the aast tine of yaig 20

fopd ailey a dintongs of 2)12.8) fasf 10 4 ons halT ineh 1von rod found with »HUiII1~Zottarses cep
as 788 plailad wey? rigni-of-woy 1ine of Gusrun firive @s esigbiished by Addiaon Glrgks

Pagam i, on sddilian 14 I1he Tewn of Addlsen 4y fecorded in Velume 77777, Pegd 7777 of Ihe
Deed Ascorda of [eilgy Gouniy, Texos, wnd beiazg [ke begianing of o agn-1gngant surye e

158 ief! heving o redius of 1,265,348 feuTe

THEMCE, In ¢ xputheriy direciion oleng soid curve fc dhe 1f¢ fhrough o ceztrel angie of &
degress 59 misules 93 segendy, oo ore disfones of L1E5.25 Foe! ond balag yuRtandsd by 9
chord baering Souin OF degreay 37 minutss 32 ssconds Wesi ¢ distonce ef 2945 Fexf io o
gra-heif ined Fron £24 found wilh *Rulbi-Zoilgrse cop:

THENCE, Soutlh 00 dagress U8 minatss 00 seconds Wes! confinuing cfong ih: west sighl-of-
_way iins §f Qubrun $rivs ¢ dinfanse 7 1M .80 Fon? 16 w dne-hoif inech iraa rog faung Ai the
nortn rigni-ef-wiy fins of Guiles Acew Rapig Traasi! trect:

TRERCE, Ssutn 65 dezross 4% mingtes O sscond ¥Wes? aipng fhe norid tiqhtvof—waé ilee of
Datias Erec Bapig fransit tront o distance of 442,74 fart g the POINT OF BESAWNING ong
CONTAINING 3.307 corss of imasdt, wmre 37 lexs.
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s:‘ulau harainagf lar, Qwner gadicatss te e public use farevor the xicagia ond gilays shown
therasn.,

Cwngs haraby grants und conveys, without warcanty. 1o the Gity fem simpin 1itle o
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purpuser, Lagh Fraperly pancr shali keep 2hs npturgl draingge chasnels bad creeks
trovarsing ihs “dreinags ond fipodwoy™ soapmant mdigoant [0 iy preper?y ¢leon ond ferae of
dabriz, sili, growin, vegeicilan, wesds, rubbish, Tofkse, mniler ond onry suBsleoncs whish
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figipryl Lotk #rosion 1o on axtan? ihel! qqanst B Jefinitsly dsfined. The Cidy shaii nol 03 aeid
tiahis Tar eny dumugss ar Injurias. vs«;nsm? craas pulnidy ihe “Ergingys sod ¢lisdadwoy®
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EXHIBIT 2

[LEGAL DESCRIPTION OF PHASE Ij



EXHIBIT 3

[COPY OF MASTER FACILITIES AGREEMENT]



EXHIBIT 4

[LEGAL DESCRIPTION OF PHASE IIA PROPERTY]



EXHIBIT 5



ADDISON CIRCLE PHASE {[ FUNDING

SUMMARY
SEPTEMBER 4, 1557
PROJECT MASTER FACILITIES  LENGTH PHASE IIA LENGTH  FUTURE PHASES
AGREEMENT
Quorum Drive § 520,000 2075 finearfect $ 188,000 § 332,000
{112 of siraaly
Addison Circle (Mildred) East of Guorsum 3 318,000 413 fnearfeot 3 318,000 419 linearfeat 0
Specirum $ 364,000 4275 llroar feet $ 200,000 7ooumeartest $§ 184,000
Addison Circle Open Space {East Mildred) $ 610,000 113 awes $ 610,000 11280 0
Guorum North Park % 285,000 .69 aces 0 0 acres $ 295,000
Mews Park $ 675,000 143 acrms 0 oacres § &75000
R-2 3 270,000 525 lnear feet 0 oWnearrest  § 270,000
R-3 $ 205,000 400 lineartes: 0 Ofinear feet $ 205,000
R4 5 322,000 630 linearfaet $ 768,000 siSInewfest § 54,000
R-5 3 166,000 925 tinsar foet O Ollnear fest g 186,680
M-2 3 624,000 1275 Inear feet $ 303000 &x0tmesrtest § 3,000
Addison Circle (Mildred) East of Spectrum $ 131,00C 580 lineat faet $ 131,000 500 tinear feat g
TOTAL ) $ 4,500,000 $ 20158,000 § 2,482,000
Phase liA Usifities Construcied during Phasel . s {83,840)
Phase HA Funds Transferred 1o Phase A211
{Sublect to Council Approval) § (300,000}
Cuorum Rotary Park {Water Line) 3 37,388
TOTAL FUNDS AVAILABLE FOR PHASE A $ 1,871,548

