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Re:” Transfer of a portion’ of the City of Midlothian’s Water Certificate of
Convenience and Necessity (“CCN™) No. 11706 to be included in the City of
Grand Prairie’s CCN No. 10105 pursuant to Texas Water Code §13.248 and 16
Texas Administrative Code §24.117 ’

To the Public Utility Commission of Texas: :

My firm’s client, the City of Grand Prairie (the “Grand Prairie™), files this application
under Texas Water Code §13.248 and 16 Texas Admmlstranve Code (YTAC™) §24.117, to0
transfer a portion of the City of Midlothian’s (“Mldlothxan”) water CCN No. 11706 to Grand
Prairie’s CCN No. 10105.

To assist you with your review of this Application, please find, as indicated below; the
requlslte documents that address the Commission’s requirements:
‘s Exhibit A — Agreement for the Sale and-Delivery of Treated Water to the City of
Grand Prairie by the City of Midlothian documenting the agreerment to transfer a’
portion of Midlothian’s water CCN to Grand Prairie .
¢ Exhibit B — A map of the area to be transferred with a CD Rom of the shapehles
¢ Exhibit C — The agenda and minutes from Grand Prairie’s March 4,'2014 City’
. Council Meeting in which the Contract was approved by Grand Prairie
It is our understanding that there are currently no retail water customers”of Midlothian
being served in the area to be transferred. As a result, we believe no additional notice of the
transfer is required under 16 TAC §24.117(c). ‘Likewise, no facilities will be transferred.

Grand Prairie has consulted with representatives of Midlothian on the maps showing the
transfer arca. Areas already served by other retail water service providers have been excluded
from the transfer area. Midlothian is also bemo provided a copy of this correspondence with the
Exhibits. If you have any questions concefning this matter, ‘please do not hesitate to contact me
at (512) 322-5804 or David Klein at (512) 322-5818.

1. -
Lloyd Gosselink Rochelle & Townsend, P.C.

E




June'6, 2017
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Smcerely, ,w
fang Wl ACAA___
hristie L. Dickenson
CLD/dsr
Enclosures

cc:  Mr. Ron McCuller, Public Works Director, City of Grand Prairie (w/ attachments)
Mr. Mike Adams, Executive Director of Engineering & Utilities, City of Midlothian (w/
attachments)
Mr. David Klein, of the Firm (w/o attachments)



EXHIBIT A
Agreement for the Sale and Delivery of Treated Water to the City of Grand Prairie by
the City of Midlothian -



Agreement for the Sale and Delivery of Treated Water to
the City of Grand Prairie by
the City of Midlothian

STATE OF TEXAS §
§
COUNTY OF ELLIS §
THIS AGREEMENT (the “Agreement”) entered into this ,/-25 = day of

mg( ch , 20 (the “Effective Date”) by and between the City of Midlothian, a
home rule municipality operating under and governed by the laws and Constitution of the
State of Texas (“Midlothian”™), and the City of Grand Prairie, a home rule municipality
operating under and governed by the laws and Constitution of the State of Texas (“Grand
Prairie”) hereinafter collectively referred to as the (“Parties™), evidences a binding agreement
between the Parties regarding the sale and delivery of treated water and the construction of
water transmission lines. For good and valuable consideration and in consideration of the
agreemnents contained in this Agreement, the adequacy, receipt, and sufficiency of which are
acknowledged, the Parties hereby agree as follows:

Recitals

WHEREAS, Midlothian is a home rule municipality operating under and governed by
the laws and Constitution of the State of Texas, with its corporate limits and ETJ (defined herein)

in Ellis County, Texas; and

WHEREAS, Grand Prairie is a home rule municipality operating under and governed by
the laws and Constitution of the State of Texas, with its corporate limits and ETJ extending in
portions of Dallas, Ellis, Johnson, and Tarrant Counties, Texas; and

WHEREAS, Midlothian owns, operates, and maintains facilities for storing, treating and
transmitting Treated Water (defined herein); and

WHEREAS, Midlothian is agreeable to providing Treated Water to Grand Prairie,
provided that rights to Raw Water {defined herein) to be treated on behalf of Grand Prairie shall
be secured by Grand Prairie at their sole expense and all existing water rights that Midlothian has
in Joe Pool Reservoir and other sources are specifically excluded from this Agreement; and

WHEREAS, Midlothian and Grand Prairie have two (2) existing ireated water
contracts, entitled, “Midlothian-Grand Prairie Interlocal Cooperative Treated Water
Agreement to Supply Ellis County Freshwater District No. 1 and Johnson County Freshwater
District No. 27 (“City/District Contract™) and “Midlothian-Grand Prairie Interlocal
Cooperative Treated Water Agreement” (“Midlothian/GP Contract”) both of which are dated
September 30, 2005 (collectively, the “Existing Contracts™); and

WHEREAS, the Existing Contracts do not meet the present needs of all Parties due
to changed conditions; and

Page 10f 36
34629328



WHEREAS,. the Cxty/Dastrxct Contract prowdes that- Mldlothxan shall provxde Grand
*«Prairie withup t6 2,000, 000 gallons of treated water per day (annual ‘average) ) arid 4,000,000
gallons of treated water per day’ (maxrmum quanuty), for dehveryf to a delivery point at thé
westernmost corporate limits of Mrdlothxan on, UfS 287 (heremafter known as “Delivery

Point A”); and .

