-
PS AGENDA
Meeting of the Prosper Town Council
TOWN OF Prosper High School Cafeteria

301 Eagle Drive, Prosper, Texas
S P E Tuesday, May 13, 2014
5:00 p.m.

Prosper is a place where everyone matters.

1. Call to Order/Roll Call.

2. EXECUTIVE SESSION:

Recess into Closed Session in compliance with Section 551.001 et seq. Texas
Government Code, as authorized by the Texas Open Meetings Act, to deliberate
regarding:

2a. Section 551.087 - To discuss and consider economic development incentives.

2b. Section 551.072 - To discuss and consider purchase, exchange, lease or value
of real property for municipal purposes and all matters incident and related
thereto.

2c. Section 551.074. - To discuss appointments to the Planning & Zoning
Commission, Parks & Recreation Board, Prosper Economic Development
Corporation Board, Board of Adjustment, Construction Board of Appeals, and
Library Board.

3. Reconvene in Regular Session and take any action necessary as a result of the Closed
Session.

REGULAR MEETING — 6:00 P.M.

1. Invocation, Pledge of Allegiance and Pledge to the Texas Flag.
2. Announcements of upcoming events.
3. Proclamations.

e Presentation of a Proclamation to members of the Prosper Police Department
declaring May 11-17, 2014, as Police Week, and declaring May 15, 2014, as Peace
Officers Memorial Day.

e Presentation of a Proclamation to members of Denton ABATE declaring May 2014
as Motorcycle Safety Awareness Month.
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CONSENT AGENDA:

(tems placed on the Consent Agenda are considered routine in nature and non-
controversial. The Consent Agenda can be acted upon in one motion. Items may be
removed from the Consent Agenda by the request of Council Members or staff.)

4a. Consider and act upon minutes from the following Town Council meetings. (RB)
e Special Called Meeting — April 22, 2014
o Regular Meeting — April 22, 2014
e Work Session — April 30, 2014

4b. Consider and act upon a resolution of the Town Council of the Town of Prosper,
Texas, denying the rate increase requested by Atmos Energy Corp., Mid-Tex
Division, under the Company’s 2014 annual rate review mechanism (RRM) filing
in all cities exercising original jurisdiction. (KA)

4c. Consider and act upon a resolution authorizing the Town Manager to execute an
application to the Collin County Parks & Open Space Project Funding Assistance
Program for Cockrell Park Land Acquisition. (PN)

4d. Consider and act upon authorizing the Town Manager to execute an agreement
between Teague Nall and Perkins, Inc., and the Town of Prosper, Texas, related
to the design of SH 289 Median Lighting. (MR)

de. Consider and act upon authorizing the Town Manager to execute the Amended
and Restated Potable Water Supply Contract between North Texas Municipal
Water District and the Town of Prosper, Texas. (FJ)

CITIZEN COMMENTS:

(The public is invited to address the Council on any topic. However, the Council is
unable to discuss or take action on any topic not listed on this agenda. Please complete
a “Public Meeting Appearance Card” and present it to the Town Secretary prior to the
meeting.)

Other Comments by the Public -

REGULAR AGENDA:

(If you wish to address the Council during the regular agenda portion of the meeting,
please fill out a “Public Meeting Appearance Card” and present it to the Town Secretary
prior to the meeting. Citizens wishing to address the Council for items listed as public
hearings will be recognized by the Mayor. Those wishing to speak on a non-public
hearing related item will be recognized on a case-by-case basis, at the discretion of the
Mayor and Town Council.)

PUBLIC HEARINGS:

Conduct a Public Hearing, and consider and act upon a request to rezone 878.9+ acres,
located on the southeast and southwest corners of Prosper Trail and Dallas Parkway,
from Planned Development-3 (PD-3), Planned Development-14 (PD-14), Planned

Page 2 of 4



10.

11.

12.

Development-23 (PD-23), Planned Development-34 (PD-34), Single Family-10 (SF-10),
Single Family-12.5 (SF-12.5), Office (O), and Commercial Corridor (CC) to Planned
Development-Single Family/Office/Retail (PD-SF/O/R). (Z13-0018). (CC)

Conduct a Public Hearing, and consider and act upon a request to rezone 621.1+ acres,
located on the northeast and northwest corners of U.S. 380 and Preston Road, from
Planned Development-2 (PD-2), Planned Development-3 (PD-3), Planned Development-
13 (PD-13), Agricultural (A), and Single Family-15 (SF-15) to Planned Development-
Single Family-10/Townhome/Multifamily/Office/Retail/Commercial (PD-SF-10/TH/MF/O/
R/C). (Z09-0013). (CC)

DEPARTMENT ITEMS:

Consider and act upon a resolution requesting the Texas Department of Transportation
restrict commercial vehicle traffic along eastbound Frontier Parkway (FM 1461) between
Preston Road (SH 289) and Custer Road (FM 2478). (DK)

EXECUTIVE SESSION:

Recess into Closed Session in compliance with Section 551.001 et seq. Texas

Government Code, as authorized by the Texas Open Meetings Act, to deliberate

regarding:

9a. Section 551.087 - To discuss and consider economic development incentives.

9b. Section 551.072 - To discuss and consider purchase, exchange, lease or value
of real property for municipal purposes and all matters incident and related
thereto.

9c. Section 551.074. - To discuss appointments to the Planning & Zoning
Commission, Parks & Recreation Board, Prosper Economic Development
Corporation Board, Board of Adjustment, Construction Board of Appeals, and
Library Board.

Reconvene in Regular Session and take any action necessary as a result of the Closed
Session.

Possibly direct Town staff to schedule topic(s) for discussion at a future meeting.
o Downtown Enhancements Project

e Set date to canvass May 10, 2014, General Election

e Proactive traffic enforcement on US 380

e Amendment to the Future Land Use Plan

Adjourn.

Page 3 0f 4



CERTIFICATION
I, the undersigned authority, do hereby certify that this Notice of Meeting was posted at the Town Hall of Prosper,
Texas, 121 W. Broadway Street, Prosper, Texas, a place convenient and readily accessible to the general public at
all times, and said Notice was posted on the following date and time:

On May 9, at 5:00 p.m., and remained so posted at least 72 hours before said meeting was convened.

Robyn Battle, Town Secretary Date Noticed Removed

If during the course of the meeting covered by this Notice, the Town Council should determine that a closed or
executive meeting or session of the Town Council or a consultation with the attorney/special counsel for the Town
should be held or is required, then such closed or executive meeting or session or consultation with the
attorney/special counsel as authorized by the Texas Open Meetings Act, Texas Government Code, §551.001, et
seq., will be held by the Town Council at the date, hour and place given in this Notice or as soon after the
commencement of the meeting covered by this Notice as the Town Council may conveniently meet in such closed or
executive meeting or session or consult with the attorney/special counsel for the Town concerning any and all
subjects and for any and all purposes permitted by the Act, including, but not limited to, the following sections and
purposes:

Texas Government Code:

§551.071 - Consultation with the attorney/special counsel for the Town.

§551.072 - Discussion regarding the purchase, exchange, lease or value of real property.
§551.074 - Discussion regarding personnel matters.

NOTICE

Pursuant to Town of Prosper Ordinance No. 13-63, all speakers other than Town of Prosper staff are limited to three
(3) minutes per person, per item, which may be extended for an additional two (2) minutes with approval of a majority
vote of the Town Council.

NOTICE OF ASSISTANCE AT PUBLIC MEETINGS: The Prosper Town Council meetings are wheelchair
accessible. Persons with disabilities who plan to attend this meeting and who may need auxiliary aids or services
such as interpreters for persons who are deaf or hearing impaired, readers, or large print, are requested to contact
the Town Secretary’s Office at (972) 569-1011. BRAILLE IS NOT AVAILABLE.
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' |\\\ MINUTES
Special Called Meeting of the
TOWN OF Prosper Town Council

Prosper Municipal Chambers
S P E 108 W. Broadway, Prosper, Texas
Tuesday, April 22, 2014

Prosper is a place where everyone matters.

Call to Order/Roll Call.
The meeting was called to order at 4:30 p.m.

Council Members Present:

Mayor Ray Smith

Mayor Pro-Tem Meigs Miller

Deputy Mayor Pro-Tem Kenneth Dugger
Councilmember Michael Korbuly (arrived at 5:14 p.m.)
Councilmember Curry Vogelsang, Jr.

Councilmember Danny Wilson

Council Members Absent:
Councilmember Jason Dixon

Staff Members Present:

Harlan Jefferson, Town Manager

Robyn Battle, Town Secretary

Terrence Welch, Town Attorney

Pete Smith, Attorney

Hulon T. Webb, Jr., Executive Director of Development and Community Services
Chris Copple, Development Services Director

Kent Austin, Finance Director

EXECUTIVE SESSION:

Recess into Closed Session in compliance with Section 551.001 et seq. Texas
Government Code, as authorized by the Texas Open Meetings Act, to deliberate
regarding:

2a. Section 551.087 - To discuss and consider economic development
incentives.

2b. Section 551.072 - To discuss and consider purchase, exchange, lease or
value of real property for municipal purposes and all matters incident and
related thereto.

The Town Council recessed into Executive Session at 4:38 p.m.

Reconvene in Regular Session and take any action necessary as a result of the
Closed Session.
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The meeting was reconvened at 6:05 p.m.

No action was taken as a result of the Executive Session.

Adjourn.

The meeting was adjourned at 6:05 p.m. on Tuesday, April 22, 2014.

These minutes approved on the 13th day of May, 2014.

APPROVED:

Ray Smith, Mayor

ATTEST:

Robyn Battle, Town Secretary
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' |\\\ MINUTES
Regular Meeting of the
TOWN OF Prosper Town Council

Prosper Municipal Chambers
S P E 108 W. Broadway, Prosper, Texas
Tuesday, April 22, 2014

Prosper is a place where everyone matters.

Call to Order/Roll Call.
The meeting was called to order at 6:06 p.m.

Council Members Present:

Mayor Ray Smith

Mayor Pro-Tem Meigs Miller

Deputy Mayor Pro-Tem Kenneth Dugger
Councilmember Michael Korbuly
Councilmember Curry Vogelsang, Jr.
Councilmember Danny Wilson

Council Members Absent:
Councilmember Jason Dixon

Staff Members Present:

Harlan Jefferson, Town Manager

Robyn Battle, Town Secretary

Terrence Welch, Town Attorney

Hulon T. Webb, Jr., Executive Director of Development and Community Services
Chris Copple, Development Services Director

Kent Austin, Finance Director

Doug Kowalski, Interim Police Chief

Invocation, Pledge of Allegiance and Pledge to the Texas Flag.

Pastor David Hancock led the invocation. The pledge of allegiance and the pledge to
the Texas flag were recited.

Announcements of upcoming events.

Councilmember Korbuly made the following announcements:

Please join us on Saturday, April 26th, as we celebrate the 100th birthday of our Town'’s
incorporation. Prosper’s Centennial Celebration will kick off with an Opening Ceremony
at 12:30 p.m., followed by entertainment, food and fun activities for the whole family until
4:00 p.m. For more information, please contact Town Secretary Robyn Battle.

The Prosper Police Department will host a Community Safety Initiative on May 10 at

Frontier Park, from 10:00 a.m. to 1:00 p.m. Residents will have the chance to meet
police officers in person, learn about crime prevention efforts in our community, and
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enjoy free food, games, music and other activities. Please contact Officer Juan Flores
for more information.

The Prosper Parks and Recreation Department is seeking input from residents as part of
the Parks, Recreation and Open Space Master Plan update. A public visioning and
discussion meeting will be held on Monday, May 12, from 7 to 8:30 p.m. at the Prosper
High School cafeteria. Residents are encouraged to share their thoughts, ideas and
vision for the Towns parks programs and facilities. Please contact Will Mitchell, Parks
and Recreation Manager, for more information.

TxDOT and Mario Sinacola will close the eastern half of the Frontier Parkway and
Preston Road intersection this weekend. Weather permitting, 5:30 p.m. on Friday, April
25, crews will close the east side of Frontier to allow for the set up and pouring of
concrete on Saturday. The intersection is scheduled to reopen before 7:00 a.m. Monday
morning. During this closure of Frontier Parkway, motorists are asked to utilize Prosper
Trail or CR 83 through Celina to access Preston Road.

Councilmember Wilson announced that Kite Day will be held at Frontier Park on
Saturday, May 17, from 10:00 a.m. to 2:00 p.m.

CONSENT AGENDA:

(Items placed on the Consent Agenda are considered routine in nature and non-
controversial. The Consent Agenda can be acted upon in one motion. Items may
be removed from the Consent Agenda by the request of Council Members or
staff.)

4a. Consider and act upon minutes from the following Town Council meeting.
(RB)
e Regular Meeting — April 8, 2014

4b. Receive the March 2014 Financial Report.

4c. Consider and act upon whether to direct staff to submit a written notice of
appeal on behalf of the Town Council to the Development Services
Department, pursuant to Chapter 4, Section 1.5(C)(7) and 1.6(B)(7) of the
Town’s Zoning Ordinance, regarding action taken by the Planning & Zoning
Commission on any site plan or preliminary site plan. (CC)

4d. Consider and act upon authorizing the Mayor to execute a Partial
Termination of the Preannexation Agreement between the Town of Prosper
and TVG Texas |, LLC. (CC)

de. Consider and act upon an Ordinance rezoning 29.5+ acres, located on the
southeast corner of Coit Road and Frontier Parkway, from Agricultural (A)
to 17.9% acres of Single Family-17.5 (SF-17.5) and 11.6+% acres of Retail (R).
(Z14-0004). (CC)
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4f. Consider and act upon an Ordinance granting a Specific Use Permit (SUP)
for a Child Day Care Center, on 2.3+ acres, located on the east side of Coit
Road, 800+ feet north of First Street. The property is zoned Retail (R). (S14-
0001). (CC)

Deputy Mayor Pro-Tem Dugger asked that items 4c and 4d be removed from the
Consent Agenda.

Mayor Pro-Tem Miller made a motion and Councilmember Korbuly seconded the motion
to approve all remaining items on the Consent Agenda. The motion was approved by a
vote of 6-0.

Chris Copple, Director of Development Services, responded to questions from the Town
Council on items 4c and 4d.

Deputy Mayor Pro-Tem Dugger made a motion and Councilmember Wilson seconded
the motion to approve items 4c and 4d. The motion was approved by a vote of 6-0.

CITIZEN COMMENTS:

(The public is invited to address the Council on any topic. However, the Council is
unable to discuss or take action on any topic not listed on this agenda. Please complete
a “Public Meeting Appearance Card” and present it to the Town Secretary prior to the
meeting.)

Comments by the Public:
Irwin “Cap” Parry, 850 Kingsview Drive, read portions of the Town of Prosper’s
Comprehensive Plan, and indicated that he believes the recent Planned Developments

considered by the Town Council do not follow the Comprehensive Plan.

REGULAR AGENDA:

(If you wish to address the Council during the regular agenda portion of the meeting,
please fill out a “Public Meeting Appearance Card” and present it to the Town Secretary
prior to the meeting. Citizens wishing to address the Council for items listed as public
hearings will be recognized by the Mayor. Those wishing to speak on a non-public
hearing related item will be recognized on a case-by-case basis, at the discretion of the
Mayor and Town Council.)

PUBLIC HEARINGS:

Conduct a Public Hearing, and consider and act upon a request to rezone 878.9+
acres, located on the southeast and southwest corners of Prosper Trail and Dallas
Parkway, from Planned Development-3 (PD-3), Planned Development-14 (PD-14),
Planned Development-23 (PD-23), Planned Development-34 (PD-34), Single Family-
10 (SF-10), Single Family-12.5 (SF-12.5), Office (O), and Commercial Corridor (CC)
to Planned Development-Single Family/Office/Retail (PD-SF/O/R). (Z13-0018). (CC)

Conduct a Public Hearing, and consider and act upon a request to rezone 621.1+
acres, located on the northeast and northwest corners of U.S. 380 and Preston
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Road, from Planned Development-2 (PD-2), Planned Development-3 (PD-3),
Planned Development-13 (PD-13), Agricultural (A), and Single Family-15 (SF-15) to
Planned Development - Single Family-10/Townhome/Multifamily/Office/Retail/
Commercial (PD-SF-10/TH/MF/O/ R/C). (209-0013). (CC)

Mayor Smith announced that the applicant for Items 6 and 7 has requested a work
session on April 30, 2014, which will be open to the public. Items 6 and 7 will be tabled
until after the work session.

Mayor Smith recognized the following individual who requested to speak:

Ron Underwood, 8A Rhea Mills Circle, Prosper, requested to speak on Iltem 7. He
encouraged the Town Council to support the construction of a Veterans Memorial as
part of the proposed request.

Deputy Mayor Pro-Tem Dugger made a motion and Councilmember Korbuly seconded
the motion to table Items 6 and 7 to the May 13, 2014, Town Council meeting. The
motion was approved by a vote of 6-0.

Mayor Smith announced that the May 13, 2014, Town Council meeting will be held at the
Prosper High School cafeteria.

DEPARTMENT ITEMS:

Consider and act upon an ordinance approving a Water Resource and Emergency
Management Plan and Water Conservation Plan; establishing criteria for the
initiation and termination of drought response states; establishing restrictions on
certain water uses; establishing administrative fees for violation and provisions
for enforcement of these restrictions; establishing procedures for granting
variances; repealing Ordinance Nos. 96-23, 00-20, 01-11, 02-30, 06-01 and 11-57;
providing for repealing, savings and severability clauses; providing for an
effective date of this Ordinance; and providing for the publication of the caption
hereof. (FJ)

Hulon Webb, Executive Director of Development and Community Services, requested
that this item be tabled so that staff can revise the proposed regulations for enforcement
and notification, and get clarification from the North Texas Municipal Water District
(NTMWD) on the proposed changes to the various stages of the water conservation
plan. The Town Council requested that the updated plan address when and how repairs
may be made to existing systems.

Deputy Mayor Pro-Tem Dugger made a motion and Councilmember Wilson seconded
the motion to table Item 8. The motion was approved by a vote of 6-0.

EXECUTIVE SESSION:

Recess into Closed Session in compliance with Section 551.001 et seq. Texas
Government Code, as authorized by the Texas Open Meetings Act, to deliberate
regarding:
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10.

11.

12.

9a. Section 551.087 - To discuss and consider economic development
incentives.

9b. Section 551.072 - To discuss and consider purchase, exchange, lease or
value of real property for municipal purposes and all matters incident and
related thereto.

The Executive Session was not held.

Reconvene in Regular Session and take any action necessary as a result of the
Closed Session.

Possibly direct Town staff to schedule topic(s) for discussion at a future meeting.
Adjourn.
The meeting was adjourned at 6:26 p.m., on Tuesday, April 22, 2014.

These minutes approved on the 13th day of May, 2014.

APPROVED:

Ray Smith, Mayor

ATTEST:

Robyn Battle, Town Secretary
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' “\\ MINUTES
Prosper Town Council
TOWN OF Work Session

Prosper High School Cafeteria
S P E 301 Eagle Drive, Prosper, Texas
Wednesday, April 30, 2014

Prosper is a place where everyone matters.

Call to Order/Roll Call.
The meeting was called to order at 6:10 p.m.

Council Members Present:

Mayor Ray Smith

Mayor Pro-Tem Meigs Miller

Deputy Mayor Pro-Tem Kenneth Dugger
Councilmember Michael Korbuly
Councilmember Curry Vogelsang, Jr.
Councilmember Danny Wilson
Councilmember Jason Dixon

Staff Members Present:

Harlan Jefferson, Town Manager

Robyn Battle, Town Secretary

Terrence Welch, Town Attorney

Hulon T. Webb, Jr., Executive Director of Development and Community Services
Chris Copple, Development Services Director

Receive a presentation from Blue Star Land and discuss the Gates of Prosper and
Villages of Star Trail zoning applications.

Scott Shipp, a representative of Blue Star Land, reviewed the current Planned
Development (PD) for the Villages of Star Trail project, and the revisions that have been
made as a result of recommendations by Town staff, the Parks and Recreation Board,
and the Planning and Zoning Commission. The proposed PD will consolidate four
existing PDs: PD-14, PD-23, PD-34 and PD-3. The new proposal does not provide for
any multifamily residential development. Mr. Shipp compared the four proposed
residential lot sizes with those in the current PDs, and presented conceptual renderings
of the homes to be constructed within the development. Responding to a question from
the Town Council, Mr. Shipp specified that the two larger lot sizes could accommodate
swing-entry garages. Some features of the proposed PD that exceed the Town's
minimum development standards include entry features and signs, hike and bike trails,
and architectural, fencing, driveway, and garage door standards. While Blue Star does
not set the price point for homes sales, they anticipate that the starting price for single
family homes in this development will be approximately $250,000.

Mr. Shipp continued the presentation by reviewing the Gates of Prosper Planned
Development project, which will consolidate PD-3 and PD-13 into one Planned
Development. Mr. Shipp explained the existing zoning, and reviewed portions of the
Town of Prosper’'s Comprehensive Plan as it relates to the project. The proposed site

Page 1 of 3



plan includes regional retail, a lifestyle center that includes multifamily residential, a
downtown center that includes office and mixed use, and a residential neighborhood.
Some features of the proposed PD include landscaping along US 380, detention ponds
to be treated as amenities, restrictions on the number of drive-through restaurants, gas
stations, and multifamily units, height requirements for buildings east of Preston, and a
stipulation that no multifamily units will be constructed until 300,000 square feet of retail
space has been leased. The Town Council, Mr. Shipp and Town staff discussed the
future expansion of Lovers Lane, setback requirements, median improvements, and
whether truck routes could be established to limit traffic. Mr. Shipp presented
conceptual photographs of the proposed retail development and urban-style multifamily
development. A representative from Toll Brothers answered questions from the Town
Council about their products. Town staff explained that after the work session, Blue Star
will edit their PD submittal based on recommendations from the Planning & Zoning
Commission, Town staff, and the Town Council, and the Town Council will consider the
zoning request at the May 13, 2014, Town Council meeting. Regarding quality and
standards, Mr. Shipp and Town staff responded that the standards in the proposed PD
are at least as good, if not better, than those in the surrounding communities, and the
comments made by Town staff on the proposal have all been addressed by Blue Star.
Any significant change to the PD would require additional approval by the Planning &
Zoning Commission and the Town Council. The project currently does not include the
use of alleyways.

With no further discussion, Mr. Shipp concluded his presentation.

EXECUTIVE SESSION:

Recess into Closed Session in compliance with Section 551.001 et seq. Texas
Government Code, as authorized by the Texas Open Meetings Act, to deliberate
regarding:

3a. Section 551.087 - To discuss and consider economic development
incentives.

3b. Section 551.072 - To discuss and consider purchase, exchange, lease or
value of real property for municipal purposes and all matters incident and
related thereto.

3c. Section 551.074. - To discuss appointments to the Planning & Zoning
Commission, Parks & Recreation Board, Prosper Economic Development
Corporation Board, Board of Adjustment, Construction Board of Appeals,
and Library Board.

The Town Council recessed into Executive Session at 7:34 p.m.

Reconvene and take any action necessary as a result of the Closed Session.

The Work Session reconvened at 9:34 p.m.

No action was taken as a result of the Closed Session.

Adjourn.
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The meeting was adjourned at 9:34 p.m. on Wednesday, April 30, 2014.

These minutes approved on the 13th day of May, 2014.

APPROVED:

Ray Smith, Mayor

ATTEST:

Robyn Battle, Town Secretary
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FINANCE
TOWN OF

PRIDSPER

Prosper is a place where everyone matters.

To: Mayor and Town Council
From: Kent R. Austin, Finance Director
Through: Harlan Jefferson, Town Manager

Re: Town Council Meeting — May 13, 2014

Agenda ltem:

Consider and act upon a resolution of the Town Council of the Town of Prosper, Texas, denying
the rate increase requested by Atmos Energy Corp., Mid-Tex Division, under the Company’s
2014 annual rate review mechanism (RRM) filing in all cities exercising original jurisdiction.

Description of Agenda ltem:

Under state law, Texas cities have original jurisdiction over natural gas rates. The Town of
Prosper and approximately 164 other cities comprise the Atmos Cities Steering Committee, or
ACSC, a group that collectively reviews and responds to rate requests from Atmos Energy.

On October 22, 2013, the Town Council approved a settlement agreement between Atmos and
the ACSC regarding the 2013 RRM increase. The impact on the average residential gas bill
from that action was estimated at $0.74, or 1.75%.

Atmos filed its 2014 RRM rate increase request of $45.7 million on February 28, 2014. The
increase would raise a typical consumer’'s monthly gas bill by 9.41%. ACSC consultants
reviewed the rate increase request and concluded $19 million was justified. Settlement
discussions between the Company and ACSC were unsuccessful; accordingly, the ACSC
Executive Committee recommended that member cities approve a denial resolution and allow
the case to be resolved by the Texas Railroad Commission (RRC).

A more detailed explanation is contained in the attached background report provided by ACSC's
legal counsel Lloyd Gosselink Rochelle & Townsend, P.C.

Budget Impact:
There is no budget impact at this time.

Legal Obligations and Review:
Terrence Welch of Brown & Hofmeister, L.L.P., has reviewed the resolution as to form and
legality.

