Sachse City Hall
ity of SaChse! Texas 3815 Sachse Road
L Building B
@a[hﬁf Sachse, Texas 75048
Meeting Agenda
City Council
Monday, May 7, 2012 7:30 PM Council Chambers

The Mayor and Sachse City Council request that all cell phones and pagers be turned off or set to vibrate.
Members of the audience are requested to step outside the Council Chambers to respond to a page or to
conduct a phone conversation.

The City Council of the City of Sachse will hold a Regular Meeting on Monday, May 7, 2012,
at 7:30 p.m. in the Council Chambers at the Sachse City Hall, 3815 Sachse Road, Building B,
Sachse, Texas to consider the following items of business:

Invocation and Pledges of Allegiance to U.S. and Texas Flags.

A. Pledge of Allegiance to the Flag of the United States of America: | pledge allegiance to the
flag of the United States of America, and to the Republic for which it stands: one nation under
God, indivisible, with liberty and justice for all.

B. Pledge of Allegiance to the Texas State Flag: Honor the Texas flag; | pledge allegiance to
thee, Texas, one state under God, one and indivisible.

1. CONSENT AGENDA.

1.a ALL ITEMS LISTED ON THE CONSENT AGENDA WILL BE CONSIDERED BY THE
CITY COUNCIL AND WILL BE ENACTED BY ONE MOTION, THERE WILL BE NO
SEPARATE DISCUSSION OF THESE ITEMS UNLESS A COUNCIL MEMBER OR
CITIZEN SO REQUESTS.

12-0826 Consider approval of the minutes of the April 16, 2012 regular
meeting.

Executive Summary
Minutes of the last reqular Council meeting.

Attachments:  \Min.4.16.12.pdf

12-0850 Consider acceptance of the City Quarterly Budget and Investment
Report as presented for the 2nd quarter period ending 3/31/2012.

Executive Summary

Cash on hand at 3/31/2012 was $32,600,498 in all funds, of this
amount $27,600,498 was available for investing. The remaining
$5,000,000 is held in a non-interest bearing analysis account per
contract with American National Bank. The average interest
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rate/yield on all investments was .27%, and investment earnings
totaled $18,954.

General Fund revenues are at 756% of budget and expenditures are
at 48% as of 3/31/2012. Utility Fund revenues are at 42% of
budget and expenditures are at 51%. The year-to-date budget
status for both funds is typical for this point in the fiscal year.
Attachments:  Memo-Budget Report 3-31-2012.pdf

2nd Quarter Budget Report 3-31-2012.pdf

Memo Investment Report 3312012.pdf

2nd Quarter Investment Report 3-31-2012.pdf

12-0832 Consider a resolution approving a First Amendment to the
Construction Escrow Agreement for the installation of the public
infrastructure for Woodbridge Commons, Phase 2 (Wal-Mart
Development).

Executive Summary

A Construction Escrow Agreement was approved by the City
Council, the developer, and Wal-Mart for the installation of the
public infrastructure for the Woodbridge Commons, Phase 2
development, which includes the construction of Woodbridge
Parkway north of State Highway 78 and across the Kansas City
Southern (KCS) Railroad to Cody Lane. The existing agreement
needs to be revised to allow the developer to draw funds from the
escrow account for the cost to install the KCS Railroad crossing
prior to construction so the funds can be transferred to the City. In
turn, the City will enter into an agreement with KCS Railroad and
pay KCS Railroad to construct the railroad crossing.

Attachments:  Sachse Resolution for Escrow Amendment 1

Attachment 1 - Project Map

Attachment 2 -Executed Copy of Construction Escrow Agreement City of Sachs

Exhibit A.pdf

12-0846 Consider a resolution to approve an Interlocal Agreement by and
between the City of Sachse and Dallas County for the purpose of
installing a traffic signal at the intersection of Sachse Road and
Miles Road/Bryan Street.

Executive Summary

The City plans to install a traffic signal at the intersection of Sachse
Road and Miles Road/Bryan Street as shown in the City’s Capital
Improvement Plan (CIP). Dallas County partners with cities for
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transportation related projects and has verbally agreed to fund 50%
of the installation cost. This item is to approve an Interlocal
Agreement with Dallas County for funding their contribution to the
project, which totals $123,075.
Attachments:  presentation Sachse - Miles traffic signal ILA
RESOLUTION for ILA with Dallas County for Sachse-Miles Signal
Exhibit A

12-0845 Consider a resolution to approve an Interlocal Agreement by and
between the City of Sachse and Dallas County for the purpose of
reconstructing Merritt Road from Sachse Road to approximately
300 feet north of Pleasant Valley Road.

Executive Summary
The City plans to reconstruct Merritt Road from Sachse Road to
approximately 300 feet north of Pleasant Valley Road as shown in
the City’s Capital Improvement Plan (CIP). Dallas County partners
with cities for reconstructing roadways and has agreed to fund 50%
of the reconstruction cost. This item is to approve an Interlocal
Agreement with Dallas County for funding their contribution to the
project, which totals $250,000.
Attachments:  Attachment 1 - Project Map

RESOLUTION for Merritt ILA with Dallas County

Presentation Merritt Road ILA

Exhibit A

2, MAYOR AND CITY COUNCIL ANNOUNCEMENTS REGARDING SPECIAL EVENTS,
CURRENT ACTIVITIES, AND LOCAL ACHIEVEMENTS.

12-0827 Proclamation recognizing the Sachse High School Girls Soccer
Team successful season.

Executive Summary
Sachse High School Girls Soccer team was a regional finalist.

Attachments:  SHS Soccer.pdf
12-0830 Recognize Janet Kendrick for Retirement

Executive Summary
After almost 20 years with The City of Sachse Janet Kendrick,
Utility Billing Supervisor is retiring.

Attachments:  JK Retirement
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3. CITIZEN INPUT.

12-0829

Staff Briefing: Human Resources

Executive Summary

Each month a briefing is given to City Council providing an update
of recent actions and events for a specific department. This month
the Human Resources Department will brief the council.

Attachments: Human Resources Update

The public is invited at this time to address the Council. The Mayor will ask you to come to the Microphone and
state your name and address for the record. If your remarks pertain to a specific Agenda item, please hold them
until that item, at which time the Mayor may solicit your comments.

The City Council is prohibited from discussing any item not on the posted agenda according
to the Texas Open Meetings Act.

4, REGULAR AGENDA ITEMS.

12-0777

12-0848

Conduct a public hearing and consider approval of the application
of Jackson Meadows Partners, LP, for an Amending Plat for
Jackson Hills Phase 3A-1, being 55 single-family residential lots, 2
HOA Common Area lots and 1 lot for future development on
approximately 33.127 acres, located generally on the east side of
Bunker Hill Road, approximately 2,300 feet south of Ben Davis
Road.

Executive Summary
The applicant is requesting to subdivide an approximately
33.127-acre tract to consist of 55 single-family residential lots, 2
HOA Common Area lots and 1 lot for future development generally
located on the east side of Bunker Hill Road, approximately 2,300
feet south of Ben Davis Road.
Attachments:  Amending Plat JacksonHills3A-1-sheet10f2 - final041012.pdf

Amending Plat JacksonHills3A-1-sheet20f2 - final041012.pdf

AERIAL MAP-JACKSON HILLS PH3A1 PLAT.pdf

ZONING MAP-JACKSON HILLS PH3A1 PLAT.pdf

PlatApplication - JH3A-1.pdf

Standard Conditions for Final Plat.pdf

Conduct a Public Hearing and consider a resolution authorizing
submittal of projects to Dallas County for proposed Community
Development Block Grant program funding for Fiscal Year
2012-2013.

Sachse, Texas
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Executive Summary
Dallas County distributes federal funding from the Department of
Housing and Urban Development (HUD) through its Community
Development Block Grant (CDBG) program for use in areas of low
to moderate income households for public infrastructure
improvements. A public hearing is required to be conducted and
the City Council must authorize submittal of the projects to Dallas
County each year for consideration for funding.
Attachments:  ATTACHMENT 1 — PROJECT MAP

RESOLUTION for CDBG submittal

Attachment 2

2013 CDBG projects.pdf

12-0854 Consider a resolution of the City Council of the City of Sachse,
Texas, denying Atmos Energy Corp., Mid-Tex Division’s (“Atmos
Mid-Tex”) requested rate change and requiring the company to
reimburse the city’s reasonable ratemaking expenses.

Executive Summary

The City of Sachse, along with over 150 other cities served by
Atmos Energy Corp., Mid-Tex Division (“Atmos Mid-Tex” or
“Company”), is a member of the Atmos Cities Steering Committee
(“ACSC” or “Steering Committee”). On or about January 31, 2012,
Atmos Mid-Tex filed with the City a Statement of Intent to increase
rates within the City.

At the February 20, 2012 City Council meeting, the City Council
passed a suspension resolution suspending the effective date of
the Company's proposed March 6, 2012 effective date for the rate
increase. Since that time, the ACSC has been negotiating with
Atmos Mid-Tex to find a suitable rate. An agreement has not been
reached. The purpose of this item is to consider a resolution
denying Atmos Mid-Tex's proposed rate increase pending further
settlement discussions and to prevent the Company's proposed
rate increase from automatically taking effect on June 11, 2012.

Attachments:  Atmos Denial Request Transmittal

Atmos Suspension Coversheet 2-20-2012

Exhibit A Committee Recommendations

Atmos Denial Resolution

12-0831 Consider a Resolution regarding an incentive policy for business
recruitment.
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Executive Summary

It is the objective of the Sachse Economic Development
Corporation to develop an incentive policy for the purpose of
business recruitment. The Board has determined that in order to
promote and recruit a new business venture to Sachse, some type
of incentive program should be adopted. The attached incentive
policy did not change from the presentation to the City Council on
April 16, 2012.

Attachments:  |ncentiveABATEMENT ANALYSIS

IncentiveMatrix3

IncentivePresentation

51Sachse Resolution approving Economic Development Policy55181

51SEDC Resolution aoproving ecomomic development policy55174

12-0828 Consider nomination to the North Central Texas Council of
Governments Executive Board.

Executive Summary
The North Central Texas Council of Governments is accepting
nominations for the Executive Board.

Attachments: NCTCOG.pdf
5. ADJOURNMENT.

Vision Statement: Sachse is a friendly, vibrant community offering a safe and enjoyable quality of life to all who
call Sachse home.

The City of Sachse reserves the right to reconvene, recess or realign the regular session
or called Executive Session or order of business at any time prior to adjournment.

Note: The Sachse City Council reserves the right to convene into Executive Session
pursuant to the Texas Government Code, Title 5, Chapter 551 regarding posted items
on the regular meeting agenda.

State law prohibits the introduction or discussion of any item of business not posted at least
seventy-two (72) hours prior to the meeting time. Therefore, during Citizen Input for example,
the Council is prohibited by state law to deliberate or take action on any issues introduced by
the public other than to take them under advisement. Posted: May 4, 2012; 5:00 p.m. Terry
Smith, City Secretary

If you plan to attend this public meeting and you have a disability that requires special
arrangements at the meeting, please contact Terry Smith, City Secretary, at (972) 495-1212,
48 business hours prior to the scheduled meeting date. Reasonable accommodations will be
made to assist your needs.
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SaChSG, Texas 3815 Sachse Road Building

City of, B
@a[hﬁt Sachse, Texas 75048

Legislation Details (With Text)

File #: 12-0826 Version: 1 Name: Consider approval of the minutes of the April 16,
2012 regular meeting.

Type: Agenda Item Status: Agenda Ready

File created: 4/24/2012 In control: City Council

On agenda: 5/7/2012 Final action:

Title: Consider approval of the minutes of the April 16, 2012 regular meeting.

Executive Summary
Minutes of the last regular Council meeting.
Sponsors:

Indexes:
Code sections:

Attachments: Min.4.16.12.pdf

Date Ver. Action By Action Result

Title
Consider approval of the minutes of the April 16, 2012 regular meeting.

Executive Summary
Minutes of the last reqular Council meeting.

Background
Minutes of the last regular meeting on April 16, 2012.

Policy Considerations
None.

Budgetary Considerations
None.

Staff Recommendations
Approval of the minutes of the April 16, 2012 regular meeting as a consent agenda item.
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REGULAR MEETING
OF THE
CITY COUNCIL OF THE CITY OF SACHSE
APRIL 16, 2012

The City Council of the City of Sachse held a Regular Meeting on Monday, April 16, 2012 at 7:30
p.m. at the Sachse City Hall after proper notice. The roll of the duly constituted City Council Members
was called which members are as follows, to wit: :

Mayor Mike Felix

Mayor Pro Tem Charles W. Smith
Councilman Bill Adams
Councilweman Pat McMillan
Councilman Jared Patterson
Councilman Todd Ronnau
Councilman Mark Timm

and all were present except Councilman Timm.

Staff present: City Manager Billy George; Finance Director Jeri Rainey; Community Development
Director Marc Kurbansade; City Engineer Shawn Poe; Police Chief Dennis Veach; Public Works
Director Joe Crase; Parks Director Lance Whitworth; Library Manager Mignon Morse; Sachse EDC
Director Carlos Vigil; and City Secretary Terry Smith.

Invocation and Pledge of Allegiance to U.S. and Texas Flags:
The invocation was offered by Councilman Patterson and the pledges were led by Councilman Adams.

1. Consent Agenda:

Councilman Adams made a motion to approve the Consent Agenda Items No. 12-0820 Consider
approval of the minutes of the April 2, 2012 regular Meeting; 12-0763 Consider a resolution approving
an Interlocal Agreement between Collin County, the City of Sachse, and the City of Wylie concerning
the construction of the Woodbridge Parkway improvements from Hensley Lane to State Highway 78 as
a consent agenda item; and 12-0778 Consider a resolution approving a professional services agreement
with Grantham & Associates, Incorporated for the preliminary engineering and design of Merritt Road
Realignment project in the amount of $149,708.00. The motion was seconded by Councilwoman
McMillan and passed unanimously.

2. Mavor and City Council Announcements regarding special events, current activities and

local achievements:
Councilman Patterson thanked the City Manager, Parks Board, Parks Director and staff for the

successful Great American Clean up on Saturday.

Mayor Felix made the following presentations:

12-0819 Employee Recognition: Employees were recognized by the Council for their service and
achievements.
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12-0821 Proclamation recognizing Motorcycle Safety Awareness campaign.

12-0824 Staff Briefing from Fire Department: Fire Chief Kendrick reviewed Emergency Management
operations with the Council.

3. Citizen Input:
Patty Jones 6212 Aspen Estates Drive, invited all to participate in the National Day of Prayer on May
3", at noon at the Amphitheater.

Winston Jones 6212 Aspen Estates Drive, urged the Council to support a National Day of Prayer.
Corrine Smith 4008 Blossom Drive, requested support for a National Day of Prayer event.

4. Regular Agenda Items:

12-0823 Discuss and provide input regarding development of incentive policy for business

recruitment:
Carlos Vigil, EDC Executive Director, briefed the Council on the matter. Following discussion, no

formal Council action was taken.

12-0817 Hear and discuss the quarterly update on the 2011-2012 Capital Improvement Plan

projects: .
Shawn Poe, City Engineer, reviewed the matter with the City Council. Following discussion, no formal

Council action was taken.

12-0779 Discuss Sachse's top Collin County transportation projects for submittal to Collin
County:

Shawn Poe, City Engineer, briefed the Council on the matter. Following discussion, no formal Council
action was taken.

12-0822 Conduct Executive Session pursuant to the provisions of the Texas Government Code
Section 551.074: To conduct the semi-annual evaluation of the City Manager.

Consider any action necessary as a result of Executive Session regarding the semi-annual
evaluation of the City Manager:

At 9:31 p.m. Councilman Patterson moved to recess to executive session. The motion was seconded by
Councilman Ronnau and carried unanimously.

At 10:34 p.m. Councilman Patterson moved to return to open session. The motion was seconded by
Councilman Ronnau and carried unanimously.

Mayor Felix stated no action was necessary.
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There being no further business, Councilman Patterson moved to adjourn. The motion was seconded
by Councilman Adams and passed unanimously. The meeting adjourned at 10:35 p.m.

ATTEST: APPROVED:

CITY SECRETARY MAYOR



Sachse City Hall

SaChse, Texas 3815 Sachse Road Building

City of, B
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Legislation Details (With Text)

File #: 12-0850 Version: 1 Name: City Quarterly Budget and Investment Report as
presented for the 2nd quarter period ending
3/31/2012

Type: Agenda Item Status: Agenda Ready

File created: 4/26/2012 In control: City Council

On agenda: 5/7/2012 Final action:

Title: Consider acceptance of the City Quarterly Budget and Investment Report as presented for the 2nd

quarter period ending 3/31/2012.

Executive Summary

Cash on hand at 3/31/2012 was $32,600,498 in all funds, of this amount $27,600,498 was available
for investing. The remaining $5,000,000 is held in a non-interest bearing analysis account per
contract with American National Bank. The average interest rate/yield on all investments was .27%,
and investment earnings totaled $18,954.

General Fund revenues are at 75% of budget and expenditures are at 48% as of 3/31/2012. Utility
Fund revenues are at 42% of budget and expenditures are at 51%. The year-to-date budget status
for both funds is typical for this point in the fiscal year.

Sponsors:

Indexes:
Code sections:

Attachments: Memo-Budget Report 3-31-2012.pdf
2nd Quarter Budget Report 3-31-2012.pdf
Memo Investment Report 3312012.pdf
2nd Quarter Investment Report 3-31-2012.pdf

Date Ver. Action By Action Result

Title
Consider acceptance of the City Quarterly Budget and Investment Report as presented for
the 2nd quarter period ending 3/31/2012.

Executive Summary

Cash on hand at 3/31/2012 was $32,600,498 in all funds, of this amount $27,600,498 was
available for investing. The remaining $5,000,000 is held in a non-interest bearing analysis
account per contract with American National Bank. The average interest rate/yield on all
investments was .27%, and investment earnings totaled $18,954.

General Fund revenues are at 75% of budget and expenditures are at 48% as of 3/31/2012.
Utility Fund revenues are at 42% of budget and expenditures are at 51%. The year-to-date
budget status for both funds is typical for this point in the fiscal year.

Background
Every quarter, the Finance Department releases a report on the City's finances. The report is
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File #: 12-0850, Version: 1

divided into two sections: Budget and Investments. The Budget section generally includes
revenue and expenditures for the General, Utility, Debt Service, Capital Projects, and Special
Revenue Funds. The Investment Report provides investment fund details for the Money
Market, Investment Pool, and Certificate of Deposit accounts.

It is the strategy of the City to maintain a high percentage of idle funds invested in safe,
secure and liquid investment securities and pooled investment types in accordance with the
Public Funds Investment Act and City policy.

Policy Considerations

Section 7.15 of the City Charter sets forth a requirement for the City Council to call for an
independent audit to be made of all accounts of the city by a certified public accountant. This
audit includes all periods and is performed at the end of the fiscal year. In addition it is the
responsibility of the City to comply with reasonable internal controls and to make
representations that the City's financial statements are presented fairly and with full
disclosure of any and all financial implications.

Budgetary Considerations
There are no significant aberrations in the budget that would require budget amendments at
this time.

Staff Recommendations
Staff recommends acceptance of the City Quarterly Budget and Investment Report as
presented for the 2nd quarter period ending 3/31/2012 as a Consent Agenda item.
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City of

achse

Finance Department

TO: BILLY GEORGE, CITY MANAGER

FROM: TERESA SAVAGE, FINANCE MANAGER

SUBJ: QUARTERLY BUDGET REPORTS FOR 2ND QUARTER ENDING MARCH 31, 2012
DATE: APRIL 26, 2012

CC: MAYOR AND COUNCIL

The enclosed Quarterly Budget Report is for the 2nd quarter of the fiscal year ending September 30, 2012. This period
ending 3-31-2012 represents 50% of the City’s fiscal year (6 months).

Cash and Investment Position: The City is in excellent cash position. Cash on hand at 3-31-2012 was $32,600,498 in all
funds.

Budget: General Fund revenues are at 75% of the budget for the end of the 2nd Quatrter.

At March 31%, the budgeted expenditures are as follows for operations.

Fund Budget YTD % Used
General Fund $ 10,917,630 $ 5,245,022 48%
Utility Fund 7,016,129 3,673,765 51%
Debt Service 2,810,061 1,884,514 67%
Special Revenue 62,041 22,812 37%
Total $ 20,805,861 $ 10,726,113

Property Taxes: Year-to-date the City has posted $9,292,555 in property tax revenue or about 97% of the City property
tax revenue budget of $9,539,879. The General Fund revenue collections yielded $7,218,974 and the Debt Service Fund
collected $2,073,581.

Municipal Court: The Court processed 231 cases for March, 857 for the quarter ended March 31, and a year-to-date
total of 1803 cases processed. The total fines collected and settled to the City treasury as of March 31 totaled $180,501.

Building Permits: The City has issued 52 Single Family residential permits since October 1 with permitting/licenses
revenue of $115,680 or about 46% of budget. The average value of permitted homes is $289,166.

Other General Fund Revenues: As of the report date, the City has collected $745,320 in other general fund revenues
or approximately 39% of budget totals.

Interest Earnings: The City's funds are fully invested and secure. The City has earned $18,954 on its invested funds
for the second quarter of Fiscal Year 2011-2012. City-wide invested funds at March 31, 2012 were $27,600,498 (including
EDC’s portfolio). The average Quarterly Yield was .27%.

Capital Projects: As of March 31st, YTD Capital Projects expenditures totaled $4,202,641.




Combined Budget
Summary

Quarter Ending
March 31, 2012

Quarterly Report to City Council
50% of Budget Year
(Unaudited)
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General Fund

Quarter Ending
March 31, 2012

Quarterly Report to City Council
50% of Budget Year
(Unaudited)



City of Sachse

General Fund Summary
As of March 31, 2012

\ :‘. 1k '.- S I i
‘Budget

- Actual . ‘ _

BT | 2009-2010  2010-2011 | 2011-2012

REVENUES:

Property Taxes $ 6,222,249 $ 6,493,314 $7,424,670 57,218,974 97%
iPermits/Licenses 378,365 280,855 324,400 146,604 45%
|Franchises 1,083,810 1,541,154 1,463,163 539,405 37%

Sales Tax 665,926 752,635 828,394 218,386 26%

Charges forSservices 396,102 397,838 436,850 195,610 45%

Court Fines 284,327 295,574 250,000 180,501 72%

Interest and Rents 17,142 19,652 22,975 9,367 41%

Other Governments 210,445 145,560 140,697 52,007 37%

QOperating Transfersin 915,609 922,719 895,317 447,540 50%|

Miscellaneous 15,501 8,290 (730,000) (747,918)] 102%

TOTAL REVENUES $ 10,189,476 $10,857,591 | $ .+ 11,056,466 $ 8,260,476 75%

EXPENDITURES:

JCity Manager S 373,275 | $ 400,607 | $ 315,743 | § 158,416 50%
City Secretary 146,575 143,495 147,484 79,339 54%
Human Resources 223,956 218,992 244,495 105,933 43%
Finance 487,986 493,470 478,648 250,669 52%
Court 145,372 164,365 161,989 76,977 48%
Parks 653,122 704,507 724,257 322,949 45%
Seniors 89,036 105,689 102,018 50,900 50%
Library 304,561 283,470 281,048 126,204 45%
Community Development 625,773 636,365 593,853 284,556 48%
Streets 954,172 879,410 914,809 390,552 43%

|Engineering 158,214 166,468 253,075 70,529 28%

Elcility Maintenance 252,892 264,758 297,906 130,502 44%
Police 2,870,539 3,017,402 2,982,277 1,488,860 50%
Animal Control 257,337 131,374 131,902 64,056 49%
Fire and EMS 1,865,500 2,109,382 2,098,024 1,016,332 48%
Non-Departmental 1,026,246 1,072,760 1,190,102 628,248 | , 53%

TOTAL EXPENDITURES $ 10,434,554 | $ 10,792,515 | $ 10,917,630 /' $ 5,245,022 / 48%




City. of Sachse
General Fund

As of March 31, 2012
Schedule of Revenues by Source
Category Descriptions ACTUAL ACTUAL BUDGET YTD Budget
2009-2010 2010-2011 2011-2012 3/31/2012 %
Property Taxes S 6,222,249|9% 6,493,314 (S 7424670| S 7,218,974 97%
Sales Tax 646,361 735,478 799,394 215,083 27%
|[Franchise Tax 1,083,810 1,541,154 1,463,163 539,405 37%
ILicenses and Permits 378,365 280,855 324,400 146,604 45%
|other Fees 396,102 397,838 436,850 195,610 45%
Court Fines 284,327 295,574 250,000 180,501 72%
|!nterest 17,142 19,652 22,975 9,367 41%
Transfers 915,609 922,719 895,317 447,540 50%
Miscellaneous 245,512 171,006 (560,303) {692,608) 124%
Total Revenue| $ 10,189,476 | § 10,857,591 | $ 11,056,466 | S 8,260,476 75%
Expenditures Category Summary
Category Descriptions ACTUAL ESTIMATED BUDGET YTD Budget
2009-2010 2010-2011 2010-2011 3/31/2012 %
Personnel Costs $ 7,853,488 |S 8,172,845|S 8,182,589 | S 3,941,254 48%
Supplies and Materials 1,045,623 1,269,566 1,137,840 505,338 44%
Maintenance & Repairs 473,366 389,301 441,704 181,982 41%
Contract Services 903,431 958,511 1,143,830 615,854 54%
Capital Outlay 152,345 2,292 11,667 594 5%
Contingencies/Transfers 6,300 - - - -
Total Expenditures| $ 10,434,554 | $ 10,792,515 | $§ 10,917,630 | $ 5,245,022 48%




Water and Sewer Fund

Quarter Ending
March 31, 2012

Quarterly Report to City Council
50% of Budget Year
{Unaudited)



City of Sachse
Utility Fund Summary
As of March 31, 2012

Operating Revenues

Water Sales S 3,094,499 | $ 3,799,382 | $ 4,090,625 | $ 1,428,512 35%
Sewer Service 2,027,354 2,240,823 2,734,753 1,454,915 53%
Fees and Charges 148,958 128,405 152,500 86,960 57%
Interest Income 22,281 3,010 8,000 1,943 24%
Impact Fees 162,477 83,943 152,500 38,517 25%
Other Governments and Sources - - = - 0%
Other Financing Sources 223,382 - - - 0%
Miscellaneous 3,143 3,069 5,000 560 11%

Total Revenues| $ 5,682,094 | $ 6,258,633 | $ 7,143,378 | S 3,011,407 42%

JOgerating Expenditures

Water Operations S 2,237,322 | § 3,087,189 | S 2,775,944 | $ 1,565,117 56%

Sewer Operations 2,158,987 2,183,652 2,442,522 1,258,392 52%

|Utility Billing Services 248,936 271,625 255,527 123,647 48%
Meter Reading 97,254 105,572 115,554 43,500 38%

Sub-total Operating Expenditures 4,742,498 5,648,037 5,589,547 2,990,655 54%

Non-operating Expenditures:

Debt Payments 56,327 52,002 143,992 114,937.25 80%
Transfers Out - Charge back 2,013,563 2,010,678 839,256 419,508 50%
Transfers Out - Franchise - - - - 0%
Capital Outlays 3,598 - 443,334 48,664 11%

Non-Operating Expenditures 2,073,488 2,062,680 1,426,582 583,110 41%

Total Expenditures| $ 6,815,986 | $ 7,710,718 | $ 7,016,129 | $ 3,573,765 51%
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City of Sachse
Debt Service Fund Summary
As of March 31, 2012

T —

i Actual | Acwal | Budget | VID | Budget
I i 2009-2010 !['__g_(_):_lo-ZOC_I.:_l_ 2011-_201_2 e 3/31/2012 | "
REVENUES:
|Property Taxes 2,306,135 | $ 2,092,378 | $ 2,115,209 | $ 2,073,581 98%
Ilnterest Income 2,677 934 500 1,076 215%
Ilntragovernmental Transfers 1,363,615 667,000 750,000 750,000 100%
|other Financing Sources - - . -
TOTAL REVENUES 3,672,427 | $ 2,760,312 | $ 2,865,709 | $ 2,824,657 99%
EXPENDITURES
Principal 730,000 | $ 865,000 | $ 945,000 | $ 945,000 100%
Interest 1,918,371 1,891,786 1,861,561 938,691 50%
Agent Fees 573 573 3,500 823 24%
TOTAL EXPENDITURES 2,648,944 | $ 2,757,360 | $ 2,810,061 | $ 1,884,514 67%
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City of Sachse
GENERAL CAPITAL PROJECT FUND SUMMARY '
As of March 31, 2012

Uy 310 A= 20 3 )]

REVENUES:

4005 Sales Tax From 380 Agreements S 1,216,191 1,737,691 | § =
4500 Interest Income 263,359 45,114 19,745
4607 CDBG Street Improvement Grant (16,316) (792)

4611 TXDOT Grant - - -
4613 Other Agency Grants 180,000 180,000 -
4708 Miscellaneous Receipt 180 -
4800 Operating Transfers In-General Fund 750,000
4808 Operating Transfers In - Special Revenue - 111,769

4901 Debt Issuance (GO Bonds) - - =

TOTAL REVENUES| $ 1,643,234 2,073,962 | $ 769,745

EXPENDITURES:

CAPITAL PROJECTS:

5366 SH 78 & Murphy RR Crossing S - S

5400 Vehicles 810,279 27,532 63,463
5401 Machinery - 8,528 -
5405 Tools and Equipment 25,931 -
5408 Building Renovations and Additions = -
5422 CIP - SH 78 & Murphy Intersection =
5423 CIP - Bunkerhill Road 512,143 834,391 3,221,320
5424 CIP - 5th Street Widening 1,840,882 30,680 334
5425 CIP - Murphy Road to Hwy 78 984,654 (22,554) -
5427 CIP - Dewitt Road 597,239 (8,506) -
5428 Street CIP - Merritt Road {Bond) 136,061 - -
5439 CIP - SH 78 and 5th St Intersection 432,464 16,039 3,840
5458 Hwy 78 Widening Project 26 -
5555 Misc Projects (RCC Funds) 19,838 - 7,500
5555 Holly Crest Pavement 3,780
5508 Operating Transfer Out - Debt Service 1,363,615 667,000 750,000
5617 Financing Costs - -
|MUNICIPAL CENTER:

5451 City Hall Facility 3,519,047 304,762 -
5452 Public Safety Facility 4,720,453 91,183 199
5453 Senior Citizen Facility 396,165 166,579

5454 Library Renovations 186,684 30,141

5455 Municipal Campus Features 1,602,417 1,437,323 135,436
5456 Salmon Park Improvements 962,923 14,845

5457 Bryan Street improvements 143,573 - -
5458 Software/Hardware Upgrades 239,442 100,641 2,050
5461 City Hall Furnishings 378,302 46,807

5462 Public Safety Furnishings 388,349 6,700 -
5463 Senior Center Furnishings 11,484 42,682

54640 Library Furnishings - 29,692 -
54650 Sachse/Miles Signalization 14,720

TOTAL EXPENDITURES| $ 19,246,040 3,850,396 | $ 4,202,541\11

' This Fund is a summary fund of oll General Capital Project Funds with sources of funds from Issuance

Developers and Debt
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City of

Sachse

Special Revenue Fund Summary
As of March 31, 2012

Hudge

EVENUES:
43000 [Time Pay Fee (TP-L1) =18 401 |S -1s 225
43010 |Court Security Fees 6,121 5,977 7,500 4,310 57%
43020 |Court Technology Fees 8,122 7,976 8,000 5,742 72%
43040 |Court - Child Safety Program Fees 3,711 5,879 4,000 4,745 119%|
43060 |State Traffic Fee - - 200 - -
44050 |Palice Training Fees 2,611 2,518 3,000 - -
41460 |Emergency Medical Training Fees - 4,843 - - -
44030 |Street Impact Fees 83,756 49,528 75,000 21,484 29%
41480 |PEG Fees 4,975 5,788 5,000 1,797 0.36
46030 |Senior Program Donations 124
46130 |Other Agency Grants - 41,140 - 1,260 -
46120 |Misc Grants and Donations 1,115 21,862 - 657 -
45000 [Interest 6,782 2,241 4,060 1,390 34%
TOTAL REVENUES 117,192 | $ 148,153 | $ 106,760 | $ 41,734 39%
EXPENDIT H
51510 |City Manager - Small Tools and Equipment -1$ 1,486 | S -1s - -
54101 |Energy Efficiency Conservation 47,689 - 10,693
54123 |Security Control Improvements 20,211 - =
51510 |Municipal Court - Court Security 423 231 2,500 925 0.37
54022 |Municipal Court - Court Technology Improvements 1,259 - 3,057 »
54050 |Municipal Court - Tools and Equipment over $50 2,660 2,660 3,000 - .
53090 [Court Fees Due to State Comptroller - - - -
51810 |Police Training 1,660 2,960 1,500 - =
51810 |Fire Training - - - -
54190 |Fire and Ambulance - 3,482
51880 |EMS Training = 1,675 = = =
54470 [Park Development Fee Projects 23,092 2,125 - -
51000 {Library Utilities-Electric 2,611 191 - 89 -
51020 |Library Utilities - Water = 95 - 49 -
51030 |Library Utilities-Communications - 2,136 - -
51250 |Library Programs - 798 - - -
51510 |Library Small Tools and Equipment - 7,980 - 3,000
54282 |CIP - Maxwell Creek Road (DA) 6,000 14,000 - 5,000 -
55001 |Operating Transfer Out - - 20,041 - -
55050 |Operating Transfer Out - Park Development Fees - - 35,000 -
51510 JAnimal Control Center Programs 361 537 = - =
TOTAL EXPENDITURES 36,807 | $ 109,514 | $ 62,041 | $ 22,812 37%|
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Memo

To: Billy George, City Manager

From: Teresa Savage, Finance Manager

CC: Mayor and City Council

Date:  April 26, 2012

Re: Investment Report for period ending March 31, 2012

Attached is the Quarterly Investment Report for the quarter ending March 31, 2012 of the fiscal year 2011-2012.
This report complies with the requirements of the City's Investment Policy and the Public Funds Investment Act as
amended. For the period ending March 31, 2012, the City's portfolio1 consisted of the following investments:

Portfolio at Quarter Close: Rate at 3/31/2012 % Total Total Investment

Money Market Account —ANB .25% 65.7% $21,438,789.11
Money Market Account(EDC)-ANB .15% 2.1% 683,033.46
Investment Pool — Tex Pool .0843% 3.9% 1,276,423.86
CD - Comerica Bank 37% 3.1% 1,000,618.36
CD—Comerica Bank .50% 3.1% 1,000,835.62
CD—Comerica Bank .52% 3.7% 1,200,427.40
CD—Comerica Bank .54% 3.1% 1,000,369.86
Analysis Checking-ANB 0.00% 15.3% 5,000,000.00
Total Invested City Funds: 100.0% $32,600,497.67

The City does not carry any security instrument (investment type) on its books that is traded on the open market;
therefore all investments are listed at 100% of market value. Interest earnings on all certificate of deposit accounts
are accreted quarterly or at maturity. All Funds on deposit with American National Bank, Comerica Bank, and
Investment Pools are fully secured and safeguarded. Total investment interest earned for the quarter ending
March 31, 2012 was $18,953.83.

Citywide cash and investments for the period ending March 31, 2012 was $32,600,497.67. Of this amount,
$3,749,911.91 is for the Sachse EDC; also included is $5,000,000.00 which is held in a non-interest bearing
analysis account. It is the strategy of the Finance Department to maintain a high percentage of its idle funds
invested in safe and secure investment securities and pooled investment types in accordance with the Public
Funds Investment Act.

87.11% of the City’s current portfolio has liquidity of 30 days or less, which is more than adequate for daily
operations. The City investments are liquid and have same day access. The City’s investment and cash
management strategy will be to maintain operational and capital needs in money market accounts and liquid asset
pools. The City’s funds are swept into the above accounts and withdrawn as needed for operational cash flow
requirements.

The average interest rate/yield on the City's investments for the period was .27%. The Texpool Prime Fund interest
rate was .1629% and the Texpool interest rate was .0793% at March 31, 2012. The 90 day T-bill rate was .04%
with the 180 day T-bill at .07%.
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Strategy Summary:

The Federal Open Market Committee (FOMC) maintained the Fed Funds target range between 0.00% and 0.25% (actual Fed Funds
traded +/-10bps). After their January meeting, they extended the projected lower interest rate environment through late 2014. The
Greece debt default situation has stabilized, although the EU and European banks are still subject to credit difficulties. Stock values
are rising. Employment and unemployment show modest improvement. Other economic data generally record unsteady growth.
Financial institution deposits and laddering targeted cash flows still provide the best eamings opportunity.

Quarter End Results by Investment Category:

March 31, 2012 December 31, 2011
Asset Type Ave. Yield Book Value Market Value Book Value Market Value
Bank/Pool 0.24% $ 28,396,076 $ 28,396,076 $ 33,352,024 $ 33,352,024
CDs / Securities 0.48% 4,204,422 4,204 422 2,001,454 2,001,454
Totals $ 32,600,498 $ 32,600,498 5 35,353,478 § 35,353,478
Average Yield (1) Fiscal Year-to-Date Average Yield (2)
Total Portfolio 0.27% Total Portfolio 0.26%
Rolling Three Mo. Treas. Yield 0.07% Rolling Three Mo. Treas. Yield 0.04%
Rolling Six Mo. Treas. Yield 0.08% Rolling Six Mo. Treas. Yield 0.07%
Average Quarterly TexPool Yield 0.10%
City EDC
Interest Earnings QTR $ 16,929 $ 2,027
Interest Earnings YTD $ 32,189 § 9,354

(1) Average Yield calculated using quarter end report yields and adjusted book values and does not reflect a total retumn analysis or
account for advisory fees.

(2) Fiscal Year-to-Date Average Yields calculated using quarter end report yields and adjusted book values and does not reflect a total
return analysis or account for advisory fees.

Valley View Consulting, L.L.C.
Page 2



Percentage

4.00

3.50

3.00

2.50

2.00

1.50

1.00

0.50

Treasury Yield Curves

& 0 N &

N Y 5 % L

| wss)arch 31, 2011 emmDeceinber 30, 2011 asMarch 30, 2012

Vallay View Constlling, L.L.C.
Paged.



Percentage

US Treasury Historical Yields

7.50
7.00
6.50
6.00
5.50
5.00
4.50
4.00
3.50
3.00
2.50
2.00
1.50
1.00
0.50
0.00

e==Six Month T-Bill ——Two Year T-Note = ===Ten Year T-Note |

Valley View Consulting, LL C
Paga 4



1,750 3p—— ——
1,500
1,250
1,000
750
500 -

250 +——— — e

v

Valley View Gonsulting, L.L.C.
Page 5,



Detail of iInvestment Holdings

March 31, 2012
Coupor/  Maturity Settlement Original Facel Book Market Market Life
Description  Rating Discount Date Date Par Value Value Price Value {days) Yisld
Bank MMA 0.25% 4112012 3/31/2012 $ 27,419652 § 27,119,652 1.00 $ 27,119,652 1 0.25%
TexPool AAAM 0.12% 4112012 3/31/2012 1,276,424 1,276,424 1.00 1,276,424 1 0.12%
Comerica CD 0.37% 8/M2012 1111/2011 1,000,000 1,001,541 100.00 1,001,541 123 0.37%
Comerica CD 0.50% 1112012 111172011 1,000,000 1,002,083  100.00 1,002,083 215 0.50%
Comerica CD 0.52% 3/6/12013 31612012 1,200,000 1,200,427  100.00 1,200,427 340 0.52%
Comerica CD 0.54% 6/6/2013  3/6/2012 1,000,000 1,000,370  100.00 1.000,370 432 0.54%
$ 325960768 $ 32,600,498 $ 32,600,498 37 0.27%

(1) (2
(1) Weighted average life - For purposes of calculating weighted average life, pool investments are assumed to have a one day maturity.

(2) Weighted average yield to maturity - The weighted average yield to maturity is based on adusted book value, realized and unrealized
gains/losses and investment advisory fees are not considerad.

Valley View Consulting,L.L.C.

Page 8
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Portfolio Composition
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Book Value Comparison

— De_t_:ember 31, 2011 March 31, 2012
Coupon/ Maturity Original Face/ Purchases/ Amortizations/ Original Face/
Description Discount Date Par Value Book Value Accretions Sales/Maturities Par Value _ Book Value
Bank MMA 0.25% 41112012 $ 32075911 § 32075911 § - 3 (4,956,259) $ 27,119652 § 27,119,652
TexPool 0.12% 4/1/2012 1,276,113 1,276,113 n 1,276,424 1,276,424
Comerica CD 0.37% 8/1/2012 1,000,000 1,000,618 923 1,000,000 1,001,541
Comerica CD 0.50% 11/1/2012 4,000,000 1,000,836 1,247 1,000,000 1,002,083
Comerica CD 0.52% 1,200,427 1,200,000 1,200,427
Comerica CD 0.54% 1,000,370 1,000,000 1,000,370
TOTAL $ 35352,024 § 35353478 $ 2,203,279 $ (4,956,259) $ 32,596,076 $ 32,600,498
Market Value Comparison
December 31, 2011 = March 31, 2012
Coupon/ QOriginal Facel Market Original Facel Markot
Descrlgﬂon Discount Par Value Price _ Market Value Qtr to Qtr Change Par Value Price Market Value__
Bank MMA 025% & 32,075911 1.00 § 32075911 § (4,956,259) & 27,119,652 1.00 $ 27,119,652
TexPool 0.12% 1,276,113 1.00 1,276,113 311 1,276,424 1.00 1,276,424
Comerica CD 0.37% 1,000,000 100.00 1,000,618 923 1,000,000 100.00 1,001,541
Comerica CD 0.50% 1,000,000 100.00 1,000,836 1,247 1,000,000 100.00 1,002,083
Comerica CD 0.52% 1,200,427 1,200,000 100.00 1,200,427
Comerica CD 0.54% 1,000,370 1,000,000 100.00 1,000,370
TOTAL $  35352,024 $ 35353478 $ (2,752,980) $ 32,596,076 $ 32,600,498

Valley View Consulting, LLC

Page 9



Allocation
March 31, 2012

Book & Market WIS Impact ) wis Special Sales  Capltal
Value Tatal GOI&S  Goneral Fund ol Udlty Fund WIS Restricted o0 = Project
Bank MMA § 27118652 § 1.516154 § 5‘043.125 $ 1638346 S T 1 132572 § (230,431) § 2938526 § 1230819
Texpool 1,276,424 4,112 17,060 34,138 34,137
&1/2012 1,001,541
1112012 1,002,083
V2013 1,200,427
162013 1,000,370

Totals § 32600498 § 1515154 $ 6083207 § 1656015 $ 34,138 3 132,572 _$ _(230,431) § 2I§i2|563 §_ 1,230,818

Pags 10
Valley View Consulling, L.L.C.



Allocation
March 31, 2012

Book & Market | cip.ciy Capital Project. Restricted  "onric9d  posirictod GBTP TIF
Value Property 2000 GO Bonds TXDOT Strest Impact u.u:;:":.mn: Cenorad Street Impact Zone #1 EDC RCC Tax Held
Bank MMA 3§ ‘#(’m 5 :L;E‘.ﬂ‘ﬂ § 76356583 5 953032 $ 5040 S 362235 S - 8§ '|3,E¥ ] 1.3'4'9,1 13 s .
Texpool 1139890 17.069
81112012 1,001,541
1112012 1,002,083
21672013 1,200,427
w2013

1,000,370
Totnis § 140800 § 8324841 § 7639893 § 953032 $ 5049 § 162215 § 17069 S 13998 § 3.749912 ¢

Page 11
Valley View Censulling, L.L.C, o



Allocation

Dacember 31, 2011
Book & Market N ) L WISTEER e WA SpeclaiSsles  Capltm)
Valte Tata) GOI&S  Genaral Fund oo Uttty Fund. WIS Restricted /vy i Prageol
Gank MMA § 32075011 § 1051617 § 5742451 § 1509483 § T § 132512 § 273,044 § 2948016 § 480,395
Texpool 1,278,113 34,105 17,084 34,129 34,120
81112012 1,000,618
1112012 1,000,836
Totals § 36,353,478 § 1951617 § 5776566 § 1616547 § 34,120 § 132,672 S 273344 § 2082145 S 480,396

Page 12
Vailey View Consulling, L L.C.



Allocation
December 31, 2011

Book & Market | cip.city Caphtal Projoct. Restricted "o ' Reatricted GatP TIF
: ! EDC RCC
Valus Property 2009 GO Bonds T Strast Impact D“::rk = Genaral Streat Impact Zone tH Tax Held
Bank MMA § 140,517 § 6123208 § 7.005392 § 002043 § 5}041' S 369014 § ~ 8§ 13995 § 3721015 §
Texpod! 1,130,621 17.085
81172012 1,000,818
11/1/2012 1,000,836
Totals § 140517 § 9764284 § 7,605392 § 932043 § 5047 § 069014 § 17,065 § 13995 § 3,727,915 §

Fa 13
Vatley View Conaulting, L1_G. "



Disclaimer

These reports were compiled using Information provided by the City of Sachse. No procedures were performed
1o test the accuracy or completeness of this Information. The market values included in these reports were
obtained by Valley View Consulting, L.L.C. from sources believed to be accurate and rapresent proprietary
valuation. Due to market fluctuations these levels are not necessarily reflective of curent fiquidation values.
Yield calculations are not defermined using standard performance formulas, are not representative of total
return yields and do not account for investment advisor fees.