WHEREAS the Mrdlothzan/GP Contract does’ not specxﬁcally deﬁne quantmes of
treated water to be delivered to Grand Prairie; and 4 S AT LT

WHEREAS Grand Prairie .and Mldlothtan desnre‘ to’ replace the Mrdlothxan/GP
Contract 6 meet current needs and condlttons and~! e v

I

A w? PR ai . L o *,,, . ‘\,‘ . ~\i» L, 30 ‘;«“ R
. WHEREAS 1t is' deemed 16 be in the best mterest of both delothlan and Grand' Pratne
that saxd Partxes do enter into a néw mutually sansfactory agiernent by means of which.Grand
Prame may obtam Treated Water from Mtdlothxan replacmg the Mrdlothtan/GP Contract dndi
. e WEL . »ngt**
‘ WHEREAS ‘Grand Prairie frecogmzes that Mldlothtan has a: »water CCI\ (deﬁned
herein) that'is partly within the corporate lxmlts and ETJ of Grand Prame as the result of past
annexatxons by Grand Prairie; and LM N g e Do e
. WHEREAS, the Parties agree that’ Mtdlothtan shall transfer the portion of its water
CCN located within the corporate hmlts and ETJ of Grand Prame as of the Effectwe Date of
this Agreement to Grand Prarrle and : .

ay - ,'*”'k— x -
B v PRI

o WHEREAS, Grand Prairie desirés.to purchase wholesale from "Midlothian Treated’
Water in sufficient quantmes 1o, supply1E customers located wnhm Grand Prame s corporate

limits and 'ETJ; and’ o R I | R _f"ga SR S
Cae® ek, PR LY T ] -

WHEREAS » Grand Prame desxrcs 1o resell ona wholesale or retatl basrs Treated
Water purchased from” Midlothian Gnder this Agreement to customers in the Grand Prairie

corporate hmrts, the Grand Prame ETJ and the Grand Prairie, Water CCN boundanes and
WHEREAS there 1s ‘an - exnstmg 24” 'dxameter ptpehne*owned by Grand Prame

parallehng U.S. 287 and extendmg from a 12" lie owned by delothlan to Dehvcry Pomt A -

(“Line I"); and T » o

i

P— a} ot L ," . L PRI SR

WHEREAS Grand Prame desires to construct at its sole cost a 16” dlameter prpelme

(“Line II) to delrver Treated Water from the Mldlothxan Tayman Plant (“Dellvery Pomt B”)

to Grand Prame 5 exzstmg waler dlstrtbutlon system‘ and
, 3 n

"‘4;“., - . .4,

WHEREAS the Partres desxre to share costs and cooperate in the constructton of % an‘
addlttonal water. transmission pxpelme to be generally located along the western corporate limits
of Midlothian and the easter corporate lirnits and/or ETJ of Grand Prairie (“West Side Supply”
Line”) to provide Treatéd Water to Grand Prairie’ s water distribution system at delivery pomt(s)‘
16 be defermiried in accordance with this Agreement as well as provrde local water serwce and
the transmtssaon of Treated Water for Midlothian; and ‘

E - EY
-
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WHEREAS, Midlothian and Grand Prairie concur that the terms, conditions and

considerations stated herein are fair, just and reasonable and will mutually benefit the Parties
and serve the public interest.

NOW, THEREFORE, pursuant to Chapter 791, Texas Government Code, and as

otherwise authorized and permitted by the laws of the State of Texas for and in consideration
of the covenants, conditions and undertakings hereinafter described, and subject to each and
every term and condition of this Agreement, the Parties contract, covenant and agree as
follows:

1.1

1.2

1.3

2.1

ARTICLE 1
Findings and Purpose

Recitals. The recitals hereinabove set forth are incorporated herein for all purposes
and are found to be true and correct.

No Grant of Equity or Ownership. Unless otherwise stated, no provision of this
Agreement shall be construed to create any type of joint or equity ownership of any
property or any partnership or joint venture. Unless otherwise stated, neither this
Agreement, nor any acts of the Parties hereunder, nor Grand Prairie’s payments, shall
be construed as granting to or otherwise vesting in Grand Prairie any right, title,
interest, or equity in the Midlothian Raw Water System (defined herein) nor in the
Midlothian Trecated Water System (defined herein) or any element thereof.