LERGTH

G linar feel
575 near feat
Q. acres

88 acres

1.43 acres
525 Bnens feat
£00 Hnenr feat
145 nsar feel
325 Enear feet
655 lingar feet

R linaar fast



EXHIBIT 6



ADDISON CIRCLE PHASE A

PUBLIC INFRASTRUCTURE
COST RECONCILIATION
SEPTEMBER 4, 1987

DESCRIPTION TOWN OF ADDISON COLUMBUS TOTAL

Bid Package "A" $ 245,000 $ 817,359 $ 1,062,359
Bid Package "B" § 365,000 $ 1,213,971 $ 1,578,971
Bid Package "C" $ 273,240 $ 810,270 $ 1,083,510
Addison Circle Median Park

{Remaining Allowance} 5 688,308 0 ¢ 588,308
Design Engineering $ 398,000 § 398,000
Construction Inspection Allowance $ 75,000 0 $ 75000
Geotechnical Allowance B 25,000 0 $ 25,000
Spectrum Street Lighting Allowance $ 50,000 0 $ 50,000
Addison Circle Street Lighting Allowance % 50,000 0 $ 50,000
TOTAL s 1571548 $ 3.239,600 54,011,148

i

NOTE: Total Columbus portion of H is $2}841.6DD assuming a $300,000 transfer from Phase |l A to Phase [ is approved.



ADDISON CIRCLE PHASE IIA

PUBLIC INFRASTRUCTURE BID RECONCILIATION

BID PACKAGE "A"
Jim Bowman Bid

BID PACKAGE “B"
Jim Bowman Bid

BID PACKAGE “C"
Nerth Texas Contracting Bid

TOTAL PUBLIC INFRASTRUGTURE

BID RECONCILIATION
Phase 1IA Improvements
Quorum Rotary Park Waterline

Addison Circle Median Park

TOTALS

H

SEPTEMBER 4, 1997

$ 1,062,359
$ 1,678,971

$ 1,083,540

$ 3,724,840

TOWN OF ADDISON COLUMBUS

$ 826,080 $ 2,841,600
$ 37,388 0
$ 18,862 0
"% 883,240 % 2,841,600

* Funding from Addison Circle Median Park - Phase |

TOTAL

$ 3,668,590
$ 37,388
$ 18,862

$ 3,724,340
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HUITT-ZOLARS

Dallas « Forr Worth v Houston + El Pase = Phoenix « Tum'r » Ongario » Albuguerque » Segttle » Jacoma

FACSIMILE TRANSMITTAL
Date: 4/‘50/Q’ FaxNo.:__ﬂZ’ 450"8857
" - 0. Q q 4"'
H-Z Proj. No_Of = 1B 22-C e gm : m =

10, Ao ofF Belclisen
A W .

URGENT _AForYourReview  Please Call Upon Receipt  Orig. To Follow By Mail

'Re: ﬂdcggtﬂ (:;,:Jg 3 .

Cost Purscigidian ngmq
e Phate 2 and Futve Cheses

ot

TIME: DATE;
4/ yox had amy problems recewing the Facsimile Tranminial, please comact the individual listed above ot (214) 87/-3311. Thonk you.

3131 McKirmey Averiue, » Suite 600 » Dallas, Texas 75204-2489 » (214) 871-3311 » FAX (214) 8710757




ADDISON CIRCLE PHASE 3

FUNDING SUMMARY
HZI COST RECONCILIATION
02/04/99
MASTERFAC. PHASENIA  PHASE3Z FUTURE
AGREEMENT PHASES
GUORUM DRIVE $520,000 $198,000 $0 $332,000
ADDISON CIRCLE (WEST OF SPECTAUM) $318,000 $318,600 50 $0
$0
SPECTAUM $364,000 $200,000 $0 $154,000
$0
ADDISON GIRCLE OPEN SPACE $610,000 $610,000 $0 $0
%0
QUORUM NORTH PABK $205,000 $0 $0 $285,000
50
MEWS PARK $675,000 $0 $0 $675,000
$0
R-2 $270,000 $0 $0 $270,000
$0
R-3 $205,000 $0 $205,000 $0
B0
R4 $322,000 $268,000 $54,000 $0
30
R-5 $168,000 $0 $186,000 $0
30
M-2 $624,000 $303,000 $0 £321,000
$0
ADDISON CIRCLE (EAST OF SPECTRUM) $131,000 $131,000 $0 $0
|ToTALS $4,500,000  $2,048,000 $425,000  $2,057,000
PHASE HA UTILITIES CONSTRUCTED DURING PHASE | ($93,840)
PHASE [1A FUNDS TRANSFERRED TO PHASE | ($300,000}
(BUBJECT OT GOUNCIL APPROVAL)
PHASE 1 - QUORUM ROTARY PARK WATERLINE $37,368
TOTAL FUNDS AVAILABLE FOR PHASE 1A $1,671,548

HAPRGNCTIBZZ LS Phtund. s



CPINION OF PROBABLE CONSTRUCTION COST
PROJECT: ADDISON CIRCLE PHASE 3 ICOST SHARING SUMMARY
PUBLIC INFRASTRUCTURE HUITT-ZOLLARS, INC.