Attached Documents:
1. Background report
2. Resolution
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Iltem 4b

Town Staff Recommendation:
Town staff recommends that the Town Council approve the resolution denying the rate increase

requested by Atmos Energy Corp., Mid-Tex Division, under the Company’s 2014 annual rate
review mechanism (RRM) filing in all cities exercising original jurisdiction.

Recommended Motion:

I move to approve the resolution denying the rate increase requested by Atmos Energy Corp.,
Mid-Tex Division, under the Company’s 2014 annual rate review mechanism (RRM) filing in all
cities exercising original jurisdiction.
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ATMOS ENERGY 2014 RRM RATE INCREASE REQUEST
BACKGROUND REPORT

The Town, along with approximately 164 other cities served by Atmos Energy Mid-Tex
Division (“Atmos Mid-Tex” or “Company”), is a member of the Atmos Cities Steering
Committee (“ACSC”). On or about February 28, 2014, Atmos Mid-Tex filed with the Town an
application to increase natural gas rates pursuant to the Rate Review Mechanism (“RRM”) tariff
renewed by the Town in 2013 as a continuation and refinement of the previous RRM rate review
process. This is the second annual RRM filing under the renewed RRM tariff.

The Atmos Mid-Tex RRM filing sought a $45.7 million rate increase system-wide based
on an alleged test-year cost of service revenue deficiency of $49 million. Of the total amount
requested, almost $37 million is attributable to the affected cities. The Town worked with ACSC
to analyze the schedules and evidence offered by Atmos Mid-Tex to support its request to
increase rates. Although a good faith attempt was made by ACSC to reach a compromise with
Atmos Mid-Tex, an agreement was not reached. In the absence of an agreement, the ACSC
Executive Committee and ACSC’s legal counsel have recommended that ACSC members adopt
the attached Resolution denying the rate increase request.

The RRM tariff was adopted by the Town as an alternative to the Gas Reliability
Infrastructure Program (“GRIP”), the statutory provision that allows Atmos to bypass the
Town’s rate regulatory authority to increase its rates annually to recover capital investments. In
past years, cities have been able to reach a compromise with Atmos to reduce the rate impact
from the requested RRM increases, and these compromises have also been lower than the rates
that Atmos would have been entitled to under the GRIP filing. In this case, the Company would
have been entitled to an increase from GRIP of no more than $31.5 million. The magnitude of
the requested increase under the 2014 RRM filing, and the wide differences between it and the
ACSC consultants’ recommendations made a compromise much more difficult and ultimately
impossible. The Company demanded more than it would be entitled to if it had filed a GRIP
case. For this reason, the ACSC Executive Committee and ACSC legal counsel recommend that
all ACSC Cities adopt the Resolution denying the requested rate change.

RRM Background:

The RRM tariff was originally approved by ACSC Cities as part of the settlement
agreement to resolve the Atmos Mid-Tex 2007 system-wide rate filing at the Railroad
Commission. In early 2013, the Town adopted a renewed RRM tariff for an additional five
years. This is the second RRM filing under the renewed tariff. This filing was made by
agreement less than one year after the first filing in order for the RRM rate-setting process to
hereafter use a calendar year as the test period.

The RRM tariff and the process implementing that tariff were created collaboratively by
ACSC and Atmos Mid-Tex as an alternative to the legislatively-authorized GRIP surcharge
process. ACSC has opposed GRIP because it constitutes piecemeal ratemaking, does not allow
any review of the reasonableness of Atmos’ expenditures, and does not allow participation by
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Iltem 4b

cities or recovery of cities’ rate case expenses. In contrast, the RRM process has allowed for a
more comprehensive rate review and annual adjustment as a substitute for GRIP filings.
ACSC’s consultants have calculated that had Atmos filed under the GRIP provisions, it would
have received additional revenues from ratepayers of approximately $31.5 million.

Purpose of the Resolution:

Rates cannot change without the adoption of rate ordinances by cities. No related matter
is pending at the Railroad Commission. The purpose of the Resolution is to deny the rate
increase requested by Atmos. Under the RRM tariff, Atmos may appeal the rate decision of the
cities to the Railroad Commission; such appeal must be filed within thirty (30) days of the Town
action.

The RRM tariff also allows Atmos to implement its requested rates effective June 1 while
any appeal at the Commission is pending, subject to refunds based upon the outcome of the
appeal. This would represent a monthly increase of approximately $2.02 for the average
residential customer, subject to any refund if the Commission reduces the rates implemented by
Atmos. The actual impact will be slightly less than $2.02 for most residential customers because
the Company has indicated it will not appeal and thus concedes several of the issues raised by
Cities. The Resolution also authorizes the Town to participate as a party to the appeal in
conjunction with the ACSC, and requires the Company to reimburse the Town for its rate case
expenses associated with the Town’s review of the RRM filing, and with the appeal of the
Town’s denial of the rate increase.

Rate Impact of Appeal by Atmos Effective June 1:

The RRM tariff constrains the annual increase in the residential customer charge to no
more than $0.50. The current $17.70 customer charge will be increased to $18.22 per month
with the addition of an energy conservation program surcharge of $0.02. The current $17.70
customer charge for unincorporated area customers will become $20.32 per month because all of
the increase associated with a GRIP filing, which is applicable to all customers not covered by a
RRM tariff, is placed on the customer charge. However, the commodity charge for
unincorporated residential service will be less than one-half of the commodity charge for
residents of incorporated areas—3$0.04172 per Ccf vs. $0.08998 per Ccf.

A comparison of rates and rate impact of what Atmos initially proposed in its RRM filing
is reflected in the following chart:

New New Base

Customer Current New Customer Commodity Rate
Class Bill Bill Difference | Charge Charge Increase
Residential 48.09 50.11 2.02 $ 18.22 | $0.08998 Ccf 9.41%
Commercial 254.85 260.91 6.06 $ 38.85 | $0.07678 Ccf 9.59%
Industrial 4,680.30 4,837.10 156.80 $675.00 | declining block | 9.70%
Transportation | 2,836.84 2,993.64 156.80 $675.00 | declining block 9.70%

4400387.1 2
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However, Atmos has indicated that it will not appeal all issues raised by Cities and thus
the impact should be slightly less than what is reflected in the above chart. A precise impact
statement cannot be presented until after the Company’s appeal is filed.

Reasons Justifying Approval of the Resolution:

Consultants working on behalf of ACSC Cities have investigated the Company’s
requested rate increase. While the evidence does not support the $45.7 million increase
requested by the Company, ACSC’s consultants agree that the Company can justify an increase
in revenues of a much lesser amount—namely, an increase of only $19 million. The Executive
Committee authorized a settlement value considerably above the consultants’ recommendation
but it was insufficient to meet the Company’s expectation. The Company and ACSC Cities were
too far apart in their positions to reach a compromise, and rather than granting a partial increase
that the Company will not accept, the option remaining is to deny the rate increase request in its
entirety, and participate in the Company’s appeal of this decision at the Railroad Commission.

Explanation of “Be It Resolved” Paragraphs:

1. This paragraph approves all findings in the Resolution.

2. This section denies the requested rate increase, finds the proposed rates to be
unreasonable and not in the public interest, and finds the existing rates to be just and reasonable.

3. This section requires the Company to reimburse ACSC Cities for reasonable
ratemaking costs associated with reviewing and processing the RRM application.

4. This section authorizes participation by the Town in conjunction with ACSC in
any appeal filed by the Company at the Railroad Commission, and authorizes ACSC and its
counsel to act on behalf of the Town. This section also requires the Company to reimburse
ACSC Cities for reasonable ratemaking costs associated with any appeal filed by the Company
to the Town’s resolution.

5. This section finds that the meeting was conducted in compliance with the Texas
Open Meetings Act, Texas Government Code, Chapter 551.

6. This section is a savings clause, which provides that if any section(s) is later
found to be unconstitutional or invalid, that finding shall not affect, impair, or invalidate the
remaining provisions of this Resolution. This section further directs that the remaining
provisions of the Resolution are to be interpreted as if the offending section or clause never
existed.

7. This paragraph directs that a copy of the signed Resolution be sent to a
representative of the Company and legal counsel for ACSC.

4400387.1 3
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TOWN OF PROSPER, TEXAS RESOLUTION NO. 14-

A RESOLUTION OF THE TOWN COUNCIL OF THE TOWN OF PROSPER,
TEXAS, DENYING THE RATE INCREASE REQUESTED BY ATMOS
ENERGY CORP., MID-TEX DIVISION UNDER THE COMPANY’S 2014
ANNUAL RATE REVIEW MECHANISM FILING IN ALL CITIES EXERCISING
ORIGINAL JURISDICTION; REQUIRING THE COMPANY TO REIMBURSE
CITIES' REASONABLE RATEMAKING EXPENSES PERTAINING TO REVIEW
OF THE RRM; AUTHORIZING THE TOWN'’'S PARTICIPATION WITH ATMOS
CITIES STEERING COMMITTEE IN ANY APPEAL FILED AT THE RAILROAD
COMMISSION OF TEXAS BY THE COMPANY; REQUIRING THE COMPANY
TO REIMBURSE CITIES’ REASONABLE RATEMAKING EXPENSES IN ANY
SUCH APPEAL TO THE RAILROAD COMMISSION; DETERMINING THAT
THIS RESOLUTION WAS PASSED IN ACCORDANCE WITH THE
REQUIREMENTS OF THE TEXAS OPEN MEETINGS ACT; ADOPTING A
SAVINGS CLAUSE; AND REQUIRING DELIVERY OF THIS RESOLUTION TO
THE COMPANY AND THE STEERING COMMITTEE’S LEGAL COUNSEL.

WHEREAS, the Town of Prosper, Texas (“Town”) is a gas utility customer of Atmos
Energy Corp., Mid-Tex Division (“Atmos Mid-Tex” or “Company”), and a regulatory authority with
an interest in the rates and charges of Atmos Mid-Tex; and

WHEREAS, the Town is a member of the Atmos Cities Steering Committee (“ACSC"), a
coalition of approximately 164 similarly situated cities served by Atmos Mid-Tex that have joined
together to facilitate the review of and response to natural gas issues affecting rates charged in
the Atmos Mid-Tex service area; and

WHEREAS, pursuant to the terms of the agreement settling the Company’'s 2007
Statement of Intent to increase rates, ACSC Cities and the Company worked collaboratively to
develop a Rate Review Mechanism (“RRM”) tariff that allows for an expedited rate review
process controlled in a three-year experiment by ACSC Cities as a substitute to the current Gas
Reliability Infrastructure Program (“GRIP”) process instituted by the Legislature; and

WHEREAS, the Town took action in 2008 to approve a Settlement Agreement with
Atmos Mid-Tex resolving the Company’s 2007 rate case and authorizing the RRM tariff; and

WHEREAS, in 2013, ACSC and the Company negotiated a renewal of the RRM tariff
process for an additional five years; and

WHEREAS, the Town passed an ordinance renewing the RRM tariff process for the
Town for an additional five years; and

WHEREAS, the RRM renewal tariff contemplates reimbursement of ACSC Cities’
reasonable expenses associated with RRM applications; and

WHEREAS, on or about February 28, 2014, the Company filed with the Town its second
annual RRM filing under the renewed RRM tariff, requesting to increase natural gas base rates
by $45.7 million; and
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WHEREAS, ACSC coordinated its review of Atmos Mid-Tex’'s RRM filing through its
Executive Committee, assisted by ACSC attorneys and consultants, to investigate issues
identified by ACSC in the Company’s RRM filing; and

WHEREAS, ACSC attorneys and consultants have concluded that the Company is
unable to justify a rate increase of the magnitude requested in the RRM filing; and

WHEREAS, ACSC'’s consultants determined the Company is only entitled to a $19
million increase, approximately 42% of the Company’s request under the 2014 RRM filing; and

WHEREAS, the Company would only be entitled to approximately $31 million if it had a
GRIP case; and

WHEREAS, the Company’'s levels of operating and maintenance expense have
dramatically risen without sufficient justification; and

WHEREAS, the Company has awarded its executives and upper management
increasing and unreasonable levels of incentives and bonuses, expenses which should be
borne by shareholders who received a 23% total return on investment in 2013; and

WHEREAS, the Company requested a drastically high level of medical expense that is
unreasonable and speculatively based upon estimates; and

WHEREAS, ACSC and the Company were unable to reach a compromise on the
amount of additional revenues that the Company should recover under the 2014 RRM filing; and

WHEREAS, the ACSC Executive Committee, as well as ACSC’s counsel and
consultants, recommend that ACSC Cities deny the requested rate increase; and

WHEREAS, the Company’s current rates are determined to be just, reasonable, and in
the public interest.

NOW, THEREFORE, BE IT RESOLVED BY THE TOWN COUNCIL OF THE TOWN OF
PROSPER, TEXAS:

SECTION 1
That the findings set forth in this Resolution are hereby in all things approved.
SECTION 2
That the Town Council finds that Atmos Mid-Tex was unable to justify the
appropriateness or the need for the increased revenues requested in the 2014 RRM filing, and
that existing rates for natural gas service provided by Atmos Mid-Tex are just and reasonable.

SECTION 3

That Atmos Mid-Tex shall reimburse the reasonable ratemaking expenses of the ACSC
Cities in processing the Company’s RRM application.

Resolution No. 14- , Page 2
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SECTION 4

That in the event the Company files an appeal of this denial of rate increase to the
Railroad Commission of Texas, the Town is hereby authorized to intervene in such appeal, and
shall participate in such appeal in conjunction with the ACSC membership. Further, in such
event Atmos Mid-Tex shall reimburse the reasonable expenses of the ACSC Cities in
participating in the appeal of this and other ACSC Town rate actions resulting from the 2014
RRM filing.

SECTION 5

That the meeting at which this Resolution was approved was in all things conducted in
strict compliance with the Texas Open Meetings Act, Texas Government Code, Chapter 551.

SECTION 6

That if any one or more sections or clauses of this Resolution is adjudged to be
unconstitutional or invalid, such judgment shall not affect, impair, or invalidate the remaining
provisions of this Resolution and the remaining provisions of the Resolution shall be interpreted
as if the offending section or clause never existed.

SECTION 7

That a copy of this Resolution shall be sent to Atmos Mid-Tex, care of Chris Felan,
Manager of Rates and Regulatory Affairs, at Atmos Energy Corporation, 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.

DULY PASSED AND APPROVED BY THE TOWN COUNCIL OF THE TOWN OF PROSPER,
TEXAS, THIS 13™ DAY OF MAY, 2014.

Ray Smith, Mayor

ATTEST:

Robyn Battle, Town Secretary

APPROVED AS TO FORM AND LEGALITY:

Terrence S. Welch, Town Attorney

Resolution No. 14- , Page 3
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PARKS & RECREATION
TOWN OF

PRIDSPER

Prosper is a place where everyone matters.
To: Mayor and Town Council
From: Paul Naughton, RLA, Landscape Architect
Through: Harlan Jefferson, Town Manager

Re: Town Council Meeting — May 13, 2014

Agenda ltem:
Consider and act upon a resolution authorizing the Town Manager to execute an application to

the Collin County Parks & Open Space Project Funding Assistance Program for Cockrell Park
Land Acquisition.

Description of Agenda ltem:

The Collin County Parks & Open Space Project Funding Assistance Program has been in place
since 1999, utilizing County bond funds to assist local municipalities in acquisition of land for
parks, construction of hike and bike trails, and capital improvements to improve park land. The
funding assistance matches the Town’s dollars and in-kind donations at a 1:1 ratio. In the past,
the Town of Prosper has been awarded assistance for capital improvements at Folsom Park,
acquisition of park land for Frontier Park and Creek Crossing Community Park, 1,500 linear feet
of hike and bike trail in La Cima and capital improvements at Frontier Park.

The estimated purchase price for the additional land acquisition is $1,050,000. The Town of
Prosper is requesting the maximum matching funding of $525,000.

Budget Impact:

The requested amount from the Collin County Funding Assistance Program is $525,000. Park
Dedication Funds could be utilized to match the Collin County funds and cover any additional
costs beyond the funds approved.

Attached Documents:

1. Collin County Parks & Open Space Project Funding Assistance Program Application
2. Resolution

3. Concept Plan

Page 1 of 2
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Town Staff Recommendation:

Town staff recommends the Town Council consider and act upon a resolution authorizing the
Town Manager to execute an application to the Collin County Parks & Open Space Project
Funding Assistance Program for Cockrell Park Land Acquisition.

Proposed Motion:
| move to approve a resolution authorizing the Town Manger to execute an application to the

Collin County Parks & Open Space Project Funding Assistance Program for Cockrell Park Land
Acquisition.

Page 2 of 2
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COLLIN
COUNTY

Collin'®4tinty

Parks and Open Space

Project Funding Assistance Program
Application

Please use Arial Font size 11 and submit a signed original Application and 12 photocopies

stapled and pages numbered. Please no cover pages, this should be Page 1.

SECTION 1: APPLICANT AND PROJECT INFORMATION

1. Project Applicant Information

Applicant — (Legal Name):

Project Contact Name/Title:

| Town of Prosper

\ Paul Naughton/ Landscape Architect

Complete Mailing Address:

Telephone Number:

| Town of Prosper

| PO BOX 307

| Prosper, TX 75078

| (972) 346-3502

Fax Number:

E-mail Address:

| (972) 347-9006

\ paul naughton@prospertx.gov

Federal Tax ldentification Number:

Date Resolution Signed:

| 75-6000642

2. Project Title:

‘ Cockrell Park Land Acquisition

3. Brief Description of Purpose of Project:

| To purchase +/-19 acres of Parkland that will be used to provide park

| facilities for the Town of Prosper.

4. General Project Information:

a. Please check the one category this application addresses:
® Land Acquisition for Parks and Open Space

@ Regional Trail Connector or Trail Project

® Facilities (Capital) Improvements for Parks and Open Space

b. Amount of Funding Requested:

c. Total Project Costs:

| $525,000 | $1,050,000
d. Start Date of Project: e. End Date of Project:
| 12/14/14 | 12/14/14

5. Authorized Signature (signatory must have contract signing authority):

Signature:

Title: | Town Manager

Print Name: | Harlan Jefferson

Date: |

1 Project Funding Assistance Program




SECTION 2: AUTHORIZED REPRESENTATIVE Item 4c

The Applicant hereby designates the individual named below as the person authorized to act on behalf of
the Applicant.

Authorized Project Representative: The following person is authorized to receive direction, manage
work performed, sign required reports, and other acts on behalf of the Applicant.

_ \ Landscape Architect
Signature: Title:
| Paul Naughton ' (972) 569-1063
Printed Name: Phone Number:
] Town of Prosper \ paul _naughton@prospertx.gov
| PO Box 307 E-mail Address:
’ Prosper, TX 75078
Address:
Has Collin County previously provided funding for this Project?
® Yes ® No
For Collin County Parks Foundation Advisory Board Use Only
Does the proposed project advance the mission of the County Parks /Open Space Strategic Plan? _ yes ~ no
Is the application administratively complete? Yes No
Did the applicant receive funding for this project in previous years? yes no (If yes, were they
successful in the timely completion of the project? yes no

2 Project Funding Assistance Program




SECTION 3: CERTIFICATIONS AND ASSURANCES Item 4c

1. Certifications
In order to receive funding under this program, the proposed project goals must be similar to and
support or advance the mission published in the Collin County Parks and Open Space Strategic
Plan (October 2001). By signing this Application, the person acting on behalf of the Applicant
makes the certifications below.

a. Authority to Sign Application
The person signing this Application hereby certifies that he/she is the official contact
regarding this Application and has authority from the Applicant to sign the Application and
that such authority will bind the Applicant in subsequent agreements.

b. Application Contains No False Statements
The Applicant certifies that this Application has no false statements and that the Applicant
understands that signing this Application with a false statement is a material breach of
contract and shall void the submitted Application and any resulting contracts.

c. Thisis a Reimbursement Program
Applicants must have a minimum dollar for dollar in matching funds, comprised of direct
cash, value of land to be improved, donated labor, material or in-kind services for the
project being proposed. Under special circumstances at the recommendation of the
Parks Foundation Advisory Board and approval by the Commissioners’ Court, a direct
payment may be considered.

d. Eligible Applicants
The Applicant must be a 501(c)(3) tax exempt organization, non-political group or any unit
of local government, including municipalities, school districts, or county located in Collin
County, Texas. Faith-based organizations are eligible to apply as long as inherently
religious activities, such as worship and religious instructions are not conducted.

e. Technical Feasibility
The Applicant certifies that he/she has carefully reviewed the Project Narrative and Action
Plan. To the best of their knowledge all activities are technically feasible and can be
satisfactorily completed within the time frame proposed.

f. Costs Reasonable and Necessary
The Applicant certifies to the best of their knowledge that the proposed activities and the
expenses outlined in the Budget are reasonable and necessary to accomplish the project
objectives, and the proposed expenses are consistent with the costs of comparable goods
and services.

2. Assurances

a. Compliance with Progress and Result Reporting
Applicant provides assurances that, if funded, the Applicant will comply with the
requirements for reporting: reporting on the progress of the project activities and
deliverables on a quarterly basis; providing before, during and after photos; and promptly
notifying the Parks Foundation Advisory Board of any changes in plans.

b. Financial Management
Applicant provides assurances that, if funded, the Applicant will comply with contractual
provisions and requirements necessary to ensure that expenses are reasonable and
necessary, and to adhere to financial administration and reimbursement procedures and
provide financial reports on a schedule established by Collin County.

c. Accessibility
Applicant provides assurances that, if funded, the park or proposed improvements will be
accessible to all County residents.

d. Compliance with Americans with Disabilities Act
Applicant provides assurances that, if funded, the Applicant will comply with all applicable
requirements of the Americans with Disabilities Act of 1990, 42 U.S.C. § 12101-12213
(Pamphlet 1995).
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SECTION 4: PROJECT COSTS AND ELEMENTS Item 4c

Name of Applicant: | Town of Prosper

Project Name: | Cockrell Park Land Acquisition

Either use this form or create an Excel spreadsheet using this format

l;\lec:n Description UM | Quantity | Unit Cost Total Rf\?nu:j::d A'\rflnagﬁ?n
1 || Parkiand Ac || 19 $55,26 | | $1,050,0( | $525,000 || $525,00!
2 |l || | | | |
3 |l | | |
4l || | | | |
> |l | | |
¢ |l || | | | |
[l | | |
8 |l || | | | |
° 1 | | |
0 |l || | | | |
1|l | | |
12 || ||l | | | |
Project Total W 'Im_ Im
| Paul Naughton, RLA | Landscape Architect
Prepared By: Title:
| Town of Prosper | (972) 569-1063
| 409 E. First Street Phone Number:
| Prosper, TX 75078
Address:
| paul naughton@prospertx.gov | 06/12/14
E-mail Address: Date Prepared:
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SECTION 5: RESOLUTION ltem 4c

The sponsoring entity (governing board) must approve a resolution authorizing the project application
submittal and designation of project official/representative. A copy of the resolution must be included in
this application. Insert photocopy of signed resolution.

SECTION 6: PROJECT NARRATIVE

(No more than 5 pages, single spaced, Arial 11 font)

SECTION 7: LOCATION MAPS, SITE PHOTOS, PROJECT SKETCHES, etc.

SECTION 8: LETTERS OF COMMITMENT
(Provide photocopy)

SECTION 9: EVIDENCE OF NON-PROFIT STATUS
(Photocopy of Current Valid IRS Tax Exemption Certificate if non-governmental agency)

5 Project Funding Assistance Program
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TOWN OF PROSPER, TEXAS RESOLUTION NO. 14-__

A RESOLUTION OF THE TOWN COUNCIL OF THE TOWN OF
PROSPER, TEXAS, HEREBY AUTHORIZING THE TOWN MANAGER
OF THE TOWN OF PROSPER, TEXAS, TO EXECUTE AN
APPLICATION TO THE COLLIN COUNTY PARKS & OPEN SPACE
PROJECT FUNDING ASSISTANCE PROGRAM FOR COCKRELL
PARK LAND ACQUISITION.

NOW, THEREFORE, BE IT RESOLVED BY THE TOWN COUNCIL OF THE
TOWN OF PROSPER, TEXAS:

SECTION 1
The Town Manager of the Town of Prosper, Texas, is hereby authorized to
execute, on behalf of the Town Council of the Town of Prosper, Texas, an application to
the Collin County Parks & Open Space Project Funding Assistance Program for Cockrell
Park Land Acquisition, as hereto attached.
SECTION 2

This Resolution shall take effect immediately upon its passage.

DULY PASSED AND APPROVED BY THE TOWN COUNCIL OF THE TOWN
OF PROSPER, TEXAS, THIS THE 13TH DAY OF MAY, 2014.

Ray Smith, Mayor

ATTEST:

Robyn Battle, Town Secretary
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Prosper is a place where everyone matters.
To: Mayor and Town Council
From: Matt Richardson, P.E., Senior Engineer
Through: Harlan Jefferson, Town Manager
Re: Town Council Meeting — May 13, 2014
Agenda Item:

Consider and act upon authorizing the Town Manager to execute an agreement between Teague
Nall and Perkins, Inc., and the Town of Prosper, Texas, related to the design of the SH 289 Median
Lighting.