Purpose. This Agreement provides the terms and conditions whereby Treated Water
may be purchased by Grand Prairie from Midlothian. Further, this Agreement
provides for the cost sharing of the West Side Supply Line to provide Treated Water
to Grand Prairie’s water distribution system as well as provide local water service and
the transmission of treated water {for Midlothian.

ARTICLE 2
Definitions and Interpretation

Definitions. The following terms and cxpressions used in this Agreement, unless the
context indicates otherwise, shall mean:

Agreement means this “Agreement for the Sale and Delivery of Treated
Water” and any subsequent amendments agreed to in writing by the Parties.

Annual Daily Average means the measured annual usage as determined
through Meter readings divided by the total number of days in the year.

AWWA4 means the American Water Works Association.

Business Day means any Day other than Saturdays, Sundays and legal
holidays that are observed by both Grand Prairie and Midlothian.

City/District Contract — shall have the meaning provided in the Recitals of this
Agreement.

CCN means certificate of convenience and necessity.
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o

Cost of Service Study means that study performed pursuant to Amcle 6 2(b) of .
o, this Agreement . T e ,

‘f« Y 8

v

permitting, 1mplementmg, expandxng, 1mprovmg, enlargmg, bettenng, extendmg,‘ .

replacing, repairing, maintaining and operatmg 'the Midlothian Raw Water, System
- .and ‘the Midlothian Treated. Water.System; The ‘costs, of-property, interests: in
~property, ‘water-and- watef- rights; capxtahzed mterest land easements and rlghts—of-
*.#: ‘way, damages to land and property, leases, treatment and other faelhtles eqmpment
“telemetry, machinery, pumps,. pipes,. tanks lides, meéters;. taps valves; ﬁttmgs
" meéchanical devices, office equipment, assets contract rights, wages and sa!anes
employee benefits, ¢hemicals, storage, materials, supplies, power, supérvision,
engmeermg, testing, auditing, franchxses"charges, assessments, claims, insurance}
“ financing, consultants, -administrative -expenses, audatmo expernses, legal expenses
- affibunts for an operation and mamtenance reserve fund -amounts for a debt service
reserve fund, amounts for prmcxpal and i nterest on bonds 1ssued by Mldlothxan to'pay
for the, Costs of the System, emounts reqmred for - bond coverage “reflective of
Mldlothxan 5 pohcxes and obixgauons to pay for Costs of the System, bord issuance -
expenses amount§’ for workmg capital; appropnate general and adm:mstratlve co§ts
of Midlothian and ‘other similar ordissimilar expenses and costs related to provxdmg -
_wholesale water sefvice requxred* for the- delot}nan Raw Water System and ‘the:
Midlothian Treated Water. System t T C .

. # ! '
T

Day méans a 24-hour perlod begmnmg at 1'7 00 a m.

Demand Charge means_ 1hc annuahzed payment amount to be pald in monthly
installments for, each apphcabie Rate “Year, calcu]ated based on . the Demand‘ Rate
apphed to the Maximum Day Demand oE

Demand Rate means the dollar amount per mllhon gallons per; day (MGD)
applied to Grand Prairie’s Maxxmum Day Demand to calculdte the Demand Charge.

‘Delivery Poini(s) means the pomt(s) at which Midlothian agrees to deliver,
and Grand Prairie agrees to reeelvc Treatcd Water under thls Agreement.

_w- Delivery, Point A shall, have .the meanmg prov1ded in the Recitals of this
Agreement, as shown on Exhibit’ A attached hereto and mcorporated herem for all-’
purposes., ,

Delwery Poml B shaﬂ have the meanmo provxded in the' Recitals’ of this

Agreement as shown on Bxh;bn B attached hereto ‘and 1ncorporated herein for all

"purposes. Yo LT R

. Eﬁ’ecnve Date means 1he date that thxs Agreement. Has been szcned by both
Parties acling under authority provided' by the governing bodies of the réspective
Parties. . . . . ; — 4

. - S .
'Emergency means & Eona-f de emergency: condition: c‘reated by unforeseeable
- . mechanical faxlure, by unprecedented high rate of Treated Water usage, such as 4
. «major fire or @ major water main- break or by circumstances beyond the Parties’
* control.

-~
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ETJ means extraterritorial jurisdiction.

Existing Contracts shall have the meaning provided in the Recitals of this
Agreement.

Expiration Date means the last effective date of this Agreement as specified in
Article 9.1, absent the renewal of this Agreement.

Fiscal Year is the fiscal year of Midlothian from October I through September
30.

Initial Maximum Day Demand means the estimated daily maximum usage
specified in Article 6.2(a) of this Agreement.

Initial Rates means the rates set under Article 6.2(a) of this Agreement until
the recalculated rates, from the first Cost of Service Study that is completed after the
Effective Date of this Agreement, become effective,

Maximum Allowed Daily Demand means a Maximum Day Usage, which shall
be two times the Annual Daily Average amount as established during the preceding
Rate Year, unless a mutually agreed upon change is made by the Parties in writing.