Page 14



sfemeipyym pue spsodap ‘sfuiies Buipnioui AliARoR JUBLSSAUY = HBumoT

————m—
S6y 0098 129469't- GILBEZYE G6HO09TE 0Z9°/69't- Sii'BBZ'WE  195'96p'9F %00 004 [ejo)
LZY'Y0TY  196302T  ¥SrL00C  LZY'POZV  [9670C%  vSvL00Z 000002 %8005 0 %06 24 500
2zv'olz L ¥ 86297t  ETHOLZL  ¥TL 662921  6629.Z 4 %rLSLO  d %Z6 £ je0g¥aL
26964142 ZiL006€ ZOE0ZOLE  1S9'6LL LT ZLL006E- 2Z9E'0C0 L€ ZOE'0Z0 L€ %00520 4 %64 €8 Junoooy Jesiep Aauopy
yjuop jo ebueyn yuopjo  wwop e ebueyd wiuoyy jo pajsanu; PIBIA shepjoy  (anjep seog) S04, kurmes
pu3 buuubag pu3 Buuuibag jedisttid abesany abesany el
ANIEA JONIEN anjep soog 10 Jusoiag
2I/EE0
2df} Aninoes Aq sojjojlod jo Aewung
S61°009'2€ (029769't) SLLB6THE  S6V009TE (029'469't) GLLBEZHE  199'96%'9€ Zi0znEs @ olowod 0L
N 829074 K §6ric_ coZ 2982 E  EZWEIES
GLIGRS  (RISOOTZ) BIRGRLC  SLIGESE  (PIS5T00TE 6296VIE  G29GFIE L %00SZ0 ZLOZ/Y  ZIOZ/LEE  TiSPLL Jassepy Aauopy MG 00T
0LE000L 00001 O QlEpo0 4 o000t (o) 000000 1 ey %00¥VG 0 ELOZS/9  ZL0E/9/E ao oa3
2rooz s Evo0zt 0 aZrpz oozt 0 000002t OFE  %00250 ELOZYE  ZLOZ/UE ao oa3
- pun 503
BSS LI i LEGEL 986 £k i L658E) 6584
85 b LG6TEI 1 [ 186E1 6614 L %00S2T0 ZL0Z  ZLOZMEE  ZiSHiL Jostiep Aeuopy 1# 8ucZ 41 9189
mund 1L
GRE 664 (LGB GEEBEE S SREZEC  (rSHi SCZHCE ) BEZBEC ejoL
655 1) z 04 a0t F 00 i w7 L %OGLLO ZL0Z/UE  ZIOZMEE  000-Liii joogxaL S804 jodtul 19543
sezzee (@ip'e) £59'69¢ sezeee  (ire) £59'59€ £99'69¢ I WOOSTO ZIOWILY  ZLOZ/LEE  ZiSHLL asieyy Aauoyy puny [2/aUBY PBIOISAY
690's B 80’ 60’ L 8v0's 8r0'G 1 WOOSZO ZIGEMY ZLOZNEE  CiGYiL ioxieyy Asuopy ny 89 usLdoload Hied PRSI
260656 2957 0/ 056 260 £66 2952 04056 04056 b OWOOSZO ZiOEA ZI0C/EE  ZISHiL sowsey Asuoyy  pung 88 Jordui] J98AIS PaIOINSSY
apUn4 INUBAIY [RISSdg
/1S'80E'8L (BOE'€LL'L)  G28'ler'6L  9iSBOCBL (BOECLL'M)  #28'iTr'6L  LIC0ZY 6L el
8i0'igi'e (869804t} 9i2'68Z'v  8LOLBLE (869°60L°L) 92682  9iL682% 3 %00SZ 0 ZLOZ/Ly  ZLOZ/E/E  TiSHLL 1oiyseip Aauoyy SpU0E 08 5002
€80200 4 I¥Zi 968'000 L €807200 L Tk 9€8000°s 000000 & £0Z %0005 0 2L02/i/hi LiOZ/isti ao SPeRE 0D 8502
W00 L €26 8L9000°L  i¥54004 €26 849000 4 000000 ¢ 120 %O0LE0 ZI0Z/LB  LLOZ//LL ao Spuoe 09 B00E
868'66L L Lib 88286t L 6686ELL  iLt 88/°'66L 4 BBL6EL L L %OSLLO ZI0ZM 2LOZMEE 000-Liil joegxal U 0D 6002
009 05k 4 piS 0L 009 0vL 52 YIS ObL vI50pL P %00S20 2l 2L0ZMEE ZASHLL 1ayiep Asuop Aoty 0D
€68 6592 2Zr i LiyBES . £EREE9L  Ze L LbBES . Lip'BED Y L %00SZO Ci0iN  ZLOTMEE  ZiSHiL 1ovyseyy Aauopy 10axi-ouny @alt jopdeD
61B0E2 L 622 085062 L 6iB0EZ L 622 065062 & 065°062'% b %00SZ0 ZHOIM  ZLOUER  ZiSHiL 1viEp fouop sound mafay feded
L84 Y€ 3 yEL¥E B4 VE € vELPE rELYE b %0SLLO ZIOUS  ZIOE/E  000-Liii f00d X8 ) S5 roads
/z5866 2 (L26'8) 860/¥62  9esBeESZ  (1/5°%8) 860 /462  BEO P62 L %00SZ0 ZIOWik  ZIOZMEE  2iSvii 1estiE Auopy 12| FES [OUSCE
g polg Dy
£62265'L  (S1'6EL)  Byp'Sz/'t  £62¢8S's  (6SLEEL)  Bpp'Seit  ebv'Sal'h fe01
(ter'ocz)  (ceoorl)  (86E'06) (oev'oez)  (eco'ovi}  (86£°06) (868'06/ L %0052 0 EMGENAE  ZLO0ZMEE  2iGril aspueyy Aouopy suonessdo S/m
2,524 o zls ek &S ee; (-] e/5 et 246 2EL L %00SZ0 IO ZLOT/EE  ZiSviL 14BN Aauopy pund pejaussy /M
9r6'9E9 L €489 €/0269°s APEEESE £le9 €/0269's  ELOZEY S b %00SZ0 ZIGZAW ZL0Z/ILEE  EiSPLL 1x12py Aouopy pun4 584 jaediil] /M
LELYE € yEL'FE LT € PELYE YEL'YE b %0SLLO ZIGMA  ZIO/LER  000-Liik lood xaj pund Aipn
690'24 4 29024 480 ¢4 2 29024 190 44 L %0GLL0 RO ZI0Z/EE  000-Libi jood xai pung a4 joeduw; S/M
PUN4 JBMSS PUE JZIBAA
BEZEGD [(BICELE)  SSSEETY  J[ETCROG  (646C/p) 9659559 9559959 rejol
S2L6Y0'9  (22E€ir]  bbees9  S2L6v09  (EeEElr) 492269 ivpTEs9 i %00SZ0 ZTIOUME  CIOZEE  ZiSPLL Jaiep Asuoyy pun jeiauag
LibvE 3 801 %€ 2Li're £ 604'P€ 601 %€ L %05LLO L0 ZLOZ/LE/E  000-LiLh {oagxa) pun4 (esauss
Pun jeinuee
T EEPEBr's #SIGICN  ifdde ZEHTOEU_ Z2rEhe: fejoL
A 3 €ZrEBPE POIBISE  LELER ZZreEL  JTEEER b %00SZO0 ZLOUME  ZLOZMEE  TISPLL e Asuop puny $9} PUOE 09
ER
WHIGH 0 SRS o jo wuop i@ abtwyy Lo JO pojsanul  Kurgmpy [y ) sieg sjeq 94
puz Sujuuibag puz Buruuibag jediuud ojsAeg uednop  Aumeyy  eseyoind /disnD uolyduosaq a0.nog
ELCRETC anieA soog

2102 'LE yorep
SOIfOIIO JUBW)SIALS
X1 '9syaes jo M



sjemespyym pue sysodep sbuiies Sulpniout AjALoe Jusunsaau) = sbuea]

SLL'BEZ'PE  [0L'TZSC- C2COZB'9E  GLLBEZYE L[04TC52- 2ZZ0ZBGE 89/ BLE'GE %00 004 104
¥S71002 0 ¥5Y LO0T  ¥5p 4002 O $S¥L00C 0000002 %0077 0 %78 S 5,00
86292t 06 602'0/2 4 662'9.2+ 06 602°9/2 L 60297 L %E0600 |k %2LE foogxal
£9E'020'i€ /64 2292~ 6SSTYSES ZSCOIOLE 1617262~ 6SSTHSEEC 696 ZvSEE %0052 0 %t 06 Junooay jayiep Asuop
yiuop 1o mm:mto Luow jo yjuopy Jo mm:m:U Yuoy 10 pPaJsanuf PiSIA W\Amn oH# \&Em\, soog » adé] wnzes
puz Buuuibeg puz Butuubag fediouud abelony abeleny ferot
anep jaxnepn anjea yoog 40 Jusoled
21/62/20
®dA [ Ainsas Aqg soifojod 4o Alewwns
SLLBBZ'PE (L04'2257) 222078'9C GLL'B6Z¥E (/01'228'7) CTET0ZB'SE 8918i879E . 2802622 18 OloRiod 0L
629'64'C 90872 £28'72.'C ___629654€ 908 4Z €28 ¥TLE __E€28'9ZLE
6296, S08'FC €28'vZ.'C _629'6r.€__ 9087C €28'42.C  EZBYELE b %00SZO ZIOWIE  TI0Z/6E elSvih 1esieyy Aouopy IMNNG 003
0 0 [5} [ 0 o) 0 E %00SZ O ZL0Z/E  ZLOCEZC  ZShiE 1oeyy Aouop uehy ol ang e12qay DOH
pUN3 OG3
16661 0 266'h L66EL 0 66 166'EL
1666L 0 1661 2661 0 /66€L 166€1 L %0020 ZLOZE  ZIOZGZE  EiSHiL Biep Asuop 1#aU0Z 411 4189
und diL
BEZBLE'L TEEB FOrEIL SEZBECT  »EBR MFEIL POV EEC ferel
=T i eRoL dpais B 8RIsE -] ‘ BEOGO O ZL0Z//E  ZLOUELE  000-LiiL j0ogx8] 694 jordLul 1834
£59'G9€ oLL's 265 098 £5959€ oLig ££6 098 26509 U %0020 zLOW/E 2L02/6%/T  TiSrll 13y Asuopy pun4 [e/8UBD PIJIINSTY
gr0's L 50's 850's 3 0°S 505 b %00SZ0 TLOU/ME ZLOUGER  TISPIL 12eyy Asuopy nd e JBWAOBASQ N/ed PEjoIISaY
0.¥'056 912’ #5/ 9v6 047056 silE ¥52'9r6 ¥52 996 & %005Z0 ZLOUE 2i02/62  ZiSpii sy Aouoly  pung 884 Joediu j8841S PaJILISaY
BpUNS INURADY 1213948
GZ8 izr'6L (£/6'9/9) 208'960'0c  v2B'iZr 6. (8/6'¢/9) 2089600z 8¥€'S600Z Lk
9i'68z'y (2/6'%gr’t) BEOFLL'S  9LL68C¥ (2/6%Ty't) §89KiL'G  889WLLT i %0052 0 ZIRLE ZIDEWLE  2iSvis 1esieyy Asuopy U 09 BI6E
98000 L 0O 968000 4 9£8°000+ 0 9£8000't 000000 ¢ YEZ  %000S 0 TIGEAML BT ao RS 0D 6002
§i90004 0 8i9000°t 89000t 0O 8i9°000 4 000000 ¢ 6L %00/E0 ZIGWLE Lozl ao FpUE OO 002
egleet s 28 0. 66t 4 BELEEL'E 28 90/'6EL L SOLBELY L %E0600 ZMTE ZIOLBIET  000-1iit 1004x9] g 08 002
piS 001 9z eedoi ) bIG 0Pt 9z 89 0vL ars oL L %00SZ0 ZMOLE ZLOZBLE  TiSyiL 118 ABuoyy ) Asiasiciier AigoiD
LyBE9 L  Miv 0902697  LirEES. v 090 /£9°L 080 L69° L %00520 ZIOMMT ZIOTBIE  ZiSvil ey Aauop 10axL-puny el jde)
065062 4  680°057 105 08y 065062+ 68006/ L0508 108087 L %00SZ0 ZIGTNT  ZIOTBIR  ZiStil I8y ieyy Aauopy spuny pale i wie)
PELYE Z e e vEL VE z ZeLPE zeL've I %E0600 ZEOLHA TIOUBLE  000-Liii 100 x84 e BOmS jeoncs
geo/vez  (Gi9 L) €iler6z  g60/r6C  (9i94) £L/8v6C  €ilBr6C L %00SZ0 ZiDIE  ZIOTWIZT  Ticril 1axsepy Aauopy T8} SEEG MRS
ey D e
8vy52.'L  (#51'p92) 209686t GivSzl't  (yGL'¥9Z) 209'686'L 209686t iejos
(86£'06) (ez0'ti2} 529081 (86c 06} {ec0'iiz)  9z9'08t 529081 b %00SZ0 ZL0Z/LE  ZLOZ/GEE  CiSPiL ianieyy Aduoyy suolessdo s/m
2/5°26k o z/szel zis el 0 2.5 Tek 2/ 2EL L %00SZO0 ZIOUME ZL0Z/6ZZ  TSHiL 1orieyy Aauopy pun4 pajouissy S/m
€/0269+ 9989 029294  €/02E9'L 9989 085294 102529 & I %O00SZ0 TLOUIE TLOZELT  TiSHib 1spsey Asuopy pun aa JoEdulj S/M
YELVE 2 264%E vELPE z zeL've ZELYE i %EDBOC ZLOXME  ZL0Z/EZE 000hLLE 1ood Xl pund Ain
28044 i 990 4L 290 4 L 990 /1 960 2L L %E0B0GC ZI0Z/M/E  TIOZBZL  Q00-bLbL load X8 pun a3 joedus) S/M
PUN4 JBMaG PUB JSIRAA
65’9569 (2oL geel L5LGOE £ 955 550 (204 5rg) BEEGOEL  BRESOZY jerol
TSV OEBRR) 1S L/ dPFIESW (MGLBOR] USLREEE ST i %O0SZTO zioz/i/E gioe/sie  gisvii 1o Aouopy pun jeisusg
804 ¥ z 901'7E 604 ¥E z L04'%€ 201%€ b %E0B0OC ZIOT/RE  ZLOZEE/E  000-bbLE foogxa) pun4 felausg
Pun el
ecr'eby't  (ri6496)  JEE09¥'T _ zer'eér't  (vi6'/96)  9EE'095'C  9EE0SH T, fejoL
cereey't  (vi6'296) /68'09¥C  Zereey i (vi6'/96)  9€E09v'T  9EE'09YT + %00SZ 0 ZLOZ/I/E  ZI0Z/EZT  ZiSHiL e Asuop pund 9! puog 09
SV
wuop jo abueyd Yoy o WUop 4O isbueyp  Wuop IO pysanu;  Aumeyy (ejied i) ejeqd 2jeq =
puz Buuuibisg puz Butuuibeg 1ediouid ojsAeg uodnoDp  Aumep  eseyoind /disnD uoldisssg 801n08
amep Janen ameA yoog

2102 ‘62 Aeniqad
BOGOIC JUSULEIN)
X1 'osuoeg jo Ao



S{EMEIPHIIM pUe Spsodsp sbuiles Sulpnioul A)ingne JuaussnLy = sBumT

272'028'9€  €9¢'26/ 0BEESE'GE  £22'028'9€  Sv/'99r'L  BIYESE'GE  $Z0TSESE %00 001 lejoL
»59'400Z 0 PSHLO0Z PSP L00E O vSh 002 0000002 %0097 0 %tV 5 500
80z'9:2'L 16 620'9/24  602'9/Z4 96 eLi'9sz L E4L9LZ Y %5800 4 %LV E {o0gxes
095 TrS'€E  Z/E'E62 Li6'C/02E 655ZYSEE 6v999y L LI6'6/026 LI6GI0ZE %00520 4 %01 16 Juncody javiey Asuop
Lyuoyy yo abueyo yjuap jo Yo jo abueyo guepy jo pojsanyf PIBIA shepjoy {enjep yoog ) 3k urses
puz Bujuuibag puz bujuuibag jediautg abeiany obeiany 1210}
EXERE snjep yoog 40 JuBoiad
ZL/1E010
9dAy Apnmnoas Aq saijopuo jo Areliung
222028 9 GvLOGvL  GivESESE 222028 9€ Spl99pL BV ESESE  p2DCGEGE i e
£28v2L € (260°€) $162.€  €28b2iE (260 €) 516°02LC _ GL6YZ/E
€282 (260€) Gi6/Z.¢ _EZBFELE_ (60E) Si842lE  Si6lelE L %00SZ0 TLOZE ZLOZ/EN  ZiGhLL ey Asuop 1ninind 003
0 0 0 () 0 (o) 0 L %00SZ0 ZI0TAE  CLOZLE/L  2iSvil iasieyy Anuoyy uedy o sng siegay 00¥
Pungj o3
1661 z S66 EL L66°CL 4 5664 G66°CL
166 €L Z S66°C 4 266¢€1 3 GE6EL GE6'CL L %00SZ0 Zi0Zi2  TLOXNENL  ZiSkil ouiely Asuoyy 1 ou0Z 41 4189
Dung AL
HrgIn il SEES RO F2E FOr820  SCES 690928 ¢ 12101
[ i B0 dL 8201 £ S8 4L L %G/B00 Zi0Z/Z  ZLOZLE/L  000-Liii [a0gxa) 588 joedlu) j98.)S
2£509 (Lev'e) ¥10 696 265'098 (419 8) Y0 696 v10'896 i %00SZ 0 2ZLOZ/WZ  ZLOZ/LE/L  2iSvLi oxniep Aauoy pund (BIaUSY paIILSSY
50's 0 40's 90’5 0 50's 705 L %0520 ZIOUMZ  ZIOZLEN  ZiSiL janiepy Asuoy Ny 94 swdoAS( Kied PaIoLISEY
¥52'956 L'l €96 266 #5196 Lig't £v6'266 €76 266 i %00S20 ZIOWIRZ  ZLOZNE/L ZiSbiL javiepy Aauoyy  pund 834 joaduwy j8aRS paaL|sad
“oung Arana [0S
20898002 (FESGOs)  ECIWOG0Z ZOR'GG0'OZ (ZEESOR)  PELEGSOZ  OREZIOE0E el
eeprie’s fi2seos]  B0ZEZI®  PERWIS  (i2sBOY)  GOZTZ: D GOZELLY b %OUSZO ZL0G/Z  TLOT/ENL  TSHLL ey Aauoyy P8 0D B002
980004 0 SE8000'+  9EBO00 G O 9£8.000°t 000000 ¢ €92 %0005 0 TLOZ/i/LE 140Z/M/EL o snueg 09

8190004+ © BL9000  BI9VOOL O 89000 L 000000t 1L %OOLEQ 2402/48  HLOZ/L/LE as SPUOE CD £00¢
90s6EL b 58 1Z96eL'L  90i6ELL 98 1Z9'6eL L L296EL L L %G/B0Q CLOT/ME ZLOZ/LE/L  000-hiii joodxal $PUSE 09 E002
8v5 Ob 4 i€ 1450v1 8rSOpL e Lisovh Lis0pt L %00520C 2i0e/Z  2LoT/Er  Zishih Jonsep Aeuop Ap0gos Apui
090692 8994 Z66'5€9 L 090'2€9. 899 L 766969, 26E'5€9 L L %00SZT0 Zi0X/iE TLOZT/LE/L  gigvit 1enep Aauop 10X -Pun PRl RETRT
105087 S0t 96€ 087 L0508y st 96€ 08 26€ 08% L %00SZ0 ziOwiE ZIOZE/L  ZiSHLE ioniey Asuopy spung pelaid modes
ZeLPE € 824 € 2eL e € 624 ¥€ 6247 L %GI800 Zi0LZ  ZIOUME/L  000-RLii jood xal e swug Eoodg
£L.8r6C 169 si08r62  €LLEP6Z /69 9108467  9L0BYEZ L %00S20 Zi0Z/M  ZIOZNE/L  ZiSHiL leiep Aouop T8 ERjug sy
Oy Doty e

209'686'L _ (166'09) £65950'7  209'685'L (166 99) £65'950'C  £65'950°7 LTS
529081 (612°26) PEELE czooel  (6il'26) rvE'eLT YPECLT L %00S20 Zi0Z/I/E  ZROZLEL  ZiSYIL Jenieyy Asuoyy susHetD S
25zt 4 2.5 28t 2/5 et 0 zi8'zel 2/52EL b %00S20 ZL0E/T  SLORNEN.  TiSYLE 1osiepy Asuopy UM POIUETMN SN
102629t vELSZ €87 665 L L0229 ¥2lsZ €8Y 665 4 €87'865 1 i %00SZO CLOZ/E  ZLOZ/LE/L  2iShiL Ionsep Asuopy pund w4 ordil) S
zel ve 5 624 v€ 261 b8 € 624%€ 62L%€ i %5600 ZLOWLZ  ZLOZNMEN  00C-LLLE {ood ¥8) pung A
990 /4 ‘ 590 44 990 2L i §90°24 580 Z4 L %G/B00 ZIOTWE ZIOT/LEN 000-Liik 100g xai Pty sy el 8
PUN4 JaMmg PUE salEAy

dSZGOTY  EGIBEYL  PSOBMLS  BSENR0ZZ EOMWErl  GRSGLLT  SSERMS (250
iGERe . DOIWERt USPERLE SINANE OOLEEFE IGrIRLS MSPEIRLS b %00SZ0 Zi0Z/Z  ZLOZ/LE/L ZIGHLL 1osuey Asuopy pund jerauss
901 v€ € eoL've 204 ¥€ 3 p0LYE $0L'E L %S/800 Zi0ZNRZ ZLOZE/L  000-biib 100gXa.L pung [esousy
v pung jeiuag

/66'09v'T 022805 919'LG6'L  9€609vZ _ 0Z/BOS £19'iG6's /1856 L {01
LE609¥'C 024805 119'166'L  9EE09YC  0ZL'B0S 249'156't 219486k b %00SZ0 ZiOEE  ZW0Z/LENL TSHLL 1as1e Aauopy pUNY 59/ PUOE 0D
L= 1.

yueyy jo ebueng Wy o WO ioSueyn oy jo pomonyy  AunEyy (mey ] 9Eq seq Jox
puz Bujuuibeg pug Bujuuibag jediaulg opsAeq wodnop  Aunepy  aseyoing /disng uondiiosag aonog
anfeA joxen anjep yoog

2102 ‘te Aenuer
B JUSLLERAYY
X1 'asyoeg Jo KD



Portfolic Summary

City of Sachse, TX
March 31, 2012

Salety - investment Type

Investment Type
Money Market Account*
Investment Pools

CD's

Total*

Liquidity - investments by Malurity Date

Under 30 days
30 - 90 days
90 - 180 days
180 - 365 days
365 - 511 days

Total Principal Invested

Portfolio Yield

Portfolio
Debt Service
General Fund
Water and Sewer Fund
Capital Project Fund
Special Revenue Fund
TIF Zone
Sachse EDC

Total Portfolios

“ncludes interest on RCC rebates on hold

Portfolio Balance

Portfolio
Debt Service
General Fund
Water and Sewer Fund
Capital Project Fund
Special Revenue Fund
TIF Fund
Sachse EDC

Total Portfolios

Historical Interest Rates

Pooled Money Market Account

Tex Pool

Book Percent
Value
$ 27,119,652 83.2%
1,276,422 3.9%
4,204,421 12.9%
$ 32,600,495 100%
$ 28,396,074 87%
0 0%
1,001,541 3%
2,202,510 7%
1,000,370 3%
$ 32,600,495 100%
(FYTD)
Fiscal YTD Int Earned Percent
Interest this QTR of fotal
& 1,210 § 831 2.91%
$ 2,915 2,111 7.02%
$ 2,380 1,143 573%
$ 23,970 12,017 57.70%
$ 1,702 819 4.10%
$ 11 5 0.03%
$ 9,354 2,027 22.52% *
$ 41,643 § 18,956 100.00%
Beginning Ending Book Change
Balances Balances
$ 1951617 § 1,515154 § (436,463)
5,776,555 6,083,236 306,681
2,056,593 1,592,293 (464,300)
20,502,734 18,308,517 (2,194,217)
1,324,069 1,337,385 13,316
13,995 13,998 3
3,727,915 3,749,912 21,997
$ 35,353,478 $ 32,600,495 § (2,752,983)
January February March
2012 0.2500% 0.2500% 0.2500%
2011 0.3200% 0.3000% 0.2500%
2010 0.4130% 0.4012% 0.4077%
2012 0.0875% 0.0903% 0.1150%
2011 0.1677% 0.1724% 0.1368%
2010 0.1630% 0.1512% 0.1577%




Sachse City Hall

SaChSG, Texas 3815 Sachse Road Building

City of, B
@a[hﬁt Sachse, Texas 75048

Legislation Details (With Text)

File #: 12-0832 Version: 1 Name: walmart escrow agreement first amendment
Type: Agenda Item Status: Agenda Ready

File created: 4/25/2012 In control: City Council

On agenda: 5/7/2012 Final action:

Title: Consider a resolution approving a First Amendment to the Construction Escrow Agreement for the

installation of the public infrastructure for Woodbridge Commons, Phase 2 (Wal-Mart Development).

Executive Summary
A Construction Escrow Agreement was approved by the City Council, the developer, and Wal-Mart for
the installation of the public infrastructure for the Woodbridge Commons, Phase 2 development, which
includes the construction of Woodbridge Parkway north of State Highway 78 and across the Kansas
City Southern (KCS) Railroad to Cody Lane. The existing agreement needs to be revised to allow the
developer to draw funds from the escrow account for the cost to install the KCS Railroad crossing
prior to construction so the funds can be transferred to the City. In turn, the City will enter into an
agreement with KCS Railroad and pay KCS Railroad to construct the railroad crossing.

Sponsors:

Indexes:
Code sections:

Attachments: Sachse Resolution for Escrow Amendment 1
Attachment 1 - Project Map
Attachment 2 -Executed Copy of Construction Escrow Agreement City of Sachse 2011 10 10
Exhibit A.pdf
Date Ver. Action By Action Result

Title

Consider a resolution approving a First Amendment to the Construction Escrow Agreement
for the installation of the public infrastructure for Woodbridge Commons, Phase 2 (Wal-Mart
Development).

Executive Summary

A Construction Escrow Agreement was approved by the City Council, the developer, and Wal
-Mart for the installation of the public infrastructure for the Woodbridge Commons, Phase 2
development, which includes the construction of Woodbridge Parkway north of State
Highway 78 and across the Kansas City Southern (KCS) Railroad to Cody Lane. The existing
agreement needs to be revised to allow the developer to draw funds from the escrow account
for the cost to install the KCS Railroad crossing prior to construction so the funds can be
transferred to the City. In turn, the City will enter into an agreement with KCS Railroad and
pay KCS Railroad to construct the railroad crossing.

Background
Wal-Mart is planning to construct a supercenter located west of the proposed Woodbridge
Parkway extension and north of State Highway 78 (SH 78) (see Attachment 1 Project Map).

Sachse, Texas Page 1 of 3 Printed on 5/4/2012
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File #: 12-0832, Version: 1

In order for the developer to sell the land to Wal-Mart for the development prior to
constructing the public improvements was to escrow the funds for the public improvements
as a guarantee to the City the improvements would be constructed at a later date. Once the
Construction Escrow Agreement was approved by the developer, Wal-Mart and the City, the
final plat for the Woodbridge Commons, Phase 2 (Wal-Mart) development could be filed with
Collin County and the land transaction could occur between the developer and Wal-Mart.

The Construction Escrow Agreement was approved on November 2, 2011 (see Attachment
2). Funds have been escrowed by the developer for the cost of the public improvements,
which includes the construction of Woodbridge Parkway north of SH 78. The extension of
Woodbridge Parkway includes a railroad crossing across the KCS Railroad.

Policy Considerations

The provisions of the Construction Escrow Agreement allows the developer to draw funds
from the escrow account for reimbursement once design services and construction
improvements are completed. In order to construct the Woodbridge Parkway extension north
of SH 78, a railroad crossing will have to be constructed across the KCS Railroad. KCS
Railroad requires their contractor to construct the railroad crossing within the limits of the
railroad track and the City has to be pay for the crossing improvements up front once a Grade
Crossing Construction Agreement is executed between the City and KCS Railroad. KCS
Railroad will not enter into an agreement with any other entity other than the City for this
railroad crossing.

In order for the City to get the funds from the developer to fund the railroad crossing via the
Grade Crossing Construction Agreement, the existing Construction Escrow Agreement has to
be amended to allow the developer to withdraw the funds from the escrow account prior to
the improvements of the railroad crossing being constructed. The amendment must be
approved by the developer, Wal-Mart, the City, and the Escrow Agent. The First Amendment
to the Construction Escrow Agreement is attached as Exhibit A.

Budgetary Considerations

There is no fiscal impact to the City for approving the First Amendment to the Construction
Escrow Agreement. The cost of the railroad crossing is $584,505.88, which will be transferred
from the Construction Escrow Account for the Woodbridge Common, Phase 2 public
improvements to the City thence for payment to KCS Railroad via Grade Crossing
Construction Agreement. The Grade Crossing Construction Agreement is scheduled to be
considered for approval by the City Council on the May 21st agenda following execution by
all parties to the First Amendment of the Construction Escrow Agreement.

Staff Recommendations
Staff recommends the City Council approve a resolution of the City Council of the City of

Sachse, Texas, approving the terms and conditions of the First Amendment to a Construction
Escrow Agreement by and among Herzog Development Corporation, Woodbridge Properties,
LLC, Wal-Mart Real Estate Business Trust, The City of Sachse, Texas, Branch Banking &

Sachse, Texas Page 2 of 3 Printed on 5/4/2012
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File #: 12-0832, Version: 1

Trust Company, successor in interest to Colonial Bank by acquisition of assets from the FDIC
as Receiver for Colonial Bank (hereinafter referred to as the “parties”) and Fidelity National
Title Insurance Company (hereinafter referred to as the “escrow agent”); authorizing its
execution by the City Manager; and providing an effective date as a consent item.

Sachse, Texas Page 3 of 3 Printed on 5/4/2012
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RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF SACHSE, TEXAS,
APPROVING THE TERMS AND CONDITIONS OF THE FIRST AMENDMENT
TO A CONSTRUCTION ESCROW AGREEMENT BY AND AMONG HERZOG
DEVELOPMENT CORPORATION, WOODBRIDGE PROPERTIES, LLC, WAL-
MART REAL ESTATE BUSINESS TRUST, THE CITY OF SACHSE, TEXAS,
BRANCH BANKING & TRUST COMPANY, SUCCESSOR IN INTEREST TO
COLONIAL BANK BY ACQUISITION OF ASSETS FROM THE FDIC AS
RECEIVER FOR COLONIAL BANK (HEREINAFTER REFERRED TO AS THE
“PARTIES”) AND FIDELITY NATIONAL TITLE INSURANCE COMPANY
(HEREINAFTER REFERRED TO AS THE “ESCROW AGENT”);
AUTHORIZING ITS EXECUTION BY THE CITY MANAGER; AND PROVING
AN EFFECTIVE DATE.

WHEREAS, a Construction Escrow Agreement was approved by and between the
Parties and the Escrow Agent for the installation of the public infrastructure for the Wal-Mart
Development on or about November 2, 2011; and

WHEREAS, the individual Parties and Escrow Agent desire to modify the Contract in
certain respects; and

WHEREAS, the City Council has been presented the First Amendment to the
Construction Escrow Agreement by and between the Parties and the Escrow Agent, a copy
of which is attached hereto and incorporated herein as Exhibit A; and

WHEREAS, upon full review and consideration of the First Amendment to the
Construction Escrow Agreement, and all matters related thereto, the City Council is of the
opinion and finds the terms and conditions thereof should be approved, and that the City
Manager should be authorized to execute the First Amendment to the Construction Escrow
Agreement on behalf of the City of Sachse, Texas.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF
SACHSE, TEXAS;

SECTION 1. That the First Amendment to the Construction Escrow Agreement
attached hereto as Exhibit A having been reviewed by the City Council of the City of
Sachse, Texas, and found to be acceptable and in the best interest of the City and its
citizens, be, and the same is hereby, in all things approved, and the City Manager is hereby
authorized to execute the First Amendment to the Construction Escrow Agreement on
behalf of the City of Sachse, Texas.

SECTION 2. This Resolution shall become effective immediately upon its passage.



RESOLVED this 7" day of May, 2012. CITY OF SACHSE, TEXAS

Mike Felix, Mayor

ATTEST:

Terry Smith, City Secretary
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Sachse, Texas
Store #35673-00

CONSTRUCTION ESCROW AGREEMENT

This CONSTRUCTION ESCROW AGREEMENT (this “Construction Escrow
Agreement”) is made as of the Q’lﬁ day of MQ\L, 2011 (the “Effective Date™), by and among
HERZOG DEVELOPMENT CORPORATION, a Texas corporation (“Developer”),
WOODBRIDGE PROPERTIES, LLC, a Texas limited liability company (“Owner”)
(collectively Developer and Owner are referred to as “Woodbridge”), WAL-MART REAL
ESTATE BUSINESS TRUST, a Delaware statutory trust (“Wal-Mart”), CITY OF SACHSE,
TEXAS, a Texas municipality (the “Cify”), BRANCH BANKING & TRUST COMPANY,
successor in interest to Colonial Bank by acquisition of assets from the FDIC as Receiver for
Colonial Bank (“Lender”) (collectively, Developer, Owner, Wal-Mart, the City and Lender are
referred to as “Parties” and sometimes, individually, as a “Party”) and FIDELITY NATIONAL
TITLE AGENCY, INC., a Texas corporation (“Escrow Agent”).

WHEREAS, Owner is the owner of certain real property in the City of Sachse, Collin
County, Texas, as more particularly described in Exhibit A attached hereto and made apart
hereof (the “Owner Tract’); and

WHEREAS, Wal-Mart is the owner of certain real property adjacent to the Owner Tract
in the City of Sachse, Collin County, Texas, as more particularly described in Exhibit B attached
hereto and made a part hereof (the “Wal-Mart Tract”);

WHEREAS, Owner and Wal-Mart have entered into that certain Joint Development
Agreement of even date herewith (the “Development Agreement”) providing for the construction
of certain public improvements required for the development of the Owner Tract and the Wal-
Mart Tract, a copy of which is attached hereto as Exhibit C;

WHEREAS, the City requires funds be escrowed for the public improvements required
for the Owner Tract and the Wal-Mart Tract prior to the recording of the final plat for the
conveyance of the Wal-Mart Tract;

WHEREAS, Lender has agreed for funds from the sale proceeds of the Wal-Mart Tract
be set aside as the funds to be deposited into escrow by Owner for the improvements required by
the City;

WHEREAS, all terms capitalized herein, but not defined herein, shall have the meanings
ascribed to them in the Development Agreement;

WHEREAS, Developer will enter into a construction contract or contracts with a
contractor or contractors of its selection in the manner provided for in the Development
Agreement (whether one or more, the “Woodbridge Contractor”) for the construction of the
“Roadway Improvement Work™ as defined in the Development Agreement;

WHEREAS, the Parties hereto desire to enter into this Construction Escrow Agreement
to govern the disbursement of the Woodbridge Escrow Funds (hereinafter defined) and the Wal-
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Mart Escrow Funds (hereinafter defined) in accordance with the terms of the Development
Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, it is agreed by and among the Parties as follows:

1. Escrow Funds. Simultaneously with the execution hereof, and the closing of the
sale of the Wal-Mart Tract, Owner shall, from the sale proceeds, cause to be deposited with
Escrow Agent the amount of $2,595,380.29 (the “Woodbridge Escrow Funds”) and Wal-Mart
shall deposit with the Escrow Agent the amount of $183,762.78 (the “Wal-Mart Escrow
Funds™), to be applied and disbursed in accordance with this Construction Escrow Agreement.
The Woodbridge Escrow Funds are comprised of the Woodbridge Work Amount (excluding any
amounts attributable to the Woodbridge Parkway Phase 2 Work), and the Wal-Mart Escrow
Funds are comprised of the Wal-Mart Work Amount as shown on Exhibit K attached to the
Development Agreement. Within thirty (30) days after commencement of construction of the
bridge at Woodbridge Parkway and Maxwell Creek (as defined in the Development Agreement),
Owner shall cause to be deposited with Escrow Agent the amount of $982,464.17 representing
the budget amount for Woodbridge Parkway Phase 2 Work, which shall be held disbursed by
Escrow Agent as part of the Woodbridge Escrow Funds in the manner provided herein. Escrow
Agent shall immediately deposit the Woodbridge Escrow Funds and the Wal-Mart Escrow Funds
(collectively, the “Escrow Funds”) into a separate interest bearing account at a federally insured
banking institution selected by Woodbridge with the approval of Wal-Mart (which shall not
unreasonably be withheld), or shall otherwise invest the Woodbridge Escrow Funds as jointly
directed by Woodbridge and Wal-Mart. Interest on the Escrow Funds shall accrue to the benefit
of Woodbridge and shall be part of the Escrow Funds. Escrow Agent shall hold the Escrow
Funds and shall not release all or any portion thereof except as expressly provided herein.
Subject to the terms and conditions of the Development Agreement, in the event that the
estimated or actual Woodbridge Work Amount is greater than the Woodbridge Escrow Funds
(due to actual bids awarded or approved change orders in accordance with the Development
Agreement), Woodbridge hereby agrees that it shall deposit additional funds with Escrow Agent
to increase the Woodbridge Escrow Funds to account for the shortfall within thirty (30) days
after said shortfall is identified. Subject to the terms and conditions of the Development
Agreement, in the event that the estimated or actual Wal-Mart Work Amount is greater than the
Wal-Mart Escrow Funds (due to actual bids awarded or approved change orders in accordance
with the Development Agreement), Wal-Mart hereby agrees that it shall deposit additional funds
with Escrow Agent to increase the Wal-Mart Escrow Funds to account for the shortfall within
thirty (30) days after said shortfall is identified.

2. Approval and Payment of Escrow Funds.

2.1. Application for Payment Out of the Escrow Funds. As draw requests,
together with mechanics’ lien waivers from the contractor covering all work included in
the application for payment, are submitted to Woodbridge by the Woodbridge Contractor,
Woodbridge will submit to Gerald Taylor, Senior Design Manager, Ref: Store No. 5673-
00, 2001 S.E. 10th Street, Bentonville, AR 72716-0550 (“Wal-Mart’s Designee”) and an
individual or company of the City’s designation (“City’s Designee”), a copy of each such
draw request (a “Woodbridge Work Application for Payment’) for review and approval
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for payment by Escrow Agent of the portion of the Roadway Improvement Work
completed to date and covered by such draw request. The Woodbridge Work Application
for Payment shall be in the form attached hereto as Exhibit D and shall identify such
Roadway Improvement Work covered by such Woodbridge Work Application for
Payment and the amount requested for disbursement from the Escrow Funds. Prior to
each disbursement of Escrow Funds hereunder, it is a requirement that:

2.1.1. Escrow Agent, Developer, Wal-Mart’s Designee and City’s
Designee shall each be furnished a sworn contractor’s statement (a “Contractor’s
Affidavit) from the Woodbridge Contractor certifying that (i) the Woodbridge
Contractor has received full payment of all amounts previously released to such
contractor hereunder for the Roadway Improvement Work performed by such
contractor up to the date of such Woodbridge Work Application for Payment, if
applicable; and (ii) the Roadway Improvement Work for which the Woodbridge
Work Application for Payment is applicable has been completed in accordance
with the Plans and Specifications.

2.1.2. Wal-Mart’s Designee and City’s Designee shall, within ten (10)
business days after receipt of the Woodbridge Work Application for Payment and
the items in Section 2.1.1 above, either (a) provide Woodbridge with written
approval of the Woodbridge Work Application for Payment, or (b) in the event
either party does not agree with the amount of work completed or the amount of
payment, dispute in writing the Woodbridge Work Application for Payment. If
Wal-Mart’s Designee or City’s Designee issues a notice of dispute pursuant to
clause (b) above, Woodbridge shall notify the other Parties of such dispute and
shall within five (5) business days resolve any such dispute in the Woodbridge
Work Application for Payment with the disputing Party and submit a revised
Woodbridge Work Application for Payment reflecting such resolution for
approval in accordance with the provisions of this Section 2.1.

2.1.3. Escrow Agent shall be furnished written approval (or deemed
approval as set forth in Exhibit D) by Developer, Wal-Mart’s Designee and
City’s Designee of the Woodbridge Work Application for Payment which
approvals shall be attached to the Woodbridge Work Application for Payment.

2.1.4. Lender shall be provided with a copy of the Woodbridge Work
Application for Payment including approvals at the time of submittal to Escrow
Agent for payment.

2.2. Timing and Method of Payment by Escrow Agent: Retainage. The amount
set forth in each Woodbridge Work Application for Payment which Woodbridge requests
Escrow Agent to disburse shall not include an amount equal to ten percent (10%) of the
costs associated with the portion of the Roadway Improvement Work to which such
Woodbridge Work Application for Payment relates (the “Retainage™). Escrow Agent
shall make payment on account of sums requested in each applicable Application for
Payment, less the Retainage, within five (5) business days after receipt from Woodbridge
of such Woodbridge Work Application for Payment, unless Wal-Mart’s Designee or
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City’s Designee has issued a notice of dispute pursuant to Section 2.1.2 above. Escrow
Agent shall make these payments by means of a wire transfer to an account designated by
Woodbridge. Woodbridge then shall make payments by means of checks that are subject
to collection and are payable to the contractor or contractors in accordance with amounts
approved for payment. Escrow Agent shall pay all Retainage held by Escrow Agent to
Woodbridge in accordance with Section 4 of this Construction Escrow Agreement. The
Title Company shall be under no obligation to make the final Retainage payment to
Woodbridge until Woodbridge has provided the Title Company with (a) final mechanics’
lien waivers from the contractor covering all work in the application for payment, (b) a
letter of substantial completion from the City stating the Roadway Improvement Work
has been completed substantially in accordance with the Plans and Specifications, and
(c) a certification from Daniel Millner, or such other licensed civil engineer employed by
Kimley-Horn and Associates, Inc. that is selected by Wal-Mart, that the Roadway
Improvement Work has been completed substantially in accordance with the Plans and
Specifications.

3. Takeover Notice. In the event that Developer (i) at any time, in the reasonable
opinion of Wal-Mart, is not proceeding with due diligence to complete the Roadway
Improvement Work, or (ii) fails to complete the Roadway Improvement Work on or before the
applicable dates set forth in Paragraph 2 of the Development Agreement, then in either event
Wal-Mart may provide Developer with a written notice thereof specifically identifying the
alleged default and provide for a ten (10) business day cure period. In the event Developer does
not cure said default within said ten (10) business day period, or in the event Wal-Mart
determines in its reasonable discretion that conditions relating to the Roadway Improvement
Work constitute or present an emergency or threat or potential threat to human health or the
environment, Wal-Mart shall have the immediate right to enter upon the site and perform said
Roadway Improvement Work by delivering a written notice to Woodbridge and Escrow Agent (a
“Takeover Notice”), with a copy of such Takeover Notice to the remaining Parties. Upon the
occurrence of (i) or (ii) as set forth above and the issuance of a Takeover Notice, Wal-Mart shall
perform the Self-Help Work as described in, and subject to the terms and conditions set forth in,
Paragraph 13 of the Development Agreement. Following such delivery of a Takeover Notice,
Wal-Mart may submit to Escrow Agent, at any time and from time to time, a Woodbridge Work
Application for Payment in accordance with Section 2 above (except that Developer hereby
waives any rights to approve of or consent to any such Application for Payment submitted by
Wal-Mart), to include payment to Wal-Mart of an administrative and mobilization expense not to
exceed fifteen percent (15%) of all such costs, and upon receipt of each such Woodbridge Work
Application for Payment, Escrow Agent shall so disburse such requested portion of the Escrow
Funds in accordance with this Construction Escrow Agreement. In the event Wal-Mart, for any
reason, does not complete all of the Roadway Improvement Work in accordance with the terms
of this Construction Escrow Agreement and the Development Agreement, the City shall send a
written notice of default to Wal-Mart. The written notice of default shall specifically identify the
alleged default, provide for a ten (10) business day cure period (plus such additional time as may
be reasonably necessary to complete such cure), and contain the following language in bold,
large font, block letters: WAL-MART’S FAILURE TO RESPOND AFTER THE
AFORESAID NOTICE SHALL RESULT IN THE CITY HAVING THE RIGHT TO
TAKEOVER THE COMPLETION OF SUCH ROADWAY IMPROVEMENT WORK. If
Wal-Mart does not cure the default within said ten (10) business day cure period (plus such
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additional time as may be reasonably necessary to complete such cure), the City shall have the
right to complete the Roadway Improvement Work by means of the takeover provisions of this
Construction Escrow Agreement. In the event the City, for any reason, does not complete all of
the Roadway Improvement Work in accordance with the terms of this Construction Escrow
Agreement, Lender shall send a written notice of default to the City. The written notice of
default shall specifically identify the alleged default, provide for a ten (10) business day cure
period (plus such additional time as may be reasonably necessary to complete such cure). If the
City does not cure the default within said ten (10) business day cure period (plus such additional
time as may be reasonably necessary to complete such cure), Lender shall have the right to
complete the Roadway Improvement Work by means of the takeover provisions of this
Construction Escrow Agreement. Nothing herein shall be construed to require Wal-Mart to
undertake or complete all or any particular element of the Roadway Improvement Work, other
than the Self-Help Work specifically identified in Wal-Mart’s Takeover Notice, if any.

4. Completion. When the Roadway Improvement Work has been substantially
completed in accordance with the Plans and Specifications, all punch list items have also been
completed, as set forth in the Development Agreement, and the City has issued a letter or letters
of acceptance for maintenance of the Roadway Improvement Work, Woodbridge shall provide
written notice to Escrow Agent whereupon Escrow Agent will immediately disburse to
Developer the Retainage relating to the Roadway Improvement Work and all remaining portions
of the Escrow Funds, including all accrued interest on the Escrow Funds (less the fees of the
escrow per Section 6).

5. Exculpation of Escrow Agent. Escrow Agent shall receive, invest, and disburse
the Escrow Funds pursuant to the terms of this Construction Escrow Agreement, and so long as
Escrow Agent does so, then:

5.1. Limitation of Liability. Escrow Agent shall not be liable for any of Escrow
Agent’s acts or omissions done in good faith, nor for any claims, demands, or losses or
for any damages made or suffered by any Party to this Construction Escrow Agreement,
except those claims that may arise through or be caused by Escrow Agent’s willful
misconduct or negligence.

52. No Duty. Should any suit be threatened or filed on account of this
Construction Escrow Agreement or arising out of this Construction Escrow Agreement or
the proper disbursement of funds pursuant to this Construction Escrow Agreement,
Escrow Agent shall not have any duty to take any position with respect to the validity or
invalidity of any claim being asserted. Instead Escrow Agent may interplead the Escrow
Funds or such remaining portion thereof as may then exist into a court of competent
jurisdiction, and Escrow Agent’s costs and reasonable attorney’s fees of such interpleader
may be deducted from the Escrow Funds and shall be paid to Escrow Agent in such event
so that Escrow Agent shall not suffer any loss as a result of its agreement to act as a
depository and escrow agent pursuant to this Construction Escrow Agreement.

53. Reliance on Instructions. Escrow Agent may rely upon any written joint
instructions submitted to Escrow Agent by the Parties subsequent to the date of this
Construction Escrow Agreement, and any such joint instruction shall be deemed to
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supersede any provision of this Construction Escrow Agreement so long as validly and
duly executed by the Parties.

6. Escrow Fees. Any escrow fees charged by the Escrow Agent for acting as escrow
agent hereunder shall be paid from interest earned on the Escrow Funds. If escrow fees exceed
the amount of interest earned on the Escrow Funds, any excess amount owed shall be paid by
Woodbridge. If there is any interest earned from the Escrow Funds in excess of the escrow fees
charged by the Escrow Agent, such excess shall be paid to and be the property of Woodbridge.

7. Termination of Construction Escrow Agreement. Once the Escrow Agent has
disbursed the Escrow Funds in full in accordance with the terms of this Construction Escrow
Agreement, this Construction Escrow Agreement shall terminate, and the Escrow Agent’s
responsibilities hereunder shall cease.

8. No Obligation to Construct or.Operate. Notwithstanding anything to the contrary
contained herein, the Parties agree that the Wal-Mart Tract may be used for any lawful purpose.
It is expressly agreed that nothing contained in this Construction Escrow Agreement shall be
construed to contain a covenant, either express or implied, to either commence the construction
of a building or the operation of a business or thereafter continuously operate a business on the
Wal-Mart Tract. The Parties recognize and agree that Wal-Mart may, at Wal-Mart’s sole
discretion and at any time during the term of this Construction Escrow Agreement, cease the
operation of its business on the Wal-Mart Tract; and the Parties hereby waive any legal action for
damages or for equitable relief which might be available to the Parties because of such cessation
of business activity by Wal-Mart.

9. Miscellaneous.

9.1. Binding Agreement. This Construction Escrow Agrcement shall be
binding upon and shall inure to the benefit of the Parties hereto and their respective
successors and assigns.

92. Conflicts. If the event of any conflict between the terms of this
Construction Escrow Agreement and the Development Agreement, the terms of the
Development Agreement shall control.

9.3. Governing Law. This Construction Escrow Agreement shall be construed
in accordance to the laws of the State of Texas.

9.4. Notice. Any notice given or required to be given under the provisions of
this Construction Escrow Agreement shall be done in accordance with the provisions of
the Development Agreement. The notice address for Escrow Agent is 5430 LBJ Freeway,
Suite 260, Dallas, Texas 75240, Attention: Karen Moreau, Senior Vice President. Copies
of all notices and draw requests sent to Wal-Mart or Wal-Mart’s Designee shall be sent to
Daniel Millner, PE, CPESC, Kimley-Horn and Associates, Inc., 5750 Genesis Court,
Suite 200, Frisco, Texas 75034. The notice address for the City is City of Sachse, 3815
Sachse Road, Bldg B, Sachse, Texas 75048. The notice address for Lender is Branch
Banking & Trust, Attn: Steve Pipes, 8144 Walnut Hill, Suite 172, Dallas, Texas 75231.
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9.5. Counterparts. This Construction Escrow Agreement may be executed in
several counterparts, each of which shall be deemed an original.