Description of Agenda ltem:

This engineering contract is for the design of median lighting on SH 289 (Preston Road) between
US 380 and FM 1461. The project will include conduit, electrical wiring and services, concrete
foundations, and decorative LED street lighting fixtures. The street lighting will be continuous
starting at the ramps to/from US 380 to FM 1461. This project will improve the safety of traffic
traveling on SH 289 and will improve the image of one of the Town's primary transportation
corridors.

Lighting of the US 380 interchange, including the SH 289 overpass, is not included in this project.
Lighting of the US 380 interchange will be a separate cooperative project between the Town of
Prosper, the City of Frisco, and TxDOT following completion of the planned improvements to US
380.

A list of qualified firms to provide professional engineering and related services to the Town of
Prosper was approved by Town Council on March 25, 2014. Teague Nall and Perkins, Inc., was
one of six firms on that list qualified in the area of roadway design, which includes lighting design
as a specialized subcategory.

Budget Impact:

The total cost of this engineering contract is $43,600. The total budget for this project, including
design and construction, is $600,000 per the approved Capital Improvement Plan. The proposed
engineering budget is $50,000 which includes a $6,400 contingency.

Legal Obligations and Review:
Terrance Welch of Brown & Hofmeister, L.L.P., has reviewed the agreement as to form and
legality.

Attached Documents:

1. Professional Services Agreement
2. Median Lighting Standard

3. Location Map

Page 1 of 2
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Town Staff Recommendation:

Town staff recommends authorizing the Town Manager to execute an agreement in the amount of
$43,600 between Teague Nall and Perkins, Inc., and the Town of Prosper related to the design of
the SH 289 Median Lighting.

Proposed Motion:
I move to authorize the Town Manager to execute an agreement between Teague Nall and

Perkins, Inc., and the Town of Prosper, Texas, related to the design of the SH 289 Median
Lighting.

Page 2 of 2
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AGREEMENT BETWEEN THE TOWN OF PROSPER, TEXAS, AND TEAGUE NALL
AND PERKINS, INC. FOR ENGINEERING DESIGN SERVICES

THIS AGREEMENT is made and entered on this __ day of ,
20, by and between the Town of Prosper, Texas, a Home-Rule Municipal
Corporation, hereinafter referred to as the Town, and Teague Nall and Perkins, Inc.
hereinafter referred to as the Consultant, to be effective from and after the date as
provided herein, hereinafter referred to as Agreement.

WHEREAS, the Town desires to engage the services of the Consultant to design
and/or prepare construction documents for Preston Road lllumination design between
US 380 and Frontier Parkway, hereinafter referred to as Project; and

WHEREAS, the Consultant desires to render such professional engineering
services for the Town upon the terms and conditions provided herein.

IN CONSIDERATION of the covenants contained herein, and for the mutual
benefits to be obtained hereby, the parties agree as follows:

ARTICLE 1
CONSULTANT'S SERVICES

1.1 Employment of the Consultant — The Town hereby agrees to retain the
Consultant to perform professional engineering services in connection with the
Project. The Consultant agrees to perform such services in accordance with the
terms and conditions of this Agreement. The Consultant further agrees that if
any employee of the Consultant, who is performing the day-to-day services under
this Agreement for the Project, is separated, for any reason, from employment
with the Consultant, the Consultant shall notify, in writing, a minimum of five (5)
business days prior to said separation unless circumstances reasonably warrant
a shorter notice period which shall not exceed two (2) business days following
the separation.

1.2 Scope of Services — The parties agree that the Consultant shall perform such
services as are set forth and described in Exhibit A, which is attached hereto and
incorporated herein by reference for all purposes. The parties understand and
agree that deviations or modifications to the scope of services described in
Exhibit A, in the form of written change orders, may be authorized from time to
time by the Town.

1.2.1 Requirement of Written Change Order — Extra work, or claims invoiced
as extra work, or claims which have not been issued as a duly executed,
written change order by the Prosper Town Manager, will not be authorized
for payment and/or shall not become part of the subcontracts. A duly
executed written change order shall be preceded by the Town of Prosper

Town of Prosper, Texas — Professional Services Agreement Page 1 of 32
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Town Council’'s authorization for the Prosper Town Manager to execute
said change order.

1.2.2 DO NOT PERFORM ANY EXTRA WORK AND/OR ADDITIONAL
SERVICES WITHOUT A DULY EXECUTED WRITTEN CHANGE ORDER
ISSUED BY THE PROSPER TOWN MANAGER. Project Managers,
Superintendents, and/or Inspectors of the Town are not authorized to
issue verbal or written change orders.

Schedule of Work — The Consultant agrees to commence work immediately
upon the execution of this Agreement, and to proceed diligently with said work to
completion as described in the Compensation Schedule/Project Billing/Project
Budget attached hereto as Exhibit B and incorporated herein by reference for all
purposes. If notice to proceed is received on or before May 13, 2014, the design
work for the project will be completed no later than July, 4, 2014 which will allow
the project to be let in August, 2014 and completed by end of March, 2015.

ARTICLE 2
THE TOWN’'S RESPONSIBILITIES

The Town shall do the following in a timely manner so as not to delay the

services of the Consultant:

2.1

2.2

3.1

Project Data — The Town shall furnish required information, that it currently has
in its possession, as expeditiously as necessary for the orderly progress of the
work, and the Consultant shall be entitled to rely upon the accuracy and
completeness thereof. The Town will obtain and provide CAD files from TxDOT
for current roadway and landscaping improvements to Consultant for use in
developing base map for lllumination layout. The roadway files will include
existing utilities.

Town Project Manager — The Town shall designate, when necessary, a
representative authorized to act on the Town’s behalf with respect to the Project
(the Project Manager). The Town or such authorized representative shall
examine the documents submitted by the Consultant and shall render any
required decisions pertaining thereto as soon as practicable so as to avoid
unreasonable delay in the progress of the Consultant’s services. The Project
Manager is not authorized to issue verbal or written change orders for extra work
or claims invoiced as extra work.

ARTICLE 3
CONSULTANT'S COMPENSATION

Compensation for_Consultant’s _Services — As described in Article 1,
Consultant’s Services, compensation for BASIC SERVICES (including expenses)
in this Project shall be on a Fixed Fee Basis, for an amount not to exceed Forty-

Town of Prosper, Texas — Professional Services Agreement Page 2 of 32
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three Thousand Six Hundred Dollars and 00/100 Dollars ($43,600.00), and shall
be paid in accordance with Article 3 and the Compensation Schedule / Project
Billing / Project Budget as set forth in Exhibit B.

3.1.1 Completion of Record Documents — The Town and the Consultant
agree that the completion of the Record Documents and/or As-Built
Documents, including hard copy formatting and electronic formatting, shall
be completed, submitted to, and accepted by the Town prior to payment of
the final five percent (5%) of the Consultant’'s Fee, or Two Thousand One
Hundred Eighty and 00/100 Dollars ($2,180.00). The electronic formatting
shall be consistent with the standards established in Exhibit C, Town of
Prosper Guidelines for Computer Aided Design and Drafting (CADD).
Completion of the Record Documents and/or As-Built documents shall be
included in the Consultant’s Fee and considered to be within the Scope of
Services defined under this Agreement.

Direct Expenses — Direct Expenses are included in the Consultant's Fee as
described in Article 3.1 and include reasonable and necessary expenditures
made by the Consultant and the Consultant’'s employees and subcontractors in
the interest of the Project. All submitted Direct Expenses are to be within the
amounts as stated in the Compensation Schedule / Project Billing / Project
Budget set forth in Exhibit B, and consistent with Exhibit D, Town of Prosper
Guidelines for Direct Expenses; General and Administrative Markup; Travel and
Subsistence Expenses. The Consultant shall be solely responsible for the
auditing and accuracy of all Direct Expenses, including those of its
subcontractors, prior to submitting to the Town for reimbursement, and shall be
responsible for the accuracy thereof. Any over-payment by the Town for errors in
submittals for reimbursement may be deducted from the Consultant’'s
subsequent payment for services; provided, however this shall not be the Town’s
sole and exclusive remedy for said over-payment.

Additional Services — The Consultant shall provide the services as described in
the Scope of Services as set forth in Exhibit A of this Agreement. If authorized in
writing by the Town, the Consultant shall provide additional services, to be
compensated on an hourly basis in accordance with this paragraph (Additional
Services). These services may include, but are not limited to:

3.3.1 Additional meetings, hearings, work-sessions, or other similar
presentations which are not provided for or contemplated in the Scope of
Services described in Exhibit A.

3.3.2 Additional drafts and revisions to the Project which are not provided for or
contemplated in the Scope of Services as described in Exhibit A.
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3.3.3 Additional copies of final reports and construction plans which are not
provided for or contemplated in the Scope of Services as described in
Exhibit A.

3.3.4 Photography, professional massing models which are not provided for or
contemplated in the Scope of Services as described in Exhibit A.

3.3.5 Compensation for Additional Services authorized by the Town shall be in
addition to the Consultant’s Fee and shall be based on direct billable labor
rates and expenses.

3.3.6 Compensation for Additional Services authorized by the Town shall be in
addition to the Consultant's Fee and shall be based on an hourly basis
according to the rates set forth in ATTACHMENT ‘A’.

Invoices — No payment to the Consultant shall be made until the Consultant
tenders an invoice to the Town. The Consultant shall submit monthly invoices for
services rendered by Task, based upon the actual percentage of work complete
at the time the invoice is prepared. On all submitted invoices for services
rendered and work completed on a monthly basis, the Consultant shall include a
breakdown of appropriate documentation to support the submitted charges on
said invoice.

Timing of Payment — The Town shall make payment to the Consultant for said
invoices within thirty (30) days following receipt and acceptance thereof. The
parties agree that payment by the Town to the Consultant is considered to be
complete upon mailing of payment by the Town. Furthermore, the parties agree
that the payment is considered to be mailed on the date that the payment is
postmarked.

Disputed Payment Procedures — In the event of a disputed or contested billing
by the Town, only that portion so contested may be withheld from payment, and
the undisputed portion will be paid. The Town shall notify the Consultant of a
disputed invoice, or portion of an invoice, in writing by the twenty-first (21%)
calendar day after the date the Town receives the invoice. The Town shall
provide the Consultant an opportunity to cure the basis of the dispute. If a
dispute is resolved in favor of the Consultant, the Town shall proceed to process
said invoice, or the disputed portion of the invoice, within the provisions of Article
3.5. If a dispute is resolved in favor of the Town, the Consultant shall submit to
the Town a corrected invoice, reflecting any and all payment(s) of the undisputed
amounts, documenting the credited amounts, and identifying outstanding
amounts on said invoice to aid the Town in processing payment for the remaining
balance. Such revised invoice shall have a new invoice number, clearly
referencing the previous submitted invoice. The Town agrees to exercise
reasonableness in contesting any billing or portion thereof that has background
materials supporting the submitted charges.
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Failure to Pay — Failure of the Town to pay an invoice, for a reason other than
upon written notification as stated in the provisions of Article 3.6 to the
Consultant within sixty (60) days from the date of the invoice shall grant the
Consultant the right, in addition to any and all other rights provided, to, upon
written notice to the Town, suspend performance under this Agreement, and
such act or acts shall not be deemed a breach of this Agreement; however, the
Consultant shall not suspend performance under this Agreement prior to the
tenth (10™) calendar day after written notice of suspension was provided to the
Town, in accordance with Chapter 2251, Subchapter D (Remedy for
Nonpayment) of the Texas Government Code. The Town shall not be required to
pay any invoice submitted by the Consultant if the Consultant breached any
provision(s) herein.

Adjusted Compensation — If the Scope of the Project or if the Consultant’s
services are materially changed due to no error on behalf of the Consultant in the
performance of services under this Agreement, the amounts of the Consultant’s
compensation shall be equitably adjusted as approved by the Town. Any
additional amounts paid to the Consultant as a result of any material change to
the Scope of the Project shall be authorized by written change order duly
executed by both parties before the services are performed.

Project Suspension — If the Project is suspended or abandoned in whole or in
part for more than three (3) months, the Consultant shall be entitled to
compensation for any and all work completed to the satisfaction of the Town in
accordance with the provisions of this Agreement prior to suspension or
abandonment. In the event of such suspension or abandonment, the Consultant
shall deliver to the Town all finished or unfinished documents, data, studies,
drawings, maps, models, reports, photographs, and/or any other items prepared
by the Consultant in connection with this Agreement prior to the Consultant
receiving final payment. If the Project is resumed after being suspended for
more than three (3) months, the Consultant's compensation shall be equitably
adjusted as approved by the Town. Any additional amounts paid to the
Consultant after the Project is resumed shall be agreed upon in writing by both
parties before the services are performed.

ARTICLE 4
OWNERSHIP OF DOCUMENTS

Documents Property of the Town — The Project is the property of the Town,
and the Consultant may not use the documents, plans, data, studies, surveys,
drawings, maps, models, reports, photographs, and/or any materials for any
other purpose not relating to the Project without the Town’s prior written consent.
The Town shall be furnished with such reproductions of the Project, plans, data,
documents, maps, and any other information as defined in Exhibit A. Upon
completion of the work, or any earlier termination of this Agreement under Article
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3 and/or Article 8, the Consultant will revise plans, data, documents, maps, and
any other information as defined in Exhibit A to reflect changes while working on
the Project through the date of completion of the work, as solely determined by
the Town, or the effective date of any earlier termination of this Agreement under
Article 3 and/or Article 8, and promptly furnish the same to the Town in an
acceptable electronic format. All such reproductions shall be the property of the
Town who may use them without the Consultant’'s permission for any purpose
relating to the Project, including, but not limited to, completion of the Project,
and/or additions, alterations, modifications, and/or revisions to the Project. Any
reuse of the documents not relating to the Project shall be at the Town’s own
risk.

Documents Subject to Laws Regarding Public Disclosure — The Consultant
acknowledges that the Town is a governmental entity and that all documents,
plans, data, studies, surveys, drawings, maps, models, reports, photographs,
and/or any items prepared or furnished by the Consultant (and the Consultant’s
professional associates and/or Sub-consultants) under this Agreement are
instruments of service in respect of the Project and property of the Town and
upon completion of the Project may be subject to release under the Texas Public
Information Act (Texas Government Code, Chapter 552) and/or any other
applicable laws requiring public disclosure of the information contained in said
documents.

ARTICLE 5
CONSULTANT’S INSURANCE REQUIREMENTS

Required General Liability Insurance — Consistent with the terms and
provisions of Exhibit E, Town of Prosper Contractor Insurance Guidelines, the
Consultant shall maintain, at no expense to the Town, a general liability
insurance policy with a company that maintains a minimum rating of “A” by A.M.
Best's Key Rating Guide, or other equivalent rating service(s), authorized to
transact business in the State of Texas, in an amount not less than One Million
and 00/100 Dollars ($1,000,000.00) for each occurrence, and Two Million and
00/100 Dollars ($2,000,000.00) in the aggregate. Such policy shall name the
Town, its officers, agents, representatives, and employees as additional insured
as to all applicable coverage. Such policy shall provide for a waiver of
subrogation against the Town for injuries, including death, property damage, or
any other loss to the extent that same is covered by the proceeds of the
insurance. Such policy shall require the provision of written notice to the Town at
least thirty (30) days prior to cancellation, non-renewal, or material modification
of any policies, evidenced by return receipt or United States Certified Mail. The
Consultant shall furnish the Town with certificates evidencing such coverage
prior to commencing work on the Project.

Required Professional Liability Insurance — Consistent with the terms and
provisions of Exhibit E, Town of Prosper Contractor Insurance Guidelines, the
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Consultant shall maintain, at no expense to the Town, a professional liability
(errors and omissions) insurance policy with a company that maintains a
minimum rating of “A” by A.M. Best’'s Key Rating Guide, or other equivalent rating
service(s), authorized to transact business in the State of Texas, in an amount
not less than One Million and 00/100 Dollars ($1,000,000.00) for each claim, and
Two Million and 00/100 Dollars ($2,000,000.00) in the aggregate. Such policy
shall require the provision of written notice to the Town at least thirty (30) days
prior to cancellation, non-renewal, or material modification of any policies,
evidenced by return receipt or United States Certified Mail. The Consultant shall
furnish the Town with certificates evidencing such coverage prior to commencing
work on the Project.

Required Workers Compensation Insurance — Consistent with the terms and
provisions of Exhibit E, Town of Prosper Contractor Insurance Guidelines, the
Consultant shall maintain, at no expense to the Town, all Statutory Workers
Compensation Insurance as required by the laws of the State of Texas. Such
insurance policy shall be with a company that maintains a minimum rating of “A”
by A.M. Best's Key Rating Guide, or other equivalent service(s), and authorized
to transact business in the State of Texas. Such policy shall require the provision
of written notice to the Town at least thirty (30) days prior to cancellation, non-
renewal, or material modification of any policies, evidenced by return receipt or
United States Certified Mail. The Consultant shall furnish the Town with
certificates evidencing such coverage prior to commencing work on the Project.

Circumstances Requiring Umbrella Coverage or Excess Liability Coverage
— If Project size and scope warrant, and if identified on the checklist located in
Exhibit E, Town of Prosper Contractor Insurance Guidelines, the Consultant shall
maintain, at no expense to the Town, an umbrella coverage or excess liability
coverage insurance policy with a company that maintains a minimum rating of “A”
by A.M. Best's Key Rating Guide, or other equivalent rating service(s), authorized
to transact business in the State of Texas, in an amount of Two Million and
00/100 Dollars ($2,000,000.00). Such policy shall require the provision of written
notice to the Town at least thirty (30) days prior to cancellation, non-renewal, or
material modification of any policies, evidenced by return receipt or United States
Certified Mail. The Consultant shall furnish the Town with certificates evidencing
such coverage prior to commencing work on the Project.

ARTICLE 6
CONSULTANT'S ACCOUNTING RECORDS

Records of Direct Expenses and expenses pertaining to services performed in
conjunction with the Project shall be kept on the basis of generally accepted accounting
principles. Invoices will be sent to the Town as indicated in Article 3.4. Copies of
employee time sheets, receipts for direct expense items and other records of Project
expenses will be available for City review if requested.
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ARTICLE 7
AUDITS AND RECORDS / PROHIBITED INTEREST / VENDOR DISCLOSURE

The Consultant agrees that at any time during normal business hours and as often as
the Town may deem necessary, the Consultant shall make available to representatives
of the Town for examination all of its records with respect to all matters covered by this
Agreement, and will permit such representatives of the Town to audit, examine, copy
and make excerpts or transcripts from such records, and to make audits of all contracts,
invoices, materials, payrolls, records of personnel, conditions of employment and other
data relating to all matters covered by this Agreement, and for a period of four (4) years
from the date of final settlement of this Agreement or for such other or longer period, if
any, as may be required by applicable statute or other lawful requirement.

The Consultant agrees that it is aware of the prohibited interest requirement of the Town
Charter, which is repeated on the Affidavit, attached hereto as Exhibit F and
incorporated herein for all purposes, and will abide by the same. Further, a lawful
representative of the Consultant shall execute the Affidavit attached hereto as Exhibit F.
The Consultant understands and agrees that the existence of a prohibited interest
during the term of this Agreement will render the Agreement voidable.

The Consultant agrees that it is further aware of the vendor disclosure requirements set
forth in Chapter 176, Local Government Code, as amended, and will abide by the same.
In this connection, a lawful representative of the Consultant shall execute the Conflict of
Interest Questionnaire, Form CIQ, attached hereto as Exhibit G and incorporated herein
for all purposes.

ARTICLE 8
TERMINATION OF AGREEMENT / REMEDIES

The Town may, upon thirty (30) days’ written notice to the Consultant, terminate this
Agreement, for any reason or no reason at all, before the termination date hereof, and
without prejudice to any other remedy it may have. If the Town terminates this
Agreement due to a default of and/or breach by the Consultant and the expense of
finishing the Project exceeds the Consultant's Fee at the time of termination, the
Consultant waives its right to any portion of Consultant's Fee as set forth in Article 3
herein and agrees to pay any costs over and above the fee which the Town is required
to pay in order to finish the Project. On any default and/or breach by the Consultant, the
Town may elect not to terminate the Agreement, and in such event it may make good
the deficiency in which the default consists, and deduct the costs from the Consultant’s
Fee due the Consultant as set forth in Article 3 herein. If the Town terminates this
Agreement and the Consultant is not in default of the Agreement, the Consultant shall
be entitled to compensation for any and all work completed to the satisfaction of the
Town in accordance with the provisions of this Agreement prior to termination.

In the event of any termination, the Consultant shall deliver to the Town all finished
and/or unfinished documents, data, studies, surveys, drawings, maps, models, reports,
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photographs and/or any items prepared by the Consultant in connection with this
Agreement prior to the Consultant receiving final payment.

The rights and remedies provided by this Agreement are cumulative, and the use of any
one right or remedy by either party shall not preclude or waive its rights to use any or all
other remedies. These rights and remedies are given in addition to any other rights the
parties may have by law, statute, ordinance, or otherwise.

ARTICLE 9
DISPUTE RESOLUTION / MEDIATION

In addition to all remedies at law, the parties may resolve/mediate any controversy,
claim or dispute arising out of or relating to the interpretation or performance of this
Agreement, or breach thereof, by voluntary mediation to be conducted by a mutually
acceptable mediator.

ARTICLE 10

INDEMNITY

THE CONSULTANT DOES HEREBY COVENANT AND CONTRACT TO WAIVE ALL
CLAIMS, RELEASE, INDEMNIFY AND HOLD HARMLESS THE TOWN AND ALL OF
ITS OFFICIALS, OFFICERS, AGENTS, EMPLOYEES AND INVITEES, IN BOTH
THEIR PUBLIC AND PRIVATE CAPACITIES, FROM ANY AND ALL LIABILITY,
CLAIMS, SUITS, DEMANDS OR CAUSES OF ACTION, INCLUDING ALL EXPENSES
OF LITIGATION AND/OR SETTLEMENT, THAT MAY ARISE BY REASON OF
DEATH OR INJURY TO PERSONS OR DAMAGE TO OR LOSS OF USE OF
PROPERTY OCCASIONED BY ANY WRONGFUL INTENTIONAL ACT OR
OMISSION OF THE CONSULTANT AS WELL AS ANY NEGLIGENT OMISSION, ACT
OR ERROR OF THE CONSULTANT, ITS OFFICIALS, OFFICERS, AGENTS,
EMPLOYEES AND INVITEES, OR OTHER PERSONS FOR WHOM THE
CONSULTANT IS LEGALLY LIABLE WITH REGARD TO THE PERFORMANCE OF
THIS AGREEMENT, AND THE CONSULTANT WILL, AT ITS OWN COST AND
EXPENSE, DEFEND AND PROTECT THE TOWN AGAINST ANY AND ALL SUCH
CLAIMS AND DEMANDS.

THE CONSULTANT'S OBLIGATIONS TO THE TOWN UNDER THIS PROVISION
SHALL BE LIMITED TO THE APPLICABLE INSURANCE COVERAGE(S) THE
CONSULTANT IS REQUIRED TO PROVIDE IN ACCORDANCE WITH THE TERMS
AND PROVISIONS OF THIS AGREEMENT PLUS ANY DEDUCTIBLE AMOUNT(S)
TO BE PAID BY THE CONSULTANT IN CONJUNCTION WITH SAID COVERAGE(S)
FOR EACH OCCURRENCE GIVING RISE TO ANY SUCH LIABILITY, CLAIMS,
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SUITS, DEMANDS OR CAUSES OF ACTION. IF, HOWEVER, THE CONSULTANT
FAILS TO PURCHASE AND/OR MAINTAIN ONE OR MORE TYPES OF INSURANCE
COVERAGE IN THE AMOUNT(S) REQUIRED BY THIS AGREEMENT, THE
CONSULTANT’S OBLIGATIONS TO THE TOWN UNDER THIS PROVISION SHALL
IN NO WAY BE LIMITED.

ARTICLE 11
NOTICES

The Consultant agrees that all notices or communications to the Town permitted or
required under this Agreement shall be delivered to the Town at the following
addresses:

Harlan Jefferson
Town Manager

Town of Prosper

P.O. Box 307
Prosper, Texas 75078

The Town agrees that all notices or communication to the Consultant permitted or
required under this Agreement shall be delivered to the Consultant at the following
addresses:

Chris L. Schmitt, P.E.

Principal

17304 Preston Road Suite 1340
Dallas, Texas 75252

Any notice provided in writing under the terms of this Agreement by either party to the
other shall be in writing and may be effected by registered or certified mail, return
receipt requested.

All notices or communication required to be given in writing by one party or the other
shall be considered as having been given to the addressee on the date such notice or
communication is postmarked by the sending party. Each party may change the
address to which notice may be sent to that party by giving notice of such change to the
other party in accordance with the provisions of this Agreement.