Maximum Allowed Hourly Demand means Maximum Allowed Daily Demand
divided by twenty-four (24) hours.

Maximum Day Demand means for each applicable Rate Year, the greater of
the (i) Maximum Day Usage in the current Water Year; or (ii) the Maximum Day
Usage during the five (5) Water Years preceding the current Water Year, except as
provided in Article 3.1(c).

Maximum Day Usage means the highest amount of Treated Water dclivered to
Grand Prairie at the Delivery Point(s) during any Day, as determined through Meter
readings.

Meter(s) means the metering facility or devices installed or to be installed at
each Delivery Point to measure the amount of Treated Water delivered to Grand
Prairie by Midlothian as provided in this Agreement.

Midlothian/GP Contract — shall have the meaning provided in the Recitals of
this Agreement.

Midlothian Raw Water System means all facilities, structures, improvements,
property, rights, certificates of adjudication, permits, licenses, contracts and other
property of any nature whatsoever, now or hereafter owned by Midlothian, in
connection with the storage, diversion, transportation, and delivery of Raw Water. All
existing water rights that Midlothian has in Joe Pool Reservoir and other sources are
specifically excluded from this Agreement.

Midlothian Supply Line I or Line 1 means an existing 24” diameter pipeline
owned by Grand Prairie, paralleling U.S. 287 and extending from a 12” line owned by
Midlothian to Delivery Point A, as is more particularly described by Exhibit A,
attached hereto and incorporated herein for all purposes.
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-September 30 of the next calendar year.. .. g

 Midlothian Supply Lme Il or Line 11 means the water transmission line that
transports Treated . Water from Delivery Point B at Midlothian” s Tayman Water
Tréatment Plant to a location within Grand., Prairie’s . city ' limits,- as is more
specifically depicted in Exhlb_xt B, attached hereto and incorporated hérein. for all

§ . 3

T purposes. - . .

Midlothian Treated Wate; System:.'means- ‘all . famhnes, structures,
improvements, property, rlghts, permlts, Izcenses and, other property- of -any nature

whatsoever, now or hereafter owned by Mldiothxan, in connection with the dwerswn, h

-

storage, transportauon, treatment and dehvery of Treated Watcr O

o Mumczpal Customer means any entlty recexvmg wholesale watcr servxce from
delothxan including wholesaie customers ‘of eithier entlty I .

, Party means exther Mldlothmn or Grand Prame, and “Partles means
Midlothian and Grand Prame collecnvely '

Rate of Flow means. usaoe on'a per minute; basxs (1 e., gallons per minute

(gpm)) BT T . "o -

xxh

" Rate. Year means each twelve month period begmmng Octobcr 1 and endmg

Raw Warer means “water that is purchased by Mldlothlan from TRWD through

-the. TRA and’ Grand Pramc s raw water nghts in Joe Pool Reservoxr, in its natural
. state pnor to treatment - s - . " S

%

. Raw Water Charge means- the charge calcu]ated by applymg the Raw Water ’
‘Rate to the number of gallons of Treated Water provided to_-Grand- Prame by
.. Midlothian, as measured by each Meter and bllled ona monthly basis, p]us an amount

equal.to “five. percent (5%) of, the number of gallons of Trcated Water provxded to
Grand Prairie by Mzdlothlan whxch the Parnes agree is a reasonablc estlmated ‘amount
of Raw Water ioss durmg the treatment and dehvery process - :

- Raw Wa(er Rate, means the rav_v water rate charged to. Mldlothxan for Raw
Water by TRWD through the TRA AR S,

."2 1,,} M [ e

Regulatory Requir emems means all apphcable reqmrements and provzsxons of
federal, state, and county constitiitions, laws, Statutes, “rules, regulations and
ordinances. enacted or issued from nme to, time, mcludmg, without hrmtatxon, all
applicable: sections of ‘the- Texas Water Code 4iid the rules and regulations of the
Texas Comzmssxon on Envirotimental Quality, and:the Texas Administrative Code,

- *and all’ "judicial -and administrativé™ ordérs; Judgments, and decrees of any

governmemal authomy havmg Jurlsdmtlon concernmg the matters contamed herein
issted from time fo time.” " -

o3
,,,,, TR S |
.