9.6. Time is of the Essence. Time is of the essence in this Construction Escrow
Agreement. If the final day of any period or the date of any performance required by this
Construction Escrow Agreement falls on a Saturday, Sunday or legal holiday under the
laws of the United States, then in such event the duration of such period or the date on
which such obligation shall be performed shall be extended to the next day which is not a
Saturday, Sunday or other legal holiday.

97. No Waiver. No waiver of any provision of this Construction Escrow
Agreement shall be effective unless it is in writing and signed by the Party against whom
it is asserted, and any such waiver shall only be applicable to the specific instance to
which it relates and shall not be deemed to be a continuing or future waiver.

9.8.  Construction. This Construction Escrow Agreement shall not be construed
more strongly against one Party or the other. The Parties to this Construction Escrow
Agreement had equal access to, input with respect to, and influence over the provisions
hereof.

99. Amendment. This Construction Escrow Agreement may be amended only
in writing pursuant to an instrument signed by all Parties to this Construction Escrow
Agreement.

9.10. Legal Fees. In connection with any litigation arising out of this
Construction Escrow Agreement, the prevailing Party shall be entitled to recover all costs
incurred, including said Party’s reasonable attorney’s fees. The term “litigation” shall
mean any suit brought to enforce this Construction Escrow Agreement or any of the
provisions hereof, and shall also include, without limitation, trial, appellate, and
bankruptcy proceedings.

9.11 Termination. At such time as the Escrow Funds have been distributed in
full as provided herein, this Construction Escrow Agreement shall be deemed terminated.

9.12. Captions. All captions, headings, paragraph and subparagraph numbers
and letters in this Construction Escrow Agreement are solely for reference purposes and
shall not be deemed to be supplementing, limiting, or otherwise varying the text of this
Construction Escrow Agreement.

9.13. Severability. The invalidity or unenforceability of a particular provision of
this Construction Escrow Agreement shall not affect its other provisions, and this
Construction Escrow Agreement shall be construed in all respects as if such invalid or
unenforceable provision had originally been omitted.

[Signatures on Following Pages]
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SEPARATE SIGNATURE PAGE OF OWNER

WOODBRIDGE PROPERTIES, LLC,
a Texas limited liability company

By:

HDC Management, LLC, .
a Texas limited liability company,
its Manager )

IR naIA

g\\

Name~"7 Doin ald P /’7&5
Title: We b




SEPARATE SIGNATURE PAGE OF DEVELOPER

HERZOG DEVELOPMENT CORPORATION,
a Texas corporation

By ) o7 Do —

Name:_) yuaid 72 IHadab
Title: __" ﬁ;e?ﬁd@ﬁw/” {%




SEPARATE SIGNATURE PAGE OF WAL-MART

WAL-MART REAL ESTATE BUSINESS
TRUST, a Delaware statutory trust

By:
Name: Brian
Title: Vice Président, Real Estate




SEPARATE SIGNATURE PAGE OF CITY

CITY OF SACHSE,
a Texas municipality

By:__ U /ﬂ/L

Name: _Laddlzens Ko Cearee

Title: @%? opea ger

ATTEST: -

T
By~ )y

City Secre{aryL



SEPARATE SIGNATURE PAGE OF LENDER

BRANCH BANKING & TRUST
COMPANY, successor interest to Colonial
Bank by acquisition of assets from the FDIC
as Receiver for Colonial Bank

By: (?Vj/lw M. [ pee
Name: Steven a1’ f‘féﬁﬁf
Title: la fre &"“féiﬁw“?‘“




SEPARATE SIGNATURE PAGE OF ESCROW AGENT
ESCROW AGENT:

FIDELITY NATIONAL TITLE AGENCY,
INC., a Texas corporation

5

7

7 A
Bymwk{gﬂ@é{ 6@{ Wl A

Name: m,ifgff?‘\éf{ ont ! fhorega
Title: v e (Sres)ded—




Exhibit A
Owner Tract

[to be attached]
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LEGAL DESCRIPTION

164.6922 Acres, James Cumba Survey, Abstract No. 243, H.J. Hardin Survey, Abstract No. 438,
Richard Newman Survey, Abstract No. 660, H. Warnell Survey, Abstract No. 1031, City of
Sachse, Collin County, Texas

BEING a tract of land situated in the James Cumba Survey, Abstract No. 243, the H.J. Hardin
Survey, Abstract No. 438, the Richard Newman Survey, Abstract No. 660, and the H. Warnell
Survey, Abstract No. 1031, in the City of Sachse, Collin County, Texas, and being a part of a
called 125.749 acre tract of land described in deed to Woodbridge Properties, L.L.C., recorded in
Volume 5065, Page 4376 of the Deed Records of Collin County, Texas, all of a called 14.834
acre tract of land described in deed to Woodbridge Properties, L.L.C., recorded in Volume 35033,
Page 407 of the Deed Records of Collin County, Texas, and a part of a called 201.6688 acre tract
of land described in deed to Woodbridge Properties, L.L.C., recorded in Volume 4771, Page
0007 of the Deed Records of Collin County, Texas, and being more particularly described as
follows:

BEGINNING at a point for the northwest corner of the beforementioned 125.749 acre tract;

THENCE with the northerly and easterly lines of the 125.749 acre tract, the following courses
and distances to wit:

--North 89°25'07" East, a distance of 612.96 feet to point for corner;

--South 89°18'09" East, a distance of 2802.12 feet to a point for corner;

--South 33°41'39" West, a distance of 1122.51 feet to a point for corner;

--South 37°41'44" East, a distance of 436.73 feet to a point for corner;

--North 52°18'16" East, a distance of 837.91 feet to a point for corner;

--North 36°40'27" East, a distance of 92.79 feet to a point for corner;

--North 52°18'16" East, a distance of 939.56 feet to a point for corner;

--South 71°40'44" East, a distance of 24.12 feet to a point for corner in the northerly line
of a 100-foot wide G.C. & S.F. Railroad right-of-way;

THENCE with the northerly line of a 100-foot wide G.C. & S.F. Railroad right-of-way, the
following courses and distances to wit:

--South 52°18'16" West, a distance of 950.30 feet to a point for corner;

--South 36°40'27" West, a distance of 92.79 feet to a point for corner;

--South 52°18'16" West, a distance of 4845.19 feet to a point for the southwest corner of
the beforementioned 14.834 acre tract;

THENCE leaving the northerly line of a 100-foot wide G.C. & S.F. Railroad right-of-way with
the west and north line of the 14.834 acre tract, the following courses and distances to wit:

--North 00°45'15" East, a distance of 1123.45 feet to a point for corner;

--North 89°11'30" East, a distance of 338.00 feet to a point for the southwest corner of
the beforementioned 201.6688 acre tract;
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THENCE leaving the north line of the 14.834 acre tract with the west lines of the 201.6688 acre
tract, the following courses and distances to wit:

--North 00°48'26" West, a distance of 117.51 feet to a point for corner;

--North 89°11'34" East, a distance of 15.00 feet to a point for corner;

--North 00°4826" West, a distance of 178.29 feet to a point for corner;

--North 02°35'05" East, a distance of 277.16 feet to a point for corner;

--North 86°11'31" West, a distance of 30.00 feet to a point for corner;

--North 48°48'29" East, a distance of 21.21 feet to a point for corner;

--North 03°48'29" East, a distance of 51.18 feet to a point for corner;

--South 86°11'31" East, a distance of 135.00 feet to a point for corner;

--North 03°48'29" East, a distance of 102.85 feet to a point for corner and beginning of a
curve to the right;

--Northerly, with the curve to the right, through a central angle of 14°03'58", having a
radius 0f 225.00 feet,

and a chord bearing and distance of North 10°50'28" East, 55.10 feet, an arc length of
55.24 feet to a point for the end of the curve and the beginning of a non-tangent curve to
the left;

--Westerly, with the curve to the left, through a central angle of 19°35'26", having a
radius of 772.50 feet, and a chord bearing and distance of North 83°40'21" West, 262.85
feet, an arc length of 264.13 feet to a point for the end of the curve,

--North 03°08'43" West, a distance of 60.00 feet to a point for corner and the beginning
of a non-tangent curve to the right;

--Easterly, with the curve to the right, through a central angle of 14°48'02", having a
radius of 832.50 feet, and a chord bearing and distance of South 86°02'39" East, 214.45
feet, an arc length of 215.05 feet to a point for the end of the curve;

--North 18°20'47" West, a distance of 434.24 feet to a point for corner;

--North 15°59'53" East, a distance of 791.60 feet to a point for corner;

--South 89°25'05" West, a distance of 451.07 feet to a point for corner;

--North 00°00'06" East, a distance of 613.47 feet to the POINT OF BEGINNING and
containing

164.6922 acres.

Bearing system based upon monumentation found along the east line of a called 11.4146 acre
tract of land described in deed to the Board of Trustees of the Wylie Independent School District,
recorded in Volume 5825, Page 2869 of the Land Records of Collin County, Texas, with a
bearing of "North 00°48'35" West."

SAVE AND EXCEPT that certain 1.324 acre tract of land conveyed to the United States of
America by deed dated July 29, 1991, filed August 30, 1991, recorded in Volume 3717, Page
274, Deed Records of Collin County, Texas and subsequently platted into Lots 1 and 2, Block 1,
DFW EAST ASR ADDITION, an Addition to the City of Sachse, Collin County, Texas,
according to the plat recorded in Volume I, Page 574, Plat Records of Collin County, Texas.
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SAVE AND EXCEPT that portion of Ranch Road as dedicated on the plat of Woodbridge Phase
8, an addition to the City of Sachse, Collin County, Texas according to the plat thereof recorded
in Volume Q, Page 454, of the Map Records of Collin County, Texas.

SAVE AND EXCEPT that portion of Ranch Road being 0.007 acre of land dedicated as a Right-
Of-Way Easement as recorded in Instrument No. 20080917001121020 of the Official Public
Records of Collin County, Texas (O.P.R.C.C.T.).

SAVE AND EXCEPT that portion of Ranch Road being 0.1847 acre of land dedicated as a
Right-Of-Way Easement as recorded in Instrument No. 20080917001121030 of the Official
Public Records of Collin County, Texas (O.P.R.C.C.T.).

SAVE AND EXCEPT that portion of Ranch Road being 0.7184 acre of land dedicated as a
Right-Of-Way Easement as recorded in Instrument No. 20080917001121040 of the Official
Pubhc Records of Collin County, Texas (O.P.R.C.C.T.). :

SAVE AND EXCEPT that portion of Ranch Road being 0.1847 acre of land dedicated as a
Right-Of-Way Easement as recorded in Instrument No. 20080917001121030 of the Official
Public Records of Collin County, Texas (O.P.R.C.C.T.).

SAVE AND EXCEPT that certain 1.937 acre tract of land known as Woodbridge Commons,
Phase One, an addition to the City of Sachse, Collin County, Texas according to the plat thereof
recorded in Volume 2011, Page 295, of the Map Records of Collin County, Texas.

SAVE AND EXCEPT that certain 17.166 acre tract of land out of the H.J. Hardin Survey,
Abstract No. 438, and the Richard Newman Survey, Abstract No. 660, City of Sachse, Collin
County, Texas and being part of a tract of land described in Special Warranty Deed to
Woodbridge Properties, L.L.C. recorded in Volume 5065, Page 4376, Land Records of Collin
County, Texas and being more particularly described as follows:

BEGINNING at a 5/8" iron rod with "KHA" cap set in the northwest right-of-way line of the
K.C.R.C. Railroad (a 100-foot wide right-of-way); from said point, the intersection of said
northwest right-of-way line and the northeast right-of-way line of Ranch Road (a variable width
right-of-way)bears South 52°18'44" West, a distance of 1306.04 feet;

THENCE departing said northwest right-of-way line, the following courses and distances:

North 37°42'23" West, a distance of 759.76 feet to a 5/8" iron rod with "KHA" cap set for
corner;

North 52°17'37" East, a distance of 411.54 feet to a 5/8" iron rod with "KHA" cap set for
corner at the beginning of a curve to the left having a central angle of 42°44'46", a radius
0f 280.00 feet, a chord bearing and distance of North 30°55'13" East, 204.09 feet;

In a northeasterly direction, with said curve to the left, an arc distance of 208.90 feet to a
5/8" iron rod with "KHA" cap set at the end of said curve;

North 09°32'50" East, a distance of 100.00 feet to a 5/8" iron rod with "KHA" cap set for
corner;
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South 80°27'10" East, a distance of 114.72 feet to a 5/8" iron rod with "KHA" cap set for
corner at the beginning of a curve to the right having a central angle of 42°43'36", a
radius of 950.00 feet, a chord bearing and distance of South 59°0522" East, 692.13 feet;
In a southeasterly direction, with said curve to the right, an arc distance of 708.43 feet to
a 5/8" iron rod with "KHA" cap set at the end of said curve; ’

South 37°43'34" East, a distance of 173.60 feet to a 5/8" iron rod with "KHA" cap set for
corner in said northwest right-of-way line; .

THENCE with said northwest right-of-way line, South 52°18'44" West, a distance of 1005.31
feet to the POINT OF BEGINNING and containing 17.166 acres or 747,747 square feet of land.
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Exhibit B
Wal-Mart Tract
[to be attached]
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LEGAL DESCRIPTION

Being Lot 1, Block 1 of WOODBRIDGE COMMONS, PHASE TWO, an addition to the City of
Sachse, Collin County, Texas, according to the plat thereof recorded in %otume ,
Rage————— of the Plat Records of Collin County, Texas.

Thsstrument Mo. 2011 (1 62010002550
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Exhibit C
Development Agreement
[to be attached]
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Sachse, Texas
Store #5673-00

JOINT DEVELOPMENT AGREEMENT

- THIS AGREEMENT is made as of the 2’% day of MOU@M(O%/, 2011, by and
between WAL-MART REAL ESTATE BUSINESS TRUST, a Delaware statutory trust
 (“Wal-Mart’), and WOODBRIDGE PROPERTIES, LLC, a Texas limited liability company

(“Developer”). ' ‘

WITNESSETH:

WHEREAS, Developer is the owner of certain real property in the City of Sachse, Collin
County, Texas, as more particularly described in Exhibit A attached hereto and made a part
hereof (the “Developer Tract”); and ' '

WHEREAS, Wal-Mart is the owner of certain real property adjacent to the Developer
Tract in the City of Sachse, Collin County, Texas, as more particularly described in Exhibit B
attached hereto and made a part hereof (the “Wal-Mart Tract”); and

WHEREAS, Developer and Wal-Mart are desirous of developing the Developer Tract
and the Wal-Mart Tract in conjunction with each other so as to create a harmonious and efficient
development (the “Development’); and

WHEREAS, the parties are desirous of entering into an agreement to bind the parties
regarding their rights and responsibilities for the performance of the work and the allocation of
costs associated with the development of the Development in accordance with the site plan
attached hereto as Exhibit C and made a part hereof (“Site Plan”), which has been agreed upon
by the parties; and ‘

WHEREAS, the parties are therefore desirous of setting forth that agreement in writing;

NOW, THEREFORE, for and in consideration of the mutual exchange of the covenants
and agreements hereinafter set forth, the sufficiency of which is hereby acknowledged, the
parties hereby agree as follows: : '

L. Grading. Wal-Mart agrees, in connection with its construction of the sitework for
the Wal-Mart Tract, if any, to coordinate the grading of the Wal-Mart Tract to be compatible
with the design, construction and grading of (a) Woodbridge Parkway and Cody Lane adjacent to
the Wal-Mart Tract as shown on the Site Plan and (b)the Developer Tract adjacent to
Woodbridge Parkway and Cody Lane, all in substantial accordance with the grading plans
attached hereto as Exhibit D. ‘ '

2. Construction of Roadway Improvements. Within 30 days after Wal-Mart provides
written notice to Developer that Wal-Mart has commenced construction on the Wal-Mart Tract
(the “Developer Work Commencement Date”), Developer shall (i) commence construction of
(a) the Woodbridge Parkway extension from State Highway 78 to Cody Lane shown as
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Woodbridge Parkway Phase 1 on the Paving Plan (the “Paving Plan”) attached hereto as
Exhibit E (the “Woodbridge Parkway Phase 1 Work”), (b) the Woodbridge Parkway railroad
crossing improvements over the KCS Railroad as shown on Woodbridge/KCS Railroad Plan
attached hereto as Exhibit F (the “Woodbridge Parkway/KCS Railroad Crossing Work”), and
(c) the storm water drainage infrastructure shown on the Storm Drainage Plan attached hereto as
Exhibit G (the “Storm Water Drainage Infrastructure Work™), (ii) commence construction of
(a) Cody Lane from Woodbridge Parkway to the south line of the Wal-Mart Tract shown as
Cody Lane Phase 1A on the Paving Plan (the “Cody Lane Phase 14 Work”) and (b) Cody Lane
from the south line of the Wal-Mart Tract to Ranch Road shown as Cody Lane Phase 1B on the
Paving Plan (the “Cody Lane Phase 1B Work”) (collectively, the “Cody Lane Work™), (iii) the
water lines shown on the Water Plan (the “Water Plan”) attached hereto as Exhibit H (the
“Water System Work”), and (iv) the sanitary sewer lines shown on the Sanitary Sewer Plan (the
“Sanitary Sewer Plai”) attached hereto as Exhibit I (the “Sanitary Sewer System Work”).
Within 30 days after the commencement of construction of the bridge at Woodbridge Parkway
and Maxwell Creek, Developer shall coordinate the commencement of construction of
Woodbridge Parkway from Cody Lane, shown as Woodbridge Parkway Phase 2 on the Paving
Plan, so that completion of same coincides with the completion of the bridge (the “Woodbridge
Parkway Phase 2 Work™) (together with the Woodbridge Parkway Phase 1 Work, the
Woodbridge Parkway/KCS Railroad Crossing Work, and the Storm Water Drainage
Infrastructure Work, collectively, the “Woodbridge Parkway Work”). The Woodbridge Parkway
Work, the Cody Lane Work, the Water System Work, and the Sanitary Sewer System Work are
referred to herein, collectively, as the “Roadway Improvement Work.” Developer shall complete
or cause the completion of all of the Roadway Improvement Work, except the Woodbridge
Parkway Phase 2 Work, within 180 days after the Developer Work Commencement Date,
subject to delays caused by Force Majeure (as described in Paragraph 27 below). Developer
shall complete or cause the completion of the Woodbridge Parkway Phase 2 Work on or before
the date that the bridge at Woodbridge Parkway and Maxwell Creek is completed and ready for
traffic. The completion of the Roadway Improvement Work, or any component thereof, shall be
evidenced by the issuance of a letter or letters from the City of Sachse, Texas (the “City”)
accepting the Roadway Improvement Work, or any component thereof, for maintenance. For
purposes herein, the term “commencement of construction” or words of similar nature shall
mean, with respect to the Wal-Mart Tract, the date when Wal-Mart awards contractor bids for
the retail store to be constructed on the Wal-Mart Tract. For purposes herein, the term
“commencement of construction” or words of similar nature shall mean, with respect to each
component of the Roadway Improvement Work, the date when Developer awards contractor bids
for such component of the Roadway Improvement Work, or, if Wal-Mart has not approved the
low bid as per Paragraph 9 below, the date Developer submits the low bid to Wal-Mart for
approval shall be considered the commencement of construction provided that Developer awards
the contractor bid for such component of the Roadway Improvement Work within 30 days after
such low bid is approved by Wal-Mart. For purposes herein, the term “commencement of
construction” or words of similar nature shall mean, with respect to the bridge at Woodbridge -
Parkway and Maxwell Creek, the date the appropriate governmental entity, being either Collin
County, the City of Wylie or the City of Sachse, awards the contractor bid to construct the
bridge. Developer shall construct the Roadway Improvement Work substantially in accordance
with plans and specifications (the “Plans and Specifications”) to be prepared by Developer (or
Developer’s engineer) and approved in writing by Wal-Mart and the City, such approval by Wal-
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Mart not to be unreasonably withheld or delayed. Nothing herein shall be construed as a right for
Developer to enter upon the Wal-Mart Tract in connection with construction of the Roadway
Improvement Work. If any portion of the Roadway Improvement Work is located on or touches
the Wal-Mart Tract, Developer shall so notify Wal-Mart and Wal-Mart shall grant to Developer
a temporary construction easement on SO much of the Wal-Mart Tract as may be necessary to
reasonably conduct such construction activities, such easement to be in the form attached hereto
as Exhibit J.

3. Allocation of Construction Costs for Woodbridge Parkway Work. The expense of
the Woodbridge Parkway Work (excluding the costs for the Storm Water Drainage Infrastructure
Work), as well as the related costs of surveying, engineering, soils testing, compaction density
testing, paving core testing, permit application fees, engineering fees for the approval process,
and all other similar costs involved in designing such work and receiving all governmental
permits and approvals therefor - (collectively, “Soft Costs”), shall be entirely Developer’s
responsibility.

4. Allocation of Construction Costs for Cody Lane Phase 1A Work. The expense of
the Cody Lane Phase 1A Work, including Soft Costs relating thereto, shall be shared equally
between Developer and Wal-Mart; provided, however, under no circumstances shall Wal-Mart’s
total share of all costs for the Cody Lane Phase 1A Work, including Soft Costs relating thereto,
exceed 50% of the cost of the Cody Lane Phase 1A Work as shown on the Budget (hereinafter
defined) and 50% of any increase in the Budget amount for the Cody Lane Phase 1A Work
approved by Wal-Mart in writing in accordance with Paragraph 9 below, or as otherwise
evidenced by a change order approved by Wal-Mart in writing.

3. Allocation of Construction Costs for Cody Lane Phase 1B Work. The expense of
the Cody Lane Phase 1B Work, including Soft Costs relating thereto, shall be entirely
Developer’s responsibility. | ‘

6. Allocation of Construction Costs for Storm Water Drainage Infrastructure Work.
Wal-Mart and Developer shall jointly request that the Sachse Economic Development
Corporation (“SEDC™) cover the costs of the Storm Water Drainage Infrastructure Work. If the
SEDC does not agree to cover such costs without any conditions or obligations imposed upon
Wal-Mart (except those conditions or obligations acceptable to Wal-Mart in its sole and absolute
discretion), Wal-Mart shall be responsible for 39% of the cost of the Storm Water Drainage
Infrastructure Work pertaining to Storm Sewer Line A (defined on Exhibit G) as shown on the
Budget and 5% of any increase in the Budget amount for the Storm Water Drainage
Infrastructure Work pertaining to Storm Sewer Line A approved by Wal-Mart in writing in
accordance with Paragraph 9 below, or as otherwise evidenced by a change order approved by
Wal-Mart in writing, and Wal-Mart shall be responsible for 62% of the cost of the Storm Water
Drainage Infrastructure Work pertaining to Storm Sewer Line J (defined on Exhibit G) as shown
on the Budget and 5% of any increase in the Budget amount for the Storm Water Drainage
Infrastructure Work pertaining to Storm Sewer Line J approved by Wal-Mart in writing in
accordance with Paragraph 9 below, or as otherwise evidenced by a change order approved by
Wal-Mart in writing. Developer shall be responsible for the remainder of the cost of the Storm
Water Drainage Infrastructure Work.
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7. Allocation of Construction Costs for Water System Work. The expense of the
Water System Work within the area labeled “Phase 1A” on the Water Plan, including Soft Costs
relating thereto, as shown on the Budget and any increase in the Budget amount for the Phase 1A
Water System Work approved by Wal-Mart in writing in accordance with Paragraph 9 below,
or as otherwise evidenced by a change order approved by Wal-Mart in writing, shall be shared
equally between Developer and Wal-Mart, and the expense of the remainder of the Water
System Work, including Soft Costs relating thereto, and any change orders approved for the
remainder of the Water System Work in accordance with Paragraph 9, shall be entirely
Developer’s responsibility.

8. Allocation of Construction Costs for Sanitary Sewer System Work. The expense
of the Sanitary Sewer System Work within the area labeled “Phase 1A” on the Sanitary Sewer
Plan, including Soft Costs_relating thereto, as shown on the Budget and any increase in the
Budget amount for the Phasé 1A Sanitary Sewer System Work approved by Wal-Mart in writing
in accordance with Paragraph 9 below, or as otherwise evidenced by a change order approved
by Wal-Mart in writing, shall be shared equally between Developer and Wal-Mart, and the
expense of the remainder of the Sanitary Sewer System Work, including Soft Costs relating
thereto, and any change orders approved for the remainder of the Water System Work in
accordance with Paragraph 9, shall be entirely Developer’s responsibility. ‘

9. Bid Process. Developer shall submit in writing to Wal-Mart for its approval a list
of contractors that Developer intends to solicit bids from for the work to be performed hereunder.
Wal-Mart agrees to respond to Developer within ten (10) days of receipt of the bid list and may
not unreasonably withhold or delay its approval thereof. Developer shall put the Roadway
Improvement Work out to bid to a minimum of three (3) contractors for each item of the
Roadway Improvement Work, such bids to be for all or a portion of such work, at Developer’s
discretion, within ten (10) days of the later to occur of (i) the City’s written approval of the plans
for the Roadway Improvement Work or (ii) Wal-Mart’s approval of the bid list. The bid
documents shall be in a form that provides for an itemization of the costs and quantities of all
items relating to (i) the Woodbridge Parkway Phase 1 Work, (ii) the Woodbridge Parkway Phase
2 Work, (iii) the Storm Water Drainage Infrastructure Work, (iv) the Cody Lane Phase 1A Work,
(v) the Cody Lane Phase 1B Work, (vi) the Water System Work and (vii) the Sanitary Sewer
System Work. Prior to awarding a bid to a contractor, Developer shall submit the low bid to
Wal-Mart for its written approval, which approval shall not be unreasonably withheld or delayed
and which shall be returned to Developer within ten (10) days of receipt of the request. In the
event that Wal-Mart does not respond within said ten (10) day period, Developer shall send a
second written notice to Wal-Mart. The second written notice shall provide for a five (35)
business day cure period and contain the following language in bold, large font, block letters:
WAL-MART’S FAILURE TO RESPOND AFTER THE AFORESAID NOTICE SHALL
RESULT IN WAL-MART’S DEEMED APPROVAL OF SUCH BID. If Wal-Mart does not
respond within said five (5) business day period, ‘Wal-Mart shall be deemed to have approved the
low bid. If Wal-Mart reasonably withholds approval of the low bid, Developer and Wal-Mart
shall work together to reduce the cost of the bid. If requested by Wal-Mart or Developer,
Developer may put the work out to bid again in the manner set forth herein. Once Wal-Mart has
approved the bid, Developer shall enter into a contract with the low bidding contractor within
thirty (30) days of receipt of Wal-Mart’s written approval. The budget for the Roadway
Improvement Work, including Soft Costs relating thereto, is attached hereto as Exhibit K (the
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“Budger”) and will detail the costs of the Roadway Improvement Work and breakdown such
costs into (i) those costs which are Developer’s responsibility (the “Woodbridge Work Amount”)
and (ii) those costs which are Wal-Mart’s responsibility (the “Wal-Mart Work Amount”). The
Budget shall consist of either (i) an opinion of probable cost (the “OPC Amount”) prepared by -
Kimley-Hom and Associates, Inc. or (ii) if available, the agreed upon low bid amount (the “Bid
Amoun?”). One hundred ten percent (110%) of the OPC Amount or one hundred percent (100%)
of the Bid Amount for the Woodbridge Work Amount as shown on the Budget shall be the
amount of the funds to be escrowed as “Woodbridge Escrow Funds” and one hundred ten
percent (110%) of the OPC Amount or one hundred percent (100%) of the Bid Amount for the
Wal-Mart Work Amount as shown on the Budget shall be the amount of the funds to be
escrowed as “Wal-Mart Escrow Funds,” all in accordance with the Construction Escrow
Agreement (hereinafter defined). Developer shall submit to Wal-Mart for its approval any
changes in the Budget which increase any component of the Wal-Mart Work Amount. Wal-Mart
may not unreasonably withhold its approval of any such changes, provided that such changes do
not increase the Wal-Mart Work Amount for any item of work by more than 5%, and shall
respond to Developer within ten (10) days of receipt of such request. Notwithstanding the
foregoing, Wal-Mart shall approve emergency change orders necessary to prevent or abate
imminent threats to human health or the environment. Except to the extent otherwise required by
applicable law, Wal-Mart shall not incur any responsibility for the cost of changes to the Budget
unless and until Wal-Mart has approved said changes to the Budget. If Developer, for any reason
other than the acts or omissions of Wal-Mart, fails to follow the bidding and budgeted approval
procedures set forth in this Paragreph 9, which failure is not completely cured within 10 days
following written notice from Wal-Mart, then Wal-Mart shall not be responsible for the costs of
the Roadway Improvement Work associated with said failure.

10. Governmental Reimbursement of Costs. To the extent Developer is now or in the
future reimbursed for any portion of the Cody Lane Phase 1A Work, the Storm Water Drainage
Infrastructure Work, the Water System Work, or the Sanitary Sewer System Work, or any
combination of the foregoing, by any governmental or semi-governmental authority, Developer
shall pay to Wal-Mart upon receipt of each such payment Wal-Mart’s share of such
reimbursement based upon the same percentage of Wal-Mart’s share initially paid for the cost of
such work.

11.  Construction Escrow Agreement. In connection with Wal-Mart’s purchase of the
Wal-Mart Tract from Developer, at the closing of such purchase; Wal-Mart, Developer, Herzog
Development Corporation, the City, and Branch Banking & Trust Company (“Lender”) shall
enter into a construction escrow agreement (the “Construction Escrow Agreement”) with
Fidelity National Title Insurance Company (the “Title Company”). The Construction Escrow
Agreement will provide for the Title Company to retain sales proceeds from Developer in the
amount of the Woodbridge Work Amount and will require Wal-Mart to deposit in the same
escrow account funds in fhe amount of the Wal-Mart Work Amount. All draw requests for
application for payment shall be made in accordance with the Construction Escrow Agreement.

12.  Inspection Rights of Wal-Mart. Developer shall not lay any concrete until Wal-
Mart has had an opportunity to inspect the subgrade, curblines, and other completed portions of
the Roadway Improvement Work (or until Wal-Mart has waived its right to do so). If, during
‘Wal-Mart’s inspection, Wal-Mart reasonably determines that any portion of the Roadway
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Improvement Work has not been completed in accordance with the Plans and Specifications,
Wal-Mart shall notify Developer and Developer shall use good faith efforts to correct such
problem. The parties‘shall instruct the Title Company not to make any further disbursements
from the escrowed funds under the Construction Escrow Agreement until the Title Company has
been notified in writing by Developer and Wal-Mart that the issue has been resolved. Prior to the
issuance of a letter of substantial completion from the City stating the Roadway Improvement
Work has been accepted by the City, Wal-Mart shall have the right to inspect the Roadway
Improvement Work. Wal-Mart’s inspections rights contained in this Paragraph 12 shall not
preclude any takeover rights of Wal-Mart set forth in Paragraph 13 below. Developer
acknowledges that, in exercising its inspection rights contained in this Paragraph 12, Wal-Mart
is not warranting to Developer or to any third party the quality or adequacy of the design,
engineering, or work of Developer or its agents or contractors. Accordingly, neither Wal-Mart
nor any of its employees, agents, or consultants shall have any liability to Developer for defects
or shortcomings in such design, engineering, or work, even if it is alleged that such defects or
shortcomings should have been discovered during Wal-Mart’s review or inspection.

13.  Takeover Rights of Wal-Mart. In the event that Developer (i) at any time, in the
reasonable opinion of Wal-Mart, is not proceeding with due diligence to complete the Roadway
Improvement Work, or (ii) fails to complete the Roadway Improvement Work on or before the
applicable dates set forth in Paragraph 2 above, then in either event Wal-Mart may provide
Developer with a written notice thereof specifically identifying the alleged default and provide
for a ten (10) business day cure period. In the event Developer does not cure said default within
said ten (10) business day period or in the event Wal-Mart determines in its reasonable discretion
that conditions relating to the Roadway Improvement Work constitute or present an emergency
or threat or potential threat to human health or the environment, Wal-Mart shall have the -
immediate right to enter upon the site and perform said Roadway Improvement Work by issuing -
a “Takeover Notice” (as defined in the Construction Escrow Agreement) in accordance with the
* Construction Escrow Agreement as set forth therein. Upon the occurrence of (i) or (ii) as set
forth above and the issuance of a Takeover Notice, Wal-Mart shall perform such construction
that (a) pertains to or is necessary (in Wal-Mart’s sole discretion) for Wal-Mart to construct and
open a retail facility to the public on the Wal-Mart Tract and (b) is necessary to obtain a
certificate of occupancy for such retail facility. Said work (collectively referred to as “Self-Help
Work”) may include partial Roadway Improvement Work to be done on the Developer Tract.
Nothing herein shall in any way be construed as requiring Wal-Mart to undertake or complete
any element of the Roadway Improvement Work, except with respect to the Self-Help Work
specifically identified in Wal-Mart’s Takeover Notice, if any. In the event that the Self-Help
Work does not encompass the entirety of the Roadway Improvement Work, Developer shall
remain obligated to construct the balance of the Roadway Improvement Work in strict
conformance with the requirements set forth in this Agreement, subject to the takeover rights of
the City and Lender in the Construction Escrow Agreement. In the event that Wal-Mart
undertakes the Self-Help Work as permitted in this Paragraph 13, Wal-Mart shall be entitled to
reimbursement of all costs (including Soft Costs relating thereto) incurred by Wal-Mart in
connection with the Self-Help Work, to include administrative and mobilization expenses not to
exceed fifteen percent (15%) of all the costs of the Self-Help Work, which shall be disbursed to
Wal-Mart from the escrowed funds after Wal-Mart makes an application to the Title Company
for disbursements from the escrow as described in the Construction Escrow Agreement;
provided, however, that in the event any amounts received by Wal-Mart through disbursements
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pursuant to the Construction Escrow Agreement do not cover the costs of such Self-Help Work,
Wal-Mart does not waive, and expressly reserves, its right to pursue any claims at law or equity
available to recover the costs of such Self-Help Work. Nothing herein shall be construed to
require Wal-Mart to complete or perform all of the planned Roadway Improvement Work, other
than the Self-Help Work specifically identified in Wal-Mart’s Takeover Notice, if any. In the
event that Wal-Mart performs the Self-Help Work under the terms of this Paragraph 13 and the
Construction Escrow Agreement, Developer hereby waives approval of the costs of the Self-
Help Work. In connection with the foregoing rights of Wal-Mart under this Paragraph 13 and
the Construction Escrow Agreement, Wal-Mart shall have the right to enter upon, grade, pave,
and use any portion of the Developer Tract as may be reasonably necessary to complete the
Roadway Improvement Work, or any portion thereof.

14.  Impact Fees. Wal-Mart agrees not 1o request from the City the waiver of any
thoroughfare impact fees for the Wal-Mart Tract; provided, however, that ‘Wal-Mart may elect to
seek (and Developer shall cooperate in pursuing) reimbursement of the Cody Lane Phase 1A
Work from the City, and if granted, Wal-Mart and Developer shall equally share in such
reimbursement of the Cody Lane Phase 1A Work.

15, No Obligation to Construct or Operate. Notwithstanding anything to the contrary
contained herein, Developer agrees that the Wal-Mart Tract may be used for any lawful purpose.
It is expressly agreed that nothing contained in this Agreement shall be construed to contain 2
covenant, either express-or implied, to either ‘commence the construction of a building or the
operation of a business or thereafter continuously operate a business on the Wal-Mart Tract.
Developer recognizes and agrees that Wal-Mart may, at Wal-Mart’s sole discretion and at any
time during the term of this Agresment, cease the operation of its business on the Wal-Mart
Tract; and Developer hereby waives any legal action for damages or for equitable relief which
might be available to Developer because of such cessation of business activity by Wal-Mart.

16.  Notices. All notices and other communications requifed or permitted to be givcn
hereunder shall be in writing and shall be mailed by certified or registered mail, postage prepaid,
or by Federal Express, Airborne Express, or similar overnight delivery service, addressed as

follows:

If to Developer: If to Wal-Mart:

Woodbridge Properties, LLC Wal-Mart Real Estate Business Trust
Attn: Donald P. Herzog Attention: Real Estate Manager (Texas)
800 E. Campbell Rd, Suite 130 (Store No. 5673-00)
Richardson, Texas 75081 2001 S.E. 10th Street
~ : Bentonville, AR 72716
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With a copy to: ; With a copv to:

Charles Mersky, Esq. Wal-Mart Real Estate Business Trust
Mastrogiovanni Schorsch & Mersky, P.C. Attention: Property Management, State
2001 Bryan Street, Suite 1250 of Texas (Store No. 5673-00) '
Dallas, Texas 75201 2001 S.E. 10th Street

Bentonville, AR 72716-0550

With a copy to: ' With a copy to:

Branch Banking & Trust Wal-Mart Real Estate Business Trust
 Attn: Steve Pipes Attention: Legal Department (Texas)

8144 Walnut Hill Lane, Suite 172 (Store No. 5673-00)

Dallas, Texas 75231 2001 S.E. 10th Street
T Tt Bentonville, AR 72716

With a copy to:

Daniel Millner, PE, CPESC
Kimley-Horn and Associates, Inc.
5750 Genesis Court, Suite 200
Frisco, Texas 75034

With a copy to:

Haynes and Boone, LLP
Attention: Matthew P. Reinhart
(Store No. 5673-00)

2323 Victory Ave., Suite 700
Dallas, Texas 75219

Notice shall be deemed to have been given upon receipt. If a party refuses delivery ofa
notice or a notice is undeliverable for any reason, such notice shall be deemed received.

17.  Further Assurances. Developer further agrees to take all action reasonably
necessary to carry out the terms of this Agreement, and for the joint development of the
Development, including, but not limited to, entering into quitclaim deeds, easements, reciprocal
easements, and any other similar instrument deemed necessary by Wal-Mart’s counsel that is
reasonably satisfactory to Developer.

18.  Modifications. No modification or termination of this Agreement shall be valid or
binding unless such modification or termination is in writing, duly dated, and signed by both
parties. : ‘

19. No Reliance. Each party specifically agrees that it enters into this Agreement
based on its own understanding of the terms hereof and does not rely, in whole or in part, on any
interpretation or representation of the other party not contained herein. Each party agrees that
this Agreement is the result of good faith arms length negotiations. '

JOINT DEVELOPMENT AGREEMENT / SACHSE, TX R 'STORE No. 5673-00
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70.  Relationship of the Parties. This Agreement does not create any obligation or
relationship such as a partnership, joint venture, ot other similar legal relationship under the laws
of any state or the federal government. Any correspondence or other references to “partners” or
other similar terms will not be deemed to alter, amend, or change the relationship between the
parties hereto unless there is a formal written agreement specifically detailing the rights,
liabilities, and obligations of the parties as to a new, specifically defined legal relationship.

21.  Entire Agreement. This Agreement supersedes any prior agreements between the
parties concerning the subject matter of this Agreement, and no oral statements, representations,
or prior written matter relating to the subject matter hereof, but not contained in this Agreement,’
shall have any force or effect. Nothing contained in this Agreement, including the Site Plan, shall
give rise to duties or covenants on the part of Wal-Mart, express or implied, other than the
express duties and covenants set forth herein. ANY REPRESENTATION OF WAL-MART’S |
AGENTS OR ANY THIRD PARTY WHICH IS NOT CONTAINED HEREIN OR
INCORPORATED IN THIS AGREEMENT SHALL NOT BE BINDING UPON WAL-MART
AND SHOULD BE CONSIDERED AS UNAUTHORIZED. This Agreement shall not be

amended or added to in any way nor any provision hereof waived except by written instruments
~ executed by both parties or their respective successors in interest. -

22, Successors and Assigns. It is mutually understood and specifically agreed that this
Agreement is binding upon the respective heirs, successors, administrators, executors, and
assigns of the parties hereto. This Agreement may not be assigned in whole or in part by
Developer without the prior written consent of Wal-Mart. Wal-Mart shall be entitled to assign
this Agreement without the prior written consent of Developer provided such assignment is to an
“Affiliate” (as defined below) of Wal-Mart. For purposes of this Paragraph 22, “Affiliate” shall
mean any entity that, directly or indirectly, controls, 18 controlled by or is under common contro!
with, Wal-Mart.

23.  Governing Law. This Agreement shall be interpreted and construed in accordance
with the laws of the State of Texas and any dispute with respect to it and the rights and duties
thereby created shall be litigated in U.S. District Court for the State of Texas.

24.  Time of the Bssence. Time is expressly declared to be of the essence of this
Agreement. “

25.  Attorney’s Fees. Notwithstanding anything to the contrary contained herein, in
any action or proceeding arising out of this Agreement, each party shall bear its own attorney’s
fees, and the prevailing party shall be entitled to recover only court costs from the non-prevailing
party incurred by such party in enforcing its rights hereunder.

26. Counterparts. This Agreement may be executed in multiple counterparts, each of
which shall be deemed to be an original, but all of which, together, shall constitute one and the
same instrument. :

27.  Force Majeure. For purposes of this Agreement, “Force Majeure” shall mean any
event beyond the control of Developer, its contractors, or any entity controlled by Developer that
delays the performance of any obligation under this Agreement despite Developer’s best efforts
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to fulfill the obligation. “Best efforts” includes anticipating any potential force majeure event and
addressing the effects of any such event (a) as it is occurring and (b) after it has occurred, to
prevent or minimize any resulting delay to the greatest extent possible. Force Majeure does not
include Developer’s financial inability to perform any obligation under this Agreement. Failure
to apply for a required permit or approval or to provide in a timely manner all information
required to obtain a required permit or approval that is necessary to meet the requirements of this
Agreement, or failure of Wal-Mart to approve confracts, shall not, in any event, be considered
Force Majeure events.

Developer shall notify Wal-Mart orally and by electronic or facsimile transmission as
soon as possible, but not later than 72 hours after the time Developer first knew of, or in the
exercise of reasonable diligence under the circumstances should have known of, any event which
might constitute a Force Majeure event. Developer shall make the oral notification required by
this paragraph by calling Daniet Millner at (214) 387-3845 and sending him a message by
clectronic mail to Daniel.Millner@kimley-horn.com. If Mr. Millner is not available by
telephone, Developer may satisfy the telephone notice requirement by leaving a message for Mr.
Millner stating that Developer had called to notify Mr. Millner pursuant to this paragraph. Wal-
Mart may designate an alternative representative to receive oral notification at its discretion by
sending Developer a written designation in accordance with Paragraph 16 above. The written
notice Developer submits pursuant to this paragraph shall indicate whether Developer claims that
the delay should be excused due to 2 Force Majeure event. The notice shall describe in detail the
basis for Developer’s coritention that it experienced a Force Majeure delay, the anticipated length
of the delay, the precise cause or causes of the delay, the measures taken or to be taken to
prevent or minimize the delay, and the timetable by which those measures will be implemented.
Developer shall adopt all reasonable measures to avoid or minimize such delay. Failure to so
notify Wal-Mart shall render this Paragraph 26 (Force Majeure) void and of no effect as to the
event in question and shall be a waiver of Developer’s right to obtain an extension of time for its
obligations based on such event. '

If a delay in performance is, or was, caused by a Force Majeure event, Wal-Mart shall
extend the time for performance, in writing, for a period to compensate for the delay resulting
from .such event. An extension of one compliance date based on a particular event shall not
automatically extend any other compliance date. Developer shall make an individual showing of
proof regarding the cause of each delayed incremental step or other requirement for which an
extension is sought. ’

[Signatures on F. ollowing Pages]
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IN WITNESS WHEREOF, this Agreement has been executed as of the day and year
first above written. .

WAL-MART:

WAL-MART REAL ESTATE BUSINESS TRUST,
a Delaware statutory trust

By:
Name:
Title:

DEVELOPER:

WOODBRIDGE PROPERTIES, LLC,
a Texas limited liability company

By: HDC Management, LLC,
a Texas limited liability company,
its Manager

STRW i 21%/

“~—Ponald P. Herzog
Member

JOINT DEVELOPMENT AGREEMENT / SACHSE, TX -
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LEGAL DESCRIPTION OF DEVELOPER TRACT - TO BE ATTACHED
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LEGAL DESCRIPTION

164.6922 Acres, James Cumba Survey, Abstract No. 243, H.J. Hardin Survey, Abstract No. 438,
Richard Newman Survey, Abstract No. 660, H. Warnell Survey, Abstract No. 1031, City of
Sachse, Collin County, Texas

BEING a tract of land situated in the James Cumba Survey, Abstract No. 243, the H.J. Hardin
Survey, Abstract No. 438, the Richard Newman Survey, Abstract No. 660, and the H. Warnell
Survey, Abstract No. 1031, in the City of Sachse, Collin County, Texas, and being a part of a
called 125.749 acre tract of land described in deed to Woodbridge Properties, L.L.C., recorded in
Volume 5065, Page 4376 of the Deed Records of Collin County, Texas, all of a called 14.834
acre tract of land described in deed to Woodbridge Properties, L.L.C., recorded in Volume 5053,
Page 407 of the Deed Records 6f Collin County, Texas, and a part of a called 201.6688 acre tract
of land described in deed to Woodbridge Properties, L.L.C., recorded in Volume 4771, Page
0007 of the Deed Records of Collin County, Texas, and being more particularly described as
follows:

BEGINNING at a point for the northwest corner of the beforementioned 125.749 acre tract;

 THENCE with the northerly and easterly lines of the 125.749 acre tract, the following courses
and distances to wit:

_-North 89°25'07" East, a distance of 612.96 feet to point for corner;
_-South 89°18'09" East, a distance of 2802.12 feet to a point for corner;
—South 33°41'39" West, a distance of 1122.51 feetto a point for corner;
_-South 37°41'44" East, a distance of 436.73 feet to a point for corner;
" _North 52°18'16" East, a distance of 837.91 feet to a point for corner;
—-North 36°40"27" East, a distance of 92.79 feetto a point for corner;
-North 52°18'16" East, a distance of 939.56 feet to a point for corner;
--South 71°40'44" East, a distance of 24.12 feetto a point for corner in the northerly line
of 2 100-foot wide G.C. & S.F. Railroad right-of-way;

THENCE with the northerly line of a 100-foot wide G.C. & S.F. Railroad right-of-way, the
following courses and distances to wit:

—-South 52°18'16" West, a distance of 950.30 feetto a point for corner;
--South 36°40"27" West, a distance of 92.79 feet to a point for corner;
—-South 52°18'16" West, a distance of 4845.19 feet to a point for the southwest corner of

the beforementioned 14.834 acre tract;

THENCE leaving the northerly line of a 100-foot wide G.C. & S.F. Railroad right-of-way with
the west and north line of the 14.834 acre tract, the following courses and distances to wit:

-North 00°45'15" East, a distance of 1123.45 feetto a point for corner;

—-North 89°11'30" East, a distance of 338.00 feet to a point for the southwest corner of
the beforementioned 201.6688 acre tract;
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THENCE leaving the north line of the 14.834 acre tract with the west lines of the 201.6688 acre
tract, the following courses and distances to wit:

—-North 00°4826" West, a distance of 117.51 feetto a point for comer;

-_North 89°11'34" East, a distance of 15.00 feet to a point for corner;

—North 00°48'26" West, a distance of 178.29 feet to a point for corner,

_North 02°35'05" East, a distance of 277.16 feettoa point for corner,

-North 86°11'31" West, a distance of 30.00 feetto a point for corner;

_North 48°48'29" East, a distance of 21.21 feetto a point for corner;

_North 03°48"29" East, a distance of 51.18 feet to a point for corner;

—-South 86°11'31" East, a distance of 135.00 feettoa point for corner,

—-North 03°48729" Ezst; adistance of 102.85 feet to a point for comner and beginning of a
‘curve to the right;

—Northerly, with the curve to the right, through a central angle of 14°03'58", having a
radius of 225.00 feet, S

and a chord bearing and distance of North 10°5028" East, 55.10 feet, an arc length of
55.24 feet to a point for the end of the curve and the beginning of a non-tangent curve to
the left;

—-Westerly, with the curve to the left, through a central angle of 19°3526", having a
radius of 772.50 feet, and a chord bearing and distance of North 83°40'21" West, 262.85
feet, an arc length of 264.13 feet to a point for the end of the curve, _

—North 03°08'43" West, a distance of 60.00 feet to a point for corner and the beginning
of a non-tangent curve to the right;

--Easterly, with the curve to the right, through a central angle of 14°48'02", having a
radius of 832.50 feet, and a chord bearing and distance of South 86°02'39" East, 214.45
feet, an arc length of 215.05 feet to a point for the end of the curve;

__North 18°20'47" West, a distance of 434.24 feet to a point for comer;

—North 15°59'53" East, a distance of 791.60 feet to a point for corner;

—-South 89°25'05" West, a distance of 451.07 feetto 2 point for corner;

—-North 00°00'06" East, a distance of 613.47 feet to the POINT OF BEGINNING and
containing '

164.6922 acres.