ARTICLE 12
MISCELLANEQOUS

12.1 Complete Agreement — This Agreement, including the exhibits hereto labeled A
through G, all of which are incorporated herein for all purposes, constitute the
entire Agreement by and between the parties regarding the subject matter hereof
and supersedes all prior and/or contemporaneous written and/or oral
understandings. This Agreement may not be amended, supplemented, and/or
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modified except by written agreement duly executed by both parties. The
following exhibits are attached below and made a part of this Agreement:

12.1.1 Exhibit A, Scope of Services.
12.1.2 Exhibit B, Compensation Schedule / Project Billing / Project Budget.

12.1.3 Exhibit C, Town of Prosper Guidelines for Computer Aided Design and
Drafting (CADD).

12.1.4 Exhibit D, Town of Prosper Guidelines for Direct Expenses; General and
Administrative Markup; Travel and Subsistence Expenses.

12.1.5 Exhibit E, Town of Prosper Contractor Insurance Guidelines.
12.1.7 Exhibit F, Affidavit.
12.1.8 Exhibit G, Conflict of Interest Questionnaire, Form CIQ.

Assignment _and_Subletting — The Consultant agrees that neither this
Agreement nor the work to be performed hereunder will be assigned or sublet
without the prior written consent of the Town. The Consultant further agrees that
the assignment or subletting of any portion or feature of the work or materials
required in the performance of this Agreement shall not relieve the Consultant of
its full obligations to the Town as provided by this Agreement. All such approved
work performed by assignment or subletting shall be billed through the
Consultant, and there shall be no third party billing.

Successors and Assigns — The Town and the Consultant, and their partners,
assigns, successors, subcontractors, executors, officers, agents, employees,
representatives, and administrators are hereby bound to the terms and
conditions of this Agreement.

Severability — In the event of a term, condition, or provision of this Agreement is
determined to be invalid, illegal, void, unenforceable, or unlawful by a court of
competent jurisdiction, then that term, condition, or provision, shall be deleted
and the remainder of the Agreement shall remain in full force and effect as if
such invalid, illegal, void, unenforceable or unlawful provision had never been
contained herein.

Venue — This entire Agreement is performable in Collin County, Texas, and the
venue for any action related directly or indirectly, to this Agreement or in any
manner connected therewith shall be in Collin County, Texas, and this
Agreement shall be construed under the laws of the State of Texas.
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Execution / Consideration — This Agreement is executed by the parties hereto
without coercion or duress for any substantial consideration, the sufficiency of
which is forever confessed.

Authority — The individuals executing this Agreement on behalf of the respective
parties below represent to each other that all appropriate and necessary action
has been taken to authorize the individual who is executing this Agreement to do
so for and on behalf of the party for which his or her signature appears, that there
are no other parties or entities required to execute this Agreement in order for the
same to be an authorized and binding agreement on the other party for whom the
individual is signing this Agreement and that each individual affixing his or her
signature hereto is authorized to do so, and such authorization is valid and
effective on the date hereof.

Waiver — Waiver by either party of any breach of this Agreement, or the failure of
either party to enforce any of the provisions of this Agreement, at any time, shall
not in any way affect, limit, or waive such party’s right thereafter to enforce and
compel strict compliance.

Headings — The headings of the various sections of this Agreement are included
solely for convenience of reference and are not to be full or accurate descriptions
of the content thereof.

Multiple Counterparts — This Agreement may be executed in a number of
identical counterparts, each of which shall be deemed an original for all
purposes.

Sovereign Immunity — The parties agree that the Town has not waived its
sovereign immunity by entering into and performing its obligations under this
Agreement.

Additional Representations — Each signatory represents this Agreement has
been read by the party for which this Agreement is executed and that such party
has had the opportunity to confer with its counsel.

Miscellaneous Drafting Provisions — This Agreement shall be deemed drafted
equally by all parties hereto. The language of all parts of this Agreement shall be
construed as a whole according to its fair meaning, and any presumption or
principle that the language herein is to be construed against any party shall not

apply.

No Third Party Beneficiaries - Nothing in this Agreement shall be construed to
create any right in any third party not a signatory to this Agreement, and the
parties do not intend to create any third party beneficiaries by entering into this
Agreement.
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12.15 Indemnity — The parties agree that the Indemnity provision set forth in Article 10
herein is conspicuous and the parties have read and understood the same.

IN WITNESS WHEREOF, the parties have executed this Agreement and caused this
Agreement to be effective on the latest day as reflected by the signatures below.

TOWN CONSULTANT
Town of Prosper, Texas Teague Nall and Perkins, Inc.
By: By:
Harlan Jefferson Chris L. Schmitt, P.E.
Title: Town Manager Title: Principal
STATE OF TEXAS )
)

COUNTY OF COLLIN )

BEFORE ME, THE UNDERSIGNED AUTHORITY, A NOTARY PUBLIC IN AND FOR
THE STATE OF TEXAS, ON THIS DAY PERSONALLY APPEARED HARLAN
JEFFERSON, 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 CONSIDERATION
EXPRESSED, AND IN THE CAPACITY THEREIN STATED.

GIVEN UNDER MY HAND AND SEAL OF OFFICE THIS DAY OF
, 20

NOTARY PUBLIC IN AND FOR THE STATE OF TEXAS
My commission expires:

STATE OF TEXAS )
)
COUNTY OF )

BEFORE ME, THE UNDERSIGNED AUTHORITY, A NOTARY PUBLIC IN AND FOR
THE STATE OF TEXAS, ON THIS DAY PERSONALLY APPEARED
, KNOWN TO ME TO BE THE PERSON
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WHOSE NAME IS SUBSCRIBED TO THE FOREGOING INSTRUMENT AND
ACKNOWLEDGED TO ME THAT HE EXECUTED THE SAME FOR THE PURPOSE
AND CONSIDERATION EXPRESSED, AND IN THE CAPACITY THEREIN STATED.

GIVEN UNDER MY HAND AND SEAL OF OFFICE THIS DAY OF
, 20

NOTARY PUBLIC IN AND FOR THE STATE OF TEXAS
My commission expires:
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EXHIBIT A — SCOPE OF SERVICES

Agreement by and between the Town of Prosper, Texas
and Teague Nall and Perkins, Inc.
to Perform Illumination Design for Preston Road,
Between US 380 and Frontier Parkway

. PROJECT DESCRIPTION.

A. The project will consist of designing LED illumination for the new Preston Road
(SH 289) between US 380 and Frontier Parkway. The project will include preparing Bid
Specifications and Construction Documents, providing Construction Administration
Support, and Completion of Record Documents.

II. TASK SUMMARY, BASIC SERVICES.

A. Task One - Project Investigation and Preliminary Design

CONSULTANT will review TXxDOT Roadway and Landscaping Plans and visit site to
become familiar with physical features and special considerations. Selected illumination
equipment specifications, photometrics, and proposed pole configuration will be
reviewed and used as basis for determining illumination placements. CONSULTANT
will identify ideal service points and required service for Town to use in establishing
service points with electrical service providers. Preliminary design will provide layout of
proposed luminaire pole assemblies.

B. Task Two — Final Design

CONSULTANT will develop voltage drop calculations and circuits in determining wire
size and service requirements. Conduit, wiring, and service points will be laid out to
energize illumination assemblies. Quantities will be calculated according to pay item
requirements. Details will be prepared as needed to support installations. Final Plans
will be assembled, sealed, and signed for Contractor use in bidding and building the
project. Completed plans will be submitted for Town and/or TxDOT review. Needed
changes will be addressed and plans revised.

C. Task Three — Bid Specifications and Construction Documents
CONSULTANT will review specifications and construction documents, supplement as
needed, and assemble formal Construction Documents and Specification Booklet for
Contractor’s use in bidding and building the project. Completed documents will be
submitted for Town and/or TxDOT review. Needed changes will be addressed and
documents revised.

D. Task Four - Quantities and Opinion of Probable Cost and Participation in
Pre-bid Meeting with Potential Bidders.
CONSULTANT will develop opinion of probable cost on the basis of final plans and
documents. CONSULTANT will participate in pre-bid meeting and respond to
contractor questions as prescribed in the Notice to Bidders.
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E. Task Five - Construction Administration
CONSULTANT will attend bid opening, tabulate bids, and recommend award.
CONSULTANT will attend pre-construction meeting, review shop drawings and provide
written response to Contractor, provide written responses to Contractor questions
regarding design intent or construction issues, accompany Town inspector on final
inspection and develop final punch list.

F. Task Six — Completion of Record Drawings

CONSULTANT will prepare documentation of construction changes as record drawings
based on red-lined plans assembled by the Contractor and Inspector.

lll. TASK SUMMARY, SPECIAL SERVICES.

G. Disputes between the Town and Construction Contractor — If the Project
involves the Consultant performing Construction Administration Services relating to an
agreement between a Construction Contractor (the Contractor) and the Town, and upon
receipt of a written request by the Town, the Consultant shall research previous and
existing conditions of the Project, and make a determination whether or not to certify
that sufficient cause exists for the Town to declare the Contractor in default of the terms
and conditions of the agreement. The Consultant shall submit his findings in writing to
the Town, or submit a written request for a specific extension of time (including the
basis for such extension), within fifteen (15) calendar days of receipt of the written
request from the Town. The Town and the Consultant agree that if requested by the
Town, completion of this task shall be included in the Consultant's Fee and considered
to be within the Scope of Services as defined under this Agreement.

H. Consultation _and Approval by Governmental Authorities and Franchised
Utilities — The Consultant shall be responsible for identifying and analyzing the
requirements of governmental agencies and all franchise utilities involved with the
Project, and to participate in consultation with said agencies in order to obtain all
necessary approvals and/or permissions. The Consultant shall be responsible for
preparation and timely submittal of documents required for review, approval, and/or
recording by such agencies. The Consultant shall be responsible for making such
changes in the Construction Documents as may be required by existing written
standards promulgated by such agencies at no additional charge to the Town.

IV. ITEMS NOT INCLUDED IN THE EXISTING SCOPE OF SERVICES.

A. Additional Services not included in the existing Scope of Services — The
Town and the Consultant agree that the following services are beyond the Scope of
Services described in the tasks above; however, the Consultant can provide these
services, if needed, upon the Town’s written request. Any additional amounts paid to
the Consultant as a result of any material change to the Scope of the Project shall be
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agreed upon in writing by both parties before the services are performed. These
Additional Services include the following:

1.

a bk~ D

Surveying Services — for design and construction staking
Design of Safety Lighting for Cross Streets or Parking Facilities
Construction Inspection.

Retrofit Design for Contractor Changes

Subsurface Utility Engineering Services

V. DELIVERABLES.

A. Required Deliverables — At the completion of Tasks 1 through 5, the Consultant

shall ensure the delivery of the following products to the Town:

1.

Deliverable #1 — Preliminary layout of illumination pole locations with utilities
and landscaping shown for review with Town at completion of Task 1

Deliverable #2 — 100% Plans for review by Town at completion of Task 2

Deliverable #3 — Bid Specifications and Construction Documents with
Consultant’s final quantities and opinion of probable cost at the completion of
Task 4

Deliverable #4 — Final Plans and Letting Documents for use in letting project
(Task 5)

Deliverable #5 — Bid tabulation and recommendation for award (Task 5)

Deliverable #6 - Written responses to Contractor questions regarding design
intent or construction issues (Task 5)

Deliverable #7 - Final inspection punch list (Task 5)

Deliverable #8 — Record Drawings (Task 6)
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VI. PROJECT LABOR ALLOCATION — BASIC SERVICES.

Basic Subtask Labor
Task Hours
TASK 1 Review Roadway and Landscaping Plans and visit site. 12

Review proposed Illumination specifications, photometrics, and 20
pole configuration.

Coordinate with Town electrical providers. 8
Layout pole and service locations. 24
TASK 2 Develop voltage drop calculations and circuits. 10
Determine/layout wiring, service, and conduit requirements. 16
Tabulate quantities. 8
Identify/develop Standards and Details. 28
TASK 2 QA/QC plans and make changes 32
TASK 3 Assemble/develop Specifications/Construction Documents. 24
TASK 3 QA/QC bid documents and make changes 16
TASK 4 Develop opinion of probable cost and participate in pre-bid 10
meeting.
TASK 5 Tabulate bids and recommend award. 6
Prepare/submit Utility Installation Review request to TXxDOT. 12
Attend Pre-construction meeting. 4
Review shop drawings and respond. 12

Respond to Contractor questions regarding design intent or 12
construction issues.

Develop final punch list. 10
TASK 6 Document construction changes as record drawings. 16
GRAND 280

TOTAL

Town of Prosper, Texas — Professional Services Agreement Page 18 of 32



EXHIBIT A — SCOPE OF SERVICES

VIILATTACHMENTS (IF APPLICABLE).

TEAGUE NALL AND PERKINS, INC.

ATTACHMENT ‘A’

Standard Rate Schedule for Time and Expense Contracts
Effective January 1, 2014 to December 31, 2014*

Iltem 4d

Engineering /Landscape Architecture/ROW From To
Principal $190 $240 Per Hour
Team Leader $155 $220 Per Hour
Senior Project Manager $160 $225 Per Hour
Project Manager $110 $175 Per Hour
Senior Engineer $180 $225 Per Hour
Project Engineer $95 $160 Per Hour
Engineer I1/IV $105 $125 Per Hour
Engineer I/1l $85 $105 Per Hour
Landscape Architect / Planner $110 $190 Per Hour
Landscape Designer $70 $100 Per Hour
Senior Designer $105 $130 Per Hour
Designer $100 $120 Per Hour
Senior CAD Technician $85 $110 Per Hour
CAD Technician $60 $100 Per Hour
IT Consultant $95 $155 Per Hour
Environmental Planner $80 $100 Per Hour
Clerical $50 $80 Per Hour
Resident Project Representative $75 $120 Per Hour
ROW Manager $95 $130 Per Hour
Senior ROW Agent $90 $125 Per Hour
ROW Agent $75 $100 Per Hour
Senior Utility Coordinator $85 $115 Per Hour
Utility Coordinator $70 $95 Per Hour
Intern $40 $60 Per Hour

Surveying
Survey Manager $150 $200 Per Hour
Registered Professional Land Surveyor (RPLS) $130 $160 Per Hour
Field Coordinator $90 $110 Per Hour
S.L.T. or Senior Survey Technician $65 $110 Per Hour
Survey Technician $65 $100 Per Hour
1-Person Field Crew w/Equipment** $120 Per Hour
2-Person Field Crew w/Equipment** $145 Per Hour
3-Person Field Crew w/Equipment** $165 Per Hour
4-Person Field Crew w/Equipment** $190 Per Hour
Flagger $40 Per Hour
Abstractor (Property Deed Research) $85 Per Hour

Subsurface Utility Engineering (SUE) Hourly Rate
SUE Project Manager $185
SUE Engineer $160
Sr. Utility Location Specialist $95
Utility Location Specialist $75
1-Person Designator Crew w/Equipment $115
2-Person Designator Crew w/Equipment $135
2-Person Vacuum Excavator Crew w/Equipment $220 (Travel & Stand-by)
SUE QL-A Test Hole (0 < 4 ft)*** $900 per hole
SUE QL-A Test Hole (>4 < 6 ft)*** $1,100 per hole
SUE QL-A Test Hole (>6 < 8 ft)*** $1,310 per hole
SUE QL-A Test Hole (>8 < 10ft)*** $1,530 per hole
SUE QL-A Test Hole (>10 < 12ft)*** $1,770 per hole
SUE QL-A Test Hole (>12 < 14ft)*** $2,000 per hole

All subcontracted and outsourced services shall be billed at rates comparable to TNP’s billing rates above or cost times a multiplier

of 1.10.

* Rates shown are for calendar year 2014 and are subject to change in subsequent years.
** Equipment may include Truck, ATV, Robotic Total Station, GPS Units and Digital Level.

*** Pricing includes 2-Person crew, designating for excavation, vehicle costs, and field supplies.

Town of Prosper, Texas — Professional Services Agreement
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EXHIBIT A — SCOPE OF SERVICES

ATTACHMENT ‘A’

TEAGUE NALL AND PERKINS, INC.

Standard Rate Schedule for Time and Expense Contracts

Reimbursed Direct Cost Iltems

Effective January 1, 2014 to December 31, 2014*

Direct Cost Reimbursables

Photocopies:

Prints:

Plots:

color

Mileage

Plans on CD

$0.154/sf
$0.7701/sf

$0.154/sf

$0.154/sf
$0.50/sf

$1.00/sf

$0.56/mile

$20/each

letter, legal and 11” x 17” size bond paper, B&W
letter, legal and 11” x 17” bond paper, color

letter, legal and 11” x 17” bond paper, B&W & color

11" x 17" size bond paper, B&W & color
22" x 34" and larger bond paper or vellum, B&W &

22" x 34” and larger mylar or acetate, B&W

Town of Prosper, Texas — Professional Services Agreement
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COMPENSATION SCHEDULE /PROJECT BILLING /PROJECT BUDGET

Agreement by and between the Town of Prosper
and Teague Nall and Perkins, Inc.
to perform lllumination Design for Preston Road, Between US 380 and

. COMPENSATION SCHEDULE / PROJECT BILLING SUMMARY.

MONTH, DATE, YEAR DOLLAR AMOUNT

TASK COMPLETED

May 13, 2014 ---

Town executes Agreement and
Issues Notice to Proceed to
Consultant.

May 19, 2014 -

Consultant’'s receipt of fully
executed Agreement.

May 27, 2014 $ 10,240.00

Task One, Project
Investigation and Preliminary
Design (Task Completed and all
task-related deliverables
completed as stated in Exhibit A
and accepted by the Town).

June 13, 2014 $ 15,040.00

Task Two, Final Design (Task
Completed and all task-related
deliverables completed as
stated in Exhibit A and accepted
by the Town).

June27, 2014 $ 6,400.00

Task Three, Bid Specifications
and Construction Documents

(Task Completed and all task-
related deliverables completed
as stated in Exhibit A and
accepted by the Town).

- $ 1,400.00

Task Four, Quantities and
Opinion of Probable Cost.

- $ 8,360.00

Task Five, Construction
Administration.

- $ 2,160.00

Task Six, Completion of
Record Drawings

TOTAL CONSULTANT’'S $ 43,600.00
FEE (NOT-TO-EXCEED)

(Includes Expenses)

Town of Prosper, Texas — Professional Services Agreement

Page 21 of 32



EXHIBIT B

Iltem 4d

COMPENSATION SCHEDULE /PROJECT BILLING /PROJECT BUDGET

II. PROJECT BUDGET SUMMARY.

A. Basic Services.

1. Description of Basic Services.

a.

b.

Project Investigation and Preliminary Design
Final Design

Bid Specifications & Construction Documents
Quantities and Opinion of Probable Cost
Construction Administration

Completion of Record Documents

2. Total Basic Services with expenses included
(Not-To-Exceed)

B. Special Services.

1. Description of Special Services.

a. Disputes between the Town and Construction

Contractor

b. Consultation and Approval by Governmental

Authorities and Franchised Utilities

2. Total Special Services (Hourly Not-To-Exceed,
If Authorized)

C. Anticipated Direct Expenses.

© B B B B BH

10,240.00
15,040.00
6,400.00
1,400.00
8,360.00

2,160.00

$ 43.600.00

$ 3,200.00

c. Description of Direct Expenses. (Add items applicable to this Contract).

a. Mileage Reimbursement.

b.

C.

d.

Commercial Reproduction.
In-House Reproduction.

In-House Plotting.

$
$
$
$

1,000.00

100.00

Town of Prosper, Texas — Professional Services Agreement
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EXHIBIT B
COMPENSATION SCHEDULE /PROJECT BILLING /PROJECT BUDGET
e. Postage, Mail, and Delivery Service. $ 100.00
d. Total Direct Expenses (Included in BASIC SERVICES above) $2,000.00

I. General and/or Administrative Markup. (If this Section is Applicable to

Contract)
a. Description of Markup. $ 0,000.00
b. Total Approved Markup (Not-To-Exceed) $ 0,000.00

J. Travel and/or Subsistence Expenses. (If this Section is Applicable to Contract)

1. Description of Travel Expenses. $ 00,000.00
2. Description of Subsistence Expenses. $ 00,000.00
3. Total Approved Travel and Subsistence Expenses $ 00,000.00

(Not-To-Exceed)

F. Project Budget, Grand Total For BASIC SERVICES
(Not-To-Exceed) $ 43,600.00

Town of Prosper, Texas — Professional Services Agreement Page 23 of 32
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EXHIBIT C

TOWN OF PROSPER
GUIDELINES FOR COMPUTER AIDED DESIGN AND DRAFTING (CADD)

. Files shall be submitted in DWG/DXF format.

. Files shall be georeferenced in the State Plane, Texas North Central FIPS 4202
(feet) coordinate system, using a datum of NAD 83.

. If a surface adjustment factor is applied to the data, any surface adjustment
factors used should be clearly documented on the drawing.

. If submissions for the Project relate to a plat, the file submitted must match
exactly the plat that is submitted for recording.

. The file shall contain required features for the project type as detailed below:

a. Pre-Construction/As-Built Plans and/or Record Documents:
I. Layers from Final Plat Requirements as Applicable to Project Type.
ii. Water Utility Features.

ii. Sanitary Sewer Features.

iv. Storm Sewer Features.

. Each required feature group should be provided as a separate layer within the
file.

. Layer names should be representative of the information contained in the layer.

. Line work should be continuous (e.g. no dashed lines in required layers) and
complete (connecting lines should meet at corners) within the subdivision/project.
Layers outside of project/subdivision boundary may be dashed in CAD data as
required for Final Plats by Prosper’s Subdivision Ordinance.
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EXHIBIT D

TOWN OF PROSPER GUIDELINES FOR DIRECT EXPENSES; GENERAL AND
ADMINISTRATIVE MARKUP; TRAVEL AND SUBSISTENCE EXPENSES

CONSULTANT'S RESPONSIBILITY. The Consultant shall be solely responsible
for the auditing of all direct expenses, approved markup (general and/or
administrative), and approved travel and/or subsistence charges, including those of
its subcontractors, prior to submitting to the Town for reimbursement, and the
Consultant shall be responsible for the accuracy thereof. Any over-payment by the
Town for errors in submittals for reimbursement may be deducted from the
Consultant’s subsequent payment(s) for services; however, this shall not be the
Town’s sole and exclusive remedy for said over-payment.

GUIDELINES FOR DIRECT EXPENSES.

A. Local Transportation — Transportation in connection with the Project, when
such transportation is not a function of routine performance of the duties of the
Consultant in connection with the Project, and when such transportation exceeds
beyond fifty (50) miles from the Project site, shall be reimbursed at a standard
mileage rate consistent with that as issued, and periodically revised, by the
United States Internal Revenue Service (IRS). Under no circumstances shall the
Town reimburse the Consultant at a higher standard mileage rate or pay
additional markup on charges for local transportation. Completion of the Town’s
Standard Mileage Log is required for submittal of these charges for
reimbursement, including justification for each submitted expense.

Under no circumstances are charges associated with rental cars for local
transportation eligible for reimbursement by the Town. Toll road subscriptions or
toll plaza receipts are not reimbursable. The Consultant agrees to place these
standards in all subcontracts for work on the Project.

B. Supplies, Material, Equipment — The Town shall reimburse the actual cost of
other similar direct Project-related expenses, which are duly presented in
advance and approved by the Town’s Project Manager in writing.

C. Commercial Reproduction — The Town shall reimburse the actual cost of
reproductions, specifically limited to progress prints prepared for presentation to
the Town at each phase of progress, and final Construction Documents prepared
for distribution at bidding phase, provided that the Consultant has duly obtained
at least three (3) quotations from commercial firms and has chosen the best
value for the Town. The Consultant shall provide such documentation to the
Town for review prior to submitting these expenses for reimbursement. The
Consultant agrees to place these standards in all subcontracts for work on the
Project.

D. In-House Reproduction — The Consultant shall make arrangements with the
Town for prior approval of in-house reproduction rates prior to submitting these
expenses for reimbursement. The Town shall provide the Consultant with a
standard format for documenting these charges. Completion of the Town’s
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EXHIBIT D

TOWN OF PROSPER GUIDELINES FOR DIRECT EXPENSES; GENERAL AND
ADMINISTRATIVE MARKUP; TRAVEL AND SUBSISTENCE EXPENSES

reproduction log is required as a prerequisite for payment, including the number
or reproductions, the date, time, description, the approved standard rate, and a
justification for each submitted expense for reimbursement. The Consultant
agrees to place these standards in all subcontracts for work on the Project.

E. Commercial Plotting — The Town shall reimburse the actual cost of plots,
specifically limited to final documents, provided the Consultant has duly obtained
at least three (3) quotations from commercial firms and has chosen the best
value for the Town. The Consultant shall provide such documentation to the
Town for review prior to submitting these expenses for reimbursement. The
Consultant agrees to place these standards in all subcontracts for work on the
Project.

F. In-House Plotting — The Consultant shall make arrangements with the Town for
prior written approval of in-house plotting rates prior to submitting these charges
for reimbursement. The Town shall provide the Consultant with a standard
format for documenting these charges. Completion of the Town’s reproduction
log is required as a prerequisite for payment, including the number of plots, the
date, time, description, the approved standard rate, and a justification for each
submitted charge for reimbursement.

G. Communications — Reimbursement for expenses relating to electronic
communications shall be limited to long-distance telephone or fax toll charges
specifically required in the discharge of professional responsibilities related to the
Project. Telephone service charges including office or cellular phones, WATTS,
or Metro line services or similar charges are not reimbursable.