Requested Maxzmum Day Demand means the’ max1mum daily water ‘use
requested by Grand Prairiefor & given Rate Year provzded ‘however, any obligation

. by Midlothian to supply Grand, Prame water'in excess.of the' maximum daily water

- iise “during thé'Rate Yedr then'i’ éffect’ shall be subject t0:approval by Midlothian

with such approval not bemg unreasonably withheld or, delayed if Midlothian has the
capacity to satisfy -Grand Prairie’s request -for additional water and the demand -

«
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projected by Midlothian of its other customers. In no case shall the Requested
Maximum Day Demand be less than the Initial Maximum Day Demand or historical
Maximum Day Usage during the immediate past five (5) Rate Years. Such request
shall be submitted in writing by Grand Prairie to Midlothian within one hundred
twenty (120) days of the ensuing Rate Year. Midlothian will provide a written
response to Grand Prairie within thirty (30) days of receipt of such request.
Beginning with the Rate Year that follows the fifth (5™) anniversary of the Effective
Date of this Agreement, the Requested Maximum Day Demand shall equal 4.0
MGD.

TCEQ means the Texas Commission on Environmental Quality or its
successor agency(ies).

TRA means Trinity River Authority of Texas.

Treated Water means Raw Waler treated by Midlothian so that it is potable
water meeting the minimum water quality requirements for human consumption as
prescribed by the TCEQ or other appropriate regulatory agency.

TRWD means Tarrant Regional Water District.

TRWD Buy-In means charges by the TRWD through the TRA for reserving a
quantity of Raw Water for use by the payer.

Volume Charge means the charge calculated by applying the Volume Rate to

" the number of gallons of Treated Water provided to Grand Prairie by Midlothian as

measured by each Meter (or as estimated in accordance with Section 3.3 of this
Agreement) and billed on a monthly basis.

Volume Rate means the dollar amount per 1,000 gallons applied to Grand
Prairie’s usage of Treated Water in order to calculate the Volume Charge. The
Volume Rate excludes Midlothian’s Raw Water costs, which are captured within the
Raw Water Rate.

Water means either Raw Waiter or Treated Water, or both Raw Walter and
Treated Water, as indicated by the context in which the word appears.

Water Conservation means those practices, techniques, and technologies that
will reduce the consumption of water, reduce the loss or waste of water, improve
efficiency in the use of water, and/or increase the recycling and reuse of water.

West Side Supply Line means the water transmission line that is proposed to
be financed and construcied by the Parties pursuant to the West Side Supply Line
Agreement and is to be installed in the general location of the western city limits of
Midlothian and along the eastern city limits and/or ETJ line of Grand Prairie as
shown in Exhibit C, attached hereto and incorporated herein for all purposes.

West Side Supply Line Agreement means the certain “Agreement between the
City of Midlothian and the City of Grand Prairie for the Funding and Construction of
the West Side Supply Line,” to be agreed upon and constructed at a later date.
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2.2

3.1

.

- (a) Delxvery and Acceptance e g e

Wholesale Customer means, the class of customers, including, but not limited
to, Grand Prame, to whor, under the terms of a specxﬁc agreement Mtdlothlan sells
and prowdes Treated Water for re—sale AR .

A VR A

Interpretations: . The followmg prmetples shall control the interpretation_of this

'Agreement : A e e

(@) Unless otherw1se stated reference to any document other than a’ hcense

certificate of’ adjudxcatlon or” perm1t means “the: document as’ amended or
supplemented from fime'to time. .

(b) = Reference to any Party. (mciudmg the Pames) or governmental regulatory
agency means that entity and 1ts successors and asswns - . :

(© Misspelling of one or more words in this Agreement sha]l not void the
Agreement. Such misspelled words shall be read so as to' have the meaning
“ apparently intended by the Parties. *~ - ..~ .« ‘ .

(d) Words of any gender used in this Agreement shaﬂ be held and construed to

)

- include any other gender.” K - .

‘ (e) Words in the smgular number shall be held to mclude the plural unless the
’ context otherwtse reqmres [T N R

) (Articles and headings contamed herem are for convemence and reference and
are not mtended 1o deﬁne or hmlt the scope of any provxswn of this contract.

r «

ARTICLE 3.
Water Provxded Under Agreement

Treated Water A

e -

LQ After (i)' Grand. Prairie has substantlaily completed the deiothxan
Supply Line II or the West Sxde Supply Line is substantxally completed
or; five years from the Effectxve Date, whichever- first occurs, and (ii)

" Grand Prairie has paid to Midlothian the TRWD buy-m as specified by

" Subsection 3.1(a)(2) ; ‘herein,but subject to. thé limitations described in
Subsection’ 3 I(b) herein, theri’ except as- limited. in this ‘Agreement,
Midlothian"agrees to ‘firnish and“séll t6 Grand Prairie” up t0*4.5 MGD~

. (annual* average) of Treated ‘Water; -as requested by, Grand Prairie’ in
accordance with [this . Subsection;” ‘but - subjeet to, .the Requested

- Maximum Daily, Demand theil. in effect Midlothian shall deliver any
and all°portions of such 4.5 MGD supply of. Treated Water at Dehvery
Points»A,: B,~and cther future Delivery, Pomt(s) that, are mutually
agreed upon, in t&he quantities and at. the times _requested by Grand
.Prame so long as the Rate of How at: each Delivery Point does not