Bearing system based upon monumentation found along the east line of a called 11.4146 acre
tract of land described in deed to the Board of Trustees of the Wylie Independent School District,
recorded in Volume 5825, Page 2869 of the Land Records of Collin County, Texas, with a
bearing of "North 00°48'35" West." ‘

SAVE AND EXCEPT that certain 1.324 acre tract of land conveyed to the United States of
America by deed dated July 29, 1991, filed August 30, 1991, recorded in Volume 3717, Page
274, Deed Records of Collin County, Texas and subsequently platted into Lots 1 and 2, Block 1,

DFW EAST ASR ADDITION, an Addition to the City of Sachse, Collin County, Texas,
according to the plat recorded in Volume I, Page 574, Plat Records of Collin County, Texas.
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SAVE AND EXCEPT that portion of Ranch Road as dedicated on the plat of Woodbridge Phase
8, an addition to the City of Sachse, Collin County, Texas according to the plat thereof recorded
in Volume Q, Page 454, of the Map Records of Collin County, Texas.

SAVE AND EXCEPT that portion of Ranch Road being 0.007 acre of land dedicated as a Right-
Of-Way Easement as recorded in Instrument No. 20080917001121020 of the Official Public

Records of Collin County, Texas (O.P.R.C.C.T.).

SAVE AND EXCEPT that portion of Ranch Road being 0.1847 acre of land dedicated as a
Right-Of-Way Easement as recorded in Instrument No. 20080917001121030 of the Official
Public Records of Collin County, Texas (O.PR.C.CT).

SAVE AND EXCEPT thaf portien of Ranch Road being 0.7184 acre of land dedicated as a
Right-Of-Way Easement as recorded in Instrument No. 20080917001121040 of the Official
Public Records of Collin County, Texas (O.P.R.C.C.T)).

SAVE AND EXCEPT that portion of Ranch Road being 0.1847 acre of land dedicated as a
Right-Of-Way Easement as recorded in Instrument No. 20080917001121030 of the Official

Public Records of Collin County, Texas (O.PR.C.C.T).

SAVE AND EXCEPT that certain 1.937 acre tract of land known as Woodbridge Commons,
Phase One, an addition to the City of Sachse, Collin County, Texas according to the plat thereof
recorded in Volume 2011, Page 295, of the Map Records of Collin County, Texas.

SAVE AND EXCEPT that certain 17.166 acre tract of land out of the H.J. Hardin Survey,
Abstract No. 438, and the Richard Newman Survey, Abstract No. 660, City of Sachse, Collin
County, Texas and being part of a tract of Jand described in Special Warranty Deed to
Woodbridge Properties, L.L.C. recorded in Volume 5065, Page 4376, Land Records of Collin
County, Texas and being more particularly described as follows: '

BEGINNING at a 5/8" iron rod with "KHA" cap set in the northwest right-of-way line of the
K.C.R.C. Railroad (a 100-foot wide right-of-way); from said point, the intersection of said
northwest right-of-way line and the northeast right-of-way line of Ranch Road (a variable width
right-of-way)bears South 52°18'44" West, a distance of 1306.04 feet;

THENCE departing said northwest right-of-way line, the following courses and distances:

North 37°42'23" West, a distance of 759.76 feet to a 5/8" iron rod with "KHA" cap set for
corner; ‘

North 52°17'37" East, a distance of 411.54 feet toa 5/8" iron rod with "KHA" cap set for
corner at the beginning of a curve 10 the left having a central angle of 42°44'46", a radius
0f 280.00 feet, a chord bearing and distance of North 30°55'13" East, 204.09 feet;

In a northeasterly direction, with said curve to the left, an arc distance of 208.90 feet to a
5/8" iron rod with "KHA" cap set at the end of said curve;

North 09°32'50" East, a distance of 100.00 feetto a 5/8" iron rod with "KHA" cap set for
corner;
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~ South 80°27'10" East, a distance of 114.72 feetto a 5/8" iron rod with "KHA" cap set for
corner at the beginning of a curve to the right having a central angle of 42°43'36", a
radius of 950.00 feet, a chord bearing and distance of South 59°05'22" East, 692.13 feet;
In a southeasterly direction, with said curve to the right, an arc distance of 708.43 feet to
2 5/8" iron rod with "KHA" cap set at the end of said curve;
South 37°43'34" East, a distance of 173.60 feet to a 5/8" iron rod with "KHA" cap set for

corner in said northwest right-of-way line;

THENCE with said northwest right-of-way line, South 52°18'44" West, a distance of 1005.31
feet to the POINT OF BEGINNING and containing 17.166 acres or 747,747 square feet of land.
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EXHIBIT B TO JOINT DEVELOPMENT AGREEMENT

LEGAL DESCRH’TION OF WAL-MART TRACT - TO BE ATTACHED
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LEGAL DESCRIPTION
1 of WOODBRIDGE COMMONS, PHASE TWO, an addition to the City of

AW

ording to the plat thereof recorded in \Yetume
ounty, Texas.

Being Lot 1, Block
Sachse, Collin County, Texas, acc

_Page—— of the Plat Records of Collin C
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EXHIBIT C TO JOINT DEVELOPMENT AGREEMENT

SITE PLAN (LAYOUT) - TO BE ATTACHED
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EXHIBIT D TO JOINT DEVELOPMENT AGREEMENT

GRADING PLANS - TO BE ATTACHED
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EXHIBIT E TO JOINT DEVELOPMENT AGREEMENT

PAVING PLAN - TO BE ATTACHED
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EXHIBIT F TO JOINT DEVELOPMENT AGREEMENT

WOODBRIDGE PARKWAY/KCS RAILROAD PLAN - TO BE ATTACHED
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EXHIBIT G TO JOINT DEVELOPMENT AGREEMENT

STORM DRAINAGE PLAN - TO BE ATTACHED
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EXHIBIT H TO JOINT DEVELOPMENT AGREEMENT

WATER PLAN - TO BE ATTACHED
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EXHIBIT I TO JOINT DEVELOPMENT AGREEMENT

SANITARY SEWER PLAN - TO BE ATTACHED
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EXHIBIT J TO JOINT DEVELOPMENT AGREEMENT

FORM OF TEMPORARY CONSTRUCTION EASEMENT - TO BE ATTACHED
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Sachse, Texas
Store No. 5673-00

TEMPORARY CONSTRUCTION EASEMENT
(Including attached Addendum, which is incorporated herein
by reference for all intents and purposes)

THIS TEMPORARY CONSTRUCTION EASEMENT (this “Agreement”) is made as
of the day of , 2011, by and between WAL-MART REAL ESTATE
BUSINESS TRUST, a Delaware statutory trust (“Grantor”), having a mailing address of 2001
S.E. 10th Street, Bentonville, Arkansas 72716-0550, and WOODBRIDGE PROPERTIES,
LLC, a Texas limited liability ‘company (“Grantee”), having a mailing address of 800 E.
Campbell Rd., Suite 130, Richardson, Texas 75081.

WITNESSETH:

WHEREAS, Grantor is the owner of that certain ____ acres of land in the City of
Sachse, County of Collin, State of Texas, being more particularly described on Exhibit A
attached hereto and made a part hereof (the “Easement Property”); [NOTE: This must be a
metes and bounds description and depiction of the smaller area within the larger Wal-Mart
tract that will be subject to the temporary construction easement. Wal-Mart will not grant a
blanket easement.|

WHEREAS, Grantee is the owner of that certain 145.5892 acres of land adjacent to the
Easement Property in the City of Sachse, County of Collin, State of Texas, being more
particularly described on Exhibit B attached hereto and made a part hereof (the “Grantee

Property”);

WHEREAS, Grantor and Grantee entered into that certain Joint Development
Agreement dated : “(the “Development Agreement”), which Development
Agreement contemplates certain Roadway Improvement Work, as that term is defined in the
Development Agreement, to be completed by Grantee in connection with development of the
Grantee Property; ‘

WHEREAS, Grantee requires to access the Easement Property in order to perform and
complete the Roadway Improvement Work under the Development Agreement; and

WHEREAS, Grantor has agreed to grant to Grantee a temporary construction easement
over the Easement Property, pursuant to the terms and conditions of this Agreement.

NOW TIEREFORE, for Ten and No/100 Dollars ($10.00) and other good and valuable

consideration, the receipt and sufficiency of which is hereby acknowledged, Grantor and Grantee
hereby agree as follows: ' '

JomNT DEVELOPMENT AGREEMENT / SACHSE, TX ‘ . EXHIBITS —-PAGE 2



1. Temporary Construction Easement. Grantor hereby grants to Grantee a
temporary, non-exclusive construction easement (the “Temporary Easement”) over, across, and
through the Easement Property for the purpose of performing the Roadway Improvement Work,
together with the right of access over and across the Easement Property for ingress and egress of
personnel, vehicles, materials, and equipment in connection with said activities. It is understood
that, except as may be otherwise provided in the Development Agreement, any work made and
done in connection with the Temporary Easement shall be at Grantee’s expense. Grantor may .
utilize the Easement Property for purposes not inconsistent with the grant herein.

2. Term. The Temporary Easement shall commence on the date hereof and shall
continue until completion of the Roadway Improvement Work (being irrevocable during such
period), whereupon the Temporary Easement shall automatically terminate and be of no further
force and effect. The completion of the Roadway Improvement Work shall be evidenced by the

issuance of a letter from the City of Sachse accepting the Roadway Improvement Work.

3. Successors. The easements granted herein are appurtenant to the Grantee
Property. The rights and obligations contained herein shall run with the title to the Easement
Property and shall bind and inure to the benefit of the respective successors and assigns of the
parties hereto.

4. Severability. In the event that any of the terms or conditions of this Agreement
shall be deemed invalid, illegal, or unenforceable in any respect, the validity of the remainder of
this Agreement shall in no way be affected and shall remain in full force and effect to the fullest
extent permitted by law. "

5. Governing Law. This Agreement shall be governed by and interpreted under the
laws of the State of Texas. ‘ :

6. Counterparts. This Agreement may be executed in multiple counterparts, each of
which shall be deemed to be an original, but all of which together, shall constitute one and the

same instrument.

7. Conflict or Inconsistency. In the event of any conflict or inconsistency between
the terms and conditions of this Agreement and the Development Agreement, the Development
Agreement shall control. '

Remainder of Page Intentionally Left Blank
Signature Page Follows
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IN WITNESS WHEREOF, Grantor and Grantee have executed this instrument as of the

day and year first above written.

GRANTOR:

WAL-MART REAL ESTATE BUSINESS TRUST,
a Delaware statutory trust

By:
Name:
Title:

GRANTEE:

WOODBRIDGE PROPERTIES, LLC,
a Texas limited liability company

By: HDC Management, LLC,

a Texas limited liability company,
its Manager

By:

Donald P. Herzog
Managing Member

z:\res\herzog\woodbridge-walmartitemporary construction easément.v3.doc

JOINT DEVELOPMENT AGREEMENT / SACHSE, TX
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STATE OF ARKANSAS  §

§
COUNTY OF BENTON  §

The foregoing instrument Wwas acknowledged before me this day of

, 2011, by , of Wal-
Mart Real Estate Business Trust, a Delaware statutory trust, on behalf of said statutory trust.

(Seal and Expiration Date)

- Notary Public
STATE OF §
~ §
COUNTY OF ‘ §
The foregoing instrument Wwas acknowledged before me this . day of
, 2011, ; of
,a , on behalf of said .
(Seal and Expiration Date)
Notary Public
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EXHIBIT A
to
TEMPORARY CONSTRUCTION EASEMENT

Easement Property

See Attached
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TEMPORARY CONSTRUCTION EASEMENT

H J. HARDIN SURVEY, ABSTRACT NO. 438 &
THE RICHARD NEWMAN SURVEY, ABSTRACT NO. 660

CITY OF SACHSE, COLLIN COUNTY, TEXAS

particularly described as follows:

right-of-way)bears South 52°18'44" West, a distance of 2131.34 feet;

THENCE departing said northwest right-of-way line, the following courses and distances:

South 52°17'37" West, a distance of 411.54 feet to a point for comer,
the proposed Cody Lane (a proposed 60-foot wide right-of-way);

THENCE with said proposed south right-of-way line, the following courses and distances:
30°55'13" East, 204.09 feet;
100-foot wide right-of-way);

THENCE with said proposed south right-of-way line, the following courses and distances:

59°05'22" East, 692.13 feet;
found at the end of said curve;

line;

BEGINNING and containing 4.757 acres or 207,230 square feet of Jand.

......

Dana Brown \ ...............
Registered Professional Land

point, the intersection of said northwest right-of-way line and the northeast right-of-way ling of Ranch Road (

BEING a tract of land situated in the H.J. Hardin Survey, Abstract No. 438, and the Richard Newman Survey, Abstract No.
660, City of Sachse, Collin County, Texas and being part of a tract of land described in Special Warranty Deed to

Woodbridge Properties, L.L.C. recorded in Volume 5065, Page 4376, Land Records of Collin County, Texas and being more

BEGINNING at a point in the northwest right-of-way line of the K.C.R.C. Railroad (a 100-foot wide right-of-way); from said

a variable width

In a northeasterly direction, with said curve to the left, an arc distance of 208.90 feet to the end of said curve;
North 09°32'50" East, a distance of 100.00 feet to a 5/8" iron rod with "KHA" cap found at the intersection of said
proposed south right-of-way line and the south right-of-way line of the proposed Woodbridge Parkway (a proposed

North 37°43'34" West, a distance of 173.48 feet to the beginning of a tangent curve to the left having a central angle of
42°43'36", a radius of 770.00 feet,a chord bearing and distance of North 53°05'22" West, 560.99 feet;
In a northwesterly direction, with said curve to the left, an arc distance of 574.20 feet to the end of said curve;
North 80°27'10" West, a distance of 53.99 feet to the beginning of a tangent curve fo the right having a central angle of
29°32'01", a radius of 350.00 feet, a chord bearing and distance of South 37°31'36" West, 178.42 feet;
In a southwesterly direction, with said curve to the right, an arc distance of 180.41 feet to the end of said curve;

North 37°42'23" West, a distance of 70.00 feet o a 5/8" iron rod with "KHA" cap found in the south right-of-way line of

North 52°17'37" East, a distance of 411.54 feet to a 5/8" iron rod with "KHA" cap found at the beginning of a tangent
curve to the left having a central angle of 42°44'48", a radius of 280.00 feet, a chord bearing and distance of North

South 80°27'10" East, a distance of 114.72 feet to a 5/8" iron rod with "KHA" cap found at the beginning of a tangent
curve to the right having a central angle of 42°43'36", a radius of 950.00 feet, a chord bearing and distance of South

in a southeasterly direction, with said curve to the right, an arc distance of 708.43 feet to a 5/8" iron rod with "KHA" cap

South 37°43'34" East, a distance of 173.60 feet to a 5/8" iron rod with "KHA" cap found in said northwest right-of-way
THENCE with said northwest right-of-way line, South 52°18'44" West, a distance of 180.00 fest to the POINT OF

The bearings for this survey are based on a bearing of South 00°00°00" East, for the east line of Lot 30, Block L, Woodbridge,
Phase 8, according to the plat recorded in Cabinet 0, Page 455, Map Records of Collin County, Texas.

Surveyor No. 5336
Kimley-Horn and Associates, Inc.
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EXHIBIT B
to
TEMPORARY CONSTRUCTION EASEMENT

Grantee Propl erty

See Attached
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LEGAL DESCRIPTION

164.6922 Acres, James Cumba Survey, Abstract No. 243, H.J. Hardin Survey, Abstract No. 438,
Richard Newman Survey, Abstract No. 600, H. Warnell Survey, Abstract No. 1031, City of
Sachse, Collin County, Texas. ' :

BEING a tract of land situated in the James Cumba Survey, Abstract No. 243, the H.J. Hardin
Survey, Abstract No. 438, the Richard Newman Survey, Abstract No. 660, and the H. Wamell
Survey, Abstract No. 1031, in the City of Sachse, Collin County, Texas, and being part of a
called 125.749 acre tract of land described in deed to Woodbridge Properties, L.L.C., recorded in.
Volume 5065, Page 4376 of the Deed Records of Collin County, Texas, all of a called 14.834
acre tract of land described -in-deed to Woodbridge Properties, L.L.C., recorded in Volume 5055,
Page 407 of the Deed Records of Collin County, Texas, and a part of a called 201.6688 acre tract
of land described in deed to Woodbridge Properties, L.L.C., recorded in Volume 4771, Page
0007 of the Deed Records of Collin County, Texas and being more particularly described as

follows:
BEGINNING at 2 point for the northwest corner of the beforementioned 125.749 acre tract;

THENCE with the northerly and easterly lines of the 125.749 acre tract, the following courses
and distances to wit: :

—-North 89°25°07" East, a distance 0f 612.96 feet to point for corner;

—-South 89°18°09" East, a distance 0f 2802.12 feetto a point for corner;

—-South 33°41739" West, a distance of 1122.51 feetto a point for corner;

—South 37°41°44" East, a distance 0f436.73 feetto a point for corner;

—North 52°18°16" East, a distance of 837.91 feet to a point for corner;

-North 36°40°27" East, a distance of 92.79 feetto a point for comer;

—North 52°18°16" East, a distance of 939.56 feet to a point for corner;

—-South 71°40°44" East, a distance of 24.12 feet to a point for corner in the northerly line
of a 100-foot wide G.C. & S.F. Railroad right-of-way;

THENCE with the northerly line of a 100-foot wide G.C. & S.F. Railroad right-of-way, the
following courses and distances to wit:

_South 52°18°16" West, a distance of 950.30 feet to a point for corner;

—South 36°40°27" West, a distance of 92.79 feet to a point for corner;

—South 52°18°16" West, a distance of 4845.19 feet to a point for the southwest corner of
the beforementioned 14.834 acre tract;

THENCE leaving the northerly line of a 100-foot wide G.C. & S.F. Railroad right-of-way with
the west of north line of the 14.834 acre tract, the following courses and distances to wit:

—North 00°45°15" East, a distance of 1123.45 feet to a point for corner;
-North 89°11°30" East, a distance of 338.00 feet to 2 point for the southwest corner of
the beforementioned 201.6688 acre tract; :



THENCE leaving the north line of the 14.834 acre tract with the west lines of the 201.6688 acre
tract, the following courses and distances to wit;

_North 00°48°26" West, a distance of 117.51 feet to a point for corner;
--North 89°11°34" East, a distance of 15.00feet to a point for corner;
—North 00°48°26" West, a distance of 178.29 feet to a point for corner;
_North 02°35°05" East, a distance 0f277.16 feet to a point for comer;
-North 86°11°31" West, a distance of30.00 feet to a point for comer;
_North 48°48°29" East, a distance of 21.21 feet to a point for corner;
—North 03°48°29" East, a distance of 51.18 feet to a point for corner;
_South 86°11731" East, a distance of 135.00 feet to a point for corner;
_North 03°48°29" East, a distance of 102.85 feetfo 2 point for corner and beginning of 2
curve to the right;
—Northerly, with the curve to the right, through a central angle of 14°03°58", having 2
radius of 225.00 feet, ‘ '
and a chord bearing and distance of North 10°50°28" East, 55.10 feet, an arc length of
55.24 feet to a point for the end of the curve and the beginning of a non-tangent curve to
the left:
—Westerly, with the curve to the left, through a central angle of 19°35°26" having a
radius of 772.50 feet, and a chord bearing and distance of North 83°40°21" West, 262.85
feet , an arc length of 264.13 feetto a point for the end of the curve.
—North 03°08°43" West, a distance of 60.00 feet to a point for corner and the beginning
of a non-tangent curve to the right. .
~Fasterly, with the curve 1o the right, through a central angle of 14°48°02", having 2
radius of 832.50 feet, and a chord bearing and distance of South 86°02°39" East, 214.45
feet, and ac length 0f 215.05 feet to a point for the end of the curve. '
—North 18°20°47" West, a distance of 434.24 feet to a point for corner;
--North 15°59°53" East, a distance of 791.60 feet to a point for corner;

--South 89°25°05" West, 2 distance of 451.07 feet to a point for corner;
—-North 00°00°06" East, a distance of 613.47 foet to the POINT OF BEGINNING and
containing
164.6922 acres.

Bearing system based upon monumentation found along the east line of a called 11.4146 acre
tract of land described in deed to the Board of Trustees of the Wylie Independent School District,
recorded in Volume 5825, Page 2869 of the Land Records of Collin County, Texas, with a
bearing of “North 00°48’35" West”

SAVE AND EXCEPT that certain 1.324 acre tract of land conveyed to the United States of
America by deed dated July 29, 1991, filed August 30, 1991, recorded in Volume 3717, page
274, Deed Records of Collin County, Texas and subsequently platted into Lots 1 and 2, Block 1,
DFW EAST ASR ADDITION, an Addition to the City of Sachse, Collin County, Texas,
according to the plat recorded in Volume 1, Page 574, Plat Records of Collin County, Texas.



SAVE AND EXCEPT that portion of Ranch Road as dedicated on the plat of Woodbridge Phase
8, an addition to the City of Sachse, Collin County, Texas according to the plat thereof recorded
in Volume Q, Page 454, of the Map Records of Collin County, Texas.

SAVE AND EXCEPT that portion of Ranch Road being 0.007 acre of land dedicated as a Right-
Of-Way Easement as recorded in Instrument No. 20080917001121020 of the Official Public
Records of Collin County, Texas (OPRCLCT).

SAVE AND EXCEPT that portion of Ranch Road being 0.1847 acre of land dedicated 2s a
Right-Of-Way Easement as recorded in Instrument No. 20080917001121030 of the Official
Public Records of Collin County, Texas (OPR.CCT.).

SAVE AND EXCEPT that portion of Ranch Road being 0.7184 acre of land dedicated as a
Right-Of-Way Easement as recorded in Instrument No. 20080917 001121040 of the Official
Public Records of Collin County, Texas (OPR.C.CT). ‘

SAVE AND EXCEPT that certain 1.937 acre tract of land known as Woodbridge Commons,
Phase One, an addition to the City of Sachse, Collin County, Texas, according to the plat thereof
recorded in Volume___, Page__, of the Map Records of Collin County, Texas.

SAVE AND EXCEPT that certain 17.166 acre tract of land out of the H.J. Hardin Survey,
Abstract No. 438, and the Richard Newman Survey, Abstract No. 660, City of Sachse, Collin
County, Texas and .being part of a tract of land described in Special Warranty Deed to
Woodbridge Properties, L.L.C. recorded in Volume 5065, Page 4376, Land Records of Collin
County, Texas and being more particularly described as follows:

BEGINNING at a 5/8" iron rod with “KHA” cap set in the northwest right-of-way line of the
K.C.R.C. Railroad (a 100-foot wide right-of-way); from said point, the intersection of said
northwest right-of-way line and the northeast right-of-way line of Ranch Road (a variable width
right-of-way) bears South 57°18°44" West, a distance of 1306.04 feet;

THENCE departing said northwest right-of-way line, the following courses and distances:

North 37°42°23" West, a distance of 759.76 feet to a 5/8" iron rod with “KHA” cap set
for corner; ‘

North 52°17737" East, a distance of 411.54 feet to a 5/8" iron rod with “KHA” cap set for
corner at the beginning of a curve to the left having a central angle of 42°44°46", a radius
0f 280.00 feet, a chord bearing and distance of North 30°55°13" East, 204.09 feet;

In a northeasterly direction, with said curve to the left, an arc distance 0f208.90 feetto a
5/8" iron rod with “KHA” cap set at the end of said curve;

North 09°32750" East, a distance of 100.00 feet to a 5/8" iron rod with “KHA” cap set for
corner; - :

South 80°27°10" East, a distance of 114.27 festto a 5/8" iron rod with “KHA” cap set for
corner at the beginning of a curve to the right having a central angle of 42°43°36", a
radius of 950.00 feet, a chord bearing and distance of south 59°05°22" East 692.13 feet;



In a southeasterly direction, with said curve to the right, an arc distance of 708.43 feet to
a 5/8" iron rod with “KHA cap set at the end of said curve;

South 37°43°34" East, a distance of 173.60 feet to a 5/8" iron rod with “KHA” set for
corner in said northwest right-of-way line;

THENCE with said northwest right-of-way line, Soﬁth 57°18°44" West, a distance of 1005.31
feet to the POINT OF BEGINNING and containing 17.166 acres or 747,747 square feet of land.



DEYELOPER TRACT

il Kimley-Horn
mmﬂ and Associales, Inc.




ADDENDUM TO TEMPORARY CONSTRUCTION EASEMENT

Notwithstanding anything to the contrary in the attached document:

1. Grantee agrees to use due care in any use of the easement herein
granted and in the construction, installation, repair, replacement and maintenance
of either Grantee's improvements or the easement area as provided for herein so
as not to unreasonably disturb Grantor's use of its property. Except to the extent
inconsistent with the work to be performed by Grantee hereunder, Grantee agrees
to return the easement area to its condition which existed prior to the installation
of any of its improvements in the easement area, including but not limited to the
replacement of any sod, landscaping, paving or other improvements that existed

within the easement area prior to such installation.

2. Grantee will hold Grantor harmless for, and defend Grantor
against, any claims, losses, causes of action, and suits which arise from Grantee's,
its agents', employees' or ‘nvitees' acts or omissions relating to or arising out of
the performance of work by Grantee hereunder, including but not limited to the
use of the easement herein granted and will indemnify Wal-Mart for any actual
losses suffered due to any such claims, Josses, causes of action or suits; unless
arising out of the.negligent acts or omissions of Wal-Mart, its agents, employees

or invitees.

3. In exercising any rights and privileges under this easement,
Grantee shall comply fully with any federal, state or local laws, regulations,
ordinances, permits or other authorizations or approvals or other requirements
relating to storm water discharges or the control of erosion or sediment discharges
from construction projects, including but not limited to the Clean Water Act, 33
U.S.C. § 1251 et seq., and the Storm Water General Permit for Discharges
Associated with Construction Activities (collectively the “Storm Water

Requirements”).

4. Grantee shall secure, maintain and comply with all required
licenses, permits and certificates relating to, or otherwise necessary or appropriate
for, the construction, installation, repair, replacement and maintenance of either

Grantee's improvements or the easement area as provided for herein.

In

connection with the work to be performed by Grantee hereunder, Grantee shall
comply with any and all applicable federal, state and local laws, rules, regulations,
statutes, codes, orders and ordinances, including, but not limited to, those
governing the prevention, abatement and elimination of pollution and/or
protection of the environment and the employment of its workers, 10 the extent

applicable to such work.

3. Grantee shall procure and maintain in full force and effect

throughout the term of this Agreement commercial general public liability

JOINT DEVELOPMENT AGREEMENT / SACHSE, TX
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insurance and property damage insurance against claims for personal injury, death
or property damage occurring upon, in or about the Easement Property, such
insurance to afford protection to the limit of not less than $3,000,000.00 for injury
or death of a single person, and to the limit of not less than $3,000,000.00 for any
one occurrence, and to the limit of not less than $3,000,000.00 for property
damage. Grantee shall provide Grantor with certificates of such insurance from
time to time upon written request to evidence that such insurance is in force.
Such insurance may be written by additional premises endorsement on any master
policy of insurance carried by Grantee which may cover other property in addition
to the property covered by this Agreement. Such insurance shall provide that the
same may not be canceled without ten (10) days prior written notice to Grantee.
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EXHIBIT K TO JOINT DEVELOPMENT AGREEMENT

BUDGET - TO BE ATTACHED
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BUDGET TO JOINT DEVELOPMENT AGREEMENT

Date: October 20, 2011

Woodbridge Railroad Crossing, Woodbridge Parkway Phase 1 &
Cody Lane Phase 1A and Phase 1B Work

Description Woodbridge Wal-Mart Project
Work Amount Work Amount Total
Excavation $ 106,170.06 $ 10,422.50 $ 116,592.56
Utilities $ 583,528.30 $113,283.40 S 696,811.70
Paving $ 783,011.84 $ 55,008.13 S 838,019.97
City Inspection Fee at 3% ¢ 40,996.20 $ 5,048.75 $  46,044.95
KCS Railroad Crossing ltems ~ $ 599,005.88 $ 599,005.88
Engineering -..% 165,000.00 S 165,000.00
Contingency 7 77 ¢ 317,668.01 $ 317,668.01
Total $2,595,380.29 $183,762.78 $2,779,143.07
Woodbridge Parkway
Phase 2 Work
Excavation $529,962.50 $529,962.50
Utilities $ 65,572.65 $ 65,572.65
Paving $373,749,36 $373,749.36
City Inspection Fee at 3% $ 13,179.66 $ 13,179.66
Total ' $982,464.17 $982,464.17



Exhibit D
Form of Woodbridge Work Application of Payment

FROM: (“Requesting Party”)
TO: Fidelity National Title Insurance Company at (“Fidelity”)

,  (“Other Party”) at , At
DATE:

This request is being made by Requesting Party in connection with that certain Development
Agreement (the “Development Agreemen >} by and between Owner and Wal-Mart dated .,
20 and that certain Construction Escrow Agreement (the “Escrow Agreement”) by and between
Developer. Owner, Wal-Mart, City and Lender and Fidelity dated _,20 . All capitalized
terms used herein, but not defined herein shall have the meanings ascribed to them in the Development
Agreement and/or Escrow Agreement, as applicable. In connection herewith, Requesting Party has

included a sworn Contractor’s Affidavit as required pursuant to the Escrow Agreement.

Request No.

Requested amount of [Insert “Woodbridge Work Amount”]: S

Total requested [Insert “Woodbridge Work Amount”] To Date: $

[Insert “Woodbridge Work
Amount”]

Payments to Date

Balance Remaining to Date
This Application

Remaining Balance

The undersigned hereby certifies that all of the [Insert “Woodbridge Work
Amount”]heretofore advanced to and as directed by Requesting Party in connection with the payment of
the advances have been applied to the payment of material and labor in connection with the [Insert
“Woodbridge Work”Jin accordance with each such Application for Payment. The amount requested this
date, when advanced shall be used solely for the purpose of reimbursing the Requesting Party for actual
funds paid or to be paid by the Requesting Party for labor or material utilized in performance of the
Woodbridge Work” in accordance with this Application for Payment, and for no other purposes, and all
indebtedness to this day of every character in connection with said construction has been fully satisfied.

Fidelity shall deliver the requested [Insert “Woodbridge Work Amount”] to the Requesting
Party within ten (10) business days of receipt of the Woodbridge Work Application for Payment as
required in the Construction Escrow Agreement, unless Wal-Mart’s Designee or City’s Designee has
issued a notice of dispute pursuant to Section 2.1.2 of the Construction Escrow Agreement.
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REQUESTING PARTY

By:

Name:

Title:

APPROVED:
WAL-MART REAL ESTATE BUSINESS TRUST

| By:
Name:
Title:

CITY OF SACHSE

By:
Name:
Title:

CONSTRUCTION ESCROW AGREEMENT / SACHSE, TX
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FIRST AMENDMENT
TO
CONSTRUCTION ESCROW AGREEMENT

THIS FIRST AMENDMENT TO CONSTRUCTION ESCROW AGREEMENT (herein
called this “dmendment”) is made and entered into to be effective as of the 7th day of May,
2012, by and among HERZOG DEVELOPMENT CORPORATION, a Texas corporation
(“Developer”), WOODBRIDGE PROPERTIES, LLC, a Texas limited liability company
(“Owner”} (collectively Developer and Owner are referred to as “Woodbridge”), WAL-MART
REAL ESTATE BUSINESS TRUST, a Delaware statutory trust (“Wal-Mart”), CITY OF
SACHSE, TEXAS, a Texas municipality (the “City’"), BRANCH BANKING & TRUST
COMPANY, successor in interest to Colonial Bank by acquisition of assets from the FDIC as
Receiver for Colonial Bank (“Lender™) (collectively, Developer, Owner, Wal-Mart, the City and
Lender are referred to as “Parties” and sometimes, individually, as a “Party”) and FIDELITY
NATIONAL TITLE INSURANCE COMPANY, a Texas corporation (“Escrow Agent”).

WITNESSETH:

WHEREAS, the Parties and Escrow Agent have heretofore entered into that certain
Construction Escrow Agreement dated on or about November 2, 2011 (herein called the
“Contract”); and

WHEREAS, the Parties and Escrow Agent desire to modify the Contract in certain
respects, all as more particularly set forth below.

NOW, THEREFORE, for and in consideration of the foregoing premises, and other good
and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
Parties and Escrow Agent do hereby agree as follows:

1. Amendments.

a. Section 2 of the Contract is hereby amended by adding Section 2.3 immediately
following Section 2.2 of the Contract, as follows:

“2.3 Payment to Fund At-Grade Highway-Rail Crossing. Notwithstanding anything
to the contrary contained in this Section 2, within ten (10) business days after Woodbridge submits
to  Wal-Mart’s Designee and City’s Designee (i) a Woodbridge Work Application for Payment
requesting an advance in the amount of Five Hundred Eighty-Four Thousand Five Hundred Five
and 88/100 Dollars ($584,505.88) (the “Advance”) for the purpose of funding the deposit
required by Section 3 of that certain Grade Crossing Construction Agreement (the “Crossing
Agreement’) 1o be entered into by and between the City of Sachse, Texas, and The Kansas City
Southern Railway Company, a Missouri corporation, a copy of which is aftached hereto as Exhibit
E, and (ii) a copy of a resolution adopted by the City Council of the City of Sachse, Texas,
authorizing the City of Sachse, Texas, to enter into the Crossing Agreement, Wal-Mart’s Designee




and City’s Designee shall provide Woodbridge with written approval of said Woodbridge Work
Application for Payment, which approval shall be furnished to Escrow Agent and Lender in
accordance with Sections 2.1.3 and 2.1.4 above. Furthermore, notwithstanding anything to the
contrary contained in this Section 2, within ten (10) business days after Woodbridge submits to
Wal-Mart’s Designee and City’s Designee a Woodbridge Work Application for Payment requesting
payment for any amount in excess of the Advance for which City has been invoiced pursuant to
Section 4 of the Crossing Agreement, Wal-Mart’s Designee and City’s Designee shall provide
Woodbridge with written approval of said Woodbridge Work Application for Payment, which
approval shall be furnished to Escrow Agent and Lender in accordance with Sections 2.1.3 and
2.1.4 above. For purposes of the Woodbridge Work Application(s) for Payment to be delivered
pursuant to this Section 2.3, no Retainage shall be withheld and no sworn Contractor’s Affidavit
shall be required (Woodbridge being hereby authorized to delete reference to the inclusion of a
sworn Contractor’s Affidavit from the Woodbridge Work Application(s) for Payment submitted
pursuant to this Section 2.3). Escrow Agent shall make payment of the Woodbridge Work
Application(s) for Payment submitted pursuant to this Section 2.3 in accordance with Section 2.2
above, except that, as noted in the prior sentence, no Retainage shall be withheld. In the event City
receives a refund pursuant to Section 4 of the Crossing Agreement, City shall forward such funds to
the Escrow Agent to be held pursuant to this Agreement.”

b. Section 9.4 of the Contract is hereby amended by adding the following thereto:
“Notwithstanding anything herein to the contrary, the Parties and Escrow Agent agree
that each Woodbridge Work Application for Payment and the approvals of same shall be delivered

by electronic mail and will be deemed to have been given upon receipt at the following addresses:

If to Woodbridge: don@herzogdevelopment.com

with a copy to: cmersky@msandm.com

If to Wal-Mart or Wal-Mart’s Designee: jOalcal @wal-mart.com

with a copy to: Daniel.miller@kimley-horn.com

If to Lender: spipes @bbandt.com _

If to the City or the City’s Designee: spoe@cityofsachse.com

If to Escrow Agent: kmoreau @fnf.com ”

2. Exhibits. The Parties and Escrow Agent agree that Exhibit E, attached to this
Amendment shall for all purposes be the Exhibit E referred to in the Contract, as hereby
amended.

3. Miscellaneous.



(a) The Parties and Escrow Agent hereby ratify the Contract in accordance
with its terms, as modified hereby.

(b) To the extent not otherwise defined herein, all capitalized terms used in
this Amendment shall have the meanings ascribed to them in the Contract.

(c) This Amendment shall be binding upon the parties hereto and their
respective successors and permitted assigns.

(d) This Amendment may be executed in a number of identical counterparts.
If so executed, each of such counterparts shall be deemed an original for all purposes, and such
counterparts shall, collectively, constitute one agreement.,

{e) For purposes of this Amendment, signatures delivered by facsimile or
electronic mail shall be as binding as originals upon the parties so signing and delivering.

) In the event of a conflict between the ferms of this Amendment and the
terms of the Contract, the terms of this Amendment shall control.

(g)  'The captions and headings used in this Amendment are for convenience
only and do not in any way restrict, modify or amplify the terms of this Amendment or the
Contract.

IN WITNESS WHEREOQF, the parties hereto have executed this Amendment as of the
day and year first above written.

[Signature page to follow]



SEPARATE SIGNATURE PAGE OF OWNER

WOODBRIDGE PROPERTIES, LL.C,
a Texas limited liability company

By:

HDC Management, LLC,
a Texas limited liability company,
its Manager

By:

Name:

Title:




SEPARATE SIGNATURE PAGE OF DEVELOPER

HERZOG DEVELOPMENT CORPORATION,
a Texas corporation

By:

Name:

Title:




SEPARATE SIGNATURE PAGE OF WAL-MART

WAL-MART REAL ESTATE BUSINESS
TRUST, a Delaware statutory trust

By:
Name:
Title:




SEPARATE SIGNATURE PAGE OF CITY

CITY OF SACHSE,
a Texas municipality

By:

Name: William K. George, PE
Title: City Manager

ATTEST:

By:

City Secretary



SEPARATE SIGNATURE PAGE OF LENDER

BRANCH BANKING & TRUST
COMPANY, successor interest to Colonial
Bank by acquisition of assets from the FDIC
as Receiver for Colonial Bank

By:

Name;

Title:




SEPARATE SIGNATURE PAGE OF ESCROW AGENT
ESCROW AGENT:

FIDELITY NATIONAL TITLE INSURANCE
COMPANY, a Texas corporation

By:
Name:
Title:




IEXTHIIRIT IS

GRADE CROSSING CONSTRUCTION AGREEMENT

This AGREEMENT is entered into this day of January, 2012 by and between
THE KANSAS CITY SOUTHERN RAILWAY COMPANY a Missouri corporation herein
sometimes called "KCS", and CITY OF SACHSE, TEXAS, to be addressed at 5560 Hwy. 78,
Sachse, TX 75048, herein sometimes called "City" (KCS and City each being sometimes
referred to herein individually as a “Party” and sometimes being referred to herein together as the
“Parties™).

WHEREAS, Woodbridge Parkway in Sachse, Texas, 48

ng extended northwesterly
from Texas Highway 78; and

WHEREAS, said extension shall cross KCS’s tracks at éipproximé 1y railroad Mile Post
T-203.88, Dallas Subdivision (DOT No. To Be Assigned); and

WHEREAS, City desires to provide for the construction of a new at-grade highway-rail
crossing where the said Woodbridge Parkway extension crosses KCS’s track (the “Crossing™);
and

WHEREAS, KCS has agreed to perfor
only as subject to the following terms and conditio

ork necessary for such construction, but
this Agreement.

NOW, THEREFORE, the parties agree

jals and labor to perform the necessary
nd of tie to end of tie for the Crossing.

1. KCS shall provide the necessary m
construction of the grade crossing surfaces fro

that Exhibit A is only an estimate, and that the City shall be
ost of the labor, material and other expenses incurred by KCS for

warning devices for the Crossing. KCS’s estimate of the costs required to perform said work
is attached hereto as Exhibit B. The Parties acknowledge that Exhibit B is only an estimate,
and that the City shall be responsible for the actual cost of the labor, material and other
expenses incurred by KCS for the grade crossing warning device construction shown on
Exhibit B, determined according to the methodology shown in Exhibit B, whether such actual
cost is more or less than shown on Exhibit B.

3. Prior to KCS performing any work on this project, City will deposit with KCS
FIVE HUNDRED EIGHTY-FOUR THOUSAND FIVE HUNDRED FIVE DOLLARS AND
EIGHTY-EIGHT CENTS (§584,505.88) to cover the estimated cost to procure and install the

KCSR-Sachse, TX Agreement, Woodbridge Pkwy.Crossing Construction
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grade crossing surface and grade crossing warning devices, including estimated
transportation, shipping and handling costs for the same (the “associated costs™). KCS shall
be under no obligation to provide any materials or perform any labor until City’s deposit has
been received and cleared by KCS.

4, Upon completion of the installation of the grade crossing surface and grade
crossing warning devices, KCS shall determine the actual cost of the crossing surface and
grade crossing warning devices, including associated costs. 1f that actual cost and associated
costs together exceed $584,505.88, KCS shall invoice the City for the additional amount by
which the actual costs together with associated costs exceed $584,505.88. If KCS issues such
an invoice to the City, the City shall pay such invoice within sixty (60) days. If the actual cost
of the project, together with associated costs, is less than $584,505.88, KCS shall determine
the actual cost and associated costs of the project and advise the City thereof, and shall within
sixty (60) days thereafter issue a refund to the Cityiof the difference between the actual cost
plus associated costs and $584,505.88.

'necé'Ssary materials and labor to
of ties. City will install the road
of the spoil (if any), cause the

5. City, at its sole cost and expense, shall pro
construct the portions of the roadway surface outside the
approaches, drainage, pavement markings and arrange for dis
roadway to remain closed to all vehicular and truck traffic du ofistruction, arrange for all
construction and warning signs and barricades, and be responsib r any required notification
of the public. In doing such work, the City shall enhance or, at a minimum, shall not impair or
reduce the existing drain r away from the track.

h a certified copy of a resolution or ordinance adopted by
exas authorizing the Mayor or City Manager to execute

this Agreement on behalf

7. City shall be responsible for providing and paying for all traffic and pedestrian control
{including but not limited to barri {flagmen) required during the project, all in accordance
with the Manual on Uniform Traffie 'Control Devices and other applicable safety standards,
including KCS’s. Whenever City’s contractor or its personnel or equipment are within twenty-
five feet (257) of KCS’s track, their activities shall be attended by a KCS-approved ratlroad
flagman, hired and paid by the City. The City’s contractor and its personnel and equipment shall
clear the KCS track when so instructed by the railroad flagman. City and its contractors
performing any work within KCS’s right of way shall carry appropriate insurance which is
sufficient, in the City’s reasonable opinion, to fully compensate for any injury to or death of any
person or for any damage to property occurring while City or its contractors are performing any
work within KCS’s right of way.

8. Upon completion of the work, the crossing surface, signal, flasher and gate will
thereafter be maintained by KCS.

IKCCSR-Sachse, TX Agreement, Woodbridge Pkwy . Crossing Construction
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9. The City, with the cooperation of KCS, will be responsible for obtaining any
required governmental authorizations, including approval of the Texas Department of
Transportation. All work will be done in accordance with the Manual on Uniform Traffic
Control Devices.

10. The City acknowledges that KCS’s agreement herein and cooperation with the
City’s effort to extend Woodbridge Parkway is based on the circumstances of this crossing,
and is without prejudice to KCS’s right to object to and to opposs othel expansion of or
creation of other at-grade crossings. :

11. The parties hereby incorporate the 1'equirement_:_ §§ 60-1.4(a}(7), 60-

250.5, 60-741.5, and 29 C.F.R. Part 470, if applicable.

IN WITNESS WHEREOF, the parties hereto have caused this agt t to be executed

in duplicate the day and year first above written.

THE KANSAS CITY SOUTHERN RAILWAY

COMPANY

Approved as to legal fornu:
Dautr . Reeves 12-23-2011
Associate Gen

CITY OF SACHSE, TEXAS

Name:

Title:

Date:

KCSR-Sachse, TX Agreement, Woodbridge Pkwy Crossing Construction
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ESTIMATE
Date: 09/13/11

Applicant: City of Sachse

Location: Sachse Tx Mile Post: T-203.88
Dot #: 927053M Road Name: Woodbridge Parkway
Project #:

Asset #: 982666

Project Summary:

Install (1 ea) 97.5' concrete crossing, new filter fabric, new ballast, new drainage pipes and
installation of new asphalt hardpan for the new road construction.
All items may or may not be used, if not, the final billing will reflect actual quantities.

THIS IS AN ESTIMATE OF COST, THE INDIVIUAL PRICES AND FINAL BILL MAY
VARY, BUT THE FINAL BILLING WILL REFLECT ACTUAL DOCUMENTALBLE PRICES

Road Authority to be responsible for the closure of the road for a minimum of
three days during construction and the detouring of vehicular traffic and all traffic control

Road Authority to be responsible for approach work both directions down the
road after the installation of new crossing surface

DO NOT DISTURB THE EXISTING HARD PAN OF THE EXISTING CROSSING.