H. Postage, Mail, and Delivery Service — The Town shall reimburse the actual
cost of postage and delivery of Instruments of Service, provided the Consultant
duly considers all circumstances (including available time for assured delivery) of
the required delivery and selects the best value for the Town, which may require
comparison of delivery costs offered by three (3) or more sources or methods of
delivery, which at a minimum shall include U.S. Mail. Courier service is
acceptable only in circumstances requiring deadline-sensitive deliveries and not
for the convenience of the Consultant and/or the Consultant's employees. The
Consultant agrees to place these standards in all subcontracts for work on the
Project.

I. Meals and Other Related Charges — Meals or any other related expenses are
not reimbursable unless incurred outside a fifty (50) mile radius of the Project,
and then only reimbursable for the actual cost subject to compliance with the
Town’s currently adopted policy. Non-allowable costs include, but are not limited
to, charges for entertainment, alcoholic beverages, and gratuities.

Town of Prosper, Texas — Professional Services Agreement Page 26 of 32
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EXHIBIT D
TOWN OF PROSPER GUIDELINES FOR DIRECT EXPENSES; GENERAL AND
ADMINISTRATIVE MARKUP; TRAVEL AND SUBSISTENCE EXPENSES

[ll. GUIDELINES FOR GENERAL AND ADMINISTRATIVE MARKUP.

A. Requirement of Prior Approval — The Consultant may be allowed to charge a
General and/or Administrative Markup on work completed if the Consultant can
clearly define to the Town specifically what costs are included in the markup
calculation. To apply General and/or Administrative Markup, the Consultant must
also document to the Town what costs would be considered direct costs. The
Town shall issue approval in writing to allow the Consultant to charge General
and/or Administrative Markup. The Town reserves the right to reject any and all
requests for General and/or Administrative Markup.

IV. GUIDELINES FOR TRAVEL AND SUBSISTENCE EXPENSES.

A. Requirement of Prior Approval — The Town shall reimburse the actual cost of
travel and/or subsistence expenses upon prior written approval by the Town’s
Project Manager.

B. Adherence to Currently Adopted Town Travel Policy — Reimbursements shall
be governed by the same travel policies provided for the Town employees
according to current adopted policy. Prior to the event, the Consultant shall
request, and the Town’s Project Manager shall provide the provisions and the
restrictions that apply to out-of-town reimbursements.
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EXHIBIT E

TOWN OF PROSPER CONTRACTOR INSURANCE GUIDELINES

. REQUIREMENT OF GENERAL LIABILITY INSURANCE —

A. Such policy shall name the Town, its officers, agents, representatives, and
employees as additional insured as to all applicable coverage with the exception
of workers compensation insurance.

B. Such policy shall require the provision of written notice to the Town at least thirty
(30) days prior to cancellation, non-renewal, or material modification of any
policies, evidenced by return receipt or United States Certified Mail.

C.Such policy shall provide for a waiver of subrogation against the Town for
injuries, including death, property damage, or any other loss to the extent the
same is covered by the proceeds of the insurance.

II. INSURANCE COMPANY QUALIFICATION — All insurance companies providing
the required insurance shall be authorized to transact business in the State of
Texas, and shall have a minimum rating of “A” by A.M. Best's Key Rating Guide, or
other equivalent rating service(s).

lll. CERTIFICATE OF INSURANCE - A Certificate of Insurance evidencing the
required insurance shall be submitted with the contractor’'s bid or response to
proposal. If the contract is renewed or extended by the Town a Certificate of
Insurance shall also be provided to the Town prior to the date the contract is
renewed or extended.
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EXHIBIT E

TOWN OF PROSPER CONTRACTOR INSURANCE GUIDELINES

IV. INSURANCE CHECKLIST — X means that the following coverage is required for this
Agreement.

Coverage Required Limits
X 1. Worker's Compensation & = Statutory Limits of the State of
Employer’s Liability Texas
X 2.  General Liability = Minimum  $1,000,000.00 each
occurrence;

= Minimum $2,000,000.00 in the
aggregate.

3. XCU Coverage = Minimum  $1,000,000.00 each
occurrence;

= Minimum $2,000,000.00 in the
aggregate.

X 4.  Professional Liability * Minimum $ 1,000,000.00 each
claim;

* Minimum $ 2,000,000.00 in the
aggregate.

5. Umbrella Coverage or = An amount of $ 2,000,000.00.
Excess Liability Coverage

X 6. Town named as additional insured on General Liability Policy. This
coverage is primary to all other coverage the Town may possess.

X 7.  General Liability Insurance provides for a Waiver of Subrogation against
the Town for injuries, including death, property damage, or any other loss
to the extent that same is covered by the proceeds of the insurance.

X 8.  Thirty (30) days notice of cancellation, non-renewal, or material change
required. The words endeavor to and but failure (to end of sentence) are
to be eliminated from the Notice of Cancellation provision on standard
ACORD certificates.

X 9. Insurance company has a minimum rating of A by A.M. Best's Key Rating
Guide, or other equivalent rating service(s).

X 10. The Certificate of Insurance must state the project title and bid number.

11. Other Insurance Requirements (State Below):
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EXHIBIT F

AFFIDAVIT
STATE OF TEXAS )
)
THE COUNTY OF )

l, , a member of the Consultant team, make this
affidavit and hereby on oath state the following:

|, and/or a person or persons related to me, have the following interest in a business
entity that would be affected by the work or decision on the Project (Check all that

apply):
Ownership of 10% or more of the voting shares of the business entity.

Ownership of Twenty Five Thousand and 00/100 Dollars ($25,000.00) or
more of the fair market value of the business entity.

Funds received from the business entity exceed ten percent (10%) of my
income for the previous year.

Real property is involved, and | have an equitable or legal ownership with
a fair market value of at least Twenty Five Thousand and 00/100 Dollars
($25,000.00).

A relative of mine has substantial interest in the business entity or property
that would be affected by my business decision of the public body of which
| am a member.

Other:

None of the Above.

Upon filing this affidavit with the Town of Prosper, Texas, | further affirm that no relative
of mine, in the first degree by consanguinity or affinity, as defined in Chapter 573 of the
Texas Government Code, is a member of a public body which took action on the
agreement.

Signed this day of , 20

Signature of Official / Title

BEFORE ME, the undersigned authority, this day personally appeared
and on oath stated that the facts hereinabove stated
are true to the best of his / her knowledge or belief.

Sworn to and subscribed before me on this day of ,
2013.

Notary Public in and for the State of Texas
My commission expires:
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EXHIBIT G

CONFLICT OF INTEREST QUESTIONNAIRE, FORM CIQ

CONFLICT OF INTEREST QUESTIONNAIRE FORM CIQ

For vendor or other person doing business with local governmental entity

This guestionnaire is being filed in accordance with chapter 176 of the Local OFFICE USEONLY
Government Code by a person doing business with the governmental entity.

Date Received
By law this questionnaire must be filed with the records administrator of the
local government not later than the 7th business day after the date the person

becomes aware of facts that require the statement to be filed. See Section
176.006, Local Government Code.

A person commits an offense if the person violates Section 176.006, Local
Government Code. An offense under this section is a Class C misdemeanor.

Name of person doing business with local governmental entity.

D Check this box if you are filing an update to a previously filed questionnaire.

(The law requires that you file an updated completed questionnaire with the appropriate filing authority not later than
September 1 of the year for which an acfivity described in Section 176.006(a), Local Government Code, is pending and
not later than the Tth business day after the date the originally filed questionnaire becomes incomplete or inaccurate.)

Describe each affiliation or business relationship with an employee or contractor of the local governmental entity who makes
recommendations to a local government officer of the local governmental entity with respect to expenditure of meney.

|
21 Describe each affiliation or business relationship with a person who is a local government officer and who appoints or
employs a local government officer of the local governmental entity that is the subject of this questionnaire.

Amended 01/13/2008
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CONFLICT OF INTEREST QUESTIONNAIRE, FORM CIQ

CONFLICT OF INTEREST QUESTIONNAIRE FORM CIQ

For vendor or other person doing business with local governmental entity Page 2

5] Name of local government officer with whom filer has affilitation or business relationship. (Complete this section only if the
answerto A, B,orCis YES.)

This section, item 5 including subparis A, B, C & D, must be completed for each officer with whom the filer has affiliation or
business relationship. Attach additional pages to this Form CIQ as necessary.

A. Is the local government officer named in this section receiving or likely to receive taxable income from the filer of the
questionnaire?

D Yes D MNo

B. Is the filer of the questionnaire receiving or likely to receive taxable income from or at the direction of the local government
officer named in this section AND the taxable income is not from the local governmental entity?

|:| Yes |:| No

C. Is the filer of this questionnaire affiliated with a corporation or other business enfity that the local government officer serves
as an officer or director, or holds an ownership of 10 percent or more?

|:| Yes I:l No

D. Describe each affiliation or business relationship.

6] Describe any other affiliation or business relationship that might cause a conflict of interest.

Signature of person doing business with the governmental entity Date

Amended 01/12/2008
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PUBLIC WORKS
TOWN OF

PRIDSPER

Prosper is a place where everyone matters.

To: Mayor and Town Council

From: Frank E. Jaromin, P.E., Director of Public Works
Through: Harlan Jefferson, Town Manager

Re: Town Council Meeting — May 13, 2014

Agenda Item:
Consider and act upon authorizing the Town Manager to execute the Amended and Restated

Potable Water Supply Contract between North Texas Municipal Water District and the Town of
Prosper, Texas.

Description of Agenda ltem:

The Town of Prosper entered into a Potable Water Supply Contract with North Texas Municipal
Water District (NTMWD) November 21, 2002, and amended the contract on March 1, 2003, to
receive an adequate and dependable treated water supply from the City of Frisco until the
NTMWD's pipeline extension was complete to Prosper.

The Town's current capacity to receive water from NTWMD is 5 MGD and our projections show
we will peak during the months of July and August at over 6 MGD. In order to receive more
water, the Town will need to enter into an Amended and Restated Potable Water Supply
Contract with NTMWD to allow the existing water meter to be upsized from an 8” to a 12”. The
12" water meter is anticipated to meet the Town'’s service needs for the next ten (10) years.

On May 22, 2014, the NTMWD Board is scheduled to approve the Amended and Restated
Potable Water Supply Contract. With the new contract, the Town will be able to install the new
meter which is tentatively scheduled for the last week in May 2014. During the installation of the
meter, the Town will have to disconnect from the NTMWD’s supply line for approximately twenty
hours, requiring the Town to supply water through its existing storage. The Town maintains a
capacity of 8 MGD of ground storage at Custer Road Pump Station with an additional 2 MGD in
the Preston Road Elevated Storage Tank and does not anticipate requiring any additional
conservation requirements during the meter replacement.

The highlights of the new NTMWD’s contract are penalties for not meeting the following daily
and yearly water conservation goals:

e |f the Town takes an amount of water above the authorized amount or authorized rate of
delivery, as allowed by NTMWD’s water conservation plan and drought contingency
plan, NTMWD may require the Town to pay three (3) times the rate for water taken in
excess of the authorized amount or authorized rate of delivery.

e Any time the Town exceeds the maximum rate of delivery of 2.2 times the Daily
Average, as determined by the NTMWD, Town shall pay three (3) times the rate for
water. In the event of an emergency condition, as determined by NTMWD, the
increased rate may be waived.

Page 1 of 2
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The Town'’s Daily Average in 2013 was 2.468 MGD which would equate to an allowable maximum
rate of delivery of 5.430 MGD. In 2013, the Town’s peak day usage was 4.434 MGD, so in order
for the Town to maintain contractual flows, the Town will need to continue efforts on improving
water conservation.

Budget Impact:
No budget impact.

Legal Obligations and Review:
Terrance Welch of Brown & Hofmeister, L.L.P., has reviewed the agreement as to form and
legality.

Attached Documents:
1. North Texas Municipal Water District Amended and Restated Potable Water Supply
Contract.

Town Staff Recommendation:

Town staff recommends authorizing the Town Manager to execute the Amended and Restated
Potable Water Supply Contract between North Texas Municipal Water District and the Town of
Prosper, Texas.

Proposed Motion:

I move to approve authorizing the Town Manager to execute the Amended and Restated
Potable Water Supply Contract between North Texas Municipal Water District and the Town of
Prosper, Texas.
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NORTH TEXAS MUNICIPAL WATER DISTRICT
TOWN OF PROSPER

AMENDED AND RESTATED
POTABLE WATER SUPPLY CONTRACT

THE STATE OF TEXAS

wy W W

THE COUNTY OF COLLIN

THIS AMENDED AND RESTATED CONTRACT (the “Amended Contract”) made and entered
into as of this the day of , 2014, by and between
the North Texas Municipal Water District, hereinafter called “NTMWD”, a conservation and
reclamation district created under Article 16, Section 59, of the Texas Constitution, and the Town
of Prosper, hereinafter called “Customer.”

WITNESSETH:

WHEREAS, NTMWD and Customer are authorized to enter into this Amended Contract
pursuant to Chapter 62, Acts of the 52™ Legislature, 1951 (Article 8280-141, Vernon's Texas
Civil Statutes), Chapter 791 of the Texas Government Code (the “Interlocal Cooperation Act”)
and other applicable laws;

WHEREAS, NTMWD and Customer entered into that certain Potable Water Supply
Contract dated November 21, 2002, wherein NTMWD agreed to furnish Customer water supply
services (“Original Contract™);

WHEREAS, Customer has requested to increase the meter size for the Point of Delivery;
WHEREAS, NTMWD and Customer desire to amend and completely restate the terms of
the Original Contract, and supersede and replace the Original Contract in its entirety, as provided

herein;

WHEREAS, Customer desires to obtain an adequate and dependable water supply from
NTMWD;

WHEREAS, NTMWD was created, among other things, to serve the water needs of its
Member Cities, as defined below;

WHEREAS, Customer acknowledges and understands that this Amended Contract
establishes a maximum amount of potable water that NTMWD is required to deliver to Customer;

WHEREAS, Customer acknowledges and understands that NTMWD determines the rates
to be paid by Member Cities and Customer and that rates for Customer will not be the same as
and are higher than the rates for Member Cities; and

WHEREAS, Customer is not compelled to purchase water from NTMWD and is
voluntarily entering into this Amended Contract;
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NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
contained, NTMWD agrees to furnish water, and Customer agrees to pay for water, upon the
terms and conditions and for the consideration hereinafter set forth, to wit:

Section 1. DEFINITION OF TERMS. The following terms and expressions as used in
this Amended Contract, unless the context clearly shows otherwise, shall have the following
meanings:

@) “Annual Minimum” means the minimum amount of potable water Customer
must compensate NTMWD for during the Annual Payment Period, and each year
thereafter, regardless of whether Customer actually takes such quantity of water.
The Annual Minimum shall be adjusted annually after the first Annual Payment
Period as provided in Section 8;

(b) “Annual Maximum” means the maximum amount of potable water that NTMWD
agrees to sell and deliver to Customer during any Water Year under this
Amended Contract;

(©) “Annual Payment” means the amount of money to be paid to NTMWD by
Customer during each Annual Payment Period;

(d) “Annual Payment Period” means NTMWD'’s fiscal year, which currently begins
on October 1 of each calendar year and ends on September 30 of the next
following calendar year, but which may be any twelve (12) consecutive month
period fixed by NTMWD;

(e) “Amended Contract Date” means the effective date of this Amended Contract as
executed by both parties;

4] “Customer” means Town of Prosper as defined in the preamble to this Amended
Contract;
(9) “Customer Entity or Customer Entities” means any customer other than the

Member Cities with which NTMWD contracts with to furnish water;

(h) “Daily Average” means 1/365 of the Annual Minimum as provided in Section 8
of this Amended Contract at the Point of Delivery;

(i) “Emergency Condition” means a condition that necessitates an expeditious
delivery of water to prevent or combat imminent peril to the public health, safety,
or welfare;

() “NTMWD” means the North Texas Municipal Water District as defined in the

preamble to this Amended Contract;

(K) “Member City or Member Cities” means the Cities of Allen, Farmersville,
Forney, Frisco, Garland, McKinney, Mesquite, Plano, Princeton, Richardson,
Rockwall, Royse City, Wylie, and any other city that may hereafter legally be
annexed into the service area of NTMWD in accordance with Tex. Rev. Civ.
Stat. Art. 8280-141;
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() “Point of Delivery” means the air gap between the provision of service by
NTMWD to Customer, all facilities upstream of which shall be the sole
responsibility of NTMWD, and all facilities downstream of which shall be the
sole responsibility of the Customer;

(m) “Regional Contract” means the “North Texas Municipal Water District Regional
Water Supply Facilities Amendatory Contract,” dated August 1, 1988, together
with all similar contracts between NTMWD and contracting parties;

(n) “System” means, collectively, the existing system and the future improvements
and water of NTMWD included as part of the System under the Regional
Contract for projects, water storage, treatment, transmission and supply,
including all dams, reservoirs, and other properties or interests therein wherever
located. Said terms do not include any of NTMWD’s facilities that provide
wastewater treatment or disposal services, or solid waste disposal services, of any
kind. Said terms do not include any facilities acquired or constructed by
NTMWD with the proceeds from the issuance of “Special Facilities Bonds,”
which are payable from any source, contract, or revenues whatsoever, other than
revenues from the System; and,

(0) “Water Year” means the period of August 1 of each calendar year through July
31 of the next following calendar year, or such other twelve (12) month period
designated by NTMWD to all Member Cities and Customer Entities.

Section 2. DELIVERY OF WATER. NTMWD agrees to sell and to deliver potable
water under this Amended Contract to Customer at its Point of Delivery as described in Section 5
hereof, and Customer agrees to take at its Point of Delivery all water required for use by
Customer during the term of this Amended Contract, including all potable water for Customer’s
own use and for distribution to all customers served by Customer’s water distribution system, or
within Customer’s existing Texas Commission on Environmental Quality (“TCEQ”) certificated
retail service area. It is specifically provided, however, that after the Amended Contract Date,
unless required to do otherwise by the TCEQ or a court of competent jurisdiction, Customer shall
not enter into, renew, or amend with regard to volume of water to be supplied, any agreement to
provide wholesale or retail potable water for use outside its boundaries, its extraterritorial
jurisdiction, or its certificated retail service area unless each such agreement is approved by
NTMWD (which approval shall not be unreasonably withheld unless the projected additional
volume affects NTMWD’s ability to provide service to others or conflicts with law or NTMWD
policy). Customer shall not become a party to any contract for the sale of potable water that
would violate or be inconsistent with the provisions of this Amended Contract. NTMWD will
use its best efforts to furnish and remain in a position to furnish potable water sufficient for all
reasonable potable water requirements of Customer, but its obligation shall be limited to the
amount of potable water available to it from the System during routine operation.

The Annual Maximum that NTMWD agrees to sell and deliver to Customer under this
Amended Contract at the Point of Delivery shall be 1,554,900,000, gallons per year. If
Customer exceeds the Annual Maximum for the Point of Delivery during any Water Year, within
sixty (60) days of such exceedance Customer agrees to commence negotiations with NTMWD for
the execution of an amended or restated contract.

The maximum rate of delivery at the Point of Delivery shall not exceed 2.2 times the
Daily Average supplied to Customer hereunder, which is consistent with the capabilities and
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abilities of NTMWD facilities, and it is understood that NTMWD may from time to time adjust
the maximum rate of delivery on an equitable and uniform basis to all Customer Entities.

Section 3. OTHER CONTRACTS. NTMWD reserves the right to supply potable water
from the System to additional parties as determined by the Board of Directors of NTMWD.

Section 4. QUALITY. The water to be delivered by NTMWD and received by
Customer shall be potable water. Customer has satisfied itself that such water will be suitable for
its needs, but NTMWD is obligated to treat such water so as to meet the standards of all State and
Federal agencies having jurisdiction over water quality. NTMWD and Customer shall cooperate,
each within its legal powers, in preventing, to the extent practicable, the pollution and
contamination of the reservoirs and watersheds from which water is obtained.

Section 5. POINT(S) OF DELIVERY. The Point of Delivery for Customer is located at
990 Custer Road on the Frisco-McKinney Pipeline. Exhibit A attached hereto identifies the
location of the Point of Delivery. The Point of Delivery shall be a twenty-four inch (24") tapped
connection with a twelve inch (12") meter, with all to be approved in writing by NTMWD.

Customer agrees to furnish the site at the Point of Delivery and to construct adequate
water storage and pump station facilities so that the maximum rate of delivery will not exceed 2.2
times the Daily Average at the Point of Delivery. Customer shall design and construct a separate
vault for the Point of Delivery. The vault will include the billing meter, control valve, and
appropriate SCADA equipment. Customer shall also provide one level transmitter for the ground
storage tank for NTMWD use and shall provide a separate air gap for the Point of Delivery at the
ground storage tank. At the request of the Customer, or upon NTMWD’s own determination,
NTMWD may install isolation valves associated with the Point of Delivery. NTMWD may
require Customer to bear all costs associated with such installation.

Customer shall provide to NTMWD all plans for the design, construction, and installation
of any facilities and equipment required to receive and take all potable water delivered to it under
this Amended Contract and Customer shall not proceed with any construction or installation
without NTMWD’s prior written approval of such plans, which approval shall not be
unreasonably withheld. Further, NTMWD shall have the right to inspect any and all facilities and
equipment to ensure compliance with the NTMWD approved plans. Customer shall also perform
and coordinate with NTMWD regarding any and all construction activities that involve the
System. Customer shall construct, maintain, and operate, at its own cost and expense, all
facilities and equipment necessary to receive and take all potable water delivered to it under this
Amended Contract. Regardless of NTMWD’s approval of any Customer plans for the design,
construction, and installation of any facilities and equipment required to receive and take all
potable water delivered to it under this Amended Contract, Customer is solely responsible for the
sufficiency of design to receive volume(s) of water established pursuant to this Amended
Contract. Any construction from NTMWD’s pipeline through the air gap must meet NTMWD
standard specifications. No change in the type or size of meters, or size of the tap, shall be
allowed unless this Amended Contract has been amended as set forth in Section 10,
MODIFICATION.

Section 6. MEASURING EQUIPMENT. Customer shall furnish, and install at its own
expense at, or near, the Point of Delivery the necessary rate of flow equipment, of a standard type
approved by NTMWD, for measuring properly in both low and high flow periods the quantity of
potable water delivered under this Amended Contract and such billing meter and other equipment
so installed shall become the property of NTMWD. Customer shall have access to such metering
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equipment at all reasonable times, but the reading, calibration, and adjustment thereof shall be
accomplished only by the employees or agents of NTMWD. For the purpose of this Amended
Contract, the original record or reading of the meter shall be the journal or other record book,
including, but not limited to electronic databases, maintained by NTMWD in its office in which
the records of the employees or agents of NTMWD who take the reading may be transcribed or
stored. Upon written request of Customer, NTMWD will provide a copy of such journal or
record book, or permit it to have access to the same in the office of NTMWD during reasonable
business hours.

Not more than once in any six (6) month time period, NTMWD shall test its billing meter
if requested in writing by Customer to do so, in the presence of a representative of Customer, and
the parties shall jointly observe any adjustments that are made to the billing meter in case any
adjustments shall be necessary. If upon any test, the percentage of inaccuracy of any billing
meter equipment is found to be in excess of two percent (2%), registration thereof shall be
corrected for a period extending back to the time when such inaccuracy began, if such time is
ascertainable, and if such time is not ascertainable, then for a period extending back one-half
(1/2) of the time elapsed since the last date of calibration, but in no event further back than a
period of six (6) months. If for any reason any billing meters are out of repair so that the amount
of water delivered cannot be ascertained or computed from the reading thereof, the water
delivered through the period such billing meters are out of service or out of repair shall be
estimated and agreed upon by the parties hereto upon the basis of the best data available. For
such purpose, the best data available shall be deemed to be the registration of any check meter or
meters if the same have been installed and are accurately registering. Otherwise, the amount of
water delivered during such period may be estimated (i) by correcting the error if the percentage
of the error is ascertainable by calibration tests or mathematical calculation, or (ii) estimating the
guantity of delivery by deliveries during the preceding periods under similar conditions when the
billing meter or meters were registering accurately.

Customer may, at its option and its own expense, install and operate a check meter
downstream of the Point of Delivery to check each billing meter installed by NTMWD, but the
measurement of water for the purpose of this Amended Contract shall be solely by NTMWD’s
meters, except in the cases hereinabove specifically provided to the contrary. All such check
meters shall be of standard make and shall be subject at all reasonable times to inspection and
examination by any employee or agent of NTMWD.

Section 7. UNIT OF MEASUREMENT. The unit of measurement for potable water
delivered under this Amended Contract shall be 1,000 gallons of water, U.S. Standard Liquid
Measure.

Section 8. PRICE AND TERMS. The service to be performed under this Amended
Contract by NTMWD consists of the readiness of NTMWD to deliver to Customer upon its
demand, water in accordance with the conditions, limitations and provisions of this Amended
Contract.