. exceed’ the amounts “setforth™ or otherwxse determined in atcordance

. with- Séctibhi 3.11 of this _Agreeient or as ‘determined in accordance

* with Section 5.2, -or such lesser amount as Mtdlothtan may. be able to

‘supply in the event of an Emergency. Midlothian’s obligation to deliver
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(b)

(c)

@

3462952.8

the requested portion of the 4.5 MGD of Treated Water contemplated
under this Subsection, which may be increased from time to time, is
triggered upon Grand Prairie providing Midlothian with one hundred
twenty (120) days written notice prior to the start of the next Rate Year
of the increased amount of Treated Water to be delivered; provided,
however, that increase(s) shall be in increments of no less than 0.5
MGD and no more than 1.0 MGD unless agreed to by Midlothian.

2) By executing this Agreement, Grand Prairie agrecs to accept delivery
of the Treated Water furnished by Midlothian to meet the conditions of
Subsection 3.1(a)(1) of this Agreement and to pay for such Water in
accordance with the terms herein, including the TRWD buy-in for all
quantities of Raw Water. Raw Water that Grand Prairie furnishes
Midlothian from Joe Pool Reservoir for treatment under terms of this
Agreement, if any, is not subject to the TRWD buy-in cost or Raw
Water Charge.

Source of Supply and Capacity. Midlothian’s agreement to make Treated
Water available is limited to the extent that Raw Water, as that term is defined
in this Agreement, is available and the extent to which capacity is avaxlable in
the Midlothian Treated Water System.

Additional Water. To the extent Treated Water is available in amounts
greater than the Maximum Allowed Daily Demand, Midlothian may, at its sole
discretion, provide Grand Prairie with additional Treated Water, subject to the
charges described in Article 6; save and except any TRWD buy-in fees or
take-or-pay fees. Should Midlothian elect to provide Grand Prairie with
Treated Water in excess of the Maximum Allowed Daily Demand, Midlothian
may terminate or reduce providing Treated Water at the excess amount by
providing Grand Prairic with twenty-four (24) hours prior written notice of
such termination or reduction. In cases where Midlothian terminates or
reduces the provision of Treated Water at the amounts in excess of the
Maximum Allowed Daily Demand, the Maximum Day Demand, for purposes
of determining the Demand Charge, shall be correspondingly adjusted to
reflect the reduction of the excess Treated Water. Grand Prairie agrees that
Midlothian shall never be obligated during the term of this Agreement to make
Treated Water available to Grand Prairie in excess of the Maximum Allowed
Daily Demand. The purchase of any additional supplies of Treated Water over
the Maximum Allowed Daily Demand does not guarantee that Midlothian shall
make Treated Water available on that basis at any time other than the
timeframe Midlothian elects to provide additional supplies of Treated Water to

Grand Prairie.

Water Pressure. Midlothian agrees to furnish and sell to Grand Prairie
Treated Water delivered under the operating pressure prevailing in the
Midlothian Treated Water System at each Delivery Point that is mutually
agreed upon, for a period of five (5) years after the Effective Date of this
Agreement. Upon this Agreement becoming effective, Grand Prairie shall
commence construction of the necessary facilities required to transport, at such

Page 9of 36
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minimum _ pressure, Treated Water purchased from Midlothian, to Grand'

' Prairie’s dzstrxbunon system as may be requ1red or allowed by apphcable law
or. state or federal’ regulauon and complete the requxred constructlon pnor to
the end of this five’ (5) year permd Not\mthstandmg anything' in this
Agreement orin the requxremems ‘of any regulatory agency to' the contrary,
Midlothian does’ not represent or guarantee 10 Grand Prame that Tréated Water
.provxded to Grand Prame under this Aoreement shali be provrded at. any

. specific minimum pressure ‘at each Delxvery Pomt and Midlcthian is under no
obligation with respect-* ‘théréto. - * Grand™* Prairie- understands and
acknowledges' “that ~ mamtammg a certam water- pressure. in. ' Grand

Prairie’s: delivery: system shal! requxre the use s of, storage or pumps on-

Grand Pr'urxe s system ‘x R s

. Agreement or-in the requxrements of any. regulatory agency to the contrary,
Midlothian shall be entitled at ? any v and all tiniés to 1nsta1i _répair, maintain, and
i replace such equipment or devices<or to take any other action under an

ot

“as necessary or approprxate 10 allowﬂsMrdlothlan -at /all -times 'to maintain *a
minimum”pressure 4§ reqmred by. faw at all. ‘retail service locations directly
served by the Midlothian Treated WateraSystem .Midlothian; shall use all
reasonable _efforts to mstall repalr maintain, and replace such equlpment and
. devices, in-'a manner- that; mzmrru%es, to, the extent practzcal uiidér " the
s cxrcumstanees anysreductxon& i the amount of Treated ‘Water furnished by
Midlothian t0,Grand, Prairie under this Agreement Mrdlothxan may insfall at
each Delivery Poifit appropmate devxces o momtor and- enforce ‘all or any of