Estimated Project Cost $185,013

Grading - Subgrade Preparation

(1) Materials
50 Net Tons - Asphalt for Filler
$100.00 per Net Ton $5,000
100 Net Tons - 12" Asphalt Subbase for extension
$100.00 per Net Ton $10,000
200 Net Tons - Ballast Material
$60.00 per Net Ton $12,000
200 L.F.-86" Perforated Sock pipe
$15.00 per L.F. $3,000
Total Materials Cost $30,000

(2) Contractor Labor and Equipment

48 Hours - 2 Trackhoes with Operators
$125.00 per Hour $12,000

48 Hours - Dump Truck with Operator
$95.00 per Hour $4,560

48 Hours - Dozer with Operator
$95.00 per Hour $4,560

24 Hours - Steel Wheel Roller with Operator for compaction of new asphalt bottom
$45.00 per Hour $1,080

72 Man Hours - Miscellaneous Labor
$35.00 per Hour $2,520

48 Man Hours - Flagging ( Rail Pro)



$80.00 per Hour $3,840

60 Man Hours -~ Contract Recordkeeping & Completion Reports

$50.00 per Hour $3,000

Haul 80' Track Panels

$4,800.00 estimated $4,800
Road Closure, Traffic control, Barricading
$10,000.00 estimated $10,000
Disposal of spoils
$10,000.00 estimated $10,000

Total Contractor Cost $56,360

Crossing and Trackwork

(1) Materials

g7.5

56

112

250

1050

550

2400

(2) Labor

72

72

72

72

l..F. - Prefabricated Concrete Crossing Panel for 115l or 136RE Rail

$230.00 perL.F. $22,425
Ea. - 80" 115# or136# Prefabricated Track Panel 9ft. Oak Ties on 18" centers
$10,613.49 Ea. $21.227
Ea - 39 Transition rails 136# to 115#  KCS Part # 13616651 4ea per crossing
$1,400.00 ea
$5,600
Ea. - Plasma Welds
$600.00 $4.800
Ea. - Qak Ties
$39.45 Ea. $2,209
Ea. - New 136RE Tie Plates
$15.50 Ea. $1,736
Ea. - 136RE Rail Anchors
$1.50 Ea. $375
Ea. - 1156RE Rail Anchors
$1.50 Ea. $1,575
Ea. - Track Spikes
$0.65 Ea. $358
Sq. Ft. - Filter Fabric
$0.25 per Sq. Ft. $600
% Freight and Handling of Materials $3,045
% State and Use Tax on Materials $3,654
Total Materials Cost $67,605

Project Management
$60.00 per Hour $4,320

Man Hours to Remove Existing Crossing
$35.00 per Man Hour $2,520

Man Hours to Reconstruct Track
$35.00 per Man Hour $2.520

Man Hours to Install New Crossing
$35.00 per Man Hour $2,520



10.55 % Vacation and Holidays $1,253

18.31 % Health and Welfare $2,175

26.73 % Railroad Retirement and Uremployment $3,511

1.85 % Supplemental Pension $256

12.5 % Railroad Public Liakility Insurance $1,485
Total Labor Cost $20,560

(3) Equipment

3 Days - 2 Heavy Duty Drills

$22.00 per Day $132
3 Days - 2 Impact Wrenches
$22.00 per Day $132
3 Days - 2 Air Compressors
$65.00 per Day $390
2 Day - Automatic Tamper with Operator
$1,149.00 per Day $2,298
2 Day - Ballast Regulator with Operator
$520.00 per Day $1,040
36 Hours ~ Section Truck with Rail Units
$25.33 per Hour $912
36 Heours - Roadmaster Truck with Rail Units
$12.61 per Hour $454
24 Hours - Welding Truck with Rail Units
$63.75 per Hour $1,530
6 Hours - Work Train to Unioad Ballast
$600.00 per Hour $3,600
Total Equipment Cost $10,488

Estimated Project Cost $185,013|




Giens KANSAS CITY SOUTHERN RAILWAY COMPANY
Cn /) GRADE CROSSING WARNING DEVICES
Soupienn SIGNAL PROJECT ESTIMATE OF COST 2nd Revision

ned
ESTIMATE IS DEFINED AS: TO PRODUCE A STATEMENT OF APPROXIMATE COST DATE 9/8/11

Project Description & Location... ALL NEW ROAD CROSSING BY THE CITY OF SACHSE, TX
PROPOSED TO INSTALL ONE CANTILEVER SIGNAL AND THREE GATES AND ONE FLASHER SIGNAL AND
INSTALL A NEW 6’ x 10’ STEEL BUNGALOW WITH CONSTANT WARNING TIME GCP UNIT AT THE CROSSING
OF KCS RAILWAY TRACKS WITH WOODBRIDGE PARKWAY IN SACHSE, TX

. REQUIRES A DAX OUTPUT FROM RANCH ROAD COMMUNICATED VIA A NEW ETHERNET RADIO

States Identification... 1 Funding Mechanism... Railroads Identification...

CITY OF SACHSE, TEXAS FILE NO. SD-14-5-203.88
v i SIGNAL PROJECT

COLLIN COUNTY i 100% CITY OF DOT NO. 927-053M

PROPOSED NEW ROAD CROSSING

WOODBRIDGE PARKWAY AT S.H.78 SACHSE, TX MILE FOBT 120388

ASSET #982665
TRANSCONTINENTAL DIVISION

ADVANCED PREEMPT TO BE DALLAS SUBDIVISION

DETERMINED BY THE STATE

MATERIAL Description & Pricing Info... QTY Unit Unit Price TOTAL

6'x 10' STEEL BUNGALOW, with GCP Unit and SEARII Reporting Unit, with Modules &

Program requnred to control warnung devices as shown, Ghargers & Battery necs., etc 1 LOT 82,873.18 $82,873.18
CANTILEVER & GATE SIGNALS with 12" LED Lights, All Aluminum Gate Arms LED Gate

Lights, Signs, Bells, with any side lights as per State Specifications. 1 LOT 50,876.02 $ 50,876.02
SIGNAL GROUND MATERIAL, Foundations, Underground Wire & Cable, Guard Rails,

Multi Shunt Boxes at approaches, Track Connectors, Bond Wires, wiring materials, etc. { 1 LOT 32,797.94 $ 32,797.94

Containerized Freight Charges, Safetran Systems 1 LOT 10,291.03 $10,291.03

10% Material Contingency Fee, Safetran Systems 1 LT 16,654.71 $ 16,654.71
PROJECT MATERIAL, Cover Rock or Fill Material necessary, 220 Volt AC Service Pole,

Directional Boring with 4” PVC Pipe as determined by Railroad, etc. ey 40,000 i $ 40,000.00
Public Road Authority to perform any culvert or drainage work required, cost not included i
MATERIAL RELEASED...none

SEE KCSR LAYOUT PLAN...DWG NO SD-14-2-203.88A-D1 MATERIALSUBTOTAL=  $ 233,492.88
LABOR & ADDITIVES, Equipment, Engiheering... QTY Unit Unit Price TOTAL

KCS LABOR with Additives, all Signal Dept. Personnel required for Administration,

and for Field Installation, testing and cut-over as directed by the Signal Engineer. 20d 1 Const 88,400 $ 88,400.00
EQUIPMENT CHARGES, for Signal Dept Plckup Trucks Backhoes, Boom Trucks, etc. 1 Const 27,950 $ 27,950.00
KCS PERSONAL EXPENSES, for all Signal Dept Personnel 1 Const 13,650 $ 13,650.00
CONTRACT ENGINEERING, for Layout Design, Quote Plans, Material Lists, Layoui Plans

& Estimate, Shop Wiring & Field Construction Plans as directed by the FIH (.JaKay) 1 Const 22,500 $ 22,500.00
CONTRACT ACCOUNTING, Project Cost Tracking System through the |if6 of the project,

Completion Reports and assist Accounting with Final Billing preperation. (BHS) 1 Const 7,500 $ 7,500.00
UTILITY COORDINATION, arrangements for new electrical service, relocation of utilities,

arrange for rock & fill material, project coordination as directed by the RR  (JaKay) 1 Const 6,000 $ 6,000.00
FIELD INSTALLATION CONTRACTOR, to provide equipment & personnel as required by

the KCSR Field Installation Bid Request package for the signal installation. N/A
THIS ESTIMATE IS LIMITED TO 180 DAYS FROM DATE OF ISSUANCE, KCS SHALL AUTHORIZE IT'S USE THEREAFTER LABOR SUB TOTAL = $ 1 66, 000.00

TO INSTALL CANTILEVERS & GATES AT TOTAL ERTIMATEOR GOST

WOODBRIDGE PARKWAY IN SACHSE, TX $ 399,492.88
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Invensys Rail Corporation
2400 Nelson Miller Parkway
Louisville, KY 40223

QUOTATION
Mr. Mike Van Tiem EST. NO. XP-5195REV 3
KANSAS CITY SOUTHERN RAILWAY
4601 Hillary Huckaby Il Avenue DATE: August 30, 2011
Shreveport, Louisiana 71107-5799
mvantiem@kcsouthern.com SHEET: 1 OF 1

PRELIMINARY ESTIMATE

Final quotation to be issued upon receipt of final plans
FOR MATERIAL AND/OR SERVICES REQUESTED

To provide quotation for a Highway Grade Crossing Warning System for WOODBRIDGE PARKWAY, SACHSE, TX. Per supplied
KCS Material List and Specs. Sales Tax, Excise Tax, Duties, etc. have not been included on this quotation if applicable.

Asset No. N/A

DESCRIPTION OF SERVICES QrYy UuUm UNIT PRICE TOTAL

. WOODBRIDGE PARKWAY, SACHSE, TX 100 Lot $ 183201.85 $ 183,201.85
(see attached material for additional details)

. ESTIMATED FREIGHT TO WOODBRIDGE PARKWAY, SACHSE, TX 100 Lot $§ 10,291.03 $ 10,291.03

(Actual freight will be billed upon shipping)

Please submit "Purchase Order" indicating items 1 and 2
1. Total price of Material, Shop Wiring and Container Usage (US Funds): | $ 193,492.88 |
2. The accompanying Invensys Rail Standard Terms and Conditions of Sale apply to this quotation and any resultant purchase order except as
modified herein.
3. Freight:  FOB Destination
. Invensys Rail's Container Usage Fee will be billed at actual usage incurred at time of release by the customer.
Charges to include $8.25 per day for container usage and $380 for clean out.
. Acceptance of orders are subject to credit approval.
. Invensys Rail has not included cost for any item or service not expressly listed within the quotation documents.
. Invensys Rail will not accept any liability for consequential damages, liquidated damages, penalties, or delays for damages.

. Quotation above is valid for 90 days from the quotation date.

. Anticipated Delivery: 45-60 days after receipt of purchase order and/or receipt of approved submittal documentation. The stated delivery
is strictly an estimated lead time based on normal product lead times and this delivery is defined further in the attached terms and
conditions of sale. Firm delivery commitments can only be provided at the time a purchase order is received. Please see the customer
service representative listed below for any questions regarding actual/special delivery commitments.

N

O N oo,

10. Quotation questions should be directed to: Pam Cahen at (502) 618-8673 or pam.cahen@safetran.com

11. Please include the quotation reference on any purchase order(s) resulting from this quotation and address the purchase order to the
following:

Rebecca Bowskill, Supervisor, Customer Service

Invensys Rail North America, 2400 Nelson Miller Parkway Louisville, KY 40223

Main Telephone: (502) 618-8800, Direct Telephone: (502) 618-8802, Telefax: (502) 618-8980
Email: rebecca.bowskill@invensys.com

SIGNED: cc: J. Wilson

Glenn Sieja - Vice President Projects and Engineering Services
Invensys Rail Corporation
Firm of assessed capability 1ISO9001:2008



Guote For; Date: 8/30/2011
Kansas City Southern Railway Est. No.: XP-5195 REV 3
Woodbridge Parkway, Sachse, TX
ITEM PART NUUMBER HOUSE MATERIAL QTY. KCS PRICE TOTAL
1 119073 HOUSE, ASSY. 6 X 10 G ALVANEAL 100 3 1562198 § 15621.98
2 814B-80110-0B00 DUAL STACKED MGCP SINGLE ND 100 % 1272077 § 1272077
3 8000-80211-0001 MODULE, INTELLIGENT PROCESSOR 206 § 123654 § 247308
4 8000-80276-0001 SEAR I, VHF COMMUNICATCR 100 § 1.089.07 §  1,089.07
5 8000-80297-0002 SEAR I, GRCUND FAULT SENSOR 200 § 552.54 % 1,105.08
8 8000-80271-0001 SEAR I}, ILOD 400 § 387.88 §  1.550.32
7 8000-80078-0001 ECHELON TERMINATON UNIYT 80078 200 % G006 § 120.12
8 8§711-80290-000000 SEARN FRA GROUP -KCS APP 1.00 § 2033.20 §& 203320
9 T12807 CHARGER, NRS 12/40(GRAY), TEMP. 300 $ 788686 § 236598
10 210026-T11332 GROUND BAR, TINNED BUS STRIP, 600 § 4229 § 25374
11 093026-T10548 BLOCK, ERICO 4-POST ARRESTER, 7200 $ 1488 § 107712
12 4000-44585-0000 BASIC 44585 ARRESTER B.00 § 1043 § 83.44
13 4000-44700-0000 BASIC 44700 EQUALIZERS 4.00 % 10,18 § 40.72
14 4000-44485-0000 BASIC 44485 ARRESTER 8UILD UP 64.00 $ 3506 § 224384
15 023612-1X BLOCK, TERMINALZ-3/8" CENTER, 30.00 % 4585 & 136.50
16 4000-44811-04AX SURGE PROTECTION, 3P24-1A 1.00 § 16256 $ 162.56
17 025618-N20 FUSE NON-RENEWABLE 1.00 § 146 § 1.46
18 025618-1X SWITCH,SINGLE DISCONNECT 1.00 § 3802 % 36.02
19 T15514 CABLE, 2 CONDUCTOR 18 AWG 4000 § 040§ 16.00
20 023380-5X BLOCK, TERMINAL 12 7.00 $ 1602 § 105.14
21 099056-T09584 WIRE, #14 FLEX CASE, 19 STRAND 450.00 $ 038 § 162.00
22 099058-T09585 WIRE, #10 TYPE DEL, 600-2000V, 500.00 § 049 § 245.00
23 0990258-T09582 BONDSTRAND, RED INSULATED,B/64 25000 § 157 % 392.50
24 022316-43 WIRE, 16 GA 18 STRAND, 2/64" 60000 § 030 $ 180.00
25 455998-T00017 WIRE, 1C #12 INSULATED, GREEN, 80.00 $ 018 § 12,00
28 400999-T00027 WIRE, #6 SOLID SOFT DRAWN COPP 10.00 § 046 § 4.60
27 T17411 TERMINAL, #16-14HD, AMP #34821 3200 % 044 3 14.08
28 T17671 TERMINAL RING #12-10 #8 YELLOW 600 % 049 $ 2.94
29 T17671 TERMINAL RING #12-10 #8 YELLOW 800 § 049 $ 382
a0 091769-T09671 TERMINAL, RING TOUNGE, PIDG, A 12000 § 063 % 7560
3 T14030 TERMINAL, RING, #6 FOR SPL420 1200 § 302 % 36.24
32 024620-19X LINK ASSY, TEST 7900 § 211 8 188.69
33 023590-2X BOLT,GROUND 500 § 358 & 17.90
34 088060-T10051 PANDUIT, 4"W X 3"T, LI GHT GRAY 2400 § 505 & 121.20
35 018-06-018 COVER, 4" PANDUIT 2400 $ 283 § 67.92
38 088152-T00305 PANDUIT EBX3LG6 4200 § 455 8% 191.10
37 098152-T00251 COVER,PANDUIT #C3LGE 3'X 6' L 42,00 § 128 % 52.76
38 098152-T00266 PANDUIT E2X3LG6 TAYLOR #82030 12.00 § 197 % 23.64
39 018-06-005 COVER, 2 DUCT 12.00 § 044 § 5.28
40 007152 CONLN 344 500 § 010§ 0.50
41 230072-T09988 NIPPLE, INSULATED CHASE, T&B # 500 § 287 % 14.85
42 400020 RELAY, TYPE "ST" NEUTRAL 3.00 % 566.10 §  1.69830
43 420000-40X% SOCKET ASSEMBLY FOR "ST" RELAY 1000 % 4514 % 451.40
44 420000-46X TEST POST KIT, VOLTAGE FOR “8T 1000 $ 981 § 96.10
45 400700-X RELAY FLASHER W/S-PACK 100 % 667.85 § 667.85
46 400200 RELAY, TYPE "ST" NEUTRAL S.R. 1.00 § 48848 § 488.48
47 2590-00016-0000 SHEILD, FERRITE BEAD, FOR 300 & 127 $ 3.81
48 T17669 RELAY, POWER, DPDT 12VDC 200 $ 4178 $ 83.56
49 T17667 RELAY, GENERAL PURPOSE 3.00 % 68.77 % 206.31
50 T17665 SOCKET, KUP RELAY, 4 TERM & PL 300 § 2129 § 63.87
51 T17683 INSULATCR, PLASTIC, FOR RELAY 600 § 155 § 930
52 T18063 CLIP, RELAY RETAINING, 3.00 % 064 % 1.92
53 053222-T04010 RELAY,N. V. P &8 KUP-14D15-1 100 § 1136 % 11.38
54 053222-T09797 KIT, SOCKET, RELAY P&B 27E121 100 & 088 3 998
58 053222-TDO795 CLIP, HOLD DOWN RELAY, P&B 20C 200 8§ 052 % 1.04
56 T17668-1 COVER, PULL BOX 16 X 12 LEXAN 100 § 1452 § 1452
57 T17668 BOX, PULL 18 X 12 X 4 W/ COVER 100 § 3161 § 31.81
58 029603-23X RESISTOR, ADJ. 20 OHM PORCELAI 100 § 2806 § 28.06
59 029602-6X RESISTOR,2.0 OHM ADJ.PORCELAIN 100 % 3110 § 31.10
50 029602-3X RESISTOR. ADJ, 1.0 OHM 800 § 3110 % 248.80
61 400700 RELAY, TYPE "ST" FLASHER W/O S 1.00 $ 508.38 § 508,38
62 400004 RELAY, TYPE "ST" NEUTRAL 400 § 56610 & 2,264.40
63 9000-53355-0001 2.4GHZ ESSR WIC WAG 1.00 % 1334986 $  1,33496
G4 9000-53457-0001 WAYSIDE, ACCESS GATEWAY 1.00 § 726684 $ 726.64
65 9K00-53329-4050 ESSR2.4GHZ RADIO ACCESSORY PKG 1.00 § 102880 5  1,028.60
66 2000-53201-0018 UNIT H/D LINK .00 § 25735% § 257359
67 400999-T00304 BONDSTRAND, H.D. 4/64" JACKET, 250.00 % 111 8 277.50
68 8000-8001G-0001 MODULE, DAX FOR GCP 3000 D2 200 & 116677 § 2,311.54
69 610690-51 GATE, VITAL LOGIC VLG 1.00 & 43352 % 433.52
70 T14028 BATTERY, Ni-CAD 420 AH SPL-420 1000 § 45065 §  4,596.50
71 T14025 BATTERY, Ni-CAC 250 AH SPL-250 2200 § 260.06 § 572132
72 TBD. HD LINK SOFTWARE 1.00 & 72500 $ 725.00
$
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Quote For:
Kansas Gity Southern Raiiway
Woodbridge Parkway, Sachse, TX

Date: 8/30/2011
Est. No.: XP-5195 REV 3

ITEM PART NUMBER GROUND MATERIAL Qry. KCS PRICE TOTAL
1 210078-T09605 ARRESTOR, LA 30Z, DELTA, 250V 100§ 3629 % 36.29
2 115026-T00514 BOND,JOINT XS STYLE SBS-2488-3 50.00 § 451§ 22550
3 112136-T09503 ROD, GROUND, BLACKBURN #8268 700 § 1542 §  105.84
4 115026-T09984 BOND, BOOTLEG W/POWDERS, 1200 § 473 % 56.76
5 $90026-T0B7A2 CLIP, TRK. CIRGUIT RETAINER, 1 12,00 § 343§ 4118
6 090033-T11626 TUBING, SHRINK, 3M#TCSN110048 200 $ 3179 § 63.58
7 231071-T09504 PADLOCK, MASTER #2-KAR, 2082 1200 § 1934 § 23208
8 $99999-T06734 PLASTER, OF PARIS, 818, CARTON 200 § 9.13 % 18.26
9 T17883 CONNECTION, GROUND ROD 7.00 % 852 % 59.64
0 116711-T09978 SEALER, SILICONE, DOW #08641 400 $ 989 $ 39.56
45 090999-T00T30 SLEEVE, MGOPRESS 6-8 (2363-J) 400 § 252 % 10.08
iz 092033-T10288 TAG, 1" E-Z CODE POCKET PACK, 100 8 2250 % 2250
13 092033-T11625 TAG, 3/4" EZ CODE POCKET PACK, 100 & 2449 § 24.49
14 092044-T01098 TAG, WHITE PLASTIC, 2000-1 15000 § 021 § 3150
15 T13024 TAPE, 130C 3M LINERLESS 200 % 1260 % 25.20
16 T13871 TAPE, VINYL ELECTRICAL, 3M 200 § 454 § 8.08
17 089705-T09998 CABLE, 4 CONDUCTOR, #8, 4/C BC 20000 § 722 % 144400
18 400999-T00027 WIRE, #5 SCLID SOFT DRAWN GOPP 10000 § 046 45,00
19 T17187 CABLE, U.G. 7C#6 SOLID COPPER 1.000.00 $ 624 § 624000
20 452244-T02245 CABLE, U.G. 7 C#9 SOLID COATED 75000 § 420 $ 315000
21 099026-T0O95B2 BONDSTRAND, RED INSULATED 5/64 350.00 % 157 §  565.20
22 089056-T0O0379A CABLE, U.G. 2C#6TW. #1501 500.00 170 §  850.00
23 330276-T09586 FOUNDATION, GONCRETE SIGNAL, A 100§ 67254 § 67254
24 713884 KIT, MARKING WIRE & TERMINAL 100 § 2644 § 26.44
25 716209 FOUNDATION, AMERICAN CONCRETE 400 § 28305 §  1.132.20
26 T17340 TOWER 50' STANDARD TILT-DOWN 100 8 512266 § 512266
27 409037-T08623 FOUNDATION, LEAVE IN PLAGE. FO 1.00 § 199826 $  1,998.26
28 117000-T11854 PVC, COUPLING, 2" SCH 80 2000 $ 573 § 11480
29 713023 PVC, ELBOW, 2", SCHD. 80 800 § 1088 % 87.04
30 T13505 PVC,2" SCH 80, 80 DEG. SWEEP 400 § 2493 § 99.72
31 012-00-004 CEMENT, PVC 3.00 § 577§ 17.31
32 112808 PRIMER/CLEANER FOR PVC & CPVC 3.00 % 1042 8 31.26
33 117269-T11634 PVC, PIPE 2" X 20° SCH 80 700 § 5347 §  374.20
34 9KC0-53326-1200 SINGLE YAGI, STEEL, QUTSIDE 1.00 % 44385 $ 44385
35 OK04-80276-XS08 OMNI/ SIDE MNT. ANTENNA KIT 100 § 837.11 §  837.11
36 627750-10X SHUNT BOX, WITERM . BLOCKS 200 % 57335 % 114670
a7 6000-62775-8621 SHUNT, NARROW BAND MULTI-FREQU 200 $ 549,34 § 100868
38 8v617-2000 DUMMY LOAD, MOUNTS IN MULT! FR 100 $ 4164 8 41.64
39 8v517-2200 DUMMY LOAD, MOUNTS IN MULTI FR 100 % 4004 § 40.04
40 8v517-2400 DUMMY £OAD, MOUNTS IN MULTI FR 100 § 4004 $ 40.04
41 032619-3X WRENCH, TERMINAL MODEL 619-3 100 8 1820 % 18.20
42 032619-22X WRENCH,TEST NUT{032619-22X)FOR 100 8 3524 8 35.24
43 400999-TOZ096A CABLE, U.G. 5C#14 OKONITE #20 3,00000 § 203 § 808000
44 TRD. STENCIL KIT 200 % 1680 _§ 33.60

$ 32,797.94
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Quote For:
Kansas City Southern Railway

Woodbridge Parkway, Sachse, TX

WARNING MATERIAL

Date:
Est. Ne.:

8/30/2011
XP-5195 REV 3

ITEM PART NUMBER SIGNAL # 1 (GATE) QTY. KCS PRICE TOTAL
1 070518-KCS MAST, S 5" X 156", §1D. HOL 100 $ 100818 §  1,008.19
2 C74600-WO0 008A GATE, MODEL 5-60 ENT. KC§ 1.00 § 349656 5  3,495.59
3 042003-034KC5 FLX-4000 & X-ARM 1-WAY 5" "5" 1.00 § 315 % 391.59
4 042003-XKCS-3 FLX-4000 1-WAY 4" FLS MTG. 100 % 43923 % 439.23
5 T18707 LED, MODULE INSERT, 12" WITH 400 $ 180.23 § 72092
6 T17291 KEEPER, GATE ARM GENERAL SIG 1.00 § 1330566 % 133056
7 035200-17X SIGN, "RAILROAD CROSSING" ASSY 100 § 14948 % 149.48
8 074039-24X-KC4 KIT, 5-60 KCS WIRING HARNESS 100 § 18570 § 185.70
9 023274-X65 BAG, HDW TEST LINK KIT GATE 1.00 § 3250 § 3250
10 099056-T09585 WIRE, #10 TYPE DEL, $00-2000V, 4000 $ 049 % 19.60
1 091769-T09671 TERMINAL, RING TOUNGE, PIDG, A 800 § 083 3§ 5.04
12 280371-T11007V GATE ARM, 27-33" NEG, KCS 1.00 § 464.49 % 464 49
12 250371-T10128 BRACKET, HIGH WIND, NEG 191036 1.00 § 8225 % 8225
14 070755-29328X COUNTERWEIGHT PACKAGE, 23-32 100 § 152070 § 1,52070C
15 253165-109588 BELL, ELECTRONIC 4" -5" BASE 1.00 § 19958 8 109,58
18 T16576 ¥IT, 3 LIGHT LED GATE ARM 200 § 24071 % 481.42
17 0223184 WIRE, 18 GAUGE 3 COND. (CORD F 50.00 § 043 % 21.50
18 250078-T0S607 SIDELIGHT CANTILEVER, W.C.H. # 100 8 454.81 & 454.81
19 071367-34X HARDWARE, SIGN 5" "FLS"MTG. * 100 & 3793 % 37.93
{TEM PART NUMBER SIGNAL # 2 {CANT/GATE) QTY, KCS PRICE TOTAL
1 070519-KCS MAST, S 5" X 156", STD. HOL 100 9% 1,00819 §  1,00819
2 074600-W00009A GATE, MODEL S-60 ENT. KCS 100 8 349569 & 340559
3 17291 KEEPER, GATE ARM GENERAL 51G 100 § 1,330.56 §  1,330.56
4 0356200-17X SIGN, "RAILROAD CROSBING” ASSY 100 8 149.48  § 149.48
5 074039-24X-KC4 KIT, 8-60 KC S WIRING HARNESS 100 § 18570 § 186.70
8 023274-X85 BAG, HDW TEST LINK KIT GATE 1.00 8 3250 % 32.50
7 091768-T10546 TERMINAL, RING AMP #35349, WIR 300 3 088 § 207
8 250371-T10802V GATE ARM, 18-26', NEG KGS 1.00 $ 35804 8 358.04
9 259371-T10128 BRACKET, HIGH WIND, NEG 191036 1.00 § 8225 % 82.28
10 070765-2932BX COUNTERWEIGHT PACKAGE, 23'-32' 100 % 152070 §  1,520.70
11 253165-709588 BELL, ELECTRONIC 4" -5" BASE 1.00 & 198.58 § 199.68
12 T15576 KIT, 3 LIGHT LED GATE ARM 100 $ 4071 0% 240.71
13 022318-4 WIRE, 18 GAUGE 3 COND . {CORD F 50,00 $ 043 § 21.50
14 035300-500X COVER, HOLE PLATE ASSY. FOR UN 1.00 § 1930 % 19.3¢
15 035045-503X PINNACLE, 4" AND 5" 100 % 1107 % 11.07
16 071271-30X5 MAST ASSEMBLY. WT/F 2130 1.00 § 612128 § 612128
17 071274-23KC2 ARM ASSY, 23" WT/F W/ PLATFORM 1.00 § 505568 § 505568
18 071278-X1 FRONT PLATFORM, 12-30" WT/F 1.00 § 23162 % 231,62
19 151500-X14 JCT BOX ASSY, CANT MAST W/ HDOW 100 § 27696 % 276.98
20 071278-X8 RAMP, FOR WT/F TRANS PLTFRM 100 $ 102142 § 102.12
21 071302-500X FILLER, FOUNDATION: FOR “W" CA 1.00 § 6882 § 88.82
23 023274-X65 BAG, HDW TEST LINK KIT GATE 1.00 $ 3250 § 32.50
24 042003-1.00150 FLX-4000 ASSY, 12" 1-WAY 5T 1.60 % 47006 § 470.06
25 042003-1.00045 FLX-4000 & X-ARM, 2-WaY 4" 100 § 84403 § 844.03
26 042003-1.00046 FLX-4000 & X-ARM, 1-WAY 4" 100 § 39160 $ 391.60
27 035200-X SIGN, RR CROSS 200 § 12580 § 251.60
28 071367-3X HARDWARE PKG, SIGN 12" MTG 200 § G967 § 139.34
29 071278-X11 SUPPORT, X-8IGN W/ HDW W T/F 100 § 23.28 3B 83,28
30 T18707 LED, MODULE INSERT, 12" WITH 800 § 18023 & 144184
3 099056-TD9585 WIRE, #10 TYPE DEL, 600-2000V, 500.00 % 049 § 245.00
2 091788-T09671 TERMINAL, RING TOUNGE, P1DG, A 2400 § 083 § 1512
33 254635-T04021 SIGN, "DO NOT STOP ON TRACKS" 200 § 7408 75.48
34 071353-X33 ASSY, FALL PROYT BRKT 12" PIPE 100 % 1,306.78 §  1,306.78
35 (24628-75 TERMINAL, RING 174 1200 § 048 § 5.76
ITEM PART NUMBER SIGNAL # 3 (FLASHER) QTY. KCS PRICE TOTAL
1 070518-KCS MAST, "§" 5" X 15'6", §TD, HOL 1.00 & 100819 §  1,008.18
2 042003-031KCS FLX-12, & X-ARM Z-WAY 5" 8" 100 § 620.61 & 620.61
3 042003-XKCS-3 FLX-4000 1-WAY 4" FLE M TG, 1.00 § 439.23 % 439.23
4 T18707 LED, MODULE INSERT, 12" WITH 600 % 18023 § 1,081.38
5 041069-X STEP, POLE, REVERSIBLE, 174" § 200 $ 12653 & 253.08
6 035200-63X SIGN, "RAILRCAD CROSSING, BAC 1.00 § 22342 § 223.42
7 098056-T09585 WIRE, #10 TYPE DEL. 600-2000V, 5000 % 049 § 38.20
8 023274-X65 BAG, HDW TEST LINK KIT GATE 100 § 32.5¢ § 32.50
9 091769-T09671 TERMINAL, RING TOUNGE, PIDG, A 2000 % 063 % 12.60
10 250078-T09607 SIDELIGHT CANTILEVER, W.C.H. # 100 § 45481 § 454.81
ITEM PART NUMBER SIGNAL # 4 (GATE) QFY. KCS PRICE TOTAL
1 035045-503X PINNACLE, 4" AND 5" 100 & 1Mo7 § 11.07
2 070519-KCS MAST, "5" 5" X 15'8", STD. HOL 100 % 100819 §  1,008.19
3 074600-W00009A GATE, MODEL 8-60 ENT. KCS 100 8 3,495.56 %  3.405.59
4 042003-031KCS FLX-12, 8 X-ARM 2-WAY 5" 5" 100 % 62061 § 620.61
5 T18707 LED, MODULE INSERT, 12" WITH 400 § 180.23 § 720.92
6 T17292 KEEPER, GATE ARM GENERAL SIGN. 100 § 133056 5 1,33056
7 035200-63X SIGN, "RAILROAD CROSSING™, BAC 1.00 % 22342 % 223.42
8 074039-24X-KC4 KIT, $-60 KC S WIRING HARNESS 1.00 8 186,70 ¢ 185.70
9 023274-X66 BAG, HDW TEST LINK KIT GATE 1.00 8 3250 8§ 32.50
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081769-T10548
070755-29328X
250371-T10802V
T15576
022318-4
269371-T10128

Quote For:
Kansas City Scuthern Railway
Woodbridge Parkway, Sachse, TX

TERMINAL, RING AMP #35349, WiR
COUNTERWEIGHT PACKAGE, 23-32'
GATE ARM, 1826, NEG KCS

KiT, 3 LIGHT LED GATE ARM

WIRE, 18 GAUGE 3 COND . (CORD F
BRACKET, HIGH WIND, NEG 191036

Page 5 of 5

Date:

Est. No.:

300 § 0.69
100 § 1,820.70
1.00 & 358,04
1.00 § 240.714
5000 § 0.43
1.00 § 82.25

Material:

Shop Labor:
Engineering:

Sub Tofal:
Contingency Fee:
Sub Total:
Freight:

Total:

83012011
XP.5195 REV 3

$ 207
$  1,820.70
] 358.04
3 240.71
$ 21.50
8 82.25

$ 50,876.02

$ 15535114
§ 10,296.00
3 900.00

$ 166,547.14

$ 16,654.71

§ 183,201.85

$ 10,291.03

$ 193,492.88
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Legislation Details (With Text)

File #: 12-0846 Version: 1 Name: Miles-Sachse Signal ILA with Dallas County
Type: Agenda Item Status: Agenda Ready

File created: 4/26/2012 In control: City Council

On agenda: 5/7/2012 Final action:

Title: Consider a resolution to approve an Interlocal Agreement by and between the City of Sachse and

Dallas County for the purpose of installing a traffic signal at the intersection of Sachse Road and Miles
Road/Bryan Street.

Executive Summary

The City plans to install a traffic signal at the intersection of Sachse Road and Miles Road/Bryan
Street as shown in the City’s Capital Improvement Plan (CIP). Dallas County partners with cities for
transportation related projects and has verbally agreed to fund 50% of the installation cost. This item
is to approve an Interlocal Agreement with Dallas County for funding their contribution to the project,

which totals $123,075.
Sponsors:
Indexes:
Code sections:
Attachments: presentation Sachse - Miles traffic signal ILA
RESOLUTION for ILA with Dallas County for Sachse-Miles Signal
Exhibit A
Date Ver. Action By Action Result

Title

Consider a resolution to approve an Interlocal Agreement by and between the City of Sachse
and Dallas County for the purpose of installing a traffic signal at the intersection of Sachse
Road and Miles Road/Bryan Street.

Executive Summary

The City plans to install a traffic signal at the intersection of Sachse Road and Miles
Road/Bryan Street as shown in the City’s Capital Improvement Plan (CIP). Dallas County
partners with cities for transportation related projects and has verbally agreed to fund 50% of
the installation cost. This item is to approve an Interlocal Agreement with Dallas County for
funding their contribution to the project, which totals $123,075.

Background

The intersection of Sachse Road and Miles Road/Bryan Street is a four way stop condition.
Traffic along Sachse Road and Miles Road has increased over the years and is projected to
increase further since the opening of the President George Bush Turnpike (PGBT). The
intersection also is along the main route for traffic accessing the schools along Miles Road.
The delays during the peak morning and afternoon have increased due to the four way stop
condition.

Sachse, Texas Page 1 of 2 Printed on 5/4/2012
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File #: 12-0846, Version: 1

The City’s CIP includes installing a traffic signal to replace the four way stop condition at the
intersection of Sachse Road and Miles Road/Bryan Street (see Attachment 1 Project Map).

Policy Considerations

Dallas County partners each year with cities to help fund transportation related projects.
Eligible projects must be on roadways classified as Type “B” roadways by Dallas County on
their thoroughfare plan. Dallas County typically funds 50% of the cost and an Interlocal
Agreement is required to be executed by both the City and Dallas County to fund the project
(see attached Exhibit A).

The signal project is being advertised for bids and the bid opening will be on May 8.
Construction is planned to begin after the City Council awards the bid on May 215! or June 4th
(depending when Dallas County executes the ILA) and the contracts are subsequently
executed and a pre-construction conference is held.

Budgetary Considerations

The City has budgeted $200,000 in the Capital Improvement Plan (CIP) for the installation of
a traffic signal at the intersection of Sachse Road and Miles Road/Bryan Street. The total cost
of the project is $246,150 and Dallas County has agreed to partner with the City and fund
50% of the total cost not to exceed $123,075.

Staff Recommendations

Staff recommends the City Council approve a resolution approving the terms and conditions
of an Interlocal Agreement by and between the City of Sachse and Dallas County for the
installation of a traffic signal at the intersection of Sachse Road and Miles Road/Bryan Street,
authorizing its execution by the City Manager, and providing for an effective date as a
consent agenda item.

Sachse, Texas Page 2 of 2 Printed on 5/4/2012
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5/2/2012

DALLAS COUNTY ILA FOR SACHSE ROAD-MILES
ROAD/BRYAN STREET TRAFFIC SIGNAL

MAY 7, 2012
SACHSE CITY COUNCIL MEETING

DALLAS COUNTY ILA FOR SACHSE ROAD-MILES
ROAD/BRYAN STREET TRAFFIC SIGNAL
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5/2/2012

DALLAS COUNTY ILA FOR SACHSE ROAD-MILES
ROAD/BRYAN STREET TRAFFIC SIGNAL

x City CIP includes installation of a traffic signal at the
intersection of Sachse Road and Miles Road/Bryan
Street in 2012.

City CIP budget includes $200,000 for project (2006
Bond funds).

Dallas County verbally committed to fund half of project.
ILA is required to receive funds.

Project cost is $246,150.

Dallas County will fund 50%, not to exceed $123,075.

x

X X X X

DALLAS COUNTY ILA FOR SACHSE ROAD-MILES
ROAD/BRYAN STREET TRAFFIC SIGNAL

x Project is out to bid and bid opening is May 8,
2012.

x City Council will award project on May 21 or
June 4 (depending on when County approves
ILA)

x Anticipate beginning work in July and be
complete by end of September.




DALLAS COUNTY ILA FOR SACHSE ROAD-MILES
ROAD/BRYAN STREET TRAFFIC SIGNAL

x QUESTIONS?

5/2/2012



RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF SACHSE, TEXAS,
APPROVING THE TERMS OF AN INTERLOCAL AGREEMENT BY AND
BETWEEN THE CITY OF SACHSE AND DALLAS COUNTY FOR THE
INSTALLATION OF A TRAFFIC SIGNAL AT THE INTERSECTION OF
SACHSE ROAD AND MILES ROAD/BRYAN STREET; AUTHORIZING ITS
EXECUTION BY THE CITY MANAGER; AND PROVIDING AN EFFECTIVE
DATE.

WHEREAS, Chapter 791 of the Texas Government Code and Chapter 251 of the Texas
Transportation Code provides authorization for local governments to contract with each other for
the performance of governmental functions and services, and joint funding of road or street
projects; and

WHEREAS, the City Council of the City of Sachse, Texas has been presented an
Interlocal Agreement from Dallas County for funding 50% the cost, not to exceed $123,075, for
the installation of a traffic signal located at the intersection of Sachse Road and Miles
Road/Bryan Street; and

WHEREAS, upon full review and consideration of the Interlocal Agreement, and all
matters related thereto, the City Council is of the opinion and finds that the terms and conditions
thereof should be approved, and that the City Manager should be authorized to execute such
agreement on behalf of the City of Sachse, Texas.

BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF SACHSE, TEXAS:
Section 1: That the City Council hereby approves the terms and conditions of
the Interlocal Agreement, which is attached hereto and incorporated herein as
Exhibit A, by and between the City of Sachse and Dallas County and authorizes
the City Manager to execute said agreement on behalf of the City of Sachse.

Section 2: This resolution shall become effective immediately upon its
passage.

RESOLVED this 7" day of May, 2012. CITY OF SACHSE, TEXAS

Mike Felix, Mayor

ATTEST:

Terry Smith, City Secretary



STATE OF TEXAS §

COUNTY OF DALLAS §

INTERLOCAL AGREEMENT
BETWEEN DALLAS COUNTY AND CITY OF SACHSE
FOR THE INSTALLATION OF A TRAFFIC SIGNAL AT THE INTERSECTION OF
SACHSE ROAD AND MILES ROAD/BRYAN STREET

The City of Sachse, Texas, hereinafter called "City", and the County of Dallas, Texas, hereinafter
called "County", desire to enter into an Interlocal Agreement for the purpose of installing a
traffic signal at the intersection of Sachse Road and Miles Road/Bryan Street, as further
described by Exhibit "A".

WHEREAS, This agreement entered into by the authority of Chapter 791 of the Texas
Government Code and Chapter 251 of the Texas Transportation Code to provide authorization for
local governments to contract with each other for the performance of governmental functions and
services, and joint funding of road or street projects.

NOW THEREFORE, THIS AGREEMENT is hereby made and entered into by City and
County for the mutual consideration stated herein:

WITNESSETH

City has requested and County agrees to provide funding for the installation of a traffic signal at
the intersection of Sachse Road and Miles Road/Bryan Street, hereinafter called the "Project",
as further described in Exhibit "A" attached hereto and incorporated herein for all purposes. The
Project is classified as a County Type "B" road project.

L COUNTY’S CONTRIBUTION

County agrees to reimburse City for the costs of Project construction in an amount not to exceed
$123,075_hereinafter called the "Not to Exceed Amount™), which is up to fifty percent (50%) of
the estimated total project cost of $246,150. All expenditures by the County for the performance
of these governmental functions of improving this street shall be made from current revenues
available to the County of Dallas. City agrees that County will not be responsible for any
amounts in excess of the Not to Exceed Amount.  Payment of any expenditure or proposed
expenditure for the Project by County that is in excess of the Not to Exceed Amount is at the sole
determination of the County and is contingent upon Dallas County Commissioners Court prior
approval.

Acceptances of City’s invoices are contingent upon compliance with County’s invoicing
procedures. City's invoices to County shall provide complete information and documentation to



substantiate City’s charges. Invoice period cannot be for less than a thirty (30) day period.
County may withhold any disputed amounts, but shall pay all undisputed amounts. Following
approval of invoices by County and by the County Auditor, County will pay City promptly, i.e.,
within thirty (30) days of County’s approval of invoice. City understands and acknowledges that
occasionally there can be short-term delays in the County making payments due to the demands
attendant to County’s accounting and disbursement procedures. In this regard, City agrees that
should such reasonable and necessary delays occur, they shall not place the County in default of
this Agreement.

II. CITY’S CONTRIBUTION

City agrees to contribute the additional funding, which is fifty percent (50%) of the estimated
total Project cost. City also agrees that if the actual Project costs exceed the estimated total
project cost, that it will be responsible for one hundred percent (100%) of the overruns. All
expenditures by the City for the performance of these governmental functions of this Project
shall be made from current revenues available to the City.

III.  CITY’S OBLIGATIONS

City agrees to be responsible for, including but not limited to, the following: (1) undertaking the
construction management of the Project; (2) informing the public of the proposed reconstruction
of the Project; (3) locating all manholes, water valves, and other utilities within the Project; (4)
making or causing to be made all utility relocations or adjustments necessary for the Project at no
cost to County; (5) acquiring at its own costs any right-of-way necessary to complete the Project;
(6) remediation, at its own costs, of any hazardous or regulated material, or any other
environmental hazard in the Project location; (7) making all payments to any contractors City hires
to work on the Project; (8) contracting through formal bidding procedures to acquire the services of
contractors; and (9) furnishing materials, labor, and equipment necessary to perform the Project
construction.

In the event that the cost of the Project shall exceed the Not to Exceed Amount, City agrees to
either reduce the scope of construction or seek additional funding to complete the Project. At the
termination of the Project, City will provide County with a final cost accounting of the Project.

The City agrees that County shall have the right to enter upon the Project area during the
Project’s construction period. City agrees to furnish such police personnel as required by City for
traffic control or other public safety matters at no cost to County.,

IV. TERM

The term of this Agreement shall be from the last date of execution of this Agreement until the

completion of the Project.
ILA - Road & Bridge District #2  02/2012



V. COUNTY AUDIT

County, its Auditor or its designated representative(s) shall have the unrestricted right to audit
any and all accounting or other records regarding any funds paid or claimed under this
agreement, including, but not limited to all books, records, reports, tickets, deposits,
expenditures, budget or any item therein, supporting data, computer records and programs, and
all items of hardware, software or firmware, or any other item utilized by the City regarding this
agreement. City contracts and agrees that all records shall be kept and maintained for a period of
time not less than four (4) years from the date of the termination of this Agreement. Such
records shall be provided to the County in Dallas County, Texas and available for any audit at
any time upon request.

The results of any audit may be furnished to City for comment. In the event that any audit shall
determine that moneys are owed to County such sums are deemed to be due and payable to
Dallas County, Texas within 30 days of the date of an invoice for such cost being deposited in
the U. S. Mail, Certified Mail, Return Receipt Requested.

The audit provisions of this agreement shall survive the termination of this agreement until all
claims brought by Dallas County, Texas are fully paid or reduced to judgment not subject to
appeal.

V1. LIABILITY

Nothing stated or implied herein shall be construed as a waiver of all protections afforded
County as a sovereign governmental unit. To the extent afforded by the Texas Torts Claim
Act, County shall be responsible only for claims, demands, judgments and the like
attributable to the sole acts and omissions of its agents, officers and/or employees. County
assumes no liability or responsibility for the acts and omissions of City, their employees,
agents, officers or others working through them in any capacity.

Nothing stated or implied herein shall be construed as a waiver of all protections afforded
City as a sovereign governmental unit. To the extent afforded by the Texas Torts Claim
Act, City shall be responsible only for claims, demands, judgments and the like attributable
to the sole acts and omissions of its agents, officers and/or employees. City assumes no
liability or responsibility for the acts and omissions of County, their employees, agents,
officers or others working through them in any capacity.

City and County agree that any liabilities or damages incurred through performance of this
Agreement which might be caused by the joint or combined acts or omissions of their respective
employees, agents and officers shall be determined in accordance with the comparative
responsibility laws of the State of Texas.

ILA - Road & Bridge District #2  02/2012



VII. MISCELLANEOUS

A. Fiscal Funding. Notwithstanding anything {o the contrary herein, this Agreement is
expressly contingent upon the availability of County funding for each item and obligation
contained herein, City shall have no right of action against the County as regards this
Agreement, specifically including any funding by County of the Project in the event that the
County is unable to fulfill its obligations under this Agreement as a result of the fack of sufficient
funding for any item or obligation from any source utilized to fund this Agreement or failure of
County to budget or authorize funding for this Agreement during the current or future fiscal
years. In the event of insufficient funding, or if funds become unavailable in whole or part, the
County, at its sole discretion, may provide funds from a separate source or terminate this
Agreement by written notice to City at the earliest possible time prior to the end of its fiscal year.

Notwithstanding anything to the contrary herein, this Agreement is expressly contingent
upon the availability of City funding for each item and obligation contained herein. County shall
have no right of action against the City as regards this Agreement, specifically including any
funding by City of the Project in the event that the City is unable to fulfill its obligations under
this Agreement as a result of the lack of sufficient funding for any item or obligation from any
source utilized to fund this Agreement or failure of City to budget or authorize funding for this
Agreement during the current or future fiscal years. In the event of insufficient funding, or if
funds become unavailable in whole or part, the City, at its sole discretion, may provide funds
from a separate source or terminate this Agreement by written notice to County at the earliest
possible time prior to the end of its fiscal year.

B. Immunity and Venue. This Agreement is expressly made subject to County’s
Sovereign Immunity, Title 5 of the Texas Civil Practice & Remedies Code and all applicable
State of Texas and Federal laws. This Agreement and all matters pertinent thereto shall be
construed and enforced in accordance with the laws of the State of Texas and venue shall lie
exclusively in Dallas County, Texas.

C. Not an Agent. County and City agree and acknowledge that cach entity is not an agent of
the other entity and that each entity is responsible for its own acts, forbearance, negligence and
deeds, and for those of its agents or employees in conjunction with the performance of work
covered under this agreement.

D. No Third Party Beneficiaries. The terms and provisions of this Agreement are for the
benefit of the parties hereto and not for the benefit of any third party. It is the express intention
of County and City that any entity other than County or City receiving services or benefits under
this agreement shall be deemed an incidental beneficiary only. This Agreement is intended only
to set forth the contractual right and responsibilities of the agreement parties.

E. Assignment. City may not under any circumstances assign its interest in, or rights or
obligations under, this Agreement without prior written consent of the County.

F. Entire Agreement. This Agreement and any attachments contain the entire agreement
between the parties respecting the subject matter of this Agreement and supersedes all prior and
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contemporaneous understandings and agreements, whether oral or in writing, between the parties
respecting the subject matter of this Agreement.

G. Severability. If any term, covenant, condition or provision of this Agreement, or the
application thereof to any person or circumstance, shall to any extent be held by a court of
competent jurisdiction to be invalid, void or unenforceable, the remainder of the terms,
covenants, conditions, or provisions of this Agreement, or the application thereof to any person
or circumstance, shall remain in full force and effect and shall in no way be affected, impaired or
invalidated thereby.

H. Waiver of Covenants or Conditions. The waiver by one party of the performance of
any covenant or condition under this Agreement shall not invalidate this Agreement nor shall it
be considered a waiver by it of any other covenant or condition under this Agreement.