In return for such service, Customer agrees to compensate NTMWD by payment of
certain minimum annual sums of money, for each of which said sums NTMWD agrees, if
required by Customer, to deliver all, or so much thereof as Customer may desire, of a certain
corresponding volume of water, as follows:

@ Customer will compensate NTMWD at the current water rate established for
Customer Entities by the Board of Directors of NTMWD (“Water Rate”), as such Water Rate
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may be changed from time to time, for an Annual Minimum of 923,205,000 gallons of water (a
Daily Average of 2,529,329 gallons per day), regardless of whether said quantity is actually taken
by Customer, and any water delivered in excess of the amount allowed for the Annual Minimum
will also be purchased at the Water Rate. The Annual Minimum Customer will be required to
purchase at the above Water Rate, or such other Water Rate as may be from time to time
determined by NTMWD, shall be calculated annually for each ensuing year and such minimum
amount shall not be less than the highest total amount taken by Customer during any previous
year or 923,205,000 gallons, whichever is greater; provided however, Customer cannot take more
than 1,554,900,000 gallons per year as provided in Section 2 of this Amended Contract, and
Customer shall pay the Water Rate for any water taken in excess of 1,554,900,000 gallons per
year.

(b) If potable water must be rationed, such rationing shall, within the limits permitted
by law, be accomplished by NTMWD on an equal basis of the relative actual total amount of all
potable water taken by each Customer Entity, respectively, during the last preceding Annual
Payment Period in which rationing among said Customer Entities was not necessary.

(c) The Annual Minimum as set forth in Section 8 hereof shall be reviewed at the
end of the first Annual Payment Period, and each year thereafter, and shall be re-determined by
the Board of Directors of NTMWD at that time.

(d) Payment of the minimum annual service charge listed above shall be made each
year by Customer to NTMWD in twelve (12) equal monthly installments, each of which shall be
due and payable on or before the 10" day of the month following the service.

(e) It is further agreed that, in addition to the amounts required to be paid by
Customer herein, if during any Water Year Customer uses System treated water in excess of the
Annual Minimum for the Annual Payment Period that commenced during such Water Year up to
the Annual Maximum allowed in Section 8(a) or in excess of the Annual Maximum allowed in
Section 8(a), then Customer shall pay for excess water in accordance with the provisions of
Section 8(a). Excess water charges shall be billed by NTMWD to Customer as soon as
practicable after the end of such Water Year and shall be paid to NTMWD as soon as practicable
thereafter, and in all events prior to the beginning of the next Annual Payment Period.

()] Liability for making payments, as herein set forth, shall commence on the date of
the first tender of delivery of water to Customer by NTMWD at the Point of Delivery.

(o)) In the event that Customer shall fail to make any such monthly payment or
annual payment within the time herein in this section specified, interest on such amount shall
accrue at the rate of ten percent (10%) per annum from the date such payment becomes due until
paid in full with the interest as herein specified. In the event such payment is not made within
thirty (30) days from the date such payment becomes due, NTMWD may at its option discontinue
delivery of water to Customer until the amount due NTMWD is paid in full with interest as herein
specified.

(h) If Customer takes an amount of water above the authorized amount or authorized
rate of delivery allowed by NTMWD’s water conservation plan and drought contingency plan, as
may be amended from time to time, NTMWD may require the Customer to pay three (3) times
the Water Rate for water taken in excess of the authorized amount or authorized rate of delivery
under either plan.
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Q) Any time Customer exceeds the maximum rate of delivery of 2.2 times the Daily
Average at the Point of Delivery as determined by the NTMWD, Customer shall pay three (3)
times the Water Rate for such water. In the event of an Emergency Condition, as that term is
defined herein, NTMWD may, in its sole discretion, waive this increased rate for exceedance of
the maximum rate of delivery of 2.2 times the Daily Average for the Point of Delivery. This
waiver shall apply for a 48-hour period, after which such waiver shall terminate. In its sole
discretion, NTMWD may extend the waiver for additional 48-hour periods, if NTMWD
determines that an extension of the waiver is warranted.

Section 9. TERM OF AMENDED CONTRACT. This Amended Contract shall
commence on the Amended Contract Date and shall continue for a term of twenty (20) years
following the Amended Contract Date.

Section 10. MODIFICATION. This Amended Contract may be changed or modified
only by written agreement of the parties and only after having obtained approval from the
governing bodies of both NTMWD and Customer. No change or modification shall be made to
this Amended Contract which will affect adversely the prompt payment when due of all monies
required to be paid by Customer under the terms of this Amended Contract.

Section 11. FORCE MAJEURE. If by reason of force majeure any party hereto shall be
rendered unable wholly or in part to carry out its obligations under this Amended Contract, other
than the obligation of Customer to make the payments required under Section 8 of this Amended
Contract, then if such party shall give notice and full particulars of such force majeure in writing
to the other party within a reasonable time after occurrence of the event or cause relied on, the
obligation of the party giving such notice, so far as it is affected by such force majeure, shall be
suspended during the continuance of the inability then claimed, but for no longer period, and any
such party shall endeavor to remove or overcome such inability with all reasonable dispatch. The
term “force majeure” as employed herein shall mean acts of God, strikes, lockouts, or other
industrial disturbances, acts of public enemy, orders of any kind of the Government of the United
States or the State of Texas, or any civil or military authority, insurrection, riots, epidemics,
landslides, lightning, earthquake, fires, hurricanes, storms, floods, washouts, droughts, arrests,
restraint of government and people, civil disturbances, explosions, breakage or accidents to
machinery, pipelines or canals, partial or entire failure of water supply, or on account of any other
causes not reasonably within the control of the party claiming such inability.

Section 12. INSURANCE. NTMWD agrees to carry and arrange for fire, casualty,
public liability, and/or other insurance, including self-insurance for purposes and in amounts
which, as determined by NTMWD, ordinarily would be carried by a privately-owned utility
company owning and operating such facilities, except that NTMWD shall not be required to
provide liability insurance except to insure itself against risk of loss due to claims for which it
can, in the opinion of NTMWND’s legal counsel, be liable under the Texas Tort Claims Act or any
similar law or judicial decision. Such insurance will provide, to the extent feasible and
practicable, for the restoration of damaged or destroyed properties and equipment, to minimize
the interruption of the services of such facilities. All premiums for such insurance shall constitute
just and reasonable operation and maintenance expense. The insurance coverage referenced
herein does not extend to any facility owned by Customer.

Section 13. REGULATORY BODIES AND LAWS. This Amended Contract is subject

to all applicable Federal and State Laws and any applicable permits, ordinances, rules, orders, and
regulations of any local, state or federal governmental authority having or asserting jurisdiction,
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but nothing contained herein shall be construed as a waiver of any right to question or contest any
such law, ordinance, order, rule, or regulation in any forum, having jurisdiction.

Section 14. NOTICES. Unless otherwise provided herein, any notice, communication,
request, reply, or advice (herein severally and collectively, for convenience, called “Notice”)
herein provided or permitted to be given, made, or accepted by any party to any other party must
be in writing and may be given or be served by depositing the same in the United States mail
postpaid and registered or certified and addressed to the party to be notified, with return receipt
requested, or by delivering the same to an officer of such party, or by prepaid telegram when
appropriate, addressed to the party to be notified. Notice deposited in the mail in the manner
hereinabove described shall be conclusively deemed to be effective, unless otherwise stated
herein, from and after the expiration of three (3) days after it is so deposited. Notice given in any
other manner shall be effective only if and when received by the party to be notified. For the
purposes of notice, the addresses of the parties shall, until changed as hereinafter provided, be as
follows:

If to NTMWD, to:

Executive Director/General Manager
North Texas Municipal Water District
P.O. Box 2408

Wylie, Texas 75098

If to Customer, to:

Town Manager
Town of Prosper
P.O. Box 307
Prosper, Texas 75087

The parties hereto shall have the right from time to time and at any time to change their respective
addresses and each shall have the right to specify as its address any other address by at least
fifteen (15) days written notice to the other parties hereto.

Section 15. SEVERABILITY. The parties hereto specifically agree that in case any one
or more of the sections, subsections, provisions, clauses, or words of this Amended Contract or
the application of such sections, subsections, provisions, clauses, or words to any situation or
circumstance should be, or should be held to be, for any reason, invalid or unconstitutional, under
the laws or constitutions of the State of Texas or the United States of America, or in
contravention of any such laws or constitutions, such invalidity, unconstitutionality, or
contravention shall not affect any other sections, subsections, provisions, clauses, or words of this
Amended Contract or the application of such sections, subsections, provisions, clauses, or words
to any other situation or circumstance, and it is intended that this Amended Contract shall be
severable and shall be construed and applied as if any such invalid or unconstitutional section,
subsection, provision, clause, or word had not been included herein, and the rights and obligations
of the parties hereto shall be construed and remain in force accordingly.

Section 16. VENUE. All amounts due under this Amended Contract including, but not
limited to, payments due under this Amended Contract or damages for the breach of this
Amended Contract, shall be paid and be due in Collin County, Texas, which is the County in
which the principal administrative offices of NTMWD are located. It is specifically agreed
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among the parties to this Amended Contract that Collin County, Texas, is the principal place of
performance of this Amended Contract.

Section 17. OPERATING CONDITIONS AND PROVISIONS.

@) Operation and Maintenance of System. NTMWD will continuously operate and
maintain the System in an efficient manner and in accordance with good business and engineering
practices, and at reasonable cost and expense.

(b) Title to Water; Indemnification. NTMWND shall retain title to all water supplied
to Customer up to the Point of Delivery, at which point title to such water shall pass to Customer.
NTMWD and Customer shall save and hold each other harmless from all claims, demands, and
causes of action that may be asserted by anyone on account of the transportation and delivery of
said water while title remains in such party. As between the parties, Customer shall have the first
right to use all effluent produced from any wastewater treatment plant that treats the wastewater
resulting from the use of the water made available under this Amended Contract for direct reuse,
but solely for its own purposes. To the extent that effluent produced by a wastewater treatment
plant that treats the wastewater resulting from the use of water made available under this
Amended Contract is discharged to water courses of the State, the right of Customer to reuse such
effluent produced from such wastewater treatment is terminated, and NTMWD shall have the
right, as between the parties, pursuant to any necessary authorization of the State, to indirectly
reuse said effluent. Customer shall ensure via any wholesale contract with a subsequent
customer, to maintain NTMWD’s right to indirectly reuse treated effluent, the underlying source
of which is water from NTMWD made available under this Amended Contract.

(©) Operating Expenses of Customer. Customer represents and covenants that all
payments to be made by it under this Amended Contract shall constitute reasonable and necessary
“operating expenses” of its system, as defined in Section 1502.056, Texas Government Code, and
that all such payments will be made from the revenues of its system. Customer represents and
has determined that the potable water supply to be obtained from the System is absolutely
necessary and essential to the present and future operation of its water system and is the only
available and adequate source of supply of potable water. Accordingly, all payments required by
this Amended Contract to be made by Customer shall constitute reasonable and necessary
operating expense of its respective system as described above, with the effect that the obligation
to make such payments from revenues of such systems shall have priority over any obligation to
make any payments from such revenues (whether of principal, interest, or otherwise) with respect
to all bonds or other obligations heretofore or hereafter issued by Customer.

(d) Customer’s Rate for Waterworks System. Customer agrees throughout the term
of this Amended Contract to continuously operate and maintain its waterworks system, and to fix
and collect such rates and charges for water services to be supplied by its waterworks system as
aforesaid as will produce revenues in an amount equal to at least (i) all of its payments under this
Amended Contract and (ii) all other amounts required to be paid from said revenues by the
provisions of the ordinances or resolutions authorizing its revenue bonds or other obligations now
or hereafter outstanding and to file appropriate financial reports related to the Customer’s system
including annual audits.
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(e) Equity. Customer acknowledges that it will accrue no equity or any other interest
in the System or any other assets of NTMWD as a result of payment or other performance
pursuant to this Amended Contract.

()] Utilization of Groundwater Sources. NTMWD acknowledges that the Customer
currently utilized groundwater sources for its water supply. Nothing contained in this Amended
Contract shall preclude Customer from continuing to utilize and develop groundwater sources.

Section 18. WATER CONSERVATION. Customer agrees to adopt, implement, and
enforce any and all ordinances and policies related to water conservation and drought
management as required by the Texas Water Code, rules of the TCEQ and/or as may be adopted
by the Board of Directors of NTMWD. NTMWD's obligations pursuant to this Amended
Contract shall be subject to Customer preparing and implementing a water conservation plan or
water conservation measures, as well as implementing any water conservation plans and drought
contingency plans adopted by NTMWD and required or approved by the TCEQ, the Board, or
any other federal, state, or local regulatory authority with power to require or approve water
conservation and drought contingency plans. Upon execution of this Amended Contract,
Customer shall submit its water conservation plan or water conservation measures, and drought
contingency plan, to NTMWD for review and approval, and Customer agrees to amend its water
conservation plan or water conservation measures, and drought contingency plan as requested by
NTMWD in order to comply with requirements of NTMWD's water conservation plan and
drought contingency plan, program and/or rules. Customer shall also submit any changes or
amendments to its water conservation plan or water conservation measures, and drought
contingency plan, to NTMWD for review and approval.

NTMWD has adopted a water conservation plan and a drought contingency plan, and
may amend both from time to time. If Customer fails to implement NTMWD's and its own
drought contingency plan when trigger conditions occur, NTMWD may implement rationing and
collect the rate for water withdrawn as provided in Section 8(h) of this Amended Contract, as
well as enforce any contractual, statutory, or common law remedies available. The amount of
water that is provided pursuant to this Amended Contract when Customer is not in compliance
with NTMWND's water conservation plan and drought contingency plan will be reduced to the
amount estimated as necessary to satisfy Customer's demand if Customer was operating in
compliance with both NTMWD's and Customer's drought contingency plans.

If NTMWD authorizes Customer to resell water from the System pursuant to the
conditions included herein, Customer shall require through a contract condition that any
successive user(s) of water from the System must implement water conservation measures that
comply with the NTMWD and Customer's water conservation plans, measures, programs, and/or
rules.

Section 19. DEMAND ASSESSMENT. The location of the delivery point(s) and any
guantity set forth in this Amended Contract are intended to meet the water needs of Customer.
The needs of Customer are independently determined by Customer, and NTMWD has conducted
no independent evaluation of the Customer’s water system.

Section 20. SOLE AGREEMENT. This Amended Contract constitutes the sole and only
agreement of Customer and NTMWD and supersedes any prior understanding or oral or written
agreements between Customer and NTMWD with respect to the subject matter of this Amended
Contract, including the Original Contract.

10
4351596.2



Iltem 4e

Section 21. NO THIRD PARTY BENEFICIARIES. This Amended Contract shall inure
only to the benefit of the parties hereto and third persons not privy hereto shall not, in any form or
manner, be considered a third-party beneficiary of this Amended Contract. Each party hereto
shall be solely responsible for the fulfillment of its customer contracts or commitments, and
NTMWD shall not be construed to be responsible for Customer’s contracts or commitments by
virtue of this Amended Contract or any provision contained herein.

IN WITNESS WHEREOQF, the parties hereto acting under authority of their respective
governing bodies have caused this Amended Contract to be duly executed in several counterparts,
each of which shall constitute an original, all as of the day and year first above written, which is
the Amended Contract Date.

(Signatures on following pages)
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TOWN OF PROSPER

By:

Harlan Jefferson, Town Manager Date

ATTEST:

Robyn Battle, Town Secretary

STATE OF TEXAS 8

8

COUNTY OF COLLIN 8
This instrument was acknowledged before me on this day of

, 2014, by Harlan Jefferson, the Town Manager of the Town of Prosper, a
political subdivision of the State of Texas, on behalf of said political subdivision.

Notary Public, State of Texas
Printed Name of Notary:

My Commission Expires:
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NORTH TEXAS MUNICIPAL WATER DISTRICT

By:

Bill Lofland, President Date

ATTEST:

Joe Joplin, Secretary

STATE OF TEXAS 8
§
COUNTY OF COLLIN 8

This instrument was acknowledged before me on this day of
, 2014, by Bill Lofland, President of the Board of Directors of the North
Texas Municipal Water District, a conservation and reclamation district and political
subdivision of the State of Texas, on behalf of said conservation and reclamation district.

Notary Public, State of Texas
Printed Name of Notary:

My Commission Expires:
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EXHIBIT A

Location of Point of Delivery
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B
i PLANNING
TOWN OF
PRIDSPER

Prosper is a place where everyone matters.
To: Mayor and Town Council
From: Chris Copple, AICP, Director of Development Services
Through: Harlan Jefferson, Town Manager
Re: Town Council Meeting — May 13, 2014
Agenda ltem:

Conduct a Public Hearing, and consider and act upon a request to rezone 878.9+ acres, located
on the southeast and southwest corners of Prosper Trail and Dallas Parkway, from Planned
Development-3 (PD-3), Planned Development-14 (PD-14), Planned Development-23 (PD-23),
Planned Development-34 (PD-34), Single Family-10 (SF-10), Single Family-12.5 (SF-12.5),
Office (O), and Commercial Corridor (CC) to Planned Development-Single Family/Office/Retalil
(PD-SF/O/R). (213-0018).

History:
The Town Council held a work session to discuss the zoning application on April 30, 2014. On
May 7, 2014, the applicant submitted revised zoning exhibits. The revised zoning exhibits:

1. Revise Exhibit D to reflect a new location of the neighborhood park adjacent to Legacy Drive,
so it is no longer adjacent to Legacy Drive.
2. Revised Exhibit C to prohibit alley-served lots.

Description of Agenda ltem:
The zoning and land use of the surrounding properties are as follows:

Zoning Current Land Use Future Land Use Plan
Single Family-10, Single
Family-12.5, Office,
Commercial Corridor, PD-3-
Subject Retail/Commercial/Office,

Low Density Residential,

Property | PD-14-Single Family/Single Undeveloped Med'::& ?’gn\?\ll(zly %?;'gstm'al’
Family-10, PD-23-Single y
Family-10/Single Family-

12.5, PD-34-Multifamily
Single Family

Agricultural, Single Family-
North 15, Commercial Corridor,
PD-60-Single Family-10

Low Density Residential,
Medium Density Residential,
and Tollway District

Residential,
Commercial, and
Undeveloped
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Business Park and Tollway

East Agricultural, PD-33-Office Undeveloped District
Agricultural, Retalil,
South Commercial Corridor, PD- Commercial and Medium Density Residential
14-Retial/Business Park, Undeveloped and Tollway District
PD-41-Mixed Use,
. Single Family High Density Residential
West Agricultural and ETJ Residential and (in ETJ) and

(Denton County)

Undeveloped

Medium Density Residential

Existing Zoning — The existing zoning is Single Family-10, Single Family-12.5, Office,
Commercial Corridor, PD-3-Retail/Commercial/Office, PD-14-Single Family/Single Family-10,
PD-23-Single Family-10/Single Family-12.5, PD-34-Multifamily. PD-3, PD-14, PD-23, and PD-
34 are attached for your review. The existing zoning is shown on the attached zoning map.

Residential:
The chart below summarizes the existing single family zoning.

Existing Zonin

Lot Area (sgQ. # of Lots Typical Lot
ft.) Permitted Dimensions
5,500-9,999 902 50'x110'
10,000-12,499 523 80'x125'
12,500-14,999 338 90'x140'
15,000+ 107 100'x150'
Total 1870

The 902 lots (5,500 square feet to 9,999 square feet) are all located west of Legacy Drive, next
to Artesia. The 968 lots greater than 10,000 square feet in area are all located east of Legacy
Drive.

The multifamily tract allows for the development of a maximum of 423 garden-style multifamily
units.

Non-residential:

Planned Development-3 and Commercial Corridor are the existing districts along the Dallas
Parkway frontage. These districts allow for an extensive list of non-residential uses, including,
but not limited to; Automobile Sales, Indoor and Outdoor Commercial Amusement, Gas
Stations, Banks, various Retail uses, Restaurants, Furniture Stores, Hardware Stores,
Hospitals, Hotels, Motels, Professional and Medical Office, Newspaper Printing Centers,
Showroom Facilities, Storage Facilities, Theaters, Small Truck Sales, Warehouse/Distribution
Center, Bottling Works, Car Wash, Health/Fitness Center, Manufacturing uses, Open Storage,
Nursery, Veterinarian Clinic. These districts also allow for a maximum building height of 8
stories, no greater than 100 feet.

The non-residential property on the north side of First Street, west of Dallas Parkway is zoned
straight Office.
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Proposed Zoning — Z13-0018 is a request to rezone 878.9+ acres, located on the southeast and
southwest corners of Prosper Trail and Dallas Parkway, from Planned Development-3 (PD-3),
Planned Development-14 (PD-14), Planned Development-23 (PD-23), Planned Development-34
(PD-34), Single Family-10 (SF-10), Single Family-12.5 (SF-12.5), Office (O), and Commercial
Corridor (CC) to Planned Development-Single Family/Office/Retail (PD-SF/O/R). The PD-
SF/O/R regulations are attached.

The proposed PD-SF/O/R District allows for the development of a maximum of 1,870 single
family lots; a maximum of 144.8+ acres of office and retail uses along Dallas Parkway; an
approximate 30.9-acre community park; a minimum of three neighborhood parks, each
approximately 7.5 acres; a minimum of 70 acres of open space and floodplain corridors; and
two amenity centers. The rezoning eliminates the ability for 423 garden-style multifamily units to
develop on the property.

The proposed single family lots fall into four types; Type A (minimum 6,875 square feet), Type B
(minimum 8,125 square feet), Type C (minimum 10,260 square feet), and Type D (minimum
11,610 square feet). The maximum number of Type A lots is 709 and the maximum number of
Type B lots is 784. Any unused number of Type A lots may be added to the maximum number
of Type B lots. While there is no minimum number of lots for Type A or Type B lots, the
minimum number of Type C lots is 231, and the minimum number of Type D lots is 143. The
maximum number of lots allowed west of Legacy Drive is 750, while the maximum number of
lots east of Legacy Drive is 1,120. Development standards for each lot type are summarized in
the table below and are further described in Exhibit C, Section Il.

SF-10
Proposed Proposed Proposed Proposed (For
PD-SF PD-SF PD-SF PD-SF Comparison
(Type A) (Type B) (Type C) (Type D) Pu(gpfs)es
nly
Min. Lot 6,875 8,125 10,260 11,610 10,000
Area square feet square feet square feet square feet square feet
NuTgtir of 709 max 784 max** 231 minimum | 143 minimum N/A
gﬁ’rﬁ;as'l'ag; 55' X 125 65 X 125 76’ X 135’ 86'X 135 | 80 X 125
Min. Lot
Width 55 feet 65 feet 76 feet 86 feet 80 feet
Min. Lot
Depth 100 feet 100 feet 110 feet 125 feet 125 feet
1,800 2,300 2,500 3,000
Min square feet square feet square feet square feet
DweIIi.n (single story) | (single story) (single story) (single story) 1,800
Area 9 2,000 2,650 3,000 3,500 square feet
square feet square feet square feet square feet
(two story) (two story) (two story) (two story)
Frsoergé;(flid 25 feet 25 feet 30 feet 30 feet 25 feet
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Side Yard 7 feet 7 feet 8 feet 8 feet 8 feet
Setback

Rear Yard 25 feet 25 feet 25 feet 25 feet 25 feet
Setback

MaX|_mum 40 feet 40 feet 40 feet 40 feet 40 feet

Height
Minimum . . ) ) .
Roof Pitch 8:12 8:12 10:12 10:12 8:12

** Any unused number of Type A lots may be added to the maximum number of Type B lots.

The number of single family lots less than 10,000 square feet in area has increased from 902
allowed for per the existing zoning to 1,496 in the proposed PD. The number of lots greater
than 10,000 square feet in area has been reduced from 968 to 375 in the proposed PD.

Besides lot size (Types A, B, and C), width, depth (Types A, B, and C), and side yard setback
(Types A and B), the proposed PD-SF standards that vary from straight SF-10 zoning are:

1. Permitted Encroachment — The PD allows architectural features and porches to encroach
into the required front and rear yard setbacks up to 5 feet and allows for swing-in garages to
encroach into front yards up to 10 feet. The Town’s Zoning Ordinance permits eaves, roof
extensions, or porches without posts or columns to project into the required front yard for a
distance not to exceed 3 feet. The Zoning Ordinance also allows the minimum front yard in
single-family and two-family Zoning Districts to be reduced by 10 feet in the following
circumstances. In no case shall the reduction cause the minimum front yard to be less than
15 feet.

e For an outside swing-in garage provided the wall of the garage that faces the
street contains a glass pane window with a minimum size of three feet by five
feet and the height of the garage does not exceed one story; or

¢ For a non-enclosed porch, stoop, or balcony, or an architectural feature, such as
bay window without floor area or chimney; or

e For a non-enclosed porch and the main structure provided:

0 the height of the main structure does not exceed one story;

o the porch has a minimum dimension of seven feet in depth measured from
stud to the front edge of the porch floor and a minimum width of 20 feet; and

o the minimum front yard for a front entry garage is increased one foot for every
one foot the minimum front yard for the main structure is reduced

2. Fencing — The PD requires fencing adjacent to open space or parks be decorative metal
fence, minimum 4 foot in height. In addition to complying with the Town'’s fence ordinance,
the PD requires all wooden fencing to be cedar, board-to-board with a top rail; and for the
development to establish a common stain color and fence detaill. The Town’s fence
ordinance does not require the wood fencing to have a top rail; or for the development to
establish a common stain color and fence detail.