. Water delivered by. delothlan to Grand Prame pursuant to this Agreement. In
thie event of such’ service mterruptxons Mrfllothlan shaIl make all reasonable
efforts to, expedite the. restoration of service.in 4’ nmely manner Midlothian
-shall provide Grand Prairie with twenty-four (24) hours pnor ‘written notice of
~all known repaxrs that are expec’ced io mterrupt servxce

3.2  Regulatory Requrrements .Grand Prame acknowledges and agrees that this
Agreement defines the extent of Mldlothran s obligations to supply Treated Water to
- Grand Prairié and that] except as expressly provxded by this"Agreement, Midlothian is

" under no obligatior’ 1o+ provxde GtafidiPrairie” with 'a sufficient -amount of Treated -
Water for Grand Prame o meet’ IIS minimum’ producuon, storage, service pump, or *

pressure mamtenance requiferentss ot any. . other requirements imposéd on Midlothian
by 'virtue’ of 30 Texas Administrative Code, Chapters 290 ,Or 291 .or any othet
’Regulatory Requrrements e <, 1 v .-

33 Dehvery Pomts Subject to the conditions set. forth herem, Mldlothlan agrees to
+- divert, transport, tréat, and dellver rTreated Water to”Grand Prairie at’each Délivery
Point. The location’of Dehvery Point§ shall be mutually agreed upon by and between
" Qrand Prairie and Midléthian. Dehvery Pomts shal] not be moved or’relocated except
by mutual eonsent of the Partxcs in wntmg o e -

, -t
b
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(e.)N . lnterruptmn of Servxce for Mamtenance Notw1thstandmg anything in this”

Emergency (mcludmg reductxon or cessatxon of water service to Grand Prame) )

these limitations or any ¢ other I;mxtatzons on the _volume ot pressure of Treated

e



3.4

35

Relocated Delivery Point. Any request to relocate a Delivery Point shall be
submitted in writing by the requesting Party. If the relocated Delivery Point is
mutually agreed upon, then the requesting Party shall be responsible for funding all
costs related to comstructing the improvements for such relocated Delivery Point,
unless the Parties agree on a division of costs based on mutual benefit; provided,
however, that if Grand Prairie submits a request to relocate a Delivery Point, then the
following shall also apply:

(1)  If Midlothian is to construct all necessary improvements, Grand Prairie
shall be responsible for reimbursing Midlothian, as agreed upon in
writing, including the acquisition of any easements or right-of-way,
Prior to beginning construction, the Parties shall enter into a written
agreement to specify the manner and timeframe for such reimbursement
to Midlothian and the time for construction.

{2)  If Grand Prairie is to construct the nececssary improvements for a
relocated Delivery Point, Grand Prairie shall submit documents to
acquire rights-of~way and will submit plans for the construction of the
improvements to Midlothian for approval prior to construction
commencing; provided, however, that such approval shall not be
unreasonably withheld or delayed if the plans comply with
Midlothian’s technical standards and incorporate Midlothian’s
requirements.  If Midlothian approves the documents and plans
submitted, Midlothian will give Grand Prairie notice of said approval in
writing within a commercially reasonable time. During the
construction, Midlothian may, but is not obligated to, inspect
improvements under construction at its sole cost. All costs for the
construction of the improvements, including the costs for any
easements and/or rights-of-way, shall be borne as agreed upon in
writing. Midlothian may, but is not obligated to, make a final
inspection at its sole cost, after construction of the improvements are
completed and before the improvements are approved by Midlothian
for use.

Additional Delivery Points and Delivery Line. It is anticipated that Grand Prairie
may request one or more additional Delivery Point(s) and/or delivery line(s). Such
request(s) shall be made in writing by Grand Prairie and Midlothian shall provide a
written response within a commercially reasonable amount of time upon receipt of
such request. If additional Delivery Point(s) and/or line(s) are mutually agreed upon,
then Grand Prairie shall submit documents to acquire rights-of-way and/or easements
and shall submit plans for the construction of the improvements to Midlothian for
approval prior to construction commencing; provided, however, such approval shall
not be unreasonably withheld or delayed if the plans comply with Midlothian’s
technical standards and incorporate Midlothian’s requirements. If Midlothian
approves the documents and plans submitted, Midlothian shall give Grand Prairie
notice of said approval in writing. During the construction of such improvements,
Midlothian may, but is not obligated to, inspect improvements under construction at
its sole cost. All costs for the construction of the improvements, including the costs
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- . for any easements and/or nghts—of-way, shall be bome by Grand Prairie. M1dioth1an
..may, but i is not obhgatcd to, make a final mspectmn at 1ts sole cost-after’ construction
of .the. 1mprovements are completed and before the 1mprovements “are approved by
Mldlothlan foruse. . | :* e y