L Amendment. This Agreement may be amended at any time by the written agreement of
the County and City. All amendments, changes, revisions, and discharges of this Agreement in
whole or in part, and from time to time, shall be binding upon the parties despite any lack of
legal consideration, so long as the same shall be in writing and executed by the parties thereto.

J. Notice. All notices, requests, demands, and other communication under this Agreement
shall be tendered in writing and shall be deemed to have been duly given when either delivered
in person, or via certified mail, postage prepaid, return receipt requested (with appropriate proof
of deliver provided by the United States Postal Service), to the respective parties as follows:

K.
COUNTY:

Commissioner Mike Cantrell
Road & Bridge Prstrict 2
District Office:

1701 N. Collins, Suite 1000
Richardson, Texas 75080
Phone:; 214.589.7060

CITY:

Willtam K. George, PE, City Manager
City of Sachse

3815-B Sachse Road

Sachse, TX 75048

Phone: 469-429-4770

L. Binding Agreement. This Agreement has been duly executed and delivered by both
parties and constitutes a legal, valid and binding obligation of the parties, their successors and
permitted assigns.
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M. Counterparts. This Agreement may be executed in multiple counterparts, each of which
shall be deemed an original, but all of which shall constitute one and the same instrument.

N. Headings. The titles which are used following the number of each paragraph are only for
convenience in locating various provisions of this Agreement and shall not be deemed to affect
the interpretation or construction of such provision.

0. Number and Gender. Words of any gender used in this Agreement shall be held and
construed to include any other gender and words in the singular shall include the plural and vice
versa, unless the context clearly requires otherwise.

P. Remedies. This agreement shall not be considered as specifying the exclusive remedy
for any agreement default, but all remedies existing at law and in equity may be availed of by
either party to this agreement and shall be cumulative.

Q. Contingent. This Agreement is expressly subject to and contingent upon formal approval
by the Dallas County Commissioners Court and by resolution of the respective City Councils,

iLA - Road & Bridge District #2  02/2012



The City of Sachse, State of Texas, has executed the Agreement pursuant to duly authorized City

Council Resolution , Minutes Dated the day of ,
2012.
The County of Dallas, State of Texas, has executed this agreement pursuant to Commissioners
Court Order Number _ and passed on the day of , 2012.
Executed this the day of Executed this the day of
, 2012, , 2012,
CITY OF SACHSE: COUNTY OF DALLAS:
BY BY
WILLIAM K. GEORGE, CITY MANAGER  CLAY LEWIS JENKINS, COUNTY
JUDGE
ATTEST
TERRY SMITH, CITY SECRETARY
APPROVED AS TO FORM:
Craig Watkins
District Attorney

Paul E. Hamilton
Assistant District Attorney

*By law, the District Attorney’s Office may only advise or approve contracts or iega! documents on behalf of ifs clients. It may not
advise or approve a contract or legal document on behalf of other parties. Our review of this document was conducted sofely from
the legal perspective of our client. Qur approval of this document was offered solely for the benefit of our client. Other parties
should not rely on this approval, and should seek review and approval by their own respective attorney(s).

ILA - Road & Bridge District #2 02/2012



EXHIBIT A
Project Description

Installation of a traffic signal at the intersection of Sachse Road and Miles Road/Bryan Street as
shown in Attachment 1 Project Map. The project will furnish and install all equipment for the
traffic signal including mast arms, poles, control cabinet, VIVDS detection, Uninterrupted Power
Supply, conduit, wiring, pole foundations, pavement markings and signage, Opticom detection
equipment, pedestrian pedestals and poles, barrier free ramps, luminaries mast arms, and signal
heads. The cost estimate is attached as Attachment 2.

ILA - Road & Bridge District #2  02/2012
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ATTACHMENT 2

TRAFFIC SIGNAL INSTALLATION - ENGINEER'S OPINION OF PROBABLE COST

Sachse Road at Miles Road/Bryan Street

ltem Description Unit Sachse Rd at Tetal Engineer's Estimate
No. Miles Rd Quantity Unit Cost Totai Cost
162  [BLOCK SCDDING SY 10 10 $5.00 $50.00
416 |DRILL SHAFT (36 IN) (TRF SIG POLE) Lf. 52 52 $190.00 $9,880.00
500  [MOBILIZATION LS $17,976.15 $17,976.15
502  |BARRICADES, SIGNS, AND TRAFFIC HANDLING MO $3,000.00 $6,000.00
520 ICONC CURB(TY ) LF 10 10 $8.00 $80.00
531 iCURB RAMPS (TY 7) each 4 4 $1,200.00 $4,800.00
618 [CONDT (PVC) (SCHD 40) (2") If. 185.0 185 $5.00 $925.00
618 [CONDT (PVC) (SCHD 40) (3") L. 195.0 195 $8.50 $1,657.50
618 {CONDT(PVC) (SCHD 40) (4") L4 155.0 155 $10.00 $1,550.00
618 [CONDT (PVC) (SCHD 40) (4") (BORE) Lf, 455,0 455 $18.00 $8,190.00
620  |ELEC CONDUCTOR (NO. 6) BARE LE. 840.0 840 $1.00 $840.00
620 |ELEC CONDUCTOR (NO. 6) INSULATED Lf, 70.0 70 $1.50 $105.00
620  |ELEC CONDUCTOR {NO, 8) INSULATED Lf. 1,050.0 1050 $1.25 $1,312.50
624 |GROUND BOX TY C (162911) W/APRON each 5 5 $700.00 $3,500.00
628 |ELEC SRV TY D 120/240 070 {NS) AL {E) P$ {U} each 1 1 $4,000.00 $4,000.00
666 |REFL PAYV MRK TY | {W) 12" (SLD) {100 MIL) LF 709 709 $3.00 $2,127.00
666 |REFL PAV MRK TY | (W) 24" (SL.D) {100 MIL) LF 120 120 $6.00 $720.00
666 |REFL PAV MRK TY Il (W) 12" {(SLD) LF 709 709 $1.00 $709.00
666 |REFL PAV MRK TY Il (W) 24" (SL.D) LF 120 120 $2.50 $300.00
677 |ELIM EXT PAV MRK & MRKS (24") LF 120 120 $2.00 $240.00
678 |PAV SURF PREP FOR MRK {12"} LF 709 709 $1.00 $709.00
678 |PAV SURF PREP FOR MRK {24") LF 120 120 $2.00 $240.00
680  |INSTALL HWY TRAF 5IG (1ISOLATED) each 1 1 $15,000.00 $15,000.00
682  |BACKPLATES (3 SEC) (12 IN) each g 8 $65.00 $520,00
682  |BACKPLATES {4 SEC) (12 IN) each 4 4 $80.00 $320.00
682  |PED $I1G SEC {12 IN) LED {2 INDICATIONS) (COUNTDOWN) pach 8 8 $500.00 $4,000.00
682  |VEH SIG SEC (12 IN) LED {GRN) (ARW) each 4 4 $300.00 $1,200.00
682  |VEH $IG SEC (12 IN) LED {GRN} sach 8 8 5300.00 52,400.00
682  |VEH SIG SEC (12 IN) LED (YEL ARW) each 8§ 8 $300.00 $2,400.00
682  |VEH SIG SEC (12 IN) LED {YEL) sach 8 8 $300.00 $2,400.00
682  IVEH SIG SEC (12 IN) LED (RED ARW) each 4 4 $300.00 $1,200.00
682  }VEH SIG SEC (12 IN) LED (RED) gach 8 8 $300.00 $2,400,00
684 iTRF SIG CBL (TY A) (14 AWG) (5 CONDR) K3 418 418 $1.50 $627.00
684 iTRF SIG CBL(TY A) (14 AWG) (7 CONDR)} £, 241.0 841 $2.00 $1,682.00
684  {TRF SIG CBL (TY A) (14 AWG) (10 CONDR) 1.1 655.0 655 $2.50 $1,637.50
684 {TRF SIG CBL (TY A) (14 AWG) (20 CONDR) £, 655.0 655 $4.00 $2,620.00
686 INS TRF SIG PL AM (S) 1 ARM (36" each 1.0 1 $5,400.00 $5,400.00
686 |INS TRF SIG PL AM (S) 1 ARM (44" LUM gach 1.0 1 $6,800.00 $6,800.00
686 |INS TRF SIG PL AM (S) 1 ARM {48 each i 1 $6,500.00 $6,500.00
686  |INS TRF SIG PL AM (S) 1 ARM {48") LUM each i 1 $7,400.00 $7,400.00
687 |PEDESTAL POLE ASSEMBLIES each 7 7 $1,500.00 $10,500.00
6266 |VIVDS PROCESSOR SYSTEM each 1 1 $6,000.00 $6,000.00
6266  [VIVDS CAMERA ASSEMBLY each 4 4 $1,400.00 $5,600.00
6266 |VIVDS SET-UP SYSTEM each 1 1 $600.00 $600.00
6266 [VIVDS COMMUNICATION CABLE Lf 380 880 $2.00 $1,760.00
8317 |BATTERY BACK-UP SYSTEM FOR SIGNAL CABINETS each 1 1 $6,000.00 $6,000.00
8835 |ACCESSIBLE PEDESTRIAN SIGNAL UNITS each 8 3 $1,300.00 $10,400.00
UNIDIRECTIONAL OPTICOM DETECTOR {TYPE 711} each 4 4 $750.00 $3,000.00
PHASE SELECTOR (TYPE 754) each 1 1 $3,000.00 $3,000.00
OPTICOM DETECTOR CABLE Lf 820 820 $3.00 $2,460.00
INSTALLATION OF DECCORATIVE STREET LIGHT &
FOUNDATION AT DRIVEWAY ENTRANCE TO CITY HALL each 1 1 $5,000.00 $5,000.00
REMOVAL OF EXISTING DECORATIVE STREET LIGHTS each 2 2 $1,500.00 $3,000.00
TRAFFIC SIGNAL CONTINGENCY LS i 1 $10,000.00 $10,000.00
8317 |BATTERY BACK-UP SYSTEM FOR SIGNAL CABINETS each 2 2 $6,000.00 $12,000.00
Total $209,687.65
10% contingency §  20,968.77
Total $  230,656.42
Use &  231,000.00
Engineering $ 15,150,00
Grand total §  246,150.00
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Legislation Details (With Text)

File #: 12-0845 Version: 1 Name: Merritt Road ILA with Dallas County

Type: Agenda Item Status: Agenda Ready

File created: 4/25/2012 In control: City Council

On agenda: 5/7/2012 Final action:

Title: Consider a resolution to approve an Interlocal Agreement by and between the City of Sachse and

Dallas County for the purpose of reconstructing Merritt Road from Sachse Road to approximately 300
feet north of Pleasant Valley Road.

Executive Summary
The City plans to reconstruct Merritt Road from Sachse Road to approximately 300 feet north of
Pleasant Valley Road as shown in the City’s Capital Improvement Plan (CIP). Dallas County partners
with cities for reconstructing roadways and has agreed to fund 50% of the reconstruction cost. This
item is to approve an Interlocal Agreement with Dallas County for funding their contribution to the
project, which totals $250,000.

Sponsors:

Indexes:
Code sections:

Attachments: Attachment 1 - Project Map
RESOLUTION for Merritt ILA with Dallas County
Presentation Merritt Road ILA
Exhibit A

Date Ver. Action By Action Result

Title

Consider a resolution to approve an Interlocal Agreement by and between the City of Sachse
and Dallas County for the purpose of reconstructing Merritt Road from Sachse Road to
approximately 300 feet north of Pleasant Valley Road.

Executive Summary

The City plans to reconstruct Merritt Road from Sachse Road to approximately 300 feet north
of Pleasant Valley Road as shown in the City’s Capital Improvement Plan (CIP). Dallas
County partners with cities for reconstructing roadways and has agreed to fund 50% of the
reconstruction cost. This item is to approve an Interlocal Agreement with Dallas County for
funding their contribution to the project, which totals $250,000.

Background

Merritt Road is a two lane asphalt roadway from Sachse Road to the President George Bush
Tollway (PGBT). The City’s CIP includes reconstructing the two lane portion of Merritt Road
from Sachse Road to approximately 300’ north of Pleasant Valley Road (see Attachment 1
Project Map). The roadway along this section will remain two lanes after the reconstruction
and will also remain asphalt pavement. The remaining portion of Merritt Road from 300’ north

Sachse, Texas Page 1 of 2 Printed on 5/4/2012
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File #: 12-0845, Version: 1

of Pleasant Valley Road to the PGBT will be widened to a four lane divided concrete roadway
as a separate project and at a later time.

Policy Considerations

Dallas County partners each year with cities to reconstruct roadways. Eligible roadways are
classified as Type “B” roadways by Dallas County on their thoroughfare plan. Dallas County
typically funds 50% of the cost and an Interlocal Agreement is required to be executed by
both the City and Dallas County to fund the project (see attached Exhibit A).

Budgetary Considerations

The City has budgeted $295,000 in the Capital Improvement Plan (CIP) for the reconstruction
of the asphalt pavement of Merritt Road from Sachse Road to 300 feet north of Pleasant
Valley Road. The total cost of the project is estimated to be $500,000 and Dallas County has
agreed to partner with the City and fund 50% of the estimated project cost not to exceed
$250,000.

Once the Interlocal Agreement is approved by the City Council and Dallas County, staff will
bring forward a resolution for the City Council to approve a purchase order to authorize the
expenditure for the Merritt Road reconstruction project along with several other asphalt
roadway improvement projects identified in the 2012 CIP.

Staff Recommendations

Staff recommends the City Council approve a resolution approving the terms and conditions
of an Interlocal Agreement by and between the City of Sachse and Dallas County for the
reconstruction of Merritt Road from Sachse Road to approximately three hundred (300) feet
north of Pleasant Valley Road, authorizing its execution by the City Manager, and providing
for an effective date as a consent agenda item.

Sachse, Texas Page 2 of 2 Printed on 5/4/2012
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RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF SACHSE, TEXAS,
APPROVING THE TERMS OF AN INTERLOCAL AGREEMENT BY AND
BETWEEN THE CITY OF SACHSE AND DALLAS COUNTY FOR THE
RECONSTRUCTION OF MERRITT ROAD FROM SACHSE ROAD TO
APPROXIMATELY THREE HUNDRED (300) FEET NORTH OF PLEASANT
VALLEY ROAD; AUTHORIZING ITS EXECUTION BY THE CITY MANAGER;
AND PROVIDING AN EFFECTIVE DATE.

WHEREAS, Chapter 791 of the Texas Government Code and Chapter 251 of the Texas
Transportation Code provides authorization for local governments to contract with each other for
the performance of governmental functions and services, and joint funding of road or street
projects; and

WHEREAS, the City Council of the City of Sachse, Texas has been presented an
Interlocal Agreement from Dallas County for funding 50% the cost, not to exceed $250,000, for
the reconstruction of Merritt Road from Sachse Road to approximately 300 feet north of
Pleasant Valley Road; and

WHEREAS, upon full review and consideration of the Interlocal Agreement, and all
matters related thereto, the City Council is of the opinion and finds that the terms and conditions
thereof should be approved, and that the City Manager should be authorized to execute such
agreement on behalf of the City of Sachse, Texas.

BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF SACHSE, TEXAS:
Section 1: That the City Council hereby approves the terms and conditions of
the Interlocal Agreement, which is attached hereto and incorporated herein as
Exhibit A, by and between the City of Sachse and Dallas County and authorizes
the City Manager to execute said agreement on behalf of the City of Sachse.

Section 2: This resolution shall become effective immediately upon its
passage.

RESOLVED this 7" day of May, 2012. CITY OF SACHSE, TEXAS

Mike Felix, Mayor

ATTEST:

Terry Smith, City Secretary



DALLAS COUNTY ILA FOR MERRITT ROAD PROJECT

MAY 7, 2012
SACHSE CITY COUNCIL MEETING
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MERRITT ROAD

x City CIP includes Merritt Road asphalt road
reconstruction project in 2012.

x City CIP budget includes $295,000 for project
(RCC funds).

x Dallas County verbally committed to fund half of
project.

x |ILA is required to receive funds.
x Project cost is $500,000.

x Dallas County will fund 50%, not to exceed
$250,000.

MERRITT ROAD

x Neighborhood meeting will be held on May 22,
2012 to discuss project with stakeholders.

x City Council will consider authorizing purchase
order on May 21 or June 4 (depending on when
Dallas County executes ILA).

x Anticipate beginning work in June and be
complete by end of August.
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MERRITT ROAD

x QUESTIONS?
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STATE OF TEXAS §

COUNTY OF DALLAS  §

INTERLOCAL AGREEMENT
BETWEEN DALLAS COUNTY AND CITY OF SACHSE
FOR MERRITT ROAD
FROM SACHSE ROAD TO APPROXIMATELY 300 FEET NORTH OF PLEASANT
VALLEY ROAD

The City of Sachse, Texas, hereinafter called "City", and the County of Dallas, Texas, hereinafter
called "County", desire to enter into an Interlocal Agreement for the purpose of reconstructing
Merritt Road from Sachse Road to approximately 300 feet north of Pleasant Valley Road, as
further described by Exhibit "A".

WHEREAS, This agreement entered into by the authority of Chapter 791 of the Texas
Government Code and Chapter 251 of the Texas Transportation Code to provide authorization for
local governments to contract with each other for the performance of governmental functions and
services, and joint funding of road or street projects.

NOW THEREFORE, THIS AGREEMENT is hereby made and entered into by City and
County for the mutual consideration stated herein:

WITNESSETH

City has requested and County agrees to provide funding for the reconstruction of Merritt Road,
beginning at Sachse Road and ending at approximately 300 feet north of Pleasant Valley Road,
hereinafter called the  "Project", as further described in Exhibit "A" attached hereto and
incorporated herein for all purposes. The Project is classified as a County Type "B" road project.

I COUNTY’S CONTRIBUTION

County agrees to reimburse City for the costs of Project construction in an amount not to exceed
$250,000 hereinafter called the "Not to Exceed Amount"), which is up to fifty percent (50%) of
the estimated total project cost of $500,000. All expenditures by the County for the performance
of these governmental functions of improving this street shall be made from current revenues
available to the County of Dallas. City agrees that County will not be responsible for any
amounts in excess of the Not to Exceed Amount.  Payment of any expenditure or proposed
expenditure for the Project by County that is in excess of the Not to Exceed Amount is at the sole
determination of the County and is contingent upon Dallas County Commissioners Court prior
approval.

Acceptances of City’s invoices are contingent upon compliance with County’s invoicing



procedures. City's invoices to County shall provide complete information and documentation to
substantiate City’s charges. Invoice period cannot be for less than a thirty (30) day period.
County may withhold any disputed amounts, but shall pay all undisputed amounts. Following
approval of invoices by County and by the County Auditor, County will pay City promptly, 1.e.,
within thirty (30) days of County’s approval of invoice. City understands and acknowledges that
occasionally there can be short-term delays in the County making payments due to the demands
attendant to County’s accounting and disbursement procedures. In this regard, City agrees that
should such reasonable and necessary delays occur, they shall not place the County in default of
this Agreement.

I1. CITY’S CONTRIBUTION

City agrees to contribute the additional funding, which 1s fifty percent (50%) of the estimated
total Project cost. City also agrees that if the actual Project costs exceed the estimated total
project cost, that it will be responsible for one hundred percent (100%) of the overruns. All
expenditures by the City for the performance of these governmental functions of this Project
shall be made from current revenues available to the City.

1. CITY’S OBLIGATIONS

City agrees to be responsible for, including but not limited to, the following: (1) undertaking the
construction management of the Project; (2) informing the public of the proposed reconstruction
of the Project; (3) locating all manholes, water valves, and other utilities within the Project; (4)
making or causing to be made all utility relocations or adjustments necessary for the Project at no
cost to County; (5) acquiring at its own costs any right-of-way necessary to complete the Project;
(6) remediation, at its own costs, of any hazardous or regulated material, or any other
environmental hazard in the Project location; (7} making all payments to any contractors City hires
to work on the Project; (8) contracting through formal bidding procedures to acquire the services of
contractors; and (9) furnishing materials, labor, and equipment necessary to perform the Project
construction.

In the event that the cost of the Project shall exceed the Not to Exceed Amount, City agrees fo
either reduce the scope of construction or seek additional funding to complete the Project. At the
termination of the Project, City will provide County with a final cost accounting of the Project.

The City agrees that County shall have the right to enter upon the Project area during the

Project’s construction period. City agrees to furnish such police personnel as required by City for
traffic control or other public safety matters at no cost to County.

1IV.  TERM

iLA ~ Read & Bridge District#2 - 02/2012



The term of this Agreement shall be from the last date of execution of this Agreement untif the
completion of the Project.

V. COUNTY AUDIT

County, its Auditor or its designated representative(s) shall have the unrestricted right to audit
any and all accounting or other records regarding any funds paid or claimed under this
agreement, including, but not limited to all books, records, reports, tickets, deposits,
expenditures, budget or any item therein, supporting data, computer records and programs, and
all items of hardware, software or firmware, or any other item utilized by the City regarding this
agreement. City contracts and agrees that all records shall be kept and maintained for a period of
time not less than four (4) years from the date of the termination of this Agreement. Such
records shall be provided to the County in Dallas County, Texas and available for any audit at
any time upon request.

The results of any audit may be furnished to City for comment. In the event that any audit shall
determine that moneys are owed to County such sums are deemed to be due and payable to
Dallas County, Texas within 30 days of the date of an invoice for such cost being deposited in
the U. S. Mail, Certified Mail, Return Receipt Requested.

The audit provisions of this agreement shall survive the termination of this agreement until all
claims brought by Dallas County, Texas are fully paid or reduced to judgment not subject fo
appeal. ‘

VI. LIABILITY

Nothing stated or implied herein shall be construed as a waiver of all protections afforded
County as a sovereign governmental unit. To the extent afforded by the Texas Torts Claim
Act, County shall be responsible only for claims, demands, judgments and the like
attributable to the sole acts and omissions of its agents, officers and/or employees. County
assumes no liability or responsibility for the acts and omissions of City, their employees,
agents, officers or others working through them in any capacity.

Nothing stated or implied herein shall be construed as a waiver of all protections afforded
City as a sovereign governmental unit. To the extent afforded by the Texas Torts Claim
Act, City shall be responsible only for claims, demands, judgments and the like attributable
to the sole acts and omissions of its agents, officers and/or employees. City assumes no
liability or responsibility for the acts and omissions of County, their employees, agents,
officers or others working through them in any capacity.

City and County agree that any liabilities or damages incurred through performance of this
Agreement which might be caused by the jeint or combined acts or omissions of their respective

1A - Road & Bridge District #2  02/2012



employees, agents and officers shall be determined in accordance with the comparative
responsibility laws of the State of Texas.

VII. MISCELLANEOUS

A. Fiscal Funding. Notwithstanding anything to the contrary herein, this Agreement is
expressly contingent upon the availability of County funding for each item and obligation
contained herein. City shall have no right of action against the County as regards this
Agreement, specifically including any funding by County of the Project in the event that the
County is unable to fulfill its obligations under this Agreement as a result of the lack of sufficient
funding for any item or obligation from any source utilized to fund this Agreement or failure of
County to budget or authorize funding for this Agreement during the current or future fiscal
years. In the event of insufficient funding, or if funds become unavailable in whole or part, the
County, at its sole discretion, may provide funds from a separate source or terminate this
Agreement by written notice to City at the earliest possible time prior to the end of its fiscal year.

Notwithstanding anything to the contrary herein, this Agreement is expressly contingent
upon the availability of City funding for each item and obligation contained herein. County shall
have no right of action against the City as regards this Agreement, specifically including any
funding by City of the Project in the event that the City is unable to fulfill its obligations under
this Agreement as a result of the lack of sufficient funding for any item or obligation from any
source utilized to fund this Agreement or failure of City to budget or authorize funding for this
Agreement during the current or future fiscal years. In the event of insufficient funding, or if
funds become unavailable in whole or part, the City, at its sole discretion, may provide funds
from a separate source or terminate this Agreement by written notice to County at the earliest
possible time prior to the end of its fiscal year.

B. Immunity and Venue. This Agreement is expressly made subject to County’s
Sovereign Immunity, Title 5 of the Texas Civil Practice & Remedies Code and all applicable
State of Texas and Federal laws. This Agreement and all matters pertinent thereto shall be
construed and enforced in accordance with the laws of the State of Texas and venue shall lie
exclusively in Dallas County, Texas.

C. Not an Agent. County and City agree and acknowledge that each entity is not an agent of
the other entity and that each entity is responsible for its own acts, forbearance, negligence and
deeds, and for those of ifs agents or employees in conjunction with the performance of work
covered under this agreement.

D. No Third Party Beneficiaries. The terms and provisions of this Agreement are for the
benefit of the parties hereto and not for the benefit of any third party. It is the express intention
of County and City that any entity other than County or City receiving services or benefits under
this agreement shall be deemed an incidental beneficiary only. This Agreement is intended only
to set forth the contractual right and responsibilities of the agreement parties.

E. Assignment. City may not under any circumstances assign its interest in, or rights or
obligations under, this Agreement without prior written consent of the County.

LA -~ Road & Bridge District #2 02/2012



F. Entire Agreement. This Agreement and any attachments contain the entire agreement
between the parties respecting the subject matter of this Agreement and supersedes all prior and
contemporaneous understandings and agreements, whether oral or in writing, between the parties
respecting the subject matter of this Agreement.

G. Severability. If any term, covenant, condition or provision of this Agreement, or the
application thereof to any person or circumstance, shall to any extent be held by a court of
competent jurisdiction to be invalid, void or unenforceable, the remainder of the terms,
covenants, conditions, or provisions of this Agreement, or the application thereof to any person
or circumstance, shall remain in full force and effect and shall in no way be affected, impaired or
invalidated thereby.

H. Waiver of Covenants or Conditions. The waiver by one party of the performance of
any covenant or condition under this Agreement shall not invalidate this Agreement nor shall it
be considered a waiver by it of any other covenant or condition under this Agreement.

L. Amendment. This Agreement may be amended at any time by the written agreement of
the County and City. All amendments, changes, revisions, and discharges of this Agreement in
whole or in part, and from time to time, shall be binding upon the parties despite any lack of
legal consideration, so long as the same shall be in writing and executed by the parties thereto.

L. Notice. All notices, requests, demands, and other communication under this Agreement
shall be tendered in writing and shall be deemed to have been duly given when either delivered
in person, or via certified mail, postage prepaid, return receipt requested (with appropriate proof
of deliver provided by the United States Postal Service), to the respective parties as follows:

K.
COUNTY:

Commissioner Mike Cantrell
Road & Bridge District 2
District Office:

1701 N. Collins, Suite 1000
Richardson, Texas 75080
Phone: 214.589.7060

CITY:

William K. George, PE, City Manager
City of Sachse

3815-B Sachse Road

Sachse, TX 75048

Phone: 469-429-4770

L. Binding Agreement. This Agreement has been duly executed and delivered by both
parties and constitutes a legal, valid and binding obligation of the parties, their successors and

permitted assigns.
ILA - Road & Bridge District #2  02/2012



M. Counterparts. This Agreement may be executed in multiple counterparts, each of which
shall be deemed an original, but all of which shall constitute one and the same instrument.

N. Headings. The titles which are used following the number of each paragraph are only for
convenience in locating various provisions of this Agreement and shall not be deemed to affect
the interpretation or construction of such provision.

0. Number and Gender. Words of any gender used in this Agreement shall be held and
construed to include any other gender and words in the singular shall include the plural and vice
versa, unless the context clearly requires otherwise.

P. Remedies. This agreement shall not be considered as specifying the exclusive remedy
for any agreement default, but all remedies existing at law and in equity may be availed of by
either party to this agreement and shall be cumulative,

Q. Contingent. This Agreement is expressly subject to and contingent upon formal approval
by the Dallas County Commissioners Court and by resolution of the respective City Councils.

1LA - Road & Bridge District #2  02/2012



The City of Sachse, State of Texas, has executed the Agreement pursuant to duly authorized City

Council Resolution , Minutes Dated the  day of .
2012,
The County of Dallas, State of Texas, has executed this agreement pursuant to Commissioners
Court Order Number and passed on the day of , 2012,
Executed this the day of Executed this the day of
,2012. , 2012,
CITY OF SACHSE: COUNTY OF DALLAS:
BY BY
WILLIAM K. GEORGE, CITY MANAGER  CLAY LEWIS JENKINS, COUNTY
JUDGE
ATTEST
TERRY SMITH, CITY SECRETARY
APPROVED AS TO FORM:
Craig Watkins
District Attorney

Paul E. Hamilton
Assistant District Attorney

*By law, the District Attorney’s Office may only advise or approve contracts or legal documents on behalf of its clients. It may not
advise or approve a centract or legal document on behaif of other parties. Our review of this document was conducted solely from
the legal perspective of our client. OQur approval of this document was offered solely for the benefit of our client. Other parties
should not rely on this approval, and should seek review and approval by their own respective attorney(s),

LA - Road & Bridge District #2  02/2012



EXHIBIT A
Project Description

Reconstruction of Merritt Road from Sachse Road to approximately 300" north of Pleasant
Valley as shown in Attachment 1 Project Map. The project will involve milling and removing
approximately 27-3” of the existing asphalt from the roadway, recycling the remaining asphalt
and pulverizing and mixing it with the existing subgrade along with cement at the rate of 42
lbs/square yard to a depth of 127. The new subgrade will be rolled and compacted and a prime
coat will be installed prior to the installation of 3” of new surface coarse asphalt. The shoulders
will be backfilled and the roadway striped. The cost estimate is attached as Attachment 2.

ILA - Road & Bridge District #2 02/2012
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Sachse City Hall

SaChse, Texas 3815 Sachse Road Building

City of, B
%a[hﬁt Sachse, Texas 75048

Legislation Details (With Text)

File #: 12-0827 Version: 1 Name: Proclamation recognizing the Sachse High School
Girls Soccer Team successful season.

Type: Agenda Item Status: Agenda Ready

File created: 4/24/2012 In control: City Council

On agenda: 5/7/2012 Final action:

Title: Proclamation recognizing the Sachse High School Girls Soccer Team successful season.

Executive Summary
Sachse High School Girls Soccer team was a regional finalist.
Sponsors:

Indexes:
Code sections:

Attachments: SHS Soccer.pdf

Date Ver. Action By Action Result

Title
Proclamation recognizing the Sachse High School Girls Soccer Team successful season.

Executive Summary
Sachse High School Girls Soccer team was a regional finalist.

Background
The Sachse High School Girls Soccer Team made it to the regional finals, the best season in
school history.

Policy Considerations
None.

Budgetary Considerations
None.

Staff Recommendations
Mayor Felix present the proclamation recognizing the Sachse High School Girls Soccer Team
successful season.

Sachse, Texas Page 1 of 1 Printed on 5/4/2012
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PROCLAMATION

WHEREAS, the citizens of Sachse take great pride in the academic and extracurricular activities
of our students; and

WHEREAS, Sachse High School has a 23 member girls varsity soccer squad; and

WHEREAS, the Sachse team had a season record of 17 victories and 10 defeats and 1 tie and
had 10 wins and 4 defeats in district; and

WHEREAS, the Lady Mustang Soccer Squad was successful as a Region II Tournament
Finalist, under the guidance of Coach Kristen Campbell; and

WHEREAS, the Sachse High School varsity soccer team was well represented by Marissa
Norman, Hannah Johnson, Chelsea Followwell, Natalie Calhoun, Kassidy Siragusa, Azalea
Smith, Emily Wright, Jade Abarca, Kiana Clem, Rebecca Zapata, Amber Williams, Sabrina
Nguyen, Alex Schenck, Megan Holland, Brandi Baker, Tori Hendrickson, Blake Baeuregard,
Candice Followwell, Haleigh Hanson, Shelby Canoe, Nikki Lym, Haley Lyon, and Maddy
Sauser, Assistant Coach Lindsey Cox, Trainer Silvia Hausknecht, student trainer McKenna Kohl
and Managers Brooke Gordon and Casey Hearn.

NOW, THEREFORE, by the powers vested in me as Mayor of the great City of Sachse, Texas,
I do hereby proclaim

May 7, 2012 as ""Sachse High School Girls Varsity Soccer Team Day" in the
City of Sachse

and urge all citizens to congratulate team members on their achievements.

IN WITNESS WHEREOF, I have hereurito set my hand and caused the Seal of the City of
Sachse, Texas to be affixed this the 7th day of May, 2012.

Mike J. Felix
Mayor

@ GOES 340

Litha. in U.S.A

All Fights Reserved



Sachse City Hall
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Legislation Details (With Text)

File #: 12-0830 Version: 1 Name: Janet Kendrick Retirement
Type: Agenda Item Status: Agenda Ready

File created: 4/25/2012 In control: City Council

On agenda: 5/7/2012 Final action:

Title: Recognize Janet Kendrick for Retirement

Executive Summary
After almost 20 years with The City of Sachse Janet Kendrick, Utility Billing Supervisor is retiring.
Sponsors:

Indexes:

Code sections:

Attachments: JK Retirement
Date Ver. Action By Action Result
Title

Recognize Janet Kendrick for Retirement

Executive Summary
After almost 20 years with The City of Sachse Janet Kendrick, Ulility Billing Supervisor is
retiring.

Background

Janet started working at The City of Sachse in August, 1992. She has been a valuable asset
to the organization and we are sad to see her go. She has been dedicated to the Citizens of
Sachse and really cares about her customers. She is friendly and has developed many
relationships with the Citizens over the years. Janet has seen tremendous growth in our City
and has been instrumental in assisting the City with our growth. We can not say enough
about how much we appreicate her years of service and we wish her the very best as she
transitions into retirement.

Policy Considerations
None

Budgetary Considerations
None

Staff Recommendations
None

Sachse, Texas Page 1 of 1 Printed on 5/4/2012
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Janet Kendrick started working at the City of Sachse in August, 1992. But
her relationship with Sachse started many years before that, when she and
her family built their home and moved here in October 1985. She was a
stay-at-home mom for many years until her children were in middle school
and high school. She decided to find a job that would supplement the
family’s income and fortunately there was an opening at the City of Sachse.
What started out as a job for extra income turned in to over 19 years of
service to Sachse.

Janet has seen many changes throughout her tenure. When she came to
work at Sachse, the city offices were located in what was referred to as the
“church parsonage” building over by the Sachse Cemetery. In 1990, the
city purchased the “strip” center at 5560 Highway 78 and Janet moved
again. And in 2010, she enjoyed moving her office one last time. Through
the years she has seen many changes and been instrumental in bringing
about those changes. Meters went from those being read by meter readers
who had to lift the lids and read the dials one at a time at each residence,
to reading meters electronically, simply driving by in their trucks to obtain
the meter readings. Billing software went from inputting numbers by hand
and calculating on an adding machine to today, when the electronic reads
are sent to the computer software that generates the bills. But through it
all, one thing remained constant; Janet’s dedication to the citizens of
Sachse. It was obvious that Janet really cared about her customers. Many
times she worked to keep water service turned on for individuals who may
have fallen on hard times. She even took calls at home, after work hours,
from residents who had received a disconnect notice. She was lovingly
dubbed the “water witch” by those that worked with her, a long-running joke
in the office, because nothing was farther from the truth.

Janet has been a valuable asset to Sachse and we are sad to see her go.
Her friendly smile and warm heart will be greatly missed. We cannot say
enough about how much we appreciate her years of service and we wish
her the very best as she transitions into retirement. Janet and her husband
Doug have one more move in their future, to their country home in Poetry.
We wish them many years of happiness.



Sachse City Hall

SaChSG, Texas 3815 Sachse Road Building

City of, B
@a[hﬁt Sachse, Texas 75048

Legislation Details (With Text)

File #: 12-0829 Version: 1 Name: Staff Briefing Human Resources- April, 2012
Type: Agenda Item Status: Agenda Ready

File created: 4/25/2012 In control: City Council

On agenda: 5/7/2012 Final action:

Title: Staff Briefing: Human Resources

Executive Summary

Each month a briefing is given to City Council providing an update of recent actions and events for a

specific department. This month the Human Resources Department will brief the council.
Sponsors:

Indexes:

Code sections:

Attachments: Human Resources Update
Date Ver. Action By Action Result
Title

Staff Briefing: Human Resources

Executive Summary

Each month a briefing is given to City Council providing an update of recent actions and
events for a specific department. This month the Human Resources Department will brief
the council.

Background

Each month a briefing is given to City Council providing an update of recent actions and
events for a specific department. This month the Human Resources Department will brief the
council.

Policy Considerations
None

Budgetary Considerations
None

Staff Recommendations
Not Required

Sachse, Texas Page 1 of 1 Printed on 5/4/2012
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Human Resources
Update




Year to Date Highlights

» Volunteers-71
» New Hires-15

» Applications Received-1059
» Worker’s Compensation Claims-17

» Employees who have left the City-12
> Voluntary-6
> Involuntary-2
> Part-time/Seasonal/Temp-2
> Retirement-2




Key Positions Hired

» Police Communications Supervisor

» City Engineer

» Manager of Library Services

» Director of Community Development
» Graduate Engineer

» Financial Analyst

» Fire Lieutenant (Internal Promotion)




Year to Date Turnover
Comparisons

m Voluntary m Involuntary

13

2008-2009 2009-2010 2010-2011 2011-2012

p—



Annual Turnover

m Voluntary m Involuntary

26

-i008—2009 2009-2010 2010-2011 2011-2012



Innovations/ Accomplishments

» Intranet
» IMAGE Certification

» Training Opportunities
- Diversity Training for Supervisors
> Substance Abuse Awareness

» Employee Engagement Survey




Future Planning

» Maintain Customer Service Levels

» Maintain Good Relationships Amongst
Departments

» Improve Timely & Accurate Communication
& Communication of Important Decisions




Future Planning

» Ensure Disciplinary Procedures & Promotions are
Fair and Consistent

» Ensure Performance Evaluations are being
Conducted on a Regular Basis

v

Ensure Employees Feel Valued

Ensure Diversity is Valued

v

v

Ensure Employees Have a Safe Avenue for
Reporting Ethical Issues

Ensure an Environment of Trust

>
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SaChse, Texas 3815 Sachse Road Building

City of, B
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Legislation Details (With Text)

File #: 12-0777 Version: 2 Name: CD-JACKSON MEADOWS PH3A1 PLAT

Type: Agenda Item Status: Agenda Ready

File created: 3/20/2012 In control: City Council

On agenda: 5/7/2012 Final action:

Title: Conduct a public hearing and consider approval of the application of Jackson Meadows Partners, LP,

for an Amending Plat for Jackson Hills Phase 3A-1, being 55 single-family residential lots, 2 HOA
Common Area lots and 1 lot for future development on approximately 33.127 acres, located generally
on the east side of Bunker Hill Road, approximately 2,300 feet south of Ben Davis Road.

Executive Summary
The applicant is requesting to subdivide an approximately 33.127-acre tract to consist of 55 single-
family residential lots, 2 HOA Common Area lots and 1 lot for future development generally located on
the east side of Bunker Hill Road, approximately 2,300 feet south of Ben Davis Road.

Sponsors:

Indexes:
Code sections:

Attachments: Amending Plat JacksonHills3A-1-sheet10f2 - final041012.pdf
Amending Plat JacksonHills3A-1-sheet20f2 - final041012.pdf
AERIAL MAP-JACKSON HILLS PH3A1 PLAT.pdf
ZONING MAP-JACKSON HILLS PH3A1 PLAT.pdf
PlatApplication - JH3A-1.pdf
Standard Conditions for Final Plat.pdf

Date Ver. Action By Action Result

Title

Conduct a public hearing and consider approval of the application of Jackson Meadows
Partners, LP, for an Amending Plat for Jackson Hills Phase 3A-1, being 55 single-family
residential lots, 2 HOA Common Area lots and 1 lot for future developmenton approximately
33.127 acres, located generally on the east side of Bunker Hill Road, approximately 2,300
feet south of Ben Davis Road.

Executive Summary

The applicant is requesting to subdivide an approximately 33.127-acre tract to consist of 55
single-family residential lots, 2 HOA Common Area lots and 1 lot for future development
generally located on the east side of Bunker Hill Road, approximately 2,300 feet south of Ben
Davis Road.

Background

The 33.127-acre subject property is generally located on the east side of Bunker Hill Road,
approximately 2,300 feet south of Ben Davis Road. The applicant is proposing to subdivide
the subject property into 55 single-family residential lots, 2 HOA Common Area lots and 1 lot

Sachse, Texas Page 1 of 2 Printed on 5/4/2012
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File #: 12-0777, Version: 2

for future development.

A Preliminary Plat for Phases 2 and 3 of the subdivision was approved on September 1,
2006. The Final Plat for Phase 3A approved on November 15, 2010 and was filed on April
26, 2012.

Planning and Zoning Commission Recommendation
The Planning and Zoning Commission voted unanimously to recommend approval of the
Amending Plat request at the April 23, 2012 meeting.

Site Data
The subject site is approximately 33.127 acres in area. It has frontage along Bunker Hill

Road to the west. The proposed development will have access from West Creek Lane and
from Jackson Hills Phase 2 subdivision Mustang Avenue via proposed Mustang Avenue
extension.

Use of Property Under Current Zoning
Planned Development (PD-18) District, which was approved by City Council on April 16,
2001, is intended for single family dwellings on 6,000, 7,200, and 8,400 square foot lots.

Policy Considerations

The proposed replat meets the standards of the City of Sachse Code of Ordinances and of
Ordinance No. 1842, a Planned Development (PD-18) and is designed in accordance with
the zoning of the property.

Budgetary Considerations
None.

Staff Recommendations
Staff recommends approval of the amending plat for Jackson Hills Phase 3A-1 with the

following conditions:

1. The applicant shall satisfy the conditions as shown on the Standard Conditions for
Final Plat Approval Checklist, attached.

2. Prior to filing the plat with Dallas County, the applicant shall record the Drainage

Easement and the Slope and Grading Easement on the adjacent Garland ISD
property to the north.

Sachse, Texas Page 2 of 2 Printed on 5/4/2012
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STATE OF TEXAS ~
COUNTY OF DALLAS ~

WHEREAS JACKSON MEADOWS PARTNERS, LP is the owner of a parcel of land located in the City of Sachse,
Dallas County, Texas, a part of the Robert McCullough Survey, Abstract No. 928, and being a part of that
109.3239 acre tract of land conveyed to Jackson Meadows Partners, LP, as recorded in Doc. No. 200503621878,
Dallas County Real Property Record, and being further described as follows:

BEGINNING at a one—half inch iron rod found at the south corner of Lot 25, Block F of Jackson Hills, Phase 2
Addition, an addition to the City of Sachse as recorded in Document No. 20070354455, Dallas County Real
Property Records, said point being in the northeast right—of—way line of Bunker Hill Road (a variable width
right—of—way);

THENCE along the east line of Jackson Hills, Phase 2 Addition as follows:
North 44 degrees 36 minutes 53 seconds East, 139.75 to a one—hadalf inch iron rod found for corner;
North 32 degrees 41 minutes 11 seconds East, 73.53 feet to a one—half inch iron rod found for corner;
Northwesterly, 12.91 feet along a curve to the right which has a central angle of 02 degrees 41 minutes
22 seconds, a radius of 275.00 feet, a tangent of 6.46 feet and whose chord bears North 76 degrees 00
minutes 01 seconds West, 12.91 feet to a one—half inch iron rod found for corner;
North 18 degrees 32 minutes 25 seconds East, 151.98 feet to a one—half inch iron rod found for corner;
North 01 degrees 10 minutes 33 seconds West, 118.65 feet to a one—half inch iron rod found for corner;
North 18 degrees 37 minutes 30 seconds East, 617.91 feet to a one—half inch iron rod found for corner;
North 19 degrees 33 minutes 49 seconds East, 49.02 feet to a one—half inch iron rod found for corner;
North 14 degrees 36 minutes 22 seconds East, 106.37 feet to a one—half inch iron rod found for corner;
North 20 degrees 37 minutes 32 seconds East, 108.70 feet to a one—half inch iron rod found for corner;
North 03 degrees 47 minutes 46 seconds East, 59.96 feet to a one—half inch iron rod found for corner;
North 81 degrees 29 minutes 56 seconds West, 130.29 feet to a one—half inch iron rod found for corner;
Northeasterly, 264.14 feet along a curve to the left which has a central angle of 08 degrees 54 minutes
09 seconds, a radius of 1700.00 feet, a tangent of 132.34 feet and whose chord bears North 04 degrees 03
minutes 00 seconds East, 263.87 feet to a one—half inch iron rod found for corner;
North 00 degrees 24 minutes 03 seconds West, 5.85 feet to a one—half inch iron rod found for corner;
North 79 degrees 34 minutes 30 seconds East, 121.86 feet to a one—half inch iron rod found for corner;
North 00 degrees 24 minutes 03 seconds West, 122.97 feet to a one—half inch iron rod found at the
northeast corner of Lot 1, Block E of Jackson Hills, Phase 2 Addition, said point being in the south line of Lot 2,
Block DD of Jackson Hills, Phase 1 Addition, an addition to the City of Sachse as recorded in Volume 2002048,
Page 49, Dallas County Real Property Records;

THENCE South 72 degrees 00 minutes 21 seconds East, 74.72 feet to a one—half inch iron rod found at the
southeast corner of said Lot 2, Block DD, said point being in the west line of Lot 5, Block A of Cedar Creek
Estates, Phase 2 Addition, an addition to the City of Sachse as recorded in Volume 99076, Page 38, Dallas
County Real Property Records;

THENCE South 00 degrees 45 minutes 41 seconds East, 778.99 feet to a one—half inch iron rod found at the
southwest corner of said Cedar Creek Estates, Phase 2 Addition;

THENCE North 89 degrees 41 minutes 47 seconds East, 363.98 feet along the south line of said Cedar Creek
Estates, Phase 2 Addition to a one—half inch iron rod set for corner;

THENCE South 45 degrees 18 minutes 58 seconds East, 529.54 feet to a one—half inch iron rod set for corner;
THENCE South 22 degrees 31 minutes 17 seconds West, 640.78 feet a one—half inch iron rod set for corner;
THENCE South 32 degrees 14 minutes 40 seconds West, 155.20 feet to a one—half inch iron rod set for corner;
THENCE South 45 degrees 18 minutes 58 seconds East, 125.98 feet to a one—half inch rod set for corner;
THENCE North 83 degrees 42 minutes 57 seconds East, 12.60 feet to a one—half inch iron rod set for corner;
THENCE South 45 degrees 20 minutes 05 seconds East, 61.31 feet to a one—half inch iron rod set for corner;
THENCE South 06 degrees 00 minutes 03 seconds East, 15.47 feet to a one—half inch iron rod set for corner;
THENCE South 34 degrees 40 minutes 29 second West, 50.77 feet to a one—half inch iron rod set for corner;
THENCE South 85 degrees 21 minutes 34 seconds West, 13.04 feet to a one—half inch iron rod set for corner;
THENCE Southwesterly, 188.21 feet along a curve to the right which has a central angle of 08 degrees 25
minutes 30 seconds, a radius of 1280.00 feet, a tangent of 94.28 feet, and whose chord bears South 40
degrees 28 minutes 17 seconds West, 188.05 feet to a one—half inch iron rod set for corner;

THENCE South 44 degrees 41 minutes 02 seconds West, 32.58 feet to a one—half inch iron rod set for corner;
THENCE South 00 degrees 18 minutes 58 seconds East, 14.14 feet to a one—half inch iron rod set for corner;
THENCE South 44 degrees 41 minutes 02 seconds West, 50.00 feet to a one—half inch iron rod set for corner;
THENCE South 89 degrees 41 minutes 02 seconds West, 14.14 feet to a one—half inch iron rod set for corner;
THENCE South 44 degrees 41 minutes 02 seconds West, 224.90 feet to a one—half inch iron rod set for corner;

THENCE South 00 degrees 20 minutes 26 seconds East, 14.14 feet to a one—half inch iron rod set for corner in
the northeast right—of—way line of Bunker Hill Road;

THENCE along the northeast right—of—way line of Bunker Hill Road as follows:
North 45 degrees 21 minutes 53 seconds West, 724.66 feet to a one—half inch iron rod found for corner;
North 36 degrees 33 minutes 10 seconds West, 12.88 feet to a one—half inch iron rod found for corner;
Northwesterly, 130.26 feet along a curve to the left which has a central angle of 08 degrees 49 minutes
57 seconds, a radius of 845.00 feet, a tangent of 65.26 feet, and whose chord bears North 40 degrees 58
minutes 08 seconds West, 130.13 feet to a one—half inch iron rod found for corner;
North 45 degrees 23 minutes 07 seconds West, 141.84 feet to the POINT OF BEGINNING and containing
1,443,019 square feet or 33.127 acres tract of land.