3. Building and Architectural Standards — The PD provides several building and architectural
standards that exceed those in the Zoning Ordinance, such as standards to require front
facing garage doors with architecturally enhanced features; to prohibit carports and
accessory structures used as garages, garage apartments, storage buildings, or guest
houses; to require enhanced paving treatments for residential driveways; and to limit the use
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of cementitious fiberboard. The PD also includes conceptual single family elevations as
Exhibit F. Please note the renderings in Exhibit F are artist's concepts and are included as a
representation of the architectural style, color, and material selections.

The proposed PD allows for a maximum of 144.8+ acres of office and retail uses along Dallas
Parkway. The PD-O/R standards generally conform to straight Office and Retail zoning
standards except the PD-O/R District allows for the following: hotel and auto sales/leasing and
services uses; hotels, office buildings, and hospitals to have a maximum height of 8 stories, no
greater than 100 feet; and all non-residential uses within 150 feet of a single family zoned area
be a maximum height of 2 stories. Should a non-residential use exceed 2 stories near a single
family zoned area, the setback is required to increase 1 foot beyond the 150 foot setback for
each foot of building height beyond 2 stories.

Future Land Use Plan — The Future Land Use Plan (FLUP) recommends Low Density
Residential, Medium Density Residential, and Tollway District uses for the property. The FLUP
recommends a density not to exceed 1.6 dwelling units per acre in areas designated for Low
Density Residential, with typical lot sizes of 15,000 square feet and greater. The FLUP
recommends a density not to exceed 2.5 dwelling units per acre in areas designated for Medium
Density Residential, with typical lot sizes between 12,500 to 20,000 square feet. The FLUP
recommends a diverse mixture of office, retail, and high density residential uses in the Tollway
District.

The proposed PD-SF/O/R District allows for the development of a maximum of 1,870 single
family lots and a maximum of 144.8 acres of office and retail uses along Dallas Parkway. The
proposed single family residential density is 2.47 dwelling units per acre, which is a reduction
from the existing single family residential density of 2.68 dwelling units per acre. The rezoning
also eliminates the ability for 423 garden-style multifamily units to develop on the property.

Thoroughfare Plan — The property is adjacent to the future Dallas North Tollway; Shawnee Tralil,
a future four-lane divided thoroughfare; Legacy Drive, a future six-lane divided thoroughfare;
Fishtrap Road, a future four-lane divided thoroughfare; and Prosper Trail, a future four-lane
divided thoroughfare. The zoning exhibit complies with the Thoroughfare Plan.

Water and Sanitary Sewer Services — Water service and sanitary sewer service will have to be
extended to the property either before or with development.

Access — Access to the property is provided from existing Dallas Parkway, future Shawnee
Trail, existing Legacy Drive, existing Fishtrap Road, and existing Prosper Trail. Adequate
access is provided to the property.

Schools — This property is located within the Prosper Independent School District (PISD). Any
future school sites are to be determined at the time of preliminary plat.

Parks — The development 1,870 single family lots would require 53.4 acres of park dedication.
The proposed PD provides for an approximate 30.9-acre community park, a minimum of three
7.5-acre neighborhood parks, 70 acres of open space and floodplain corridors, and two amenity
centers. Please see Exhibit C, Section | for the Parkland and Amenities standards. The Parks
and Recreation Board recommended changes to the proposed PD at their March 3, 2014,
meeting, described below.

Environmental Considerations — The 100-year floodplain located on the property is shown on
Exhibits A and D.
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Legal Obligations and Review:
Notification was provided to neighboring property owners as required by state law. Town staff
has received two public hearing notice reply forms, neither in opposition to the request.

Attached Documents:

Zoning Exhibits A, B, C, D, E, and F.
Zoning map of the surrounding area.
PD-3.

PD-14.

PD-23.

PD-34.

Future Land Use Plan

Public hearing notice reply forms.

ONoO O~ WNE

Parks and Recreation Board Recommendation:

At their March 3, 2014 meeting, the Parks and Recreation Board recommended the Planning &
Zoning Commission and Town Council approve the proposed Parkland Dedication, by a vote of
6-0, subject to:

1. One community park being a minimum of 31 acres as indicated on Exhibit D, located east of
Legacy, south of the creek, and on the north side of Fishtrap Road. Per the Subdivision
Ordinance, a maximum of 20% of the floodplain can count towards the requirement; therefore,
approximately 24.8 acres shall be located outside the floodplain.

2. Three neighborhood parks, a minimum of 7.5 acres each. One neighborhood park will be
located west of Legacy and two will be located east of Legacy. They shall not be located
adjacent to major arterial streets.

Planning & Zoning Commission Recommendation:

At their April 15, 2014, meeting, the Planning & Zoning Commission recommended the Town
Council approve a request to rezone 878.9+ acres, located on the southeast and southwest
corners of Prosper Trail and Dallas Parkway, from Planned Development-3 (PD-3), Planned
Development-14 (PD-14), Planned Development-23 (PD-23), Planned Development-34 (PD-
34), Single Family-10 (SF-10), Single Family-12.5 (SF-12.5), Office (O), and Commercial
Corridor (CC) to Planned Development-Single Family/Office/Retail (PD-SF/O/R), by a vote of 6-
1, subject to the following conditions:

1. Revise the zoning exhibits to comply with the Parks and Recreation Board’s
recommendation;

2. Revise and replace the existing language in Exhibit F to read as follows: All single family
residential elevations shall substantially conform to the depictions contained herein;

3. No alleyways shall be permitted in the Development; and

4. Reduce the maximum number of Type A lots to 559 with a total lot count not to exceed 1870
lots.

Motion passed 6-1 with Commissioner Keith in opposition to the motion, citing a preference that

Type A lots be reduced by more than a count of 150, as he preferred a guarantee that more lots
than what is proposed will be 10,000 square feet or greater.
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Town Staff Recommendation:
Town staff recommends the Town Council consider the following items prior to taking action on
the proposed PD:

1. Minimum Single Family Lot Sizes and the Maximum Number of Lot Types A and B —
Although the smallest single family lot size has increased from 5,500 square feet in existing
PD-14 to 6,875 square feet in the proposed PD, the number of single family lots allowed to
develop with an area less than 10,000 square feet has increased from 902 per existing
zoning to 1,496 in the proposed PD. The number of lots with a minimum area greater than
10,000 square feet has been reduced from 968 to 375. While the maximum single family
density has been reduced from 2.68 dwelling units per acre to 2.47 dwelling units per acre
(due to an increase in the single family land area) and the rezoning eliminates the ability for
423 garden-style multifamily units to develop on the property, the number of single family lots
with an area less than 10,000 square feet has significantly increased.

2. Conceptual Elevations or Renderings — The proposed PD includes conceptual elevations for
the single family homes in Exhibit F. Please note the elevations in Exhibit F are artist's
concepts. They are included as a representation of the architectural style, color and material
selections Blue Star is planning for the single family dwellings in Star Trail. The Planning &
Zoning Commission should review the language in Exhibit F and the conceptual elevations to
determine suitability.

3. Side Yard Setbacks — The minimum side yard setbacks for Lot Types A and B in the
proposed PD are 7 feet. The minimum side yard setback in the SF-10 District is 8 feet. The
applicant is requesting a reduced side yard setback due to the reduced width of the lots. For
reference purposes, the side yard setbacks in the recently approved Prosper Center PD were
7.5 feet.

Once the Town Council has considered the previous list of items and the conditions listed in the
Planning & Zoning Commission’s recommendation, Town staff recommends the Town Council
approve the request to rezone 878.9+ acres, located on the southeast and southwest corners of
Prosper Trail and Dallas Parkway, from Planned Development-3 (PD-3), Planned Development-
14 (PD-14), Planned Development-23 (PD-23), Planned Development-34 (PD-34), Single
Family-10 (SF-10), Single Family-12.5 (SF-12.5), Office (O), and Commercial Corridor (CC) to
Planned Development-Single Family/Office/Retail (PD-SF/O/R) subject to:

1. Revising the zoning exhibits to comply with the Parks and Recreation Board's
recommendation.

Proposed Motion:

I move to approve the request to rezone 878.9+ acres, located on the southeast and southwest
corners of Prosper Trail and Dallas Parkway, from Planned Development-3 (PD-3), Planned
Development-14 (PD-14), Planned Development-23 (PD-23), Planned Development-34 (PD-
34), Single Family-10 (SF-10), Single Family-12.5 (SF-12.5), Office (O), and Commercial
Corridor (CC) to Planned Development-Single Family/Office/Retail (PD-SF/O/R) subject to:

1. Revising the zoning exhibits to comply with the Parks and Recreation Board's
recommendation.
2. (list any additional conditions of approval here)
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Submittal Documents in Support of

TAR TRAIL

(subject to name change prior to final approval)

A Planned Development District
in the
Town of Prosper, Texas

May 13, 2014
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EXHIBIT “A”
Legal Descriptions for StarTrail, Town of Prosper, Texas
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LEGAL DESCRIPTION
RESIDENTIAL TRACT 1
243.026 ACRES

BEING a tract of land situated in the J.M. DURRET SURVEY, ABSTRACT NO. 350 and NEATHERLY
SURVEY, ABSTRACT NO. 962, Denton County, Texas and being part of that tract of land described as
Tract 9A in Deed to Blue Star Allen Land, Lp., as recorded in Document No. 2011-60030, Deed Records,
Denton County, Texas and being more particularly described as follows:

BEGINNING at a point for the northwest corner of said Tract 9A;

THENCE North 89 degrees 19 minutes 58 seconds East, a distance of 994.44 feet to a point for corner;
THENCE South 00 degrees 38 minutes 22 seconds East, a distance of 349.78 feet to a point for corner;
THENCE South 89 degrees 16 minutes 12 seconds East, a distance of 311.68 feet to a point for corner;
THENCE South 00 degrees 43 minutes 48 seconds West, a distance of 924.87 feet to a point for corner;
THENCE South 89 degrees 16 minutes 12 seconds East, a distance of 802.44 feet to a point for corner;
THENCE South 00 degrees 34 minutes 12 seconds West, a distance of 1,076.90 feet to a point for corner;
THENCE South 00 degrees 12 minutes 39 seconds West, a distance of 2,202.93 feet to a point for corner;
THENCE North 89 degrees 54 minutes 30 seconds West, a distance of 359.02 feet to a point for corner;
THENCE South 00 degrees 05 minutes 37 seconds West, a distance of 540.00 feet to a point for corner;
THENCE North 89 degrees 54 minutes 26 seconds West, a distance of 499.99 feet to a point for corner;
THENCE South 00 degrees 05 minutes 30 seconds West, a distance of 625.00 feet to a point for corner;

THENCE South 68 degrees 30 minutes 36 seconds West, a distance of 121.88 feet to a point for corner at
the beginning of a non-tangent curve to the right having a central angle of 11 degrees 25 minutes 23 seconds,
aradius of 635.02 feet and chord bearing and distance South 15 degrees 47 minutes 56 seconds East, 126.39
feet;

THENCE Southerly, with said curve to the right, an arc distance of 126.60 feet to a point for corner at the
beginning of a compound curve to the left having a central angle 13 degrees 23 minutes 29 seconds, a radius
553.16 feet and chord bearing and distance of South 16 degrees 46 minutes 59 seconds, 128.99 feet;

THENCE Southerly, with said curve to the left, an arc distance of 129.29 feet to a point for corner;
THENCE South 23 degrees 28 minutes 43 minutes East, a distance of 40.00 feet to a point for corner;
THENCE South 68 degrees 26 minutes 07 minutes East, a distance of 35.35 feet to a point for corner;

THENCE South 23 degrees 14 minutes 18 seconds East, a distance of 79.37 feet to a point for corner;
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THENCE South 66 degrees 46 minutes 23 seconds West, a distance of 788.37 feet to a point for corner;
THENCE North 01 degrees 14 minutes 00 degrees West, a distance of 351.49 feet to a point for corner;
THENCE North 74 degrees 40 minutes 56 minutes West, a distance of 166.86 feet to a point for corner;
THENCE North 00 degrees 37 minutes 14 seconds East, a distance of 350.62 feet to a point for corner;
THENCE South 89 degrees 30 minutes 49 seconds West, a distance of 241.09 feet to a point for corner;
THENCE South 89 degrees 31 minutes 22 seconds West, a distance of 145.69 feet to a point for corner;
THENCE North 00 degrees 03 minutes 13 seconds West, a distance of 423.47 feet to a point for corner;
THENCE North 00 degrees 12 minutes 50 seconds East, a distance 841.86 feet to a point for corner;
THENCE North 00 degre.es 12 minutes 53 seconds East, a distance of 2,910.97 feet to a point for corner;

THENCE North 00 degrees 06 minutes 57 seconds East, a distance of 1,524.74 feet to the POINT OF
BEGINNING and containing 243.026 acres of land, more or less.
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LEGAL DESCRIPTION
RESIDENTIAL TRACT 2
514.72 ACRES

BEING a tract of land situated in the COLLIN COUNTY SCHOOL LAND #12 SURVEY, ABSTRACT
NO. 147, Collin County, Texas and being part of that tract of land described as Tract 174, Block 3 in Deed
to Blue Star Allen Land, LP., as recorded in Document No. 20111230001411880, Deed Records, Collin
County, Texas and being more particularly described as follows:

BEGINNING at a point for the northwest corner of said Tract 174;
THENCE North 89 degrees 27 minutes 16 seconds East, a distance of 1,454.92 feet to a point for corner;
THENCE South 89 degrees 59 minutes 01 seconds East, a distance of 1,978.89 feet to a point for corner;

THENCE South, a distance of 935.21 feet to a point for corner at the beginning of a curve to the left having
a central angle of 34 degrees 31 minutes 09 seconds, a radius of 1,000.00 feet and a chord bearing and
distance of South 17 degrees 15 minutes 34 seconds East, 593.40 feet;

THENCE Southeasterly, with said curve to the left, an arc distance of 602.47 feet to a point for corner;

THENCE South 34 degrees 31 minutes 09 seconds East, a distance of 170.00 feet to a point for corner at
the beginning of a curve to the right having a central angle of 33 degrees 31 minutes 54 seconds, a radius
of 1,000.00 feet and a chord bearing and distance of South 17 degrees 45 minutes 11 seconds, 576.92 feet;

THENCE Southerly, with said curve to the right, an arc distance of 585.24 feet to a point for corner;

THENCE South 00 degrees 59 minutes 14 seconds East, a distance of 415.22 feet to a point for corner at
the beginning of a curve tot the right having a central angle of 16 degrees 40 minutes 40 seconds, a radius
0£2,000.00 feet and a chord bearing and distance of South 07 degrees 21 minutes 06 seconds West, 580.11;

THENCE Southwesterly, with said curve to the right, an arc distance of 582.16 feet to a point for corner;

THENCE South 15 degrees 41 minutes 26 seconds West, a distance of 511.29 feet to a point for corner at
the beginning of a curve to the left having a central angle of 15 degrees 37 minutes 47 seconds, a radius of
1,746.29 feet and a chord bearing and distance of South 07 degrees 53 minutes 32 seconds West, 474.89
feet;

THENCE Southerly, with said curve to the left, an arc distance of 476.37 feet to a point for corner;
THENCE South 00 degrees 04 minutes 39 seconds West, a distance of 1,084.19 feet to a point for corner;
THENCE South 89 degrees 39 minutes 51 seconds West, a distance of 1,330.71 feet to a point for corner;
THENCE South 89 degrees 26 minutes 12 seconds West, a distance of 1,285.03 feet to a point for corner;
THENCE North 00 degrees 14 minutes 25 seconds West, a distance of 933.72 feet to a point for corner;

THENCE South 89 degrees 39 minutes 18 seconds West, a distance of 497.95 feet to a point for corner;
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THENCE South 00 degrees 20 minutes 21 seconds East, a distance of 938.33 feet to a point for corner;
THENCE North 89 degrees 12 minutes 05 seconds West, a distance of 1,393.41 feet to a point for corner;
THENCE North 00 degrees 12 minutes 39 seconds East, a distance of 2,634.70 feet to a point for corner;
THENCE North 00 degrees 34 minutes 12 seconds East, a distance of 1,582.81 feet to a point for corner;
THENCE North 89 degrees 51 minutes 58 seconds East, a distance of 872.65 feet to a point for corner;

THENCE North 00 degrees 09 minutes 53 seconds West, a distance of 1,004.62 feet to the POINT OF
BEGINNING and containing 514.72 acres of land, more or less.
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LEGAL DESCRIPTION
RETAIL TRACT 1
112.579 ACRES

BEING a tract of land situated in the COLLIN COUNTY SCHOOL LAND #12 SURVEY, ABSTRACT
NO. 147, Collin County, Texas and being part of that tract of land described as Tract 171, Block 3 in Deed
to 183 Land Corporation, Inc., as recorded in Document No. 97-0005168, Deed Records, Collin County,
Texas and being more particularly described as follows:

BEGINNING at a point for the northwest corner of said Tract 171;
THENCE North 88 degrees 59 minutes 07 seconds East, a distance of 1,452.08 feet to a point for corner;
THENCE South 00 degrees 58 minutes 06 seconds East, a distance of 3,927.39 feet to a point for corner;

THENCE South 89 degrees 27 minutes 51 seconds West, a distance of 1,324.86 feet to a point for corner
at the beginning of a non-tangent curve to the right having a central angle of 08 degrees 01 minutes 34
seconds, a radius of 1,746. 29 feet and a chord bearing and distance of North 11 degrees 41 minutes 39
seconds East, 244.42 feet;

THENCE Northerly, with said curve to the right, an arc distance of 244.62 feet to a point for corner;

THENCE North 15 degrees 41 minutes 26 seconds East, a distance of 511.29 feet to a point for corner at
the beginning of a curve to the left having a central angle of 16 degrees 40 minutes 40 seconds, a radius of
2,000.00 feet and a chord bearing and distance of North 07 degrees 21 minutes 06 seconds East, 580.11
feet;

THENCE Northerly, with said curve to the left, an arc distance of 582.16 feet to a point for corner;

THENCE North 00 degrees 59 minutes 14 seconds West, a distance of 415.22 feet to a point for corner at
the beginning of a curve to the left having a central angle of 33 degrees 31 minutes 54 seconds, a radius of
1,000.00 feet and a chord bearing and distance of North 17 degrees 45 minutes 11 seconds West, 576.92
feet;

THENCE Northwesterly, with said curve to the left, an arc distance of 585.24 feet to a point for corner;

THENCE North 34 degrees 31 minutes 09 seconds West, a distance of 170.00 feet to a point for cormer at
the beginning of a curve to the right having a central angle of 34 degrees 31 minutes 09 seconds, a radius
of 1,000.00 feet and a chord bearing and distance of North 17 degrees 15 minutes 34 seconds West, 593.40
feet;

THENCE Northerly, with said curve to the right, an arc distance of 602.47 feet to a point for corner;

THENCE North, a distance of 935.21 feet to the POINT OF BEGINNING and containing 112.579 acres
of land, more or less. R
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LEGAL DESCRIPTION
RETAIL TRACT 2
32.24 ACRES
BEING a tract of land situated in the COLLIN COUNTY SCHOOL LAND #12 SURVEY, ABSTRACT
NO. 147, Collin County, Texas and being part of that tract of land described as Tract 170, Block 3, in Deed
to 183 Land Corporations, Inc., as recorded in Document No. 97-0005168, Deed Records, Collin County,
Texas and being more particularly described as follows:
BEGINNING at a point for the southwest corner of said Tract 170;
THENCE North 00 degrees 58 minutes 06 seconds West, a distance of 2,600.37 feet to a point for corner;
THENCE North 88 degrees 34 minutes 27 seconds East, a distance of 566.31 feet to a point for corner;
THENCE South 00 degrees 13 minutes 28 seconds West, a distance of 2,610.01 feet to a point for corner;

THENCE South 89 degrees 32 minutes 28 seconds West, a distance of 511,99 feet to the POINT OF
BEGINNING and containing 32.24 acres of land, more or less,
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EXHIBIT “B”
Statement of Intent and Purpose for StarTrail, Town of Prosper, Texas

The purpose of this PD is to allow for the creation of a unique, high-quality, primarily
residential master-planned community that meets the demands of the current real
estate market conditions while maintaining the character of the Town of Prosper. The
Villages of Star Trail will utilize a variety of lot sizes to offer multiple lifestyle
opportunities arranged around an amenity program consisting of both active and
passive open spaces catering to all ages. EXxisting floodplain areas will be enhanced to
create an active greenbelt with a trail system for hikers and bikers that links to the
development as well as the Town of Prosper’s master trail system. The residential lots
will be carefully arranged so that the more intense uses are located towards the
perimeter of the development serving as a buffer from the thoroughfares, commercial
uses, and existing higher density developments adjacent to the planned community.
Commercial, Retail and Office uses will be located along the major thoroughfares to
provide future employment and retail opportunities for the community. The roadway
system within Star Trail is designed to provide easy access to the network of
thoroughfares in and around the community as well as the Dallas North Tollway.

10
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EXHIBIT “C”
Development Standards for StarTrail, Town of Prosper, Texas

Conformance with the Town’s Zoning Ordinance and Subdivision Ordinance: Except as
otherwise set forth in these Development Standards, the regulations of the Town's
Zoning Ordinance (as it currently exists or may be amended) and Subdivision Ordinance
(as it currently exists or may be amended) shall apply.

Amenity Program

A. General. As a master planned community, Star Trail will have a programmed and
gualitatively controlled system of amenities throughout. These amenities combine to
create an overall sense of place that would be difficult to achieve when considered
as independent elements within smaller developments. The community amenities
that are addressed within these Development Standards are:

Primary Community Entries
Secondary Community Entries
Neighborhood Entries
Thoroughfare Landscape Buffers
Community Amenity Center
Floodplain / Greenway Parks
Neighborhood Parks

Pocket Parks

Hike and Bike Trails

B. Primary Community Entries

1. Major points of entry into StarTrail (including at least one entry along Prosper
Trail, one along Legacy Drive and one off the DNT service road) will be defined
with a combination of monument signage, landscape and lighting to create a
sense of arrival commensurate in scale and character with a 800+ acre master
planned community (see representative examples below). These entries will
include:

= Community name / logo incorporated into monument
signage element, to be constructed of masonry or similar
material;

= Enhanced landscape, including seasonal color, shrubs,
groundcover, perennials and unique combinations of both
canopy and ornamental trees;

= Enhanced lighting on the monument / signage and the
unique aspects of the landscape;

=  Water will be considered as an accent feature if land and
topography permit, and if compatible with the overall
physical design theme for the community.



ltem 6

2. Primary entries will be developed to incorporate both sides of the entry roadway
when both are contained within Star Trail, and will also include enhancements to
the median in the immediate area (where / if applicable). Landscape easements
will be provided to ensure adequate space to provide for visibility triangle(s) and
adequate development of entry design.

C. Secondary Entries

1. Secondary Community Entries will be similar to primary community entries in
their use of compatible building and landscape materials, but will be smaller in
scale and land area. They will occur at the outside edges of Star Trail, at the
entries for either arterials or collectors into the community. It is anticipated that a
minimum of three secondary entries will be provided for the community, primarily
along Legacy Drive (see representative examples below). Secondary community
entries will include the following elements, scaled slightly smaller than the
primary entries:

e Community name / logo incorporated into monument signage
element, to be constructed of masonry or similar material;

e Enhanced landscape, including seasonal color, shrubs, groundcover,
perennials and unique combinations of both canopy and ornamental
trees;

e Enhanced lighting on the monument / signage and the unique
aspects of the landscape;

¢ Center median to allow for more landscape density and also provide
alternative location for neighborhood identification and way-finding
graphics;

e Landscape easements where required to accommodate enhanced
landscape and monument construction.

2. Neighborhood Village Entries. Internal to Star Trail and along both arterials
and collectors, points of intersection will be enhanced to denote entries into
individual ‘villages’ or neighborhoods. These entries will resemble primary
and secondary entries in their use of materials and landscape, but will also
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incorporate village or neighborhood names and will contribute to a unique,
community-wide system of visual “way finding.”

D. Thoroughfare Landscape Buffers (Arterial and Collector Roads) Thoroughfares
will provide a continuity of design from primary and secondary points of community
entry throughout the entirety of Star Trail. These thoroughfares and the adjacent
landscape buffers will be designed and constructed to meet the standards outlined in
the Town of Prosper Subdivision Ordinance.

E. Community Amenity Program

1. Villages of StarTrail Community Centers

A minimum of one Community Amenity Center shall be developed within the
Villages of Star Trail, on the property east of Legacy Drive, providing a range of
more active, family oriented activities in a ‘resort’ style environment (see
representative examples below). This facility will be private, designated for the
use of property owners and their guests. Maintenance of the Center will be
provided by a Homeowner's Association (HOA). This facility will be centrally
located along the main neighborhood road with linkage to the community’s trail
system. This primary Community Amenity Center will be completed along with
the initial phase of residential development east of Legacy Drive and provide the
“centerpiece” recreational amenity for the entire community.

One additional Neighborhood Amenity Center will be constructed when the
villages west of Legacy Drive are developed.