CLIENT: POST PROPERTIES JOB NO, 01-1822-50

DATE: 04-Feb-99

ITEM PARTHERSHIP TOWN TOTAL
PHASE 3 -
GOODMAM AVE. (R3) 46,763 | $ 181,470 31868294
MORRIS AVE, EAST (R4) $297.248 & 54.000 $351,348
MORAIS AVE, WEST {4} SEENOTE24& 4 50 8 368,648 $398.648
/6 $425153| § 166,000 $591.153
PASCHAL MEWS (FINISH OUT) $23.128 S0 £23 128
SUB-TOTAL FHASE 2 $752,382 $800,118 $1,552.518
ALLOCATI A
WATER TOWER FRONTAGE £85,908 $0 §85,508
IPARK FRONTAGE $30.214 | $ 23,530 $113.744
|PHASE 4 FRONTAGE $112,559 $0 $112.559
SUB-TOTAL ALLOCATION TO FUTURE PHASES $288,581 $23,530 $312.211
-
— /
{ N
TOTAL $ 1041073|8 / 82164818 1,864,721
\a\v, ¥

NOTES: -

1, FRICES BASED ON ARDIBON CIRCLE 1l ’E.GW BID PRICES + 10% {CONCRETE PRICES o LOW BID +25%)

2, PHASE Il TOWN PARTICIPATION INCLUDES $398.648 FOR MORARIS WEST( NOT PART OF THE CURBENT FAGILITIES AGREEMENT )

3. PASCHAL MEWS OFFSITE COST 1S THE FINISH QUT OF SIDEWALKS FROM PHASE ),

4. MCRRIS SPLIT AT WEST PROPERTY LINE (PER CINDY HARRIS 12/18/98)

§. SIGNAGE AND STRIPING BASED ON PROBATED ADDISON CIRCLE FHASE (| PRICES ($10LF)

6. DELETED TOWNHOME ON RORTH SIDE OF MORRIS EAST OF QUORUM DRIVE (1754

7. AEVISED QUANTITY TAKE-OFF QASED ON CURRENT DESIGN:REDUCED CONTINGENCY,; INSERTED ACTUAL DESIGN FEES:

SHOW BREAK DOWN OF POTENTIAL ALLOCATION TO FUTURE PHASES. (2/4/39)

:
1
1
-3

g0 ¥



QPINION OF PROBABLE CONSTRUCTION COST
PROJECT: ADDISON CIRCLE PHASES 3-8 SUMMARY QF CITY PARTICIPATION
CLIENT: POST PROPERTIES ESTIM. BY: HUITT-ZOLLARS, ING.
JOE NG, 01182236
DATE: 02-Mar-58
FHASE 3
MORRIS AVENUE EAST 1} $ 54 000
MORRIS AVENUE WEST $ 398,649
GOODMAN AVENLE 13 $ 208,000
F-§ 6 $ 188,000
PHASE 3 TOTAL CITY PARTICIPATION
PHASE 4 TOTAL CITY PARTICIPATION (MEWS PARK) {1 3 575,00
FHASE 5
QUCRUM DRIVE ) 5 128,000
PHASE § TOTAL CITY PARTICIPATION r_t:::m,w
PHASE®
QUORUM DRIVE o $ 128,000
R-2 ! $ 275,000
SPEGTRUM CRIVE () 3 164,500
M-2 1) ] 324,000
QUORUM NORTH PARK ) $ 205,600
PHASE § TOTAL CITY PARTICIPATION B TAT8.000
PHASE 7
UORUM DRIVE i1 s 78000
PHASE 7 TOTAL CITY PARTICIPATION [ 000
PHASE 8
SPECTRUM DRIVE $ 351700
PHASE & TOTAL CITY PARTICIPATION I )
TOTAL REMARMNING CITY PARTICIPATION 3 3,232,344 |
{1) REMAINING CITY COSTS THAT ARE PART OF THE ORIGINAL MASTER FACILITIES AGREEMENT = $ 2482000

HPROAY B2 BEETIMAT Eph3-Basl XLS Page 1
.