NOW THEREFORE KNOW ALL MEN BY THESE PRESENTS:
That JACKSON MEADOWS PARTNERS, LP, acting by and through its duly authorized agent,

does hereby adopt this plat designating the hereinabove described property as JACKSON HILLS,

PHASE 3A—1, an addition to the City of Sachse, Dallas County, Texas, and does hereby
dedicate to the public use forever the streets and alleys shown thereon and do hereby
reserve the easement strips shown on this plat for the mutual use and accommodation of
garbage collection agencies and all public utilities desiring to use or using same. Any public
utility shall have the right to remove and keep removed all or part of any buildings, fences,
trees, shrubs, or other improvements or growths in which any way endanger or interfere with
the construction, maintenance or efficiency of its respective systems on any of these
easement strips and any public utility shall at all times have the right of ingress an egress
to and from and upon the said easement strips for the purpose of constructing,
reconstructing, inspecting, patrolling, without the necessity at any time of procuring the
permission of anyone. This plat approved subject to dall platting ordinances, rules, regulations
and resolutions of the City of Sachse, Texas.

WITNESS my hand at Dallas, Texas, this the ______ day of 2012.

Jackson Meadows Partners, LP
a Texas limited partnership

By:
Authorized Signature, Title

STATE OF TEXAS ~
COUNTY OF DALLAS ~

BEFORE ME, the undersigned authority, a Notary Public in and for said County and State, on
this day personally appeared , known to me to be the person whose
name is subscribed to the foregoing instrument and acknowledged to me that he executed
the same for the purpose and considerations therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this day of , 2012,

Notary Public, State of Texas

SURVEYOR’S CERTIFICATE

Know All Men By These Presents:

That |, Dan B. Ramsey, do hereby certify that | prepared this plat and the field notes made
a part thereof from an actual and accurate survey of the land and that the corner
monuments shown thereon were properly placed under my personal supervision, in accordance
with the Subdivision Regulations of the City of Sachse, Texas.

DATED THIS _____th DAY OF , 2012.

Dan B. Ramsey
Registered Professional Land Surveyor #4172
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STATE OF TEXAS ~
COUNTY OF DALLAS ~

BEFORE ME, the undersigned authority, a Notary Public in and for said County and State, on
this day personally appeared Dan B. Ramsey, known to me to be the person whose name is
subscribed to the foregoing instrument and acknowledged to me that he executed the same for
the purpose and considerations therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this ____th day of , 2012,

Notary Public, State of Texas

APPROVAL OF CITY COUNCIL, CITY OF SACHSE

This plat JACKSON HILLS, PHASE 3A-1, has been submitted to and considered by the city
council of the City of Sachse, Texas, and is hereby approved by such council, dated this
—_ day of , 2012.

Attest By:

Mayor

Attest By:

City Secretary

AMENDING PLAT

JACKSON HILLS,
PHASE 3A-1

BEING 1,443,019 SQUARE FEET OR 33.127 ACRES OUT OF THE
ROBERT McCULLOUGH SURVEY, ABSTRACT NO. 928 AND BEING A
REPLAT OF JACKSON HILLS, PHASE 3A AS RECORDED IN COUNTY

CLERK’S DOCUMENT NUMBER

CITY OF SACHSE, DALLAS COUNTY, TEXAS

55 RESIDENTIAL LOTS PER PD—-18 ORDINANCE NO. 1842; 2 HOA
COMMON AREA LOTS; AND 1 LOT FOR FUTURE DEVELOPMENT;

JACKSON MEADOWS PARTNERS, LP OWNER /DEVELOPER

6119 Greenville Avenue _
P.0. Box 346 (972) 248-9116
Dallas, Texas 75206

CONTACT: RONALD N. HAYNES, JR.

JBI PARTNERS, INC. SURVEYOR

16301 Quorum Drive, Suite 200 B _
Addison, Texas 75001 (972)248-7676
ENGINEER: DANIEL DEWEY

RESUBMITTED: April 10, 2012
SUBMITTED: March 30, 2012 Sheet 2 of 2

Plotted by: ddewey Plot Date: 4/13/2012 10:07 AM
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City of
achxse
SUBDIVISION PLAT APPLICATION

Type of Plat Request: (Please Check Applicable Category)
Preliminary Plat
J__ Final Plat
Replat
Final / Minor Plat (Administrative Process)
Amending Plat (Administrative Process)

_Engineer / Surveyor
Name: JBI tartners Contact: _Luniel DPewey
Address: ol rum Or. ite. 200 ~J
City: an State _1X Zip, , _1500]
Phone: 472~ 738~ 02%3 Fax X Email: JBI partnees -cemy
—_ ’
Property Owner "
Name: l ' Haynes, Jr- Cantact: ra swixl/.
Address: C/o lips 11700 treston O-42.
City: D_QZ[%E / State X  Zip 52 .
Phone: 922~ 385- 0909 Fax 972-355-0420 Email: nancy @ Tcampill psine .com

= 7 7
Proposed Subdivision Name: __Jacksan Hills , Ph3A-|
Survey Name: Qobrv’T M c(u Hong by Abstract Number: q28
Existing Zoning: PD -8 éh‘ Llhance M& ]94’&

Note: Please provide an as-built or building improvement survey on a separate sheet if the property is developed.
Is an existing subdivision or part of a subdivision being replaited? Yes No__ X

If yes, provide the following:

Subdivision Name:

Number of lots within original subdivision:

Date Filed: Volume: Page:

I am authorized to make application for a subdivision on be w

Signature

2/27/2012

Date /
The above-mentioned is authorized to make application on my beh property.
£ =

Signature
L-27-2017_
Date

Applicants (or representatives) are expected to be present at all public hearings concerning this application to justify or explain their
request and to answer questions posed by the Planning Commission and the City Council.

Subdivision Plat Application
November 2005




O

(I I N I

X X

Standard Conditions for Final Plat Approval Checklist

The conditions listed below marked with a ‘TX]” need to be satisfied by the applicant, prior to issuance
of a development permit:

Approval of screening and buffering plans, including irrigation, in accordance with Article 3, Section 2.3
of the Zoning Ordinance and/or the Turnpike Overlay District Standards.

Approval of public improvement construction plans, including location of any required sidewalks, Hike
and Bike Trails, and fire hydrants, by the City Engineer.

Approval of utility construction plans by the City Engineer.

Approval of grading and drainage plans by the City Engineer.

Approval of the proposed street names within this development by the City Engineer.

The applicant comply with the requirements of the Tree Preservation Ordinance and obtain any
necessary tree permits within the time frames specified within the Ordinance, subject to review and

approval by the Director of Parks and Recreation.

The conditions listed below marked with a ‘DXJ” need to be satisfied by the applicant, prior to filing the
final plat for recordation:

Acceptance of all required public improvements by the City Engineer, unless otherwise specified within
an approved facilities agreement.

The applicant provide any additional easements as determined necessary by the City Engineer.

Approval of annexation documentation, and filing thereof, incorporating the proposed development into
the homeowners’ association for the proposed development, including the dedication of common
areas, and it maintenance responsibilities, and be subject to review and approval by the City Attorney,
and filed for record.

The applicant satisfy park land dedication obligations, in accordance with Section 8-5 of the
Subdivision Ordinance, and as amended, subject to review and approval by the Director of Parks and
Recreation.

Prior to issuance of a building permit:

Payment of impact fees in accordance with Section 8-6 of the Subdivision Ordinance, and as
amended, or as specified within an approved facilities agreement or development agreement.
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File #: 12-0848 Version: 1 Name: CDBG submittal for 2012-13

Type: Agenda Item Status: Agenda Ready

File created: 4/26/2012 In control: City Council

On agenda: 5/7/2012 Final action:

Title: Conduct a Public Hearing and consider a resolution authorizing submittal of projects to Dallas County

for proposed Community Development Block Grant program funding for Fiscal Year 2012-2013.

Executive Summary
Dallas County distributes federal funding from the Department of Housing and Urban Development
(HUD) through its Community Development Block Grant (CDBG) program for use in areas of low to
moderate income households for public infrastructure improvements. A public hearing is required to
be conducted and the City Council must authorize submittal of the projects to Dallas County each
year for consideration for funding.

Sponsors:

Indexes:
Code sections:

Attachments: ATTACHMENT 1 — PROJECT MAP
RESOLUTION for CDBG submittal
Attachment 2
2013 CDBG projects.pdf

Date Ver. Action By Action Result

Title
Conduct a Public Hearing and consider a resolution authorizing submittal of projects to Dallas

County for proposed Community Development Block Grant program funding for Fiscal Year
2012-2013.

Executive Summary

Dallas County distributes federal funding from the Department of Housing and Urban
Development (HUD) through its Community Development Block Grant (CDBG) program for
use in areas of low to moderate income households for public infrastructure improvements. A
public hearing is required to be conducted and the City Council must authorize submittal of
the projects to Dallas County each year for consideration for funding.

Background

Each year the City of Sachse is eligible to receive Community Development Block Grant
(CDBG) funds for implementation of projects that benefit low/moderate-incomeresidents. The
last several years of funding have been used on waterline, sanitary sewer line, and roadway
reconstruction. In 2011-2012, the funding will be used for reconstructing 7 * Street from SH
78 to Jewel Street.

Sachse, Texas Page 1 of 2 Printed on 5/4/2012

powered by Legistar™



File #: 12-0848, Version: 1

Policy Considerations

Being a Federal funding distribution program, the Community Development Block Grant
(CDBG) program administered by Dallas County, does have some requirements and
qualifications that the recipient must meet. The funds must benefit the low/moderate-income
residents. Income is verified by a door-to-door survey.

Prior to submitting the project candidates to Dallas County for funding consideration, a Public
Hearing shall be conducted to provide an opportunity for citizens to provide input on potential
CDBG projects. Staff met and discussed potential projects and has prioritized a list of
projects, which are below and shown in Attachment 1-Project Map:

1) Brookhollow Drive Paving & Drainage Improvements - Alexander to Lee Hutson
2) Boone Street - Sachse Road to 7" Street

3) Billingsley - Sachse Road to 7t" Street

4) 6™ Street - SH 78 to Alexander

5) Alexander Street - Sachse Road to 7" Street

The City has funds budgeted for the Brookhollow Drive paving and drainage improvements in
the CIP and the design is 60% complete. However during the design, it was discovered
additional drainage improvements are needed and the additional cost exceeds the current
budget. Therefore, staff proposes to utilize the CDBG funding to cover the additional cost of
the drainage improvements whereby leveraging the existing City funds with CDBG funds to
keep the project on pace for delivery. The City will also request to submit the Boone Street
project as an alternate project should additional funding become available. The remaining
projects can be considered for funding in future years.

Budgetary Considerations

The City has budgeted $366,418 in the Capital Improvement Plan (CIP) for the reconstruction
of Brookhollow Drive from Alexander to Lee Hutson. This year's CDBG funding is anticipated
to be $50,996 (see Attachment 2). Taking into the CDBG funding, the project budget will be
$417,414. The budgets of the other projects are as follows:

- Boone Street - Sachse Road to 7" Street - $50,000
Billingsley - Sachse Road to 7t" Street - $50,000

- 6! Street - SH 78 to Alexander - $50,000

- Alexander Street - Sachse Road to 7t Street - $50,000

Staff Recommendations

Staff recommends the City Council approve a resolution of the City Council of Sachse, Texas
authorizing the submission to Dallas County of proposed Community Development Block
Grant projects for the 2012-2013 funding cycle.

Sachse, Texas Page 2 of 2 Printed on 5/4/2012
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ATTACHMENT 1 — PROJECT MAP

& a: f
T - e &
ianza Dr o
o E L
o Q@"ﬁ} {jg:'{fﬁ = ‘hﬂ'&l
-'- ‘|-
’%:-m x =
s b & & Jewel St
1?,!:'!%-'"{ 1J-|1- "ﬁdq t?& ,
rosa Trail r-_."-r"/ Lillie 5t o3
-'- .‘%-5’ 1:\,2' _p"":;'.
o 4
{ﬁ' £,
P
f,x:&&# Gth St
ssburg-Dr ;“’ . e
K &
il ':E'*-::q’= Recommended
& - :
N ob %, Project 2
.,:.r-::i‘:;@EJL P qﬂc‘*‘b s} A £
- b B o =
o = 9% 1] z - =
; a = 8 G,
- (k]
EI Lt A
g Jo, g B
" ﬁ%, & o
‘fb. %ﬂ 'E & Ln % Mrailidge
Kk e o) L.l 1
ﬁ"’éf_ £ g =2 Arbordale L
"—}' T '-_5"]
& K q- £ = Cedar Creek Ln
1 =
s 'b'f'nh_.



RESOLUTION NO.
A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF SACHSE, TEXAS,
AUTHORIZING THE SUBMISSION TO DALLAS COUNTY OF PROPOSED

COMMUNITY DEVELOPMENT BLOCK GRANT PROJECTS FOR THE 2012-
13 FUNDING CYCLE; AND PROVIDING AN EFFECTIVE DATE.

WHEREAS Dallas County has allocated approximately $50,996 for the City of Sachse in
CDBG funding for the 2012-13 fiscal cycle; and

WHEREAS the City of Sachse conducted a public hearing on Monday, May 7, 2012 to
receive public input on suggested CDBG projects for 2012-2013;

BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF SACHSE, TEXAS:

Section 1:  That the city hereby authorizes the submission to Dallas County of the
proposed projects as listed below:

Brookhollow Drive from Alexander Drive to Lee Hutson - $417,414.00
Boone Street from Sachse Road to 7" Street - $50,000.00

Section 2: This resolution shall become effective immediately upon its passage.

RESOLVED this 7" day of May, 2012. CITY OF SACHSE, TEXAS

Mike Felix, Mayor

ATTEST:

Terry Smith, City Secretary



ATTACIHIMIENT 22

Shawn Poe

From: Cathy Cade

Sent: Tuesday, April 03, 2012 2:03 PM

To: Billy George; Shawn Poe

Subject: FW: 2012 CDBG Allocations

Attachments: 2012 Instructions.doc; 2012 CDBG Application.doc; SurveyTab2012A.doc; 2012Carryover.xls

Not sure if you received this or not.

Cathy Cade

Admin. Asst. to the City Manager
ccade@cityofsachse.com
469-429-4770

3815 B Sachse Rd.

Sachse, TX 75048

From: Kim D. Nobles [mailto:Kim.Nobles@dallascounty.org]

Sent: Tuesday, April 03, 2012 1:31 PM

To: abarnes@cityofsachse.com; ahcasarez@cityofwilmer.com; alan.sims@cedarhilltx.com; bhaney@cockrell-hill.tx.us;
cbirdwell@cityofwilmer.com; cc277372@aol.com; Cathy Cade; cgross@cityofbalchsprings.com; city@combinetx.com;
citymanager@glennheights.com; citysecretary@glennheights.com; cmo@coppelltx.gov; ddowne@lancaster-tx.com;
elias.sassoon@cedarhilltx.com; execgm@glennheights.com; gary.greer@farmersbranch.info;
ggarcia@ci.duncanville.tx.us; greg.porter@cedarhilltx.com; janisdcohsecyl@prodigy.net; jbrewer@lancaster-tx.com; Joey
Crase; jfralicks@ci.duncanville.tx.us; Icrase@seagoville.us; LSTALLINGS@CI.DESOTO.TX.US; Istallings@desototexas.gov;
morris399@balchspringspd.com; msteer@ci.coppell.tx.us; ppatten@cityofbalchsprings.com;
Regaynal.poplion@cedarhilltx.com; smoino@ci.coppell.tx.us; smoino@coppelltx.gov; trichardson@desototexas.gov

Cc: Rick Loessberg; Rachel Brown; Abel Saldana; Janee Gentry; David Mackey

Subject: 2012 CDBG Allocations

Greetings:

HUD has recently informed Dallas County that it will be receiving $2,004,364 in FY2012 CDBG assistance. After allocating
the program's administrative expenses, a total of $1,228,830 is available for the participating CDBG entities. Using the
County's allocation formula, this $1,228,830 will be awarded in the following manner:

Duncanville $ 93,699

Cedar Hill $ 89,090
Glenn Heights $ 72,501
Seagoville $ 93,392
Farmers Branch $ 86,325
Combine $ 54,375
Lancaster $105,679
Cockrell Hill $114,589
Hutchins $102,915
DeSoto $ 93,698
Sachse $ 50,996
Balch Springs  $113,667
Wilmer $102,300
Coppell $ 55,604

As in the past, the County is requiring that all projects, other than code enforcement, have budgets of at lest $30,000 and
that those cities that already have partially-funded CDBG projects to either finish funding those projects or to continue
allocating funding to them before they begin funding new activities.

1



Also, cities that anticipate using their CDBG allocation must hold at least one public hearing before reaching a final
decision on what projects to undertake. Dallas County will publish a newspaper notice on April 16 for public hearings that
will be held between April 23 and May 16, 2012. If your city would like to be part of this notice, please contact me at
(214) 653-6368 or knobles@daliascounty.org before April 13 and provide the date and time of your hearing.  Also, each
city needs to post the public hearing notice to their citizens through a local/city notification (i.e., city newspaper, posting
at city library, etc.).

Information pertaining to this year's CDBG award, carryover and project application process is attached,

Cities interested in utilizing their FY2012 CDBG award must submit the required application materials to
the County by Friday, May 18, 2012 at 4:00 p.m.

If you need additional information, please contact me at the phone number or e-mail above or Rick Loessberg at (214)
653-7601.



2012-2013 CDBG Projects Submittal

MAY 7, 2012
SACHSE CITY COUNCIL MEETING

2012-2013 CDBG PROJECTS SUBMITTAL

x Each year Dallas County divides Community
Development Block Grant funding from HUD
between eligible cities.

x For 2012-2013, Sachse will receive $50,996 in
CDBG funds

x |n order to receive funds, application has to be
submitted to Dallas County stating which projects
to include

x Public Hearing must also be held to provide a
forum for public to provide input

4/30/2012



2012-2013 CDBG PROJECTS SUBMITTAL

x To be eligible, projects must be located within a
low to moderate income level

x Staff met and recommends submitting two
projects
+ Brookhollow Paving and Drainage Improvements
x Estimated construction cost is $417,414
+ Boone Street reconstruction
x Estimated construction cost is $50,000
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2012-2013 CDBG PROJECTS SUBMITTAL

x City CIP includes $366,418 for Brookhollow
improvements.

x Project 60% designed and it was determined
additional drainage infrastructure needs to be
installed, which increased project budget.

x Staff recommends using CDBG funds to cover
additional cost.

x Residents will have to be surveyed to determine if
it lies within low to moderate income level

x Boone Street will be submitted as an alternate
project should the Brookhollow area not be eligible
after residents are surveyed.

2012-2013 CDBG PROJECTS SUBMITTAL

x Alternate eligible projects include:

+ Billingsley - Sachse Road to 7t Street (orange line) -
$50,000

+ 6t Street - SH 78 to Alexander (yellow line) -
$50,000

+ Alexander Street - Sachse Road to 61" Street (blue
line) - $45,000

4/30/2012
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2012-2013 CDBG PROJECTS SUBMITTAL

x QUESTIONS?
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Legislation Details (With Text)

File #: 12-0854 Version: 1 Name: 2012 Atmos Rate Denial Resolution

Type: Agenda Item Status: Agenda Ready

File created: 5/4/2012 In control: City Council

On agenda: 5/7/2012 Final action:

Title: Consider a resolution of the City Council of the City of Sachse, Texas, denying Atmos Energy Corp.,

Mid-Tex Division’s (“Atmos Mid-Tex”) requested rate change and requiring the company to reimburse
the city’s reasonable ratemaking expenses.

Executive Summary

The City of Sachse, along with over 150 other cities served by Atmos Energy Corp., Mid-Tex Division
(“Atmos Mid-Tex” or “Company”), is a member of the Atmos Cities Steering Committee (‘“ACSC” or
“Steering Committee”). On or about January 31, 2012, Atmos Mid-Tex filed with the City a Statement
of Intent to increase rates within the City.

At the February 20, 2012 City Council meeting, the City Council passed a suspension resolution
suspending the effective date of the Company's proposed March 6, 2012 effective date for the rate
increase. Since that time, the ACSC has been negotiating with Atmos Mid-Tex to find a suitable rate.
An agreement has not been reached. The purpose of this item is to consider a resolution denying
Atmos Mid-Tex's proposed rate increase pending further settlement discussions and to prevent the
Company's proposed rate increase from automatically taking effect on June 11, 2012.

Sponsors:

Indexes:
Code sections:

Attachments: Atmos Denial Request Transmittal
Atmos Suspension Coversheet 2-20-2012
Exhibit A Committee Recommendations
Atmos Denial Resolution

Date Ver. Action By Action Result

Title

Consider a resolution of the City Council of the City of Sachse, Texas, denying Atmos Energy
Corp., Mid-Tex Division’s (“Atmos Mid-Tex”) requested rate change and requiring the
company to reimburse the city’s reasonable ratemaking expenses.

Executive Summary

The City of Sachse, along with over 150 other cities served by Atmos Energy Corp., Mid-Tex
Division (“Atmos Mid-Tex” or “Company”), is a member of the Atmos Cities Steering
Committee ("“ACSC” or “Steering Committee”). On or about January 31, 2012, Atmos Mid-
Tex filed with the City a Statement of Intent to increase rates within the City.

At the February 20, 2012 City Council meeting, the City Council passed a suspension
resolution suspending the effective date of the Company's proposed March 6, 2012 effective
date for the rate increase. Since that time, the ACSC has been negotiating with Atmos Mid-
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File #: 12-0854, Version: 1

Tex to find a suitable rate. An agreement has not been reached. The purpose of this item is
to consider a resolution denying Atmos Mid-Tex's proposed rate increase pending further
settlement discussions and to prevent the Company's proposed rate increase from
automatically taking effect on June 11, 2012.

Background

In 2003, TXU Gas filed a statewide rate case which became known at the Railroad
Commission of Texas (“RRC”) as Gas Utilities Docket (“GUD”) No. 9400. That same year the
Texas Legislature passed legislation referred to as the Gas Reliability Infrastructure Program
(“GRIP”) which authorized annual piecemeal rate reviews that Texas courts have concluded
significantly restrict city jurisdiction, participation, and input. Shortly after GUD No. 9400 was
decided in 2004, Atmos Energy purchased TXU Gas and created what is known as Atmos
Energy Corp., Mid-Tex Division. The City is within the Atmos Mid-Tex Division.

Atmos Mid-Tex filed four GRIP cases before filing a traditional rate case in September, 2007.
As part of ACSC’s Settlement Agreement with Atmos of the 2007 rate case, ACSC and
Atmos created a substitute process for annual piecemeal GRIP cases. That substitute
process was called a Rate Review Mechanism (“RRM”) and was intended as an expedited
but comprehensive rate review that included a number of fixed values and constraints. The
RRM was intended as a three-year experiment. Last year, it was extended for a fourth year
with some slight modifications to the original formulas. ACSC negotiated with Atmos in the
final quarter of last year to further extend the RRM process, but no agreement was reached.
Atmos has expressed a desire to reach a settlement of the January 31, 2012 filing that
includes a revised RRM process.

Discussion and Purpose

Atmos Mid-Tex filed a Statement of Intent on January 31, 2012, seeking to increase system-
wide base rates (which exclude the cost of gas) by approximately $49 million or 11.94%.
However, the Company is requesting an increase of 13.6%, excluding gas costs, for its
residential customers. Additionally, the application would change the way that rates are
collected, by increasing the residential fixed-monthly (or customer) charge from $7.50 to
$18.00 and decreasing the consumption charge from $0.25 per 100 cubic feet (“ccf’) to $0.07
per ccf.

ACSC engaged attorneys and consultants to review Atmos Mid-Tex’s proposed rate
increase. Additionally, the ACSC cities passed suspension resolutions earlier this year,
extending the effective date of Atmos Mid-Tex’s proposed rate increase to June 4, 2012, in
order to permit the cities time to review Atmos Mid-Tex’s Statement of Intent. During their
review, ACSC’s consultants found justification that Mid-Tex’s rates should be decreased. On
April 25, 2012, the Company extended the effective date of its proposed rate change, which
similarly extended cities’ jurisdictional deadline to June 11, 2012.

ACSC and the Company have engaged in some settlement discussions but have not yet
reached agreement. ACSC is hoping to achieve settlement with the Company in order to
perpetuate the RRM process. The ACSC Settlement Committee therefore recommends
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File #: 12-0854, Version: 1

denial of the Company’s proposed rate increase rather than a rate decrease to facilitate
further settlement discussions. The resolution prevents the Company’s proposed rates from
automatically going into effect on June 11. The Company has expressed a desire for
settlement while an appeal from the cities’ denial of the rate increase is pending at the RRC.
Should a settlement be reached, the City may be required to pass an ordinance setting new
rates pursuant to the settlement.

The purpose of the resolution is to deny Atmos Mid-Tex’s proposed rate increase pending
further settlement discussions and to prevent Atmos’ proposed rate increase from
automatically taking effect on June 11, 2012.

Explanation of “Be It Resolved Paragraphs”

Section 1. The paragraph denies the Company’s proposed rate increase.

Section 2. This provision provides that the Company shall continue to charge its existing
rates to its customers within the City.

Section 3. By law, the Company must reimburse the cities for their reasonable rate case
expenses. Legal counsel and consultants approved by ACSC

will present their invoices to the City of Arlington which will then seek reimbursement from
Atmos Mid-Tex. The City will not incur liability for payment of rate case expenses by
adopting a denial resolution.

Section 4. This section merely recites that the resolution was passed at a meeting that was
open to the public and that the consideration of the resolution was properly noticed.

Section 5. This section provides that both Atmos Mid-Tex’s designated representative and
counsel for ACSC will be notified of the City’s action by sending a copy of the approved and
signed resolution to certain designated individuals.

Policy Considerations
Sachse is a member of the Atmos Cities Steering Committee, a group of cities committed to
ensuring that Atmos's utility rates are fair and reasonable.

Budgetary Considerations
An increase in utility rates will increase the cost of the utility in the City.

Staff Recommendations

Approve a resolution of the City Council of the City of Sachse, Texas, denying Atmos Energy
Corp., Mid-Tex Division’s (“Atmos Mid-Tex”) requested rate change; requiring the company to
reimburse the city’s reasonable ratemaking expenses; finding that the meeting at which this
resolution is passed is open to the public as required by law; requiring notice of this resolution
to the company and acsc’s legal counsel; and providing an effective date.
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Mr. Gay’s Direct Line: (512) 322-5875
Email: ggay@Iglawfirm.com

MEMORANDUM
TO: Atmos Cities Steering Committee Members
FROM: Geoffrey M. Gay
Georgia Crump
Eileen McPhee
DATE: April 30, 2012
RE: Denial Resolution For Atmos Mid-Tex’s Requested Rate Increase

Background on Atmos Mid-Tex Rate Case

On January 31, 2012, Atmos Energy Corporation, Mid-Tex Division (‘“Atmos Mid-Tex”
or “Company”) filed with Atmos Cities Steering Committee (“ACSC”) city members that
exercise original jurisdiction a request for a rate increase in excess of $49 million. ACSC
members passed resolutions suspending the effective date of the proposed increase to allow
ACSC attorneys and consultants to study the request. A summary of the consultants’ findings is
attached as Exhibit A. The ACSC Settlement Committee has met with Company officials to
negotiate a settlement. While ACSC has given the Company a settlement offer, Atmos Mid-Tex
does not want to provide a written offer before the expiration of city jurisdiction on June 11,
2012.

Timing of City Action

ACSC members with original jurisdiction suspended the proposed effective date of
March 6, 2012, extending city jurisdiction until June 4, 2012. On April 25, 2012, the Company
extended its effective date by a week, which similarly extended the June 4, 2012 deadline to June
11, 2012. It does not appear that settlement could be achieved within a time frame that would
allow the City to take action prior to June 11, 2012. Thus, ACSC members are encouraged to
pass a denial resolution. Atmos Mid-Tex has promised to support the action which does not
preclude a subsequent settlement. If settlement is achieved, ACSC will return to member cities
with a request for approval of the settlement.

2557/17/2056489

Lloyd Gosselink Rochelle & Townsend, P.C.



April 30, 2012
Page 2

Recommendation and Explanation of Denial Resolution

The ACSC Settlement Committee recommends the ACSC cities pass resolutions denying
Atmos Mid-Tex’s proposed rate increase. The denial resolution will prevent the Company’s
proposed rate increase from automatically taking effect on June 11, 2012, and allow more time to
engage in settlement discussions. Atmos will appeal your denial to the Railroad Commission
which will trigger a 185-day time frame for action by the Commission. Settlement will
hopefully occur before a hearing takes place. Please contact Geoffrey Gay if you have any
questions or concerns.

2056489.1

Lloyd Gosselink Rochelle & Townsend, P.C.
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File Number: 12-0712

Introduced: 2/15/2012 Current Status: Agenda Ready
Version: 1 Matter Type: Agenda Item
Title

Discuss a suspension resolution suspending the effective date of Atmos Energy
Corp., Mid-Tex Division proposed rate increase allowing additional time for the
Atmos Cities Steering Committee to review Atmos's proposed rate increase.

Executive Summary

Sachse, along with approximately 153 other cities served by Atmos Energy
Corp., Mid-Tex Division (“Atmos Mid-Tex” or “Company”), is a member of the
Atmos Cities Steering Committee (FACSC” or “Steering Committee”). On or
about January 31, 2012, Atmos Mid-Tex filed with the City a Statement of Intent
to increase rates within the City.

The purpose of this agenda item is to discuss the suspension of Atmos
Mid-Tex's proposed March 6, 2012 effective date for a rate increase allowing
additional time for the ACSC to review the proposed rate increase and to
negotiate the increase with Atmos Mid-Tex.

Background

In 2003, TXU Gas filed a statewide rate case which became known at the
Railroad Commission of Texas (“RRC”) as Gas Utilities Docket (“GUD”) No.
9400. That same year the Texas Legislature passed legislation referred to as
the Gas Reliability Infrastructure Program (“GRIP”) which authorized annual
piecemeal rate reviews that Texas courts have concluded significantly restrict
city jurisdiction, participation, and input. Shortly after GUD No. 9400 was
decided in 2004, Atmos Energy purchased TXU Gas and created what is known
as Atmos Energy Corp., Mid-Tex Division. The City is within the Atmos Mid-Tex
Division.

Atmos Mid-Tex filed four GRIP cases before filing a traditional rate case in
September, 2007. As part of Cities’ Settlement Agreement with Atmos of the
2007 rate case, ACSC and Atmos created a substitute process for annual
piecemeal GRIP cases. That substitute process was called a Rate Review
Mechanism (“RRM”) and was intended as an expedited but comprehensive rate
review that included a number of fixed values and constraints. The RRM was
intended as a three-year experiment. Last year, it was extended for a fourth
year with some slight modifications to the original formulas. ACSC negotiated
with Atmos in the final quarter of last year to further extend the RRM process,
but no agreement was reached. Atmos has expressed a desire to reach a
settlement of the January 31, 2012 filing that includes a revised RRM process.

Sachse, Texas Page 1 Printed on 5/4/2012



File Number: 12-0712

Enclosed are frequently asked questions (“FAQ”) on ACSC and the RRM
ratemaking process.

Discussion and Purpose

Atmos Mid-Tex filed a Statement of Intent on January 31, 2012, seeking to
increase system-wide base rates (which exclude the cost of gas) by
approximately $49 million or 11.94%. However, the Company is requesting an
increase of 13.6%, excluding gas costs, for its residential customers.
Additionally, the application would change the way that rates are collected, by
increasing the residential fixed-monthly (or customer) charge from $7.50 to
$18.00 and decreasing the consumption charge from $0.25 per 100 cubic feet
(“ccf”) to $0.07 per ccf.

The law provides that a rate request made by a gas utility cannot become
effective until at least 35 days following the filing of the application to change
rates. Atmos has proposed an effective date of March 6, 2012. The law permits
the City to suspend the rate change for 90 days after the date the rate change
would otherwise be effective. If the City fails to take some action regarding the
filing before the effective date, Atmos’ rate request is deemed administratively
approved.

The purpose of the resolution is to extend the effective date of Atmos Mid-Tex’s
proposed rate increase to give the City time to review the rate-filing package.
The resolution suspends the March 6, 2012 effective date of the Company’s rate
increase for the maximum period permitted by law to allow the City, working in
conjunction with the other ACSC cities, to evaluate the filing, determine whether
the filing complies with law, and if lawful, to determine what further strategy to
pursue, including settlement and ultimately to approve reasonable rates.

Explanation of “Be It Resolved Paragraphs”

Section 1.  The City is authorized to suspend the rate change for 90 days after
the date that the rate change would otherwise be effective so long as the City
has a legitimate purpose. Time to study and investigate the application is
always a legitimate purpose. Please note that the resolution refers to the
suspension period as the “maximum period allowed by law” rather than ending
by a specific date. This is because the Company controls the effective date and
can extend its effective date and, therefore, extend the deadline for final city
action to increase the time that the City retains jurisdiction (for example, if
necessary to reach settlement on the case). If the suspension period is not
otherwise extended by the Company, the City must take final action on Atmos
Mid-Tex’s request to raise rates by June 4, 2012.

Section 2.  This provision recognizes the City’s membership in ACSC and
authorizes the City to participate with other similarly situated cities served by
Atmos Mid-Tex in order to more efficiently represent the interests of the City and
its citizens.

Section 3. By law, the Company must reimburse the cities for their reasonable
rate case expenses. Legal counsel and consultants approved by ACSC will
present their invoices to the City of Arlington which will then seek reimbursement
from Atmos Mid-Tex. The City will not incur liability for payment of rate case
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expenses by adopting a suspension resolution.

Section 4.  This section merely recites that the resolution was passed at a
meeting that was open to the public and that the consideration of the resolution
was properly noticed.

Section 5.  This section provides that both Atmos Mid-Tex’s designated
representative and counsel for ACSC will be notified of the City’s action by
sending a copy of the approved and signed resolution to certain designated
individuals.

Policy Considerations
Sachse is a member of the Atmos Cities Steering Committee, a group of cities
committed to ensuring that Atmos's utility rates are fair and reasonable.

Budgetary Considerations
An increase in utility rates will increase the cost of the utility in the City.

Staff Recommendations
None.
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Exhibit A

ACSC Consultants’ Recommended Adjustments to Atmos Mid-Tex’s 2012 Statement of Intent
to Increase Rates'

Following a review of the Company’s 2012 Statement of Intent, ACSC consultants found
justification for an approximately $77 million decrease to the Company’s requested revenue,
resulting in a $23 million decrease to the current rates charged by Atmos Mid-Tex. ACSC
consultants’ recommendation for a rate decrease is based upon the following major components:2

® Lowering the Company’s return on equity from 10.9% to 9.5%, resulting in a revenue
requirement decrease of over $30 million

e Removing the Company’s improper post-test year adjustment to add plant from January
to March 2012, resulting in a revenue requirement decrease of approximately $5 million

e Removing the Company’s proposal for an energy efficiency plan to be funded only by
ratepayers, resulting in a revenue requirement decrease of over $1 million

® Various adjustments to accumulated deferred income tax, resulting in a revenue
requirement decrease of approximately $10 million

e Recognizing new depreciation rates as filed by the Company (without adjustment by
ACSC consultants), resulting in a revenue requirement decrease of approximately $15
million

e Various adjustments to the Company’s requested level of operating and maintenance
(O&M) expense, resulting in a revenue requirement decrease of over $8 million

e Reducing rate base to account for ratepayer supplied funds relating to other post-
employment benefits (FASB 106), resulting in a revenue requirement decrease of over

$8 million

e Cap residential customer charge at $9.00, instead of Atmos’ requested $18.00.

! All figures are adjustments resulting in a revenue requirement impact to Atmos’ filed case system-wide. Factoring
out Dallas, the ACSC cities would see slight decreases in the numbers listed above.

? Please note that the adjustments listed are on a stand-alone basis, and may have a different impact when combined
with the other adjustments.

2070345.1



RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF SACHSE, TEXAS,
DENYING ATMOS ENERGY CORP., MID-TEX DIVISION’S (“ATMOS MID-TEX”)
REQUESTED RATE CHANGE; REQUIRING THE COMPANY TO REIMBURSE THE
CITY’S REASONABLE RATEMAKING EXPENSES; FINDING THAT THE MEETING
AT WHICH THIS RESOLUTION IS PASSED IS OPEN TO THE PUBLIC AS
REQUIRED BY LAW; REQUIRING NOTICE OF THIS RESOLUTION TO THE
COMPANY AND ACSC’S LEGAL COUNSEL; AND PROVIDING AN EFFECTIVE
DATE.

WHEREAS, the City of Sachse, Texas (“City”) is a gas utility customer of Atmos
Energy Corp., Mid-Tex Division (“Atmos Mid-Tex” or “Company”), and is a regulatory
authority under the Gas Utility Regulatory Act (“GURA”) and under Chapter 104, §104.001 et
seq. of GURA, has exclusive original jurisdiction over Atmos Mid-Tex’s rates, operations, and
services within the City; and

WHEREAS, the City is a member of the Atmos Cities Steering Committee (“ACSC”), a
coalition of over 150 similarly situated cities served by the Company that have joined together to
facilitate the review and response to natural gas issues affecting rates charged in the Atmos Mid-
Tex Division; and

WHEREAS, pursuant to the terms of the agreement settling the Company’s 2007
Statement of Intent to increase rates, ACSC and the Company worked collectively to develop a
Rate Review Mechanism (“RRM”) tariff that allows for an expedited rate review process
controlled in a three-year experiment by ACSC as a substitute to the current GRIP process
instituted by the Legislature; and

WHEREAS, ACSC and the Company agreed to extend the RRM process in reaching a
settlement in 2010 on the third RRM filing; and

WHEREAS, in 2011, ACSC and the Company engaged in good faith negotiations
regarding the continuation of the RRM process, but were unable to come to ultimate agreement;
and

WHEREAS, on or about January 31, 2012, the Company filed a Statement of Intent with
the cities retaining original jurisdiction within its Mid-Tex service division to increase rates by
approximately $49 million; and

WHEREAS, Atmos Mid-Tex proposed March 6, 2012, as the effective date for its
requested increase in rates; and

WHEREAS, the City suspended the effective date of Atmos Mid-Tex’s proposed rate
increase for the maximum period allowed by law and thus extended the City’s jurisdiction until
June 4, 2012; and



WHEREAS, on April 25, 2012, the Company extended the effective date for its
proposed rates by one week, which similarly extended the City’s jurisdiction until June 11, 2012;
and

WHEREAS, the ACSC Executive Committee hired and directed legal counsel and
consultants to prepare a common response to the Company’s requested rate increase and to
negotiate with the Company and direct any necessary litigation; and

WHEREAS, ACSC’s consultants conducted a review of the Company’s requested rate
increase and found justification that the Company’s rates should be decreased; and

WHEREAS, ACSC and the Company have engaged in settlement discussions but will be
unable according to Company representations to reach settlement in sufficient time for cities to
act before June 11, 2012; and

WHEREAS, failure by ACSC members to take action before June 11, 2012 would allow
the Company the right to impose its full request on residents of said ACSC members; and

WHEREAS, the ACSC Settlement Committee recommends denial of the Company’s
proposed rate increase in order to continue settlement discussions pending the Company’s appeal

of cities’ denials to the Railroad Commission of Texas; and

WHEREAS, the GURA § 103.022 provides that costs incurred by cities in ratemaking
activities are to be reimbursed by the regulated utility;

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE
CITY OF SACHSE, TEXAS, THAT:

SECTION 1. That the rates proposed by Atmos Mid-Tex to be recovered through its gas
rates charged to customers located within the City limits, are hereby found to be unreasonable
and shall be denied.

SECTION 2. That the Company shall continue to charge its existing rates to customers
within the City and that said existing rates are reasonable.

SECTION 3. That the City’s reasonable rate case expenses shall be reimbursed by the

Company.



SECTION 4. That it is hereby officially found and determined that the meeting at which
this Resolution is passed is open to the public as required by law and the public notice of the
time, place, and purpose of said meeting was given as required.

SECTION 5. A copy of this Resolution shall be sent to Atmos Mid-Tex, care of David
Park, Vice President Rates & Regulatory Affairs, at Atmos Energy Corporation, Mid-Tex
Division, 5420 LBJ Freeway, Suite 1862, Dallas, Texas 75240, and to Geoffrey Gay, General
Counsel to ACSC, at Lloyd Gosselink Rochelle & Townsend, P.C., P.O. Box 1725, Austin,
Texas 78767-1725.

SECTION 6. This Resolution shall become effective immediately from and after its
passage.

DULY RESOLVED AND ADOPTED by the City Council of the City of Sachse,
Texas, this 7" day of May, 2012.

CITY OF SACHSE, TEXAS

Mike Felix, Mayor

ATTEST:

Terry Smith, City Secretary

55290
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File #: 12-0831 Version: 1 Name: Incentive Policy Resolution
Type: Agenda Item Status: Agenda Ready

File created: 4/25/2012 In control: City Council

On agenda: 5/7/2012 Final action:

Title: Consider a Resolution regarding an incentive policy for business recruitment.

Executive Summary
It is the objective of the Sachse Economic Development Corporation to develop an incentive policy for
the purpose of business recruitment. The Board has determined that in order to promote and recruit a
new business venture to Sachse, some type of incentive program should be adopted. The attached
incentive policy did not change from the presentation to the City Council on April 16, 2012.

Sponsors:

Indexes:
Code sections:

Attachments: IncentiveABATEMENT ANALYSIS
IncentiveMatrix3
IncentivePresentation
51Sachse Resolution approving Economic Development Policy55181
51SEDC Resolution aoproving ecomomic development policy55174

Date Ver. Action By Action Result

Title
Consider a Resolution regarding an incentive policy for business recruitment.

Executive Summary

It is the objective of the Sachse Economic Development Corporation to develop an incentive
policy for the purpose of business recruitment. The Board has determined that in order to
promote and recruit a new business venture to Sachse, some type of incentive program
should be adopted. The attached incentive policy did not change from the presentation to the
City Council on April 16, 2012.

Background

One of the objectives of the Sachse Economic Development Corporation is to develop an
incentive policy. Mr Brian Poff has been the champion in discussion on creating a basic
incentive matrix for adoption. The board has discussed the proposed policy at several
meetings and has compiled the attached policy as a basic template for negotiations with
prospective businesses. This does not provide an open abatement to any business and each
abatement will be considered on a case by case basis with Economic Development
Agreements that will each have final approval by the City Council.

Policy Considerations
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File #: 12-0831, Version: 1

In order for the City to be more competitive in business recruitment, it is necessary to have a
basic incentive policy that demonstrates that the City is willing to negotiate in recruiting a
business to Sachse. This policy demonstrates that the City is pro-business and pro-
development. The attached Economic Development and City Council Resolution approves
the incentive policy as a Economic Development tool and every abatement request which has
merit to be considered for abatement will be processed, negotiated and approved on a case
by case basis with the City Council having final approval.

Budgetary Considerations

The incentive policy provides abatements for ad valorem and sales tax along with incentives
for infrastructure, waiver of permit fees, and other incentives by Farmer's Electric and Collin
County. Every request for abatements will be considered on a case by case basis with
consideration by the Sachse Economic Development Corporation and approval or denial by
the City Council.