The intended Community Amenity Program shall include elements from the
following list:

e Active adult and children’s pools;

e Paved and turf chaise areas;

e Community building, with interior and exterior spaces programmed
for resident and HOA uses, including possible inclusion of a kitchen,
community room, meeting room(s), fithess room, and storage
area(s);

e Restrooms (in the community building and possibly additionally at the
pool area(s);

e Covered picnic pavilion with grilling equipment;

¢ Convenience parking (quantity to be determined based upon code
compliance);

e Children’s playground facility(s);

e Sport court(s);

e Trailhead linkages to the floodplain / greenway parks.
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2. Open Space and Trails

Star Trail shall include a minimum of 70 acres of open, flood plain corridors
through the property. These areas will be enhanced with landscaping and
could potentially include additional water features, such as ponds and
fountains that contribute to the overall storm drainage system and provide
enhanced value to the community. All of these corridors shall be
interconnected with a series of paths and trails, with an overall hike / bike
trail system throughout. Following are the key components of this system of
open space through the community:

= Master hike / bike trail — minimum 8’ in width — concrete or other
material approved by the Town — linking all neighborhoods,
schools and amenities;

= Secondary paths and trails — minimum 6’ in width — concrete or
‘soft’ surface (decomposed granite, crushed fines) is permitted for
HOA maintained trails— providing secondary linkages and ‘spur’
connections to the hike / bike trail system;

» Native preservation areas in locations of most desirable existing
vegetation;

» Trailhead locations at community amenity sites.

* Ponds and water features in open areas where impacts to
existing vegetation will not be an issue and storm drainage

requirements can be enhanced.
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3. Public Community Park and Neighborhood Parks

The Villages of Star Trail will include a minimum of 53.4 acres to be
dedicated for public use as a community park and neighborhood parks.

a. One approximately 30.9 acre site shall be dedicated to the Town for a
Community Park. This park will allow for the construction of lighted
sports fields at the discretion and expense of the Town of Prosper
Parks Department. This site shall be in the location as indicated on
Exhibit D, east of Legacy, south of the creek, on the north side of
Fishtrap Road.

b. Three additional neighborhood parks, approximately 7.5 acres each,
shall be dedicated to the Town of Prosper as a complementary
component of the Star Trail amenities program, including
consideration of alternative uses, and the use of compatible materials
(hardscape, landscape and, if included, lighting). These parks are to
be integrated within the open space system as well as the
neighborhoods that they serve. One neighborhood park will be
located west of Legacy and two will be located east of Legacy.

Neighborhood parks may include features and elements from the
following list of amenities;

Open play fields (non-lit);

Sport courts;

Covered pavilion or shade structure;
Children’s playgrounds;

4. Private Open Space

Additional components of the StarTrail amenities program are “small, private
open spaces” throughout the development. These areas will be HOA
maintained and allow for:
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The provision of valuable open space in adjacency to
homes;

The insurance of one-quarter mile resident walks to a
component of the open space system;

The creation of additional passive and moderately active
recreational opportunities, including:

v/ open play areas;

v" neighborhood playgrounds;

v small neighborhood gathering spaces.

Single-Family Residential Tracts

. General Description: This property may develop, under the standards for SF-10 as

contained in the Town’s Zoning Ordinance as it exists or may be amended, as front
entry lot product subject to the specific provisions contained herein below. There will
be no alley-served lots within the property.

. Density: The maximum number of single family detached dwelling units for this PD

is 1,870. This equates to an overall gross density of 2.47 units per acre.

. Lot Types:. The single family detached lots developed within the Properties shall be

in accordance with the following Lot Types:

Type A Lots:
Type B Lots:
Type C Lots:
Type D Lots:

Minimum 6875 square foot lots
Minimum 8125 square foot lots
Minimum 10260 square foot lots
Minimum 11610 square foot lots

. Area and building requlations:

1. Type A Lots: The area and building standards for Type A Lots are as
follows and as set forth in Table 1:

(@ Minimum Lot Size. The minimum lot size for Type A Lots shall be six

thousand eight hundred seventy-five (6875) square feet. A typical lot
will be 55’ x 125’, but may vary as long as the requirements in Table 1
are accommodated.

(b)  Minimum Lot Width. The minimum lot width for Type A Lots shall be

fifty-five (55) feet, as measured at the front setback, except for lots
located at the terminus of a cul-de-sac, curve or eyebrow which may
have a minimum width of forty-five (45) feet at the front setback
provided all other requirements of this section are met.

(¢) Minimum Yard Setbacks.

(1) Minimum_Frontyard Setback: The minimum frontyard

setback for Type A Lots shall be twenty-five (25) feet.

(2) Minimum_Sideyard Setback: The minimum sideyard

setback for Type A Lots shall be seven (7) feet.
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(3) Eor _corner_lots, the minimum sideyard setback shall be
fifteen (15) feet.

(4) Minimum Rearyard Setback: The minimum rearyard
setback shall be twenty-five (25) feet.

(5) Permitted Encroachment. Architectural features and
porches may encroach into required front and rear yards
up to five (5) feet. Swing-in garages may encroach into
required front yards up to ten (10) feet. Front facing
garages are permitted to extend to the front fagade of the
main structure, but may not encroach into the required
front yard.

Minimum Floor Space. Each one story dwelling constructed on a
Type A Lot shall contain a minimum of one thousand, eight hundred
(1800) square feet of floor space; two story dwellings shall be a
minimum of two thousand (2000) square feet. Floor space shall
include air-conditioned floor areas, exclusive of porches, garages,
patios, terraces or breezeways attached to the main dwelling

Height. The maximum height for structures on Type A Lots shall be
forty (40) feet.

Driveways. Driveways fronting on a street on Type A Lots shall be
constructed of any of the following materials: colored concrete, brick
pavers, stone, interlocking pavers, stamped concrete, salt finish
concrete, concrete with stone or brick border OR any other treatment
as approved by the Director of Development Services.

No broom finish concrete driveways will be allowed.

Exterior Surfaces. The exterior facades of a main building or
structure, excluding glass windows and doors, shall be constructed of
one hundred (100) percent masonry. Cementatious fiber board is
considered masonry, but may only constitute thirty (30) percent of the
area for stories other than the first story. However, cementatious fiber
board may not be used as a facade cladding material for portions of
upper stories that are in the same vertical plane as the first story.
Cementatious fiber board may also be used for architectural features,
including window box-outs, bay windows, roof dormers, garage door
headers, columns, chimneys not part of an exterior wall, or other
architectural features approved by the Building Official.

No cementatious fiber board or any other siding material will be
allowed on any front elevation nor on any side/rear elevation which is
visible from an adjacent community street, common area, open space,
park or perimeter.

Windows. All window framing shall be bronzed, cream, sand or white
anodized aluminum, vinyl or wood.
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() Garages.

(1) Homes shall have a minimum of two (2) car garages but
no more than three (3). No carports shall be permitted.

(2) Homes with three (3) garages shall not have more than
two (2) garage doors facing the street.

(3) All garage doors shall incorporate three (3) of the
following details:

(@) Single garage doors separated by column (in
place of one double garage door)

(b) Cedar clad garage doors
(c) Cedar trim garage doors
(d) Carriage style doors with ornamental hardware

() Plate Height. Each structure on a Type A Lot shall have a minimum
principal plate height of 9’ on the first floor.

(k) Eencing. Fences, walls and/or hedges on Type A Lots shall be
constructed to meet the following guidelines.

(1) All Type A Lots backing or siding to Open Space or park
land shall have a decorative metal fence, minimum 4 foot
in height, abutting said Open Space or park land.

(2) All other fencing shall be constructed of cedar, board-to-
board with a top rail, and shall be supported with
galvanized steel posts, 8 foot OC. A common fence stain
color as well as fence detail shall be established for the
community by the developer.

(3) Corner lots adjacent to a street require 18" masonry
columns be placed at 21 feet OC.

(4) No fencing shall extend beyond a point ten feet (10"
behind the front wall plane of the structure into the front
yard.

)] Landscaping.

(1) Corner lots adjacent to a street require additional trees
be planted in the side yard @ 30 feet OC.

(2) The front, side and rear yard must be fully sodded with
grass and irrigated by an ET irrigation system.
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Accessory Structures. Accessory structures used as a garage, a
garage apartment, or guest house, will not be allowed.

2. Type B Lots: The area and building standards for Type B Lots are as follows
and as set forth in Table 1:

(@)

(b)

(€)

(d)

(e)

(f)

Minimum Lot Size. The minimum lot size for Type B Lots shall be
eight thousand one hundred twenty five (8125) square feet. A typical
lot will be 65’ x 125, but may vary as long as the requirements in
Table 1 are accommodated.

Minimum Lot Width. The minimum lot width for Type B Lots shall be
sixty-five (65) feet as measured at the front setback, except for lots
located at the terminus of a cul-de-sac, curve or eyebrow which may
have a minimum width of fifty-five (55) feet at the front setback
provided all other requirements of this section are met.

Minimum Yard Setbacks.

(1) Minimum_Frontyard Setback: The minimum frontyard
setback for Type B Lots shall be twenty-five (25) feet.

(2) Minimum_Sideyard _Setback: The minimum sideyard
setback for Type B Lots shall be seven (7) feet. For corner
lots, the minimum sideyard setback shall be fifteen (15) feet.

(3) Minimum__Rearyard Setback: The minimum rearyard
setback shall be twenty-five (25) feet.

(4) Permitted Encroachment.  Architectural features and
porches may encroach into required front and rear yards up
to five (5) feet. Swing-in garages may encroach into
required front yards up to ten (10) feet. Front facing garages
are permitted to extend to the front facade of the main
structure, but may not encroach into the required front yard.

Minimum Floor Space. Each single story dwelling constructed on a
Type B Lot shall contain a minimum of two thousand three hundred
(2300) square feet of floor space; two story dwellings shall contain a
minimum of two thousand six hundred fifty (2650) square feet of floor
space. Floor space shall include air-conditioned floor areas, exclusive
of porches, garages, patios, terraces or breezeways attached to the
main dwelling.

Height. The maximum height for structures on Type B Lots shall be
forty (40) feet.

Driveways. Driveways fronting on a street on Type B Lots shall be
constructed of any of the following materials: colored concrete, brick
pavers, stone, interlocking pavers, stamped concrete, salt finish
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concrete, concrete with stone or brick border OR any other treatment
as approved by the Director of Development Services

No broom finish concrete driveways will be allowed.

Exterior Surfaces.  The exterior facades of a main building or
structure, excluding glass windows and doors, shall be constructed of
one hundred (100) percent masonry. Cementatious fiber board is
considered masonry, but may only constitute thirty (30) percent of the
area for stories other than the first story. However, cementatious fiber
board may not be used as a facade cladding material for portions of
upper stories that are in the same vertical plane as the first story.
Cementatious fiber board may also be used for architectural features,
including window box-outs, bay windows, roof dormers, garage door
headers, columns, chimneys not part of an exterior wall, or other
architectural features approved by the Building Official.

No cementatious fiber board or any other siding material will be
allowed on any front elevation nor on any side/rear elevation which is
visible from an adjacent community street, common area, open space,
park or perimeter.

Windows. All window framing shall be bronzed, cream, sand or white
anodized aluminum, vinyl or wood.

Garages.

(1) Homes shall have a minimum of two (2) car garages but no
more than three (3). No carports shall be permitted.

(2) Homes with three (3) car garages shall not have more than
two (2) garage doors facing the street.

(3) All garage doors shall incorporate three (3) of the following
details:

(@) Single garage doors separated by a column (in
place of one double garage door)

(b)  Cedar clad garage doors

(c) Cedar trim garage doors

(d)  Carriage style doors with ornamental hardware.
Plate Height. Each structure on a Type B Lot shall have a minimum
principal plate height of 9’ on the first floor.

Fencing. Fences, walls and/or hedges on Type B lots shall be
constructed to meet the following guidelines.
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(1) All Type B Lots backing or siding to Open Space or park
land shall have a decorative metal fence, minimum 4 foot in
height, abutting said open space or park land.

(2) All other fencing shall be constructed of cedar, board-to-
board with a top rail, and shall be supported with galvanized
steel posts, 8 foot OC. A common fence stain color as well
as fence detail shall be established for the community by the
developer.

(3) Corner lots adjacent to a street require 18" masonry columns
be placed at 21 feet OC.

(4) No fencing shall extend beyond a point ten feet (10") behind
the front wall plane of the structure into the front yard.

Landscaping.

(1) Corner lots adjacent to a street require additional trees be
planted in the side yard @ 30 feet OC.

(2) The front, side and rear yard must be fully sodded with grass
and irrigated by an ET irrigation system.

Accessory Structures. Accessory structures used as a garage, a

garage apartment, a storage building or guest house, will not be
allowed.

3. Type C Lots: The area and building standards for Type C Lots are as
follows and as set forth in Table 1:

(@)

(b)

(©)

Minimum Lot Size. The minimum lot size for Type C Lots shall be

ten thousand two hundred sixty (10260) square feet. A typical lot will
be 76’ x 135, but may vary as long as the requirements of Tables 1
and 2 are accommodated.

Minimum Lot Width. The minimum lot width for Type C Lots shall be

seventy-six (76) feet, as measured at the front setback, except for lots
located at the terminus of a cul-de-sac, curve or eyebrow which may a
minimum width of sixty-six (66) feet at the front setback provided all
other requirements of this section are met.

Minimum Yard Setbacks.

(1) Minimum_Frontyard Setback: The minimum frontyard
setback for Type C Lots shall be thirty (30) feet.

(2) Minimum_Sideyard Setback: The minimum sideyard
setback for Type C Lots shall be eight (8) feet. For corner
lots, the minimum sideyard setback shall be fifteen (15) feet.
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(3) Minimum_Rearyard Setback: The minimum rearyard
setback shall be twenty-five (25) feet.

(4) Permitted Encroachment.  Architectural features and
porches may encroach into required front and rear yards up
to five (5) feet. Swing-in garages may encroach into
required front yards up to ten (10) feet. Front facing garages
are permitted to extend to the front facade of the main
structure, but may not encroach into the required front yard.

Minimum Floor Space. Each single story dwelling constructed on a
Type C Lot shall contain a minimum of two thousand five hundred
(2500) square feet of floor space; each two story dwelling shall
contain a minimum of three thousand (3000) square feet of floor
space. Floor space shall include air-conditioned floor areas, exclusive
of porches, garages, patios, terraces or breezeways attached to the
main dwelling

Height. The maximum height for structures on Type C Lots shall be
forty (40) feet.

Driveways. Driveways fronting on a street on Type C Lots shall be
constructed of any of the following materials: colored concrete, brick
pavers, stone, interlocking pavers, stamped concrete, salt finish
concrete, concrete with stone or brick border OR any other treatment
as approved by the Director of Development Services.

No broom finish concrete driveways will be allowed.

Exterior_Surfaces. The exterior facades of a main building or
structure, excluding glass windows and doors, shall be constructed of
one hundred (100) percent masonry. Cementatious fiber board is
considered masonry, but may only constitute twenty (20) percent of
the area for stories other than the first story. However, cementatious
fiber board may not be used as a facade cladding material for portions
of upper stories that are in the same vertical plane as the first story.
Cementatious fiber board may also be used for architectural features,
including window box-outs, bay windows, roof dormers, garage door
headers, columns, chimneys not part of an exterior wall, or other
architectural features approved by the Building Official.

No cementatious fiber board or any other siding material will be
allowed on any front elevation nor on any side/rear elevation which is
visible from an adjacent community street, common area, open space,
park or perimeter.

Windows. All window framing shall be bronzed, cream, sand or white
anodized aluminum, vinyl or wood.

Roofing. The main roof pitch of any structure shall have a minimum
slope of 10" in 12".
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() Garages.

(1) Homes shall have a minimum of two (2) car garages but no
more than four (4). No carports shall be permitted.

(2) Homes with three (3) or four (4) garages shall not have more
than two (2) garage doors facing the street.

(3) All garage doors shall incorporate three (3) of the following
details:

(@) Single garage doors separated by a column (in pace
of one double garage door)

(b)  Cedar clad garage doors
(c) Cedar trim garage doors
(d)  Carriage style doors with ornamental hardware.

(k)  Plate Height. Each structure on a Type C Lot shall have a minimum
principal plate height of 9’ on the first floor.

(D  Eencing. Fences, walls and/or hedges on Type C Lots shall be
constructed to meet the following guidelines.

(1) All Type C Lots backing or siding to Open Space or park
land shall have a decorative metal fence, minimum 4 foot in
height, abutting said open space or park land.

(2) All other fencing shall be constructed of cedar, board-to-
board with a top rail, and shall be supported with galvanized
steel posts, 8 foot OC. A common fence stain color as well
as fence detail shall be established for the community by the
developer.

(3) Corner lots adjacent to a street require 18" masonry columns
be placed at 21 feet OC.

(4) No fencing shall extend beyond a point fifteen feet (15
behind the front wall plane of the structure into the front yard.

(m) Landscaping.

(1) Corner lots adjacent to a street require additional trees be
planted in the side yard @ 30 feet OC.

(2) The front, side and rear yard must be fully sided with grass
and irrigated by an ET irrigation system.

(n)  Accessory Structures. Accessory structures used as a garage, a
garage apartment, storage or a guest house will not be allowed.
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4. Type D Lots: The area and building standards for Type D Lots are as
follows and as set forth in Table 1:

(@)

(b)

(©)

(d)

(e)

(f)

Minimum Lot Size. The minimum lot size for Type D Lots shall be
eleven thousand six hundred ten (11610) square feet. A typical lot will
be 86’ x 135’, but may vary as long as the requirements in Table 1 are
accommodated.

Minimum Lot Width. The minimum lot width for Type D Lots shall be
eighty-six (86) feet, as measured at the front setback, except for lots
located at the terminus of a cul-de-sac, curve or eyebrow which may
have a minimum width of seventy-six (76) feet at the front setback
provided all other requirements of this section are met.

Minimum Yard Setbacks.

(1) Minimum Frontyard Setback: The minimum frontyard
setback for Type D Lots shall be thirty (30) feet.

(2) Minimum__Sideyard Setback: The minimum sideyard
setback for Type D Lots shall be eight (8) feet. For corner
lots, the minimum sideyard setback shall be fifteen (15) feet.

(3) Minimum__Rearyard _Setback: The minimum rearyard
setback shall be twenty-five (25) feet.

(4) Permitted Encroachment.  Architectural features and
porches may encroach into required front and rear yards up
to five (5) feet. Swing-in garages may encroach into
required front yards up to ten (10) feet. Front facing garages
are permitted to extend to the front facade of the main
structure, but may not encroach into the required front yard.

Minimum Floor Space. Each single story dwelling constructed on a
Type D Lot shall contain a minimum of three thousand (3000) square
feet of floor space; each two story dwelling constructed on a Type D
Lot shall contain a minimum of three thousand five hundred (3500)
square feet of floor space. Floor space shall include air-conditioned
floor areas, exclusive of porches, garages, patios, terraces or
breezeways attached to the main dwelling

Height. The maximum height for structures on Type D Lots shall be
forty (40) feet.

Driveways. Driveways fronting on a street on Type D Lots shall be
constructed of any of the following materials: colored concrete, brick
pavers, stone, interlocking pavers, stamped concrete, salt finish
concrete, concrete with stone or brick border OR any other treatment
as approved by the Director of Development Services.

No broom finish concrete driveways will be allowed.
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Exterior Surfaces.  The exterior facades of a main building or
structure, excluding glass windows and doors, shall be constructed of
one hundred (100) percent masonry. Cementatious fiber board is
considered masonry, but may only constitute twenty (20) percent of
the area for stories other than the first story. However, cementatious
fiber board may not be used as a facade cladding material for portions
of upper stories that are in the same vertical plane as the first story.
Cementatious fiber board may also be used for architectural features,
including window box-outs, bay windows, roof dormers, garage door
headers, columns, chimneys not part of an exterior wall, or other
architectural features approved by the Building Official.

No cementatious fiber board or any other siding material will be
allowed on any front elevation nor on any side/rear elevation which is
visible from an adjacent community street, common area, open space,
park or perimeter.

Windows. All window framing shall be bronzed, cream, sand or white
anodized aluminum, vinyl or wood.

Roofing. The main roof pitch of any structure shall have a minimum
slope of 10" in 12".

Garages.

(1) Homes shall have a minimum of two (2) car garages but no
more than four (4). No carports shall be permitted.

(2) Homes with three (3) or four (4) garages shall not have more
than two (2) garage doors facing the street.

(3) All garage doors shall incorporate three (3) of the following
details:

(a) Single garage doors separated by a column (in place
of one double garage door)

(b)  Cedar clad garage doors
(c) Cedar trim garage doors
(d)  Carriage style doors with ornamental hardware.

Plate Height. Each structure on a Type D Lot shall have a minimum
principal plate height of 10’ on the first floor.

Fencing. Fences, walls and/or hedges on Type D lots shall be
constructed to meet the following guidelines.
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(1) All Type D Lots backing or siding to Open Space or park
land shall have a decorative metal fence, minimum 4 foot in
height, abutting said open space.

(2) All other fencing shall be constructed of cedar, board-to-
board with a top rail, and shall be supported with galvanized
steel posts, 8 foot OC. A common fence stain color as well
as fence detail shall be established for the community by the
developer.

(3) Corner lots adjacent to a street require 18" masonry columns
be placed at 21 feet OC.

(4) No fencing shall extend beyond a point fifteen feet (15"
behind the front wall plane of the structure into the front yard.

(m) Landscaping.

(1) Corner lots adjacent to a street require additional trees be
planted in the side yard @ 30 feet OC.

(2) The front, side and rear yard must be fully sodded with grass
and irrigated by an ET irrigation system.

(n)  Accessory Structures. Accessory structures used as a garage, a
garage apartment, storage or guest house will not be allowed.
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TABLE 1
Lot Type A Lot Type B Lot Type C Lot Type D

Min. permitted lot 6875 sq. ft. 8125 sq. ft. 10260 sq. ft. 11610 sq. ft.
sizes
Min. permitted No minimum. No minimum. 231 143
number of lots
Max. permitted 709** 784** No maximum. No maximum.
number of lots
Min. Front Yard 25 ft. 25 ft. 30 ft. 30 ft.
Min. Side Yard 7 ft. 7 ft. 8 ft. 8 ft.
Corner Lot 15 ft. 15 ft. 15 ft. 15 ft.
Min. Rear Yard 25 ft. 25 ft. 25 ft. 25 ft.
Max. building 40 ft. 40 ft. 40 ft. 40 ft.
Height
Max. Lot Coverage 55% 50% 45% 45%
Min. Lot Width 55 ft. 65 ft. 76 ft. 86 ft.
Min. Lot Depth 100 ft. 100 ft. 110 ft. 125 ft.
Min. Dwelling Area | 1800 sq. ft. single | 2300 sq. ft. single | 2500 sq. ft. single | 3,000 sq. ft. single

story story story story

2000 sg. ft. two 2650 sg. ft. two 3000 sg. ft. two 3500 sg. ft. two
story story story story

*The maximum total number of lots allowed per this ordinance is 1870; west of
Legacy, the maximum number of lots allowed per this ordinance is 750; east
of Legacy, the maximum number of lots allowed per this ordinance is 1120.

*Any unused “number of lots” from the Type A category may be added to the
Type B category so as to increase the number of Type B lots with no increase
in the overall PD density of 1870 lots.
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Retail Tracts

General Description: The areas identified as Retail Tracts will provide the
ability to encourage and to accommodate the development of office and retalil
service centers within growth corridors located along the North Dallas Tollway
extension. The property within these areas may develop under the standards for
Retail and Office districts as contained within the Town of Prosper Zoning
Ordinance as it exists or may be amended, subject to the specific provisions
contained herein below.

Permitted Uses: In addition to those permitted uses as allowed per the Retalil
and Office districts of the Town of Prosper Zoning Ordinance, the following uses
shall be permitted in the retail areas indicated on Exhibit “D”:

1. Hotels

2. Auto Sales/Leasing and Service S

Max. FAR: Max. FAR for buildings taller than two (2) stories shall be 1.5:1.

Building Heights: The permitted height of all buildings within the retail areas of
the Planned Development District shall be as follows:

a. The allowed height for Hotels, Office buildings and Hospitals located within
the retail tracts shall be eight (8) stories, not greater than one hundred (100)
feet. All other uses shall be limited to two (2) stories, not greater than forty
(40) feet.

b. Non-residential buildings located within one hundred fifty feet (150’) of a
single-family zoned area shall be limited to a maximum height of two (2)
stories.

c. Non-residential buildings, which exceed two (2) stories in height, shall be
required to have additional setbacks from single-family zoned areas. These
additional setbacks will require one foot (1') of setback, beyond the
aforementioned one hundred fifty feet (150’), for each additional foot of
building height above two (2) stories.

Lot Area: The minimum area of any lot shall be ten thousand (10,000) square
feet.

Lot Width: The minimum width of any lot shall be one hundred feet (100).
Lot Depth: The minimum depth of any lot shall be one hundred (100).
Lot Coverage: In no case shall more than fifty percent (50%) of the total lot area

be covered by the combined area of the main buildings. Parking structures and
surface parking facilities shall be excluded from the coverage computations.
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Exhibit D

Concept Plan
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