3.6 Improvements :to - Eustm Dehvery Pmnts. If Grand Piairie. requests that
1mprovernents be made to 'an exlstmg Dehvery Pdint, then Grand Prairie shall Submit
the request in writing to Midlothian. If Midlothian approves-the réquest;- then the

..~ Parties shall then dcc:de whether, Midiothtan or Grand Prairie will be responsxble for
construcnng the xmprovcments and shal} follow the procedures set forth in Article 3.4,

3.7 a Responsxblhtxes for: Water Lme:that Connects* to the Delivery Points. Grand
Prame shall be responmbie fot. the dcs:gn;‘construcnon and associated construction
maintain ownershlp of said water line§ for s6 long as this Agreement and any refewal
.“thereof is in effect, and Grand Prame shall be responsxble for the maintenance’ and
.repair, of said, waler- linés. Costs for the West Sxde Supply Line shall be pursuant to
the West Sxde Supply Lme Agreement .

i . ¢
38 Valves at:Delivery Pomt Ailwalves releasmg water from .the Midlothian Treated
Water System ‘t6 Grand Prairie shall be solely operated and maintained by Midlothian,
e Grand Prame shaII not obstruct or ‘block access 10 those valves. . .

39 Property, of Partles. Acqulred easements nghts of-way, and water supply assets
shall be: owned byt the Aacquiring Party The acquxrmg Pariy shail not charge rental or
~ other fees 10, the, other Party for the ’}lf’ée ‘of - such nghis -of-‘way or easéments.
Easements, nghts of«way and water supp]y assets “jointly: purchased by the Parties
" _shall be owned by the Pany m wh;ch thc easemems rlghts—of-way and water supply
assets lay

3. 10‘- #Title to and Responsxblhty for Water Tnle to, possessxon and control of the
% Treated *Water shall rerhain with delothxan to each Dehvery ‘Point, whereupon title
to; possessxon and control of theﬂ‘reated Watér shali pass,to. Grand Prairie,

-

311" Mammum Dehvery Rate. The Parues agree that Mldlothxan S obhgatmn under this
;. Agreement to deliver, Treated Water to Grand Prame is, subjcct to the max1mum Rate
. of Flow as set forth below; * ~ W .

Delivéry Point A: 1390 GPM 2.0MGD) < - « .
Dehvery Pomt B 2, 085 GPM (3 0 MQD) R e

The maximum Rate of Flow at, cach addmcnal Dehvery Polnt whxch 1s mutually agreed
¢- - to-under this Agreement shall be agreed upon by the Pames in accordance with Sectlon
- 5 2 at'the time the Parties agree upon each addltlonal Dehvery Point.

wx "o A - " , . * H P

3. 12 Addxtmnal ‘Treatment. To 'theexteni any- addmonal .or alternanve treatment or
™ processing is reqmred to ‘make thewatei-delivered by Midlothian to Grand: Prairie at

costs of the Midlothian" Supply* Line-Il, as deplcted in_Exhibit-B. Grand Prairic shall

each Delxvery P01nt“su1table compatlble or: of a-quality_ for,introduction into the

Grand’ Prame distributibn systefi” with §wthe watet then-within Grand | Prairie’s
distribution’ system, Grand Prairié is responsxble .at its sole cost, for installing any

. v Page 12 of 38
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5.1

5.2

additional facilities or processes within Grand Prairie’s Water System for any
additional treatment, conditioning or processing.

ARTICLE 4
Certificates of Convenience and Necessity

The Parties recognize that Midlothian, by virtue of its water CCN No, 11706 granted
by the State, currently has exclusive rights to the retail sale of water to territory
located within the CCN, including territory located within the corporate limits and
ETJ, of Grand Prairie. Subject to approval by the TCEQ, Midlothian shall transfer to
Grand Prairie and Grand Prairie agrees to accept the transfer of that portion of water
CCN No. 11706 located within the corporate limits and ETJ of Grand Prairie as of the
Effective Date of this Agreement. Grand Prairie shall be responsible for completing
and filing the forms required to obtain the TCEQ’s consent to the transfer and
Midlothian agrees to cooperate with the completion and filing of the forms. In the
event Grand Prairie does not obtain TCEQ consent to the transfer within six (6)
months after the Effective Date of this Agreement, Midlothian may complete and file
whatever additional documents that may be required to obtain TCEQ consent of the
transfer.

ARTICLE 5
Metering and Rate of Flow Control

Treated Water Measurement and Control. Grand Prairie shall install at its sole
cost, any Meters and appropriate valves, back flow prevention, flow controllers, or
other appropriate equipment, including Supervisory Control and Data Acquisition
(SCADA) at each Delivery Point and the necessary SCADA improvements at
Midlothian’