Staff Recommendations
Staff recommends approving the Resolution regarding an incentive policy for business
recruitment.
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CATEGORY 1

YEAR 1
YEAR 2
YEAR 3
YEAR 4
YEAR 5
YEAR 6
YEAR 7
YEAR 8
YEAR 9
YEAR 10

CATEGORY 2

YEAR 1
YEAR 2
YEAR 3
YEAR 4
YEAR 5
YEAR 6
YEAR 7
YEAR 8
YEAR 9
YEAR 10
YEAR 11
YEAR 12
YEAR 13
YEAR 14
YEAR 15

CATEGORY 3

YEAR 1
YEAR 2
YEAR 3
YEAR 4
YEAR 5
YEAR 6
YEAR 7
YEAR 8
YEAR 9
YEAR 10
YEAR 11
YEAR 12
YEAR 13
YEAR 14
YEAR 15

2,700,000
2,700,000
2,700,000
2,700,000
2,700,000
2,700,000
2,700,000
2,700,000
2,700,000
2,700,000

3,000,000
3,000,000
3,000,000
3,000,000
3,000,000
3,000,000
3,000,000
3,000,000
3,000,000
3,000,000
3,000,000
3,000,000
3,000,000
3,000,000
3,000,000

3,500,000
3,500,000
3,500,000
3,500,000
3,500,000
3,500,000
3,500,000
3,500,000
3,500,000
3,500,000
3,500,000
3,500,000
3,500,000
3,500,000
3,500,000

TAX RATE
0.770819
0.770819
0.770819
0.770819
0.770819
0.770819
0.770819
0.770819
0.770819
0.770819

TAX RATE
0.770819
0.770819
0.770819
0.770819
0.770819
0.770819
0.770819
0.770819
0.770819
0.770819
0.770819
0.770819
0.770819
0.770819
0.770819

TAX RATE
0.770819
0.770819
0.770819
0.770819
0.770819
0.770819
0.770819
0.770819
0.770819
0.770819
0.770819
0.770819
0.770819
0.770819
0.770819

TAX S
20,812.11
20,812.11
20,812.11
20,812.11
20,812.11
20,812.11
20,812.11
20,812.11
20,812.11
20,812.11

TAX S
23,124.57
23,124.57
23,124.57
23,124.57
23,124.57
23,124.57
23,124.57
23,124.57
23,124.57
23,124.57
23,124.57
23,124.57
23,124.57
23,124.57
23,124.57

TAX S
26,978.67
26,978.67
26,978.67
26,978.67
26,978.67
26,978.67
26,978.67
26,978.67
26,978.67
26,978.67
26,978.67
26,978.67
26,978.67
26,978.67
26,978.67

ABATEMENT %

100%
80%
60%
40%
20%
0%
0%
0%
0%
0%

ABATEMENT %

100%
90%
80%
70%
60%
50%
40%
0%
0%
0%
0%
0%
0%
0%
0%

ABATEMENT %

100%
95%
90%
85%
80%
75%
70%
0%
0%
0%
0%
0%
0%
0%
0%

REVENUE
ABATEMENT$  TO CITY
20,812.11 -
16,649.69 4,162.42
12,487.27 8,324.84
8,324.84 12,487.27
4,162.42 16,649.69
- 20,812.11
- 20,812.11
- 20,812.11
- 20,812.11
- 20,812.11
62,436.33  145,684.77
REVENUE
ABATEMENT $  TO CITY
23,124.57 -
20,812.11 2,312.46
18,499.66 4,624.91
16,187.20 6,937.37
13,874.74 9,249.83
11,562.29 11,562.28
9,249.83 13,874.74
- 23,124.57
- 23,124.57
- 23,124.57
- 23,124.57
- 23,124.57
- 23,124.57
- 23,124.57
- 23,124.57
113,310.40  233,558.15
REVENUE
ABATEMENT $  TO CITY
26,978.67 -
25,629.74 1,348.93
24,280.80 2,697.87
22,931.87 4,046.80
21,582.94 5,395.73
20,234.00 6,744.67
18,885.07 8,093.60
- 26,978.67
- 26,978.67
- 26,978.67
- 26,978.67
- 26,978.67
- 26,978.67
- 26,978.67
- 26,978.67
160,523.09  244,156.96

SALES
1,200,000
1,200,000
1,200,000
1,200,000
1,200,000
1,200,000
1,200,000
1,200,000
1,200,000
1,200,000

SALES
1,800,000
1,800,000
1,800,000
1,800,000
1,800,000
1,800,000
1,800,000
1,800,000
1,800,000
1,800,000
1,800,000
1,800,000
1,800,000
1,800,000
1,800,000

SALES
2,400,000
2,400,000
2,400,000
2,400,000
2,400,000
2,400,000
2,400,000
2,400,000
2,400,000
2,400,000
2,400,000
2,400,000
2,400,000
2,400,000
2,400,000

RATE
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%

RATE
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%

RATE
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%

TAX S
18000.00
18000.00
18000.00
18000.00
18000.00
18000.00
18000.00
18000.00
18000.00
18000.00

TAX S
27000.00
27000.00
27000.00
27000.00
27000.00
27000.00
27000.00
27000.00
27000.00
27000.00
27000.00
27000.00
27000.00
27000.00
27000.00

TAX S
36000.00
36000.00
36000.00
36000.00
36000.00
36000.00
36000.00
36000.00
36000.00
36000.00
36000.00
36000.00
36000.00
36000.00
36000.00

ABATEMENT %
50%
40%
30%
20%
10%

0%
0%
0%
0%
0%

ABATEMENT %
50%
40%
30%
20%
10%

0%
0%
0%
0%
0%
0%
0%
0%
0%
0%

ABATEMENT %
50%
40%
30%
20%
10%

0%
0%
0%
0%
0%
0%
0%
0%
0%
0%

REVENUE

ABATEMENT S  TO CITY

9000
7200
5400
3600
1800

o O O o o

9000.00
10800.00
12600.00
14400.00
16200.00
18000.00
18000.00
18000.00
18000.00
18000.00

27000

153000

REVENUE

ABATEMENT $  TO CITY

13500
10800
8100
5400
2700

O OO O0OO0OOo0OOo0OOoO oo

13500.00
16200.00
18900.00
21600.00
24300.00
27000.00
27000.00
27000.00
27000.00
27000.00
27000.00
27000.00
27000.00
27000.00
27000.00

40500

ABATEMENT $
18000
14400
10800
7200
3600

O OO OO0 oo oo

364500

REVENUE

TO CITY
18000.00
21600.00
25200.00
28800.00
32400.00
36000.00
36000.00
36000.00
36000.00
36000.00
36000.00
36000.00
36000.00
36000.00
36000.00

54000

486000

TOTAL TO BUSINESS
TOTAL TO CITY/EDC

TOTAL TO BUSINESS
TOTAL TO CITY/EDC

TOTAL TO BUSINESS
TOTAL TO CITY/EDC

89,436.33
298,684.77

153,810.40
598,058.15

214,523.09
730,156.96



Category One Category Two Category three

Building Square Footage 4,000 to 6,000 6,000 to 8,000 8,000 and above
Real Property Investment Minimum $2.7M $3.0M $3.5M
Minimum Annual Sales $1.2M $1.8M $2.4 and Above
Termination Failure to construct within 12 months  Failure to construct within 12 months Failure to construct within 12 months
Obligation after CO operate Restaurant 10 yrs.  after CO operate Restaurant 15 yrs.  after CO operate Restaurant 15 yrs.
Taxes (land and building) Render All property Render All property Render All property
City Tax Abatement Sales Tax Ad Valorem Sales Tax Ad Valorem  Sales Tax Ad Valorem
Year 1 50% 100% 50% 100% 50% 100%
Year 2 40% 80% 40% 90% 40% 95%
Year 3 30% 60% 30% 80% 30% 90%
Year 4 20% 40% 20% 70% 20% 85%
Year 5 10% 20% 10% 60% 10% 80%
Year 6 50% 75%
Year7 40% 70%
SEDC Cash Incentive (6 Mo. aft CO) $25,000.00 $35,000.00 $45,000.00
FEE Waiver
Water 50% 60% 70%
Sewer 50% 60% 70%
Building Permit 50% 60% 70%
Impact (See Note below) 50% 60% 70%
Inspection 50% 60% 70%

Other Incentives
Collin County Incentive 50% 3 years 50% 3 years 50% 3 years
Farmer's Electric Set up fees. Set up fees. Set up fees.

Expedited Approval Process
Note: Water, Wastewater and Roadway Impact Fee waivers may be subject to existing development agreements limiting a total or partial waiver.



Incentive Policy



Economic Development
Action Planning

 EDC Objectives

— Facilitate economic development efforts in the
PGBT overlay district

— Facilitate the redevelopment and enhancement of
the Highway 78 corridor

— Facilitate economic development efforts in
Woodbridge West

— Develop and promote a business incentive policy



Targeti
Perce Oper ngTX

Preferred nt ating for
Square Franc Franc in expansi
Retailer Website Foota hise? hise TX? on?
6,000-120,000
24 HOUR FITNESS Health clubs/gyms www.24hourfitness.com sq. ft. NO 0% YES YES
1,600-2,000 sq.
3 DAY BLINDS Home decor/lamps/drapes www.3day.com ft. NO 0% YES YES
2,000-3,500 sq.
A&W DRIVE-IN Fast food WWW.yum.com ft. YES 66% YES YES
8,000-10,000
AARON'S RENTALS Electronics, furniture/beds, rental centers www.aaronrents.com sq. ft. YES 34% YES YES
ABERCROMBIE &  Apparel - Children's, apparel - men's, apparel - 4,000-10,000
FITCH women's www.abercrombie.com sq. ft. NO 0% YES YES
7,500-8,100 sq.
ABUELOS Restaurants/bars www.abuelos.com ft. NO 0% YES YES
ACADEMY Sporting goods/athletic wear www.academy.com  50,000sq.ft. NO 0% YES YES
10,000-20,000
ACE HARDWARE Hardware/home improvement www.acehardware.com sq. ft. NO 0% YES YES
AEROPOSTALE INC Apparel - Men's, apparel - women's www.aeropostale.com  3,500sq.ft. NO 0% YES YES
500-5,000 sq.
ALDO Shoes www.aldoshoes.com ft. YES 17% YES NO
AL'S FORMAL 900-1,200 sq.
WEAR Bridal/formal wear www.alsformalwear.com ft. NO 0% YES YES
50,000-90,000
AMC THEATERS Movie theaters www.amctheatres.com sq. ft. NO 0% YES YES




A&W Drive - IN
ABUELOS

APPLEBEE'S NEIGHBORHOOD GRILL

Arby's

BAJA FRESH

BAKER Brothers American Deli
BJS BREWERY

BLACK EYED PEA USA INC
BLIMPIE SUBS & SALADS
Bonefish

BOSTON MARKET CORP
BOSTON PIZZA RESTAURANT
BURGER KING

CAFE EXPRESS LLC

CARL'S JR RESTAURANT
CARRABBA'S ITALIAN GRILL INC
CARVEL

Cheddars

Chicken Express

Chick Fil-A

Chili's

Chipotle

Chuckee Cheese

Cici Pizza

2,000 - 3,000
7,500 - 8,100
5,300
750 - 3,500
1,800 - 3,000
2,600 - 3,500
7,000 -10,000
4,000 -5,000
300 - 1,500
5,500
3,500 -3,800
7,200
750 - 4,000
3,000 - 5,000
3,050 - 3,500
6,000
500 - 1,200
7,800
2,200
800 - 5,000
5,000 - 7,000
1,200 - 2,800
10,000 - 12,000
4,200 - 4,500

Pad

FREE STAND
FREE STAND
Pad typically

-~

IN-Line
FREE STAND

IN-Line

FREE STAND

Pad

IN-Line

Pad

FREE STAND
IN-Line

FREE STAND In line



Categories

e 145 Restaurants

— 33 are 4,000sf to 6,000sf — Category 1

— 16 are 6,000sf to 8,000sf — Category 2

— 15 are 8,000sf and above — Category 3



Restaurant Categories

* Category 1 — Café Express Rock Fish
Cotton Patch Joe’s Crab Shack
* Category 2 — Fuddruckers Sweet Tomatoes

Cheddars Boston Pizza

e Category 3 — Fox and Hound Cracker Barrel
Dave & Buster’s BJ's Brewery



Category 1- 4,000 to 6,000sf
S2.7m Minimum Investment
S1.2m Minimum Sales

e Ad Valorem Abatement ¢ Sales Tax Abatement

Year 1 —100% Year 1 -50%
Year 2 — 80% Year 2 —40%
Year 3 — 60% Year 3 -30%
Year 4 — 40% Year 4 — 20%

Year 5 — 20% Year 5 -10%



Category 1- 4,000 to 6,000sf
S2.7m Minimum Investment
S1.2m Minimum Sales

e SEDC Cash Incentive $25,000
* Fee Waiver

— Water = 50%

— Sewer = 50%

— Building Permit = 50%

— Impact Fee = 50%

— Inspection = 50%

e Other:
Expedited Approval Process
Collin County — 50% for 3 years.

Farmer’s Electric — Set-up fees.



Category 1 - Ad Valorem Abatement

$25,000.00

$20,000.00 -
$15,000.00 -
$10,000.00 -
$5,000.00 -
$0.00 - T T T T T

Year 1 Year 2 Year 3 Year 4 Year 5 Year 6 Year 7 Year 8 Year 9 Year 10

B Abatement M Revenue



Category 1 - Sales Tax Abatement

$20,000.00

$18,000.00

$16,000.00
$14,000.00
$12,000.00
$10,000.00
$8,000.00
$6,000.00
$4,000.00
$2,000.00
$0.00 ; ; ; ; .

Year 1 Year 2 Year 3 Year 4 Year 5 Year 6 Year 7 Year 8 Year 9 Year 10

B Abatement M Revenue



Category 2 — 6,000 to 8,000
S3.0m Minimum Investment
S1.8m Minimum Sales

e Ad Valorem Abatement < Sales Tax Abatement
Year 1 —100% Year 1 - 50%
Year 2 —90% Year 2 —40%

Year 3 — 80%
Year 4 —70%
Year 5 - 60%
Year 6 — 50%
Year 7 —40%

Year 3 - 30%
Year 4 — 20%
Year 5 - 10%



Category 2 — 6,000 to 8,000
S3.0m Minimum Investment
S1.8m Minimum Sales

e SEDC Cash Incentive = $35,000
* Fee Waiver

— Water = 60%

— Sewer = 60%

— Building Permit = 60%

— Impact Fee = 60%

— Inspection = 60%

e Other:
Expedited Approval Process
Collin County — 50% for 3 years.

Farmer’s Electric — Set-up fees.



$25,000.00

$20,000.00

$15,000.00

$10,000.00

$5,000.00

Category 2 - Ad Valorem Abatement

$0.00 -

Year 1

Year 2

Year 3

Year 4 Year 5 Year 6

B Abatement M Revenue

Year 7

Year 8

Year 9

Year 10



Category 2 - Sales Tax Abatement

$30,000.00

$25,000.00

$20,000.00
$15,000.00
$10,000.00
$5,000.00
$0.00 T T T T T

Year 1 Year 2 Year 3 Year 4 Year 5 Year 6 Year 7 Year 8 Year 9 Year 10

B Abatement M Revenue



Category 3 — 8,000sf and above
S3.5m Minimum Investment
S2.4m Minimum Sales

e Ad Valorem Abatement ¢ Sales Tax Abatement
Year 1 — 100% Year 1 —70%

Year 2 —90%
Year 3 — 80%
Year 4 — 70%
Year 5 - 60%
Year 6 — 50%
Year 7 — 40%

Year 2 — 60%
Year 3 — 50%
Year 4 — 40%
Year 5 -30%
Year 6 — 20%
Year 7 —10%



Category 3 — 8,000sf and above
S3.5m Minimum Investment
S2.4m Minimum Sales

e SEDC Cash Incentive $75,000
* Fee Waiver

— Water = 70%

— Sewer = 70%

— Building Permit = 70%

— Impact Fee = 70%

— Inspection = 70%

 Other
Expedited Approval Process
Collin County — 50% for 3 years.

Farmer’s Electric — Set-up fees.



$30,000.00

$25,000.00

$20,000.00

$15,000.00

$10,000.00

$5,000.00

Category 3 - Ad Valorem Abatement

$0.00 -

Year 1

Year 2

Year 3

Year 4 Year 5 Year 6

B Abatement M Revenue

Year 7

Year 8

Year 9

Year 10



Category 3 - Sales Tax Abatement

$40,000.00

$35,000.00

$30,000.00
$25,000.00
$20,000.00
$15,000.00
$10,000.00
$5,000.00
$0.00 ; ; ; ; .

Year 1 Year 2 Year 3 Year 4 Year 5 Year 6 Year 7 Year 8 Year 9 Year 10

B Abatement M Revenue



Building Square Footage
Real Property Investment

Cateqory One
4. 000 to 6,000

Cateqory Two

6,000 to 8,000

Category three
8,000 and above

Minimum $2.7M $3.0M $3.5M
Minimum Annual Sales $1.2M $1.8M $2.4 and Above
City Tax Abatement Sales Tax Ad Valorem |Sales Tax Ad Valorem|Sales Tax Ad Valorem
Year 1 50% 100% |50% 100% |70% 100%
Year 2 40% 80% |40% 90% |60% 90%
Year 3 30% 60% |30% 80% |50% 80%
Year 4 20% 40% [20% 70% |40% 70%
Year 5 10% 20% |10% 60% |30% 60%
Year 6 50%]| 20% 50%
Year7 40%(10% 40%
SEDC Cash Incentive (6 Mo.
aft CO) $25,000.00 $35,000.00 $75,000.00
FEE Waivers:
Water, 50% 60% 70%
Sewer 50% 60% 70%
Building Permit| 50% 60% 70%
Impact (See Note below) 50% 60% 70%
Inspection 50% 60% 70%
Other Incentives:
Collin County Incentive 50% 3 years 50% 3 years 50% 3 years
Farmer's Electric Set up fees. Set up fees. Set up fees.

Expedited Approval Process

Note: Water, Wastewater and Roadway Impact Fee waivers may be subject to existing development agreements limiting a total or partial

waiver.
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Addison gives $21M
incentive package to
Village retail project

BY MATT JOYCE | STAFF WRITER

The Addison City Council this week
approved a $21.4 million incentive pack-
age for the redevelopment of the Village
on the Parkway, the town's largest retail
centern

First opened in 1981, the 31-acre center
at the corner of Belt Line Road and North
Dallas Tollway has struggled in recent
vears as occupancy has fallen to about
40 percent.

The Retail Connection, Lincoln Prop-
erty Company Commmercial Inc. and Long
Wharf Real Estate Partners bought the
property out of foreclosure last spring
for an undisclosed price.

“We’'ve struggled for some time now
getting it developed to the guality that we
would like,” said Ron Whitehead, Addi-
son city manager. “It’s sort of the corner
of Main and Main for North Dallas. ... The
reason we participated is we want them
to be successful, and we know that their
success will bring success to the town.”

The developers tout two anchor ten-
ants: Whole Foods and a movie theater
Both are scheduled to open in 2013.

Robert Dozier, executive vice president
in L.incoln Property’'s retail division, said
Whole Foods has signed a lease and will
build a 40,000-sgquare-foot store on the
property’s north side to replace its Coit
Road store in Richardson.

Lease negotiations are under way with
AMC Theatres, which would anchor the
south side of the center, he said. AMC
plans to build a 12-screen, latest-genera-
tion theater that would be the first of its
kind in the area.

The anchor tenants will serve as a cata-
lyst for attracting more “tier one” retail-
ers, Dozier said.

“The project will be a fortress asset that
the town will be the benefactor of for

many years to come,” he said.

Developers are hoping to capitalize
on road construction headaches on I-635
and turbulence at the Valley View Center;
which is under redevelopment after los-
ing its anchor tenants.

“The tenants in the Galleria are hurt-
ing, and with 635 going under, we’'re mak-
ing a strong push to pull higher-gquality
tenants out of the Galleria to come here,”
Dozier told Addison council members on
Tuesday night. “Our anchors that we're
putting in here are going to help drive get-
ting the retailers that you’re wanting.”

The developers declined to comment on
the overall project cost. A city official said
it was projected to be about $89 million.

The city incentive primarily consists
of a sales tax sharing agreement that will
generate an estimated $19.3 million for the
project owners over a 20-year term. The
deal calls for them to get 75 percent of all
sales tax generated above $300,000, which
is the amount of sales tax revenue the
mall currently generates for the city.

The incentive also includes the convey-
ance of Sakowitz Drive from the city to
the center, worth $358,000; a city-funded
traffic study valued at $30,000; $1.5 mil-
lion in Montfort Street traffic signals
and improvements funded by the city;
and $168,000 in credit for tree mitigation
work.

Steve Lieberman, CEO of The Retail
Connection, said the incentive package
was critical to the redevelopment plan.

“The incentive package is pivotal in that
it bridges the gap necessary to justify the
investment,” Lieberman said. The other
parties involved in the project include
Good Fulton and Farrell, a Dallas-based
architecture firm, and Bank of America,
which is the lender for the project.

mjoyce@bizjournals.com | 214-706-7124




Terrell grants
incentives for
225-acre center

The City of Terrell approved a $30 mil-
lion economic development grant last
night for The MGHerring Group to devel-
Op a 225-acre open-air shopping center.

Located in Kaufman County at the in-
tersection of I-20 and U.S. Highway 80, the
development called Eighty Twenty will
break ground in early 2012.

“Eighty Twenty is positioned to become
the commercial hub for this portion of the
East Texas trade area, serving approxi-
mately 275,000 people,” Gar Herring., presi-
dent of The MGHerring Group, said in a
statement. “We are currently in active
negotiations with national retailers and
restaurants for several hundred thousand
square feet of space for the first phase of
the project.”

The first phase will have 600,000 square
feet of retail, restaurants, and a children’s
play area.

MGHerring said the first phase will
generate 1,000 jobs and an estimated $130
million in annual sales tax revenue.

The City of Terrell and the Terrell
Economic Development Corp. will repay
MGHerring $30 million over a period of 25
years, based on sales and property taxes
from the shopping center.

Additional phases of Eighty Twenty
will be mixed-use with retail.

— Steven R. Thompson




Arlington gives relo incentive

BY CANDACE CARLISLE | STAFF WRITER

The City of Arlington gave Houston-
based Stewart & Stevenson Material Han-
dling LLC a five-year Chapter 380 grant
after the company relocated its North
Texas facility to Arlington from Grand
Prairie.

The 100-year-old company recently
moved its operations to 78,088 square feet
at Pioneer 360 Business Center at 2900 E.
Pioneer Pkwy, in Arlington. The five-year
agreement will give about $55,868 in grant
money to Stewart & Stevenson, which
handles materials, parts and service op-
erations for the oil and gas industry.

“The incentives had a significant bearing
on the move,” said Randall Kent, branch
manager for the North Texas area regional
office. “Grand Prairie wasn't willing to par-
ticipate in anything of the sort. This won't
make or break the balance sheet, but, in this
day and time, every dollar counts.”

The move also was driven by the busi-
ness center's proximity to State Highway
360 and high-visibility building signage,
he said.

Arlington’s grant more than offsets the
company’s moving costs and will aid in its
operational costs, Kent said.

The deal is part of a trend of North Texas
cities offering incentives to companies,
said Terry Clower, director for the Univer-
sity of North Texas® Center for Economic
Development and Research.

“This will continue, but
more cities will be a little
more cautious because fi-
nances are tightening and
will likely stay tight,” Clow-
er said.

Instead, cities should stay
focused on a company’s
fiscal impact and analyze
whether there's a good refurn-on-invest-
ment to offer incentives, he said.

“By and large, there are a number of
companies that move to one place or an-
other without incentives,” Clower said.
“They should be a small part o the overall
goal of the company.”

The in-market relocation will bring 65
full-time equivalent jobs to Arlington, as
well as about $6 million in annual taxable
sales and $3.875 million in taxable inven-
tory, said Andrea Roy;, an economic develop-
ment specialist with the City of Arlington
who represented the city in the economic
development agreement.

“The total value of the relocation will

CLOWER

contribute approximately $500,000 to the
Arlington economy over the life of the
agreement,” Roy said.

The grant is equal to 45 percent of the
value of the company’s business personal
property. Last year, Stewart & Stevenson’s
business personal property in Grand Prai-
rie was appraised at $3.2 million, according
to the Tarrant Appraisal District.

Linda Burns of Burns Development
Group represented Stewart & Stevenson
in its incentive agreement. Burns declined
comment.

Transwestern’s Bill de la Chapelle and
Brad Struck represented the company in
its yearlong real estate search. Cannon
Green and Bates Arnot of Stream Realty
Partners LP represented the landlord,
Clarion Partners.

Stewart & Stevenson plans to expand in
Arlington by 10 full-time equivalent em-
ployees by Dec. 31, 2014. In its first expan-
sion, Stewart & Stevenson plans to add a
productline in February at its new Arling-
ton location.

Stewart & Stevenson has 53 locations,
including offices in Canada, Colombia,
China, Russia and Venezuela.

carlisle@bizjournals.com | 214-706-7121
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Dallas grants Borden Dairy $100K in economic incentives

BY STEVEN R. THOMPSON | STAFF WRITER

The City of Dallas has ap-
proved a $100,000 incentive to
keep Borden Dairy Co. inside
city limits, possibly resulting
in up to 200 jobs.

The Dallas-based dairy com-
pany, which is headquartered on
North Central Expressway and
| has a dairy facility on Lamar
| Street, was looking at newer of-
fices with lower utility costs in
suburban areas, said Karl Zavit-
kovsky, director of the Dallas Of-
fice of Economic Development.

The incentive is for the com-
pany to locate shared services

Jjobs in a building near Borden's
North Central location.

“It offsets the fact that there
were some higher utility costs
in this building here in Dallas
because it is an older building,”
Zavitkovsky said.

The city required that Borden
bring 100 jobs to the facility, but
Borden expects that to be closer
t0 200, Zavitkovsky said.

Incentives are a lot of give and
take, said David Lei, associate
professor of strategy and entre-
preneurship at Southern Meth-
odist University's Cox School of
Business.

“From the corporate perspec-

tive, they need to get the best
deal for their shareholder,” Lei
said. “From a municipality per-
spective, you want to maintain
a good employer base and good
tenants.”

Borden, which is owned by
Mexico-based Grupo Lala, de-
clined to comment on the eco-
nomic development grant.

“They are good-paying jobs
and bring a significant payroll
tothe area,” said Chris O’Brien,
senior coordinator for the Dal-
las Office of Economic Devel-
opment. “The hope is that with
the expansion, we’ll be able to
retain the existing headquarters

'They are good-paying jobs and bring a significant

payroll to the area.

Chris 0'Brien
Dallas Office of Economic Development

long term.”

The jobs have an average sal-
ary of a little more than $50,000
and include positions such as
HR, accounts payable and receiv-
ables, Zavitkovsky and O’Brien
said.

Keeping the company’s opera-
tions in Dallas could result in a

net fiscal impact of $439,699 in
10 years, O'Brien said. “Asfar as
we're concerned, it’s a good com-
pany that’s been around here for
along time, so we want to see as
many of their operations as we
can,” Zavitkovsky said.

sthompson@bizjoumnals.com | 214-706-7113
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RESOLUTION NO.

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF SACHSE, TEXAS,
APPROVING THE ECONOMIC DEVELOPMENT POLICY, ATTACHED AS EXHIBIT
“A”; AND PROVIDING AN EFFECTIVE DATE.

WHEREAS, the City of Sachse is committed to the promotion of quality development and
expansion of its existing business base, and desires to provide economic development incentives
and to establish various programs to ensure the City remains competitive in the marketplace,
encourages the increase and retention of quality jobs, encourages revenue streams from
commercial, industrial, and manufacturing businesses that maintain or increase the taxable
values of their business personal property, including inventories, and acquire and install new
machinery and equipment in the City; and

WHEREAS, the City of Sachse and the Board of Directors of the Sachse Economic
Development Corporation will, on a case-by-case basis, give consideration to providing
economic development incentives to individuals and businesses meeting the guidelines and
criteria set forth in the Policy; and

WHEREAS, the Board of Directors of the Sachse Economic Development Corporation has
recommended the City Council adopt the Economic Development Policy attached as Exhibit
“p

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

Section 1. That the City Council hereby approves and adopts the Economic
Development Policy set forth in Exhibit “A” incorporated herein for all purposes.

Section 2. That this Resolution shall take effect immediately from and after its passage,
and it is, accordingly, so resolved.

DULY RESOLVED AND ADOPTED by the City Council of the City of Sachse,

Texas, this the day of April, 2012.
CITY OF SACHSE, TEXAS
Mike Felix, Mayor
APPROVED AS TO FORM: ATTEST:
( .F.',ajUZ; -“:’j
Peter G. Smith, City Attorney Terry Smith, City Secretary

(PGS:04-27-12:TM 55181)



Exhibit “A”

Purpose

The City of Sachse is committed to the promotion of quality development and expansion
of its existing business base. The City Council and the Board of Directors of the Sachse
Economic Development Corporation desire to provide economic development incentives
and to establish various programs to ensure the City remains competitive in the
marketplace, encourages the increase and retention of quality jobs, encourages revenue
streams from commercial, industrial, and manufacturing businesses that maintain or
increase the taxable values of their business personal property, including inventories and
acquire and install new machinery and equipment in the City. The City of Sachse and the
Board of Directors of the Sachse Economic Development Corporation will, on a case by
case basis, give consideration to providing economic incentives to individuals and
businesses meeting the guidelines and criteria set forth herein. Nothing herein shall imply
that the City or the SEDC are under any obligation to provide any economic
development. Nothing herein shall prohibit the City Council or the Board of Directors of
the Sachse Economic Development Corporation from waiving the criteria to further the
objectives of this policy. The City and the SEDC may notwithstanding this policy provide
economic development incentives and/or establish economic development programs on a
case by case basis that promote economic development, create employment opportunities,
increase sales tax and property tax revenue.

Tax Abatement or Grants in lieu of Tax Abatement.

The City may consider an economic development incentive pursuant to Chapter 380 to
provide grants equal to a percentage of the property taxes generated by a specific project
in addition to, or in lieu of, tax abatement pursuant to Chapter 312 of the Tax Code, in
accordance with the criteria set forth herein.

Sales Tax Grants

The City will consider providing incentives pursuant to Chapter 380 of the Texas Local
Government Code equivalent to a certain portion of sales tax receipts from the City one
percent (1%) local sales and use tax imposed by the City pursuant to Chapter 321 of the
Texas Tax Code for sale of taxable items and services by the business in accordance with
the criteria set forth herein.

Development Permit and Fee Waivers and Rebates

The City may consider providing economic development incentives pursuant to Chapter
380 Texas Local Government Code to provide a waiver or rebate of impact fees, water
and sewer fees, building permit and inspection fees or reduction in the cost of such
services for a qualified business. On a case-by-case basis, City and SEDC staff will
evaluate the cost/benefits under which the City would offer a fee waiver or rebate.



Exhibit “A”

SEDC Cash Incentives

The SEDC may consider providing economic development incentives pursuant to the
Development Corporation Act Chapters 501-505 of the Texas Local Government Code to
provide cash incentives in accordance with the criteria set forth herein for qualified
projects under the Development Corporation Act.

Procedural Guidelines
1. A business must submit a written application/request for incentives to the SEDC.

2. The City and/or the SEDC, upon a determination that the written request satisfies
the conditions and requirements of this policy the City and/or the SEDC may in
its discretion, enter into an incentive agreement with the business or individual
pursuant to Chapter 380 of the Texas Local Government Code and/or a tax
abatement agreement pursuant to Chapter 312 of the Texas Tax Code or an
agreement pursuant to the Development Corporation Act, as applicable. The
applicant shall be required to enter into an agreement for the incentive or tax
abatement, as the case may be, in a form prepared by and approved by the City
Attorney. Such agreement shall contain such terms as may be required by the
City, including but not limited to claw back or recapture of the incentive and or
abated taxes, with interest in the event of an uncured breach or default by the
business or individual under such agreement.



Exhibit “A”

Category One Category Two Category three
Building Square Footage 4,000 to 6,000 6,000 to 8,000 8,000 and above
Real Property Investment Minimum 52.7M $30M $35M
Minimum Annual Sales 51.2M $1.8M $2.4 and Above
City Tax Abatement Sales Tax Ad Valorem | Sales Tax Ad Valorem | Sales Tax Ad Valorem
Year 1 50% 100% 50% 100% 70% 100%
Year 2 40% 80% 40% 90% 60% 90%
Year 3 30% 60% 30% 80% 50% 80%
Year 4 20% 40% 20% T0% 40% 0%
Year o 10% 20% 10% 60% 30% 60%
Year 6 50% 20% 50%
Year7? 40%| 10% 40%
SEDC Cash Incentive (6 Mo. aft CQ) $25,000.00 $35,000.00 $75,000.00
FEE Waiver
Water H0% 60% 70%
Sewer 50% 60% T0%
Building Permit H0% 60% 70%
Impact (See Note below) 50% 60% 70%
Inspection H0% 60% 70%
Other Incentives
Collin County Incentive 50% 3 years 50% 3 years 50% 3 years
Farmer's Electric Set up fees. Set up fees. Set up fees.
Expedited Approval Process

Mote: Water, Wastewater and Roadway Impact Fee waivers may be subject to existing development agreements limiting a total or partial waiver.




RESOLUTION NO.

A RESOLUTION OF THE BOARD OF DIRECTORS OF THE SACHSE ECONOMIC
DEVELOPMENT CORPORATION (“SEDC”) RECOMMENDING TO THE SACHSE
CITY COUNCIL TO ADOPT THE ECONOMIC DEVELOPMENT POLICY,
ATTACHED AS EXHIBIT “A”; AND PROVIDING AN EFFECTIVE DATE.

WHEREAS, the City of Sachse is committed to the promotion of quality development and
expansion of its existing business base, and desires to provide economic development incentives
and to establish various programs to ensure the City remains competitive in the marketplace,
encourages the increase and retention of quality jobs, encourages revenue streams from
commercial, industrial, and manufacturing businesses that maintain or increase the taxable values

of their business personal property, including inventories, and acquire and install new machinery
and equipment in the City; and

WHEREAS, the City of Sachse and the Board of Directors of the Sachse Economic
Development Corporation will, on a case-by-case basis, give consideration to providing
economic development incentives to individuals and businesses meeting the guidelines and
criteria set forth in the Policy; and

WHEREAS, the Board of Directors of the SEDC recommends to the City Council the adoption
of the Economic Development Policy attached hereto as Exhibit “A”;

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF THE
SACHSE ECONOMIC DEVELOPMENT CORPORATION:

Section 1. That the Board of Directors of the Sachse Economic Development
Corporation recommends that the City Council adopt a resolution adopting the Economic
Development Policy, as set forth in Exhibit “A” attached hereto.

Section 2. That this Resolution shall take effect immediately from and after its passage,
and it is, accordingly, so resolved.

DULY RESOLVED AND ADOPTED by the Board of Directors of the Sachse Economic

Development Corporation this the day of April, 2012.



SACHSE ECONOMIC DEVELOPMENT
CORPORATION

APPROVED:

Mark Timm, President

APPROVED AS TO FORM:

Peter G. Smith, City Attorney

(PGS:04-26-12:TM 55174)




Exhibit “A”

Purpose

The City of Sachse is committed to the promotion of quality development and expansion
of its existing business base. The City Council and the Board of Directors of the Sachse
Economic Development Corporation desire to provide economic development incentives
and to establish various programs to ensure the City remains competitive in the
marketplace, encourages the increase and retention of quality jobs, encourages revenue
streams from commercial, industrial, and manufacturing businesses that maintain or
increase the taxable values of their business personal property, including inventories and
acquire and install new machinery and equipment in the City. The City of Sachse and the
Board of Directors of the Sachse Economic Development Corporation will, on a case by
case basis, give consideration to providing economic incentives to individuals and
businesses meeting the guidelines and criteria set forth herein. Nothing herein shall imply
that the City or the SEDC are under any obligation to provide any economic development.
Nothing herein shall prohibit the City Council or the Board of Directors of the Sachse
Economic Development Corporation from waiving the criteria to further the objectives of
this policy. The City and the SEDC may notwithstanding this policy provide economic
development incentives and/or establish economic development programs on a case by
case basis that promote economic development, create employment opportunities,
increase sales tax and property tax revenue.

Tax Abatement or Grants in lieu of Tax Abatement.

The City may consider an economic development incentive pursuant to Chapter 380 to
provide grants equal to a percentage of the property taxes generated by a specific project
in addition to, or in lieu of, tax abatement pursuant to Chapter 312 of the Tax Code, in
accordance with the criteria set forth herein.

Sales Tax Grants

The City will consider providing incentives pursuant to Chapter 380 of the Texas Local
Government Code equivalent to a certain portion of sales tax receipts from the City one
percent (1%) local sales and use tax imposed by the City pursuant to Chapter 321 of the
Texas Tax Code for sale of taxable items and services by the business in accordance with
the criteria set forth herein.

Development Permit and Fee Waivers and Rebates

The City may consider providing economic development incentives pursuant to Chapter
380 Texas Local Government Code to provide a waiver or rebate of impact fees, water
and sewer fees, building permit and inspection fees or reduction in the cost of such
services for a qualified business. On a case-by-case basis, City and SEDC staff will
evaluate the cost/benefits under which the City would offer a fee waiver or rebate.



Exhibit “A”

SEDC Cash Incentives

The SEDC may consider providing economic development incentives pursuant to the
Development Corporation Act Chapters 501-505 of the Texas Local Government Code to
provide cash incentives in accordance with the criteria set forth herein for qualified
projects under the Development Corporation Act.

Procedural Guidelines

1.

2.

A business must submit a written application/request for incentives to the SEDC.

The City and/or the SEDC, upon a determination that the written request satisfies
the conditions and requirements of this policy the City and/or the SEDC may in its
discretion, enter into an incentive agreement with the business or individual
pursuant to Chapter 380 of the Texas Local Government Code and/or a tax
abatement agreement pursuant to Chapter 312 of the Texas Tax Code or an
agreement pursuant to the Development Corporation Act, as applicable. The
applicant shall be required to enter into an agreement for the incentive or tax
abatement, as the case may be, in a form prepared by and approved by the City
Attorney. Such agreement shall contain such terms as may be required by the City,
including but not limited to claw back or recapture of the incentive and or abated
taxes, with interest in the event of an uncured breach or default by the business or
individual under such agreement.



Exhibit “A”

Category One Category Two Category three
Building Square Footage 4,000 to 6,000 6,000 to 8,000 8,000 and above
Real Property Investment Minimum 52.7M $30M $35M
Minimum Annual Sales 51.2M $1.8M $2.4 and Above
City Tax Abatement Sales Tax Ad Valorem | Sales Tax Ad Valorem | Sales Tax Ad Valorem
Year 1 50% 100% 50% 100% 70% 100%
Year 2 40% 80% 40% 90% 60% 90%
Year 3 30% 60% 30% 80% 50% 80%
Year 4 20% 40% 20% 0% 40% T0%
Year o 10% 20% 10% 60% 30% 60%
Year 6 50% 20% 50%
Year? 40%| 10% 40%
SEDC Cash Incentive (6 Mo. aft CQO) $25,000.00 $35,000.00 %75,000.00
FEE Waiver
Water 50% 60% T0%
Sewer 50% 60% T0%
Building Permit 50% 60% T0%
Impact (See Note below) 50% 60% 70%
Inspection 50% 60% T0%
Other Incentives
Collin County Incentive 50% 3 years 50% 3 years 50% 3 years
Farmer's Electric Set up fees. Set up fees. Set up fees.
Expedited Approval Process

Mote: Water, Wastewater and Roadway Impact Fee waivers may be subject to existing development agreements limiting a total or partial waiver.
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Legislation Details (With Text)

File #: 12-0828 Version: 1 Name: Consider nomination to the North Central Texas
Council of Governments Executive Board.

Type: Agenda Item Status: Agenda Ready

File created: 4/24/2012 In control: City Council

On agenda: 5/7/2012 Final action:

Title: Consider nomination to the North Central Texas Council of Governments Executive Board.

Executive Summary
The North Central Texas Council of Governments is accepting nominations for the Executive Board.
Sponsors:

Indexes:
Code sections:

Attachments: NCTCOG.pdf

Date Ver. Action By Action Result

Title
Consider nomination to the North Central Texas Council of Governments Executive Board.

Executive Summary
The North Central Texas Council of Governments is accepting nominations for the Executive
Board.

Background

The nominee for the Executive Board must be a local elected official. Terms are for 1 year,
however, Executive Board members/officers traditionally serve for 2 years. This board
establishes the policy for the organization, has budgetary responsibilities and facilitates
regional planning. There is a specific nomination category for Cities under 25,000 population.
The Executive Board meets the 4th Thursday of the month during January-October and the
3rd Thursday of the month in November & December. Nominations are due on May 11, 2012.
The nominating committee (Past presidents) reviews, determine the final nominees then the
General Assembly (Membership) vote on final nominees.

Policy Considerations
None.

Budgetary Considerations
None.

Staff Recommendations
Council consider a nomination to the North Central Texas Council of Governments Executive

Sachse, Texas Page 1 of 2 Printed on 5/4/2012

powered by Legistar™



File #: 12-0828, Version: 1

Board as appropriate.

Sachse, Texas Page 2 of 2 Printed on 5/4/2012

powered by Legistar™



North Central Texas Council of Governments

TO: NCTCOG Member Governments DATE: April 11, 2012

FROM: Linda Koop
NCTCOG President
Councilmember, City of Dallas

SUBJECT: Election of Officers and Directors for 2012-2013 Executive Board

The Council of Governments will be electing Officers and Directors for 2012-2013 at its General
Assembly meeting on Friday, June 15, 2012, at the Hilton Hotel in Arlington. Local officials from
member governments are invited to submit recommendations for the Board positions on the
enclosed form. To assist in this process, a Nominating Committee consisting of several Past
Presidents has been appointed. | will serve as Chair of the Committee.

Because of the small number of new Board members elected last year, there will be as many as
four open seats on the Executive Board in 2012. However, if one of the members who currently
hold one of these four seats is nominated and elected to serve as Secretary/Treasurer of the
Board, that person will retain the seat currently held. In this case, there will be only three open
seats. With this understanding, nominations are in order for the following seats:

e A city with a population of more than 100,000
o Two cities with a population of more than 25,000 but less than 100,00
e A city with a population less than 25,000

For your information, | have included a nomination form, the 2012 and known 2013 Board

members and the structure of the Executive Board, along with contact information for the
Nominating Committee.

THE DEADLINE FOR NOMINATIONS IS FRIDAY, MAY 11, 2012.

You may nominate online at www.nctcog.org by clicking on General Assembly link, or you can
return your nominations by mail, email, or fax.

If you have any questions, please contact me or one of the other members of the Nominating
Committee.

ME:sc
Enclosures



North Central Texas Council of Governments

2012-13 Executive Board Nomination Categories

Executive Board and Open Seats by Population Category

OFFICERS 2011-2012 2012-2013
President Linda Koop Bobbie Mitchell
Vice-President Bobbie Mitchell Steve Terrell
Secretary/Treasurer Steve Terrell Open

. (must be a current Board member)
Past President Glen Whitley * |inda Koo D

DIRECTORS
Counties
Largest Clay Jenkins, Dallas Appointed by Dallas County
(Appointed by Dallas County)
2™ Largest Andy Nguyen, Tarrant Appointed by Tarrant County
(Appointed by Tarrant County)

300,000 + Bobbie Mitchell, Denton Bobbie Mitchell

300,000 - Bill McElhaney, Wise Bill McElhaney

Cities

Largest Linda Koop, Dallas Appointed by City of Dallas

(Appointed by City of Dallas)

2™ Largest Danny Scarth, Fort Worth Appointed by City of Fort Worth

(Appointed by City of Fort Worth)

100,000 + Ron Jensen, Grand Prairie v

25,000 + Cory Spillman, Cedar Hill v

25,000 + Shane Wilbanks, Grapevine v

25,000 - Holly Gray-McPherson, Roanoke v

Any Government
Steve Terrell, Allen Steve Terrell
Katherine Wilemon, Arlington Katherine Wilemon

%*
Past President does not fill a designated seat

‘/Open seat unless incumbent is elected Secretary/Treasurer



North Central Texas Council of Governments

Executive Board Structure
(According to NCTCOG Revised Bylaws)

OFFICERS
President
(Elected by General Assembly. Must be a member of the Executive Board.)

Vice President
(Elected by General Assembly. Must be a member of the Executive Board.)

Secretary-Treasurer
(Elected by General Assembly. Must be a member of the Executive Board.)

Past President
(Automatic position on Executive Board, does not fill a designated seat.)

DIRECTORS — Categorical Requirements

Representative of Largest Populated City
(Nominee selected by City of Dallas.)

Representative of Second Largest Populated City
(Nominee selected by City of Fort Worth.)

Representative of Largest Populated County

(Nominee selected by Dallas County.)

Representative of Second Largest Populated County

(Nominee selected by Tarrant County.)

Representative of a County with a Population of 300,001 or More
Representative of a County with Population of 300,000 or Less
Representative of a City with Population of 100,000 or More

Two Representatives of Cities with Populations of 25,001 or More
Representative of a City with Population of 25,000 or Less

Two Representatives from any Member Government

¢+ An Executive Board member must be a local elected official from a member government.

¢ If a director is elected to an officer position, that director will continue to represent the category that the director
was onginally elected to serve.

+ No member government may have more than one (1) representative on the Board at any given time unless one of
them is serving in the Past President position.



TO:
FROM:

SUBJECT:

North Central Texas Council of Governments
2012 - 2013 Executive Board Nominating Form

Linda Koop, NCTCOG President -- Chairman, Nominating Committee

DATE:
Name
Title Local Government Represented
Address City/State/Zip
Phone Email

Recommendation for Local Elected Official to serve on NCTCOG's Executive Board.

| would like to recommend the following local elected official for consideration by the Nominating Committee:

Additional supporting comments;

MName

Title
(Mayor, Councilmember, City Commissioner, County Judge, County Commissioner, School Board President or Member)

Local Government Represented (Population)

Address/City/State/Zip

(Please attach a resume or additional biographical information.)

THE DEADLINE FOR NOMINATIONS IS FRIDAY, MAY 11, 2012

Nominate:

Online at www.nctcog.org By Email at scecil@nctcoq.or:
{Click on General Assembly)

By Mail: Executive Directors Office
North Central Texas Council of Governments
P. O. Box 5888
Arlington, Texas 76005-5888
Fax (817) 704-2543




Executive Director's Office - NCTCOG.org

ﬁ-} NCTCOG

MNorth Central Texas Council of Goyernmernts

I Programs r Topics A-J | Topics K-Z

NCTCOG Executive Board
Membership in NCTCOG
NCTCOG Strategic Plan
General Assembly
NCTCOG Committees
Municipal Fee Survey

North Texas City
Management Association

Executive Director's Office

NCTCOG Executive Board

S
iSearch NCTCOG

Page 1 of 4

jcol

Departments | Services I About Us
flexecutive director's officel

NCTCOG's Executive Board, composed of 13 locally elected
officials, is the policy-making body for all activities undertaken by
the Council of Governments, including program activities and
decisions, regional plans, and fiscal and budgetary policies. The
Board is supported by technical, study, and policy development
committees and a professional staff headed by Mike Eastland,

Executive Director.

The Executive Board meets on the fourth Thursday of each month
during January-October and on the third Thursday of the month in
November and December. The meetings are in the Transportation

Council Room at NCTCOG offices, unless otherwise noted.

Agendas for upcoming meetings are posted 72 hours prior to each

meeting.

I Linda Koop Bobbie Mitchell |[Steve Terrell
President Vice-President (|Secretary-Treasurer
Councilmember Commissioner Mayor
City of Dallas Denton County City of Allen
B. Glen Whitley Holly Gray- Clay Jenkins
Past President McPherson County Judge
County Judge Mayor Pro Tem Dallas County
Tarrant County City of Roanoke
Ron Jensen Andy Nguyen Bill McElhaney
Councilmember Commissioner County Judge
City of Grand Prairie |{Tarrant County Wise County
Daniel Scarth Cory Spillman Shane Wilbanks
Councilmember Councilmember |(Mayor Pro Tem
City of Fort Worth City of Cedar Hill ||City of Grapevine

Kathryn Wilemon

Jim Jackson*

Councilmember
City of Arlington

Representative, District 11
*Ex officio, Nonvoting Member

Previous Meetings

2012

Home > Executive Director's Office
Print this page

Executive Board Meetings

April 26, 2012
Insiders Newsletter [PDF]
(Short Agenda)

Complete Agenda
[PDF, 52 pp. 1,189KB}

Next Meeting
May 24, 2012

Previous Meetings

Minutes and Resolutions from

January 2012
= Complete Agenda [PDF]
" Insiders Newsletter [PDF]
» Resolutions [PDF]
* Minutes [PDF]

http://www.nctcog.org/edo/board.asp

February 2012

= Complete Agenda [PDF, 44 pp.
1,081 KB]
Attachment 1: CAFR [PDF, 104
pp- 1,999 KB
Attachment 2: Federal Report
[PDF, 16 pp. 529 KB]
Attachment 3: State Report
[PDF, 14 pp. 504 KB)
Attachment 4. RTR Report
[PDF, 32 pp. 1,097 KB]

= Insiders Newsletter [PDF]

March 2012
# Complete Agenda
[PDF, 75 pp. 1,786 KB]
* [nsiders Newsletter [PDF]
* Resolutions [PDF]
» Minutes [PDF}

4/24/2012



Executive Director's Office - NCTCOG.org

* Resolutions [PDF]
» Minutes [PDF]

April 2012
» Complete Agenda
[PDF, 52 pp. 1,189KB]
* Insiders Newsletter (PDF}
-# Resolutions [PDF]
* Minutes [PDF]

May 2012

* Complete Agenda [PDF]
* Insiders Newsletter [PDF)
* Resolutions [PDF]

* Minutes [PDF]

June 2012

% Complete Agenda [PDF]
* Insiders Newsletter [PDF)
* Resolutions [PDF)

* Minutes [PDF]

* [nsiders Newsletter [PDF]
* Resolutions [PDF]
* Minutes [PDF]

« Insiders Newsletter [PDF]
« Resolutions [PDF}
« Minutes [PDF]

July 2012 August 2012 September 2012

October 2012 November 2012 Decemher 2012
2011

January 2011 February 2011 March 2011

* |nsiders Newsletter[PDF]
* Resolutions [PDF]
# Minutes [PDF]

April 2011

» [nsiders Newsletter [PDF]
" Resolutions [PDF]

* Minutes [PDF]

May 2011

= |nsiders Newsletter [PDF]
* Resolutions [PDF]

w Minutes [PDF]

June 2011

% Insiders Newsletter [PDF]
* Resolutions [PDF]

* Minutes [PDF]

July 2011

* Insiders Newsletter [PDF]
" Resolutions [PDF)

= Minutes [PDF

August 2011

* Insiders Newsletter [PDF}
* Resolutions [PDF]

* Minutes (PDF]

September 2011

* |nsiders Newsletter [PDF)
# Resolutions [POF)

* Minutes [PDF}

October 2011
* |nsiders Newsletter [PDF]
* Resolutions [PDF]
* Minutes [PDF]

November 2011

# Insiders Newsletter [PDF)
® Resolutions [PDF]

* Minutes [PDF]

December 2011

= Complete Agenda [PDF]
* Insiders Newsletter [PDF)
* Resolutions [PDF]

% Minutes [PDF)

2010

January 2010

» Insiders Newsletter (PDF]
Agenda [PDF, 92 pp., 4,109 KB]
Resolutions [PDF]

Minutes [PDF)

February 2010

% |nsiders Newsletter [PDF]
% Agenda [PDF]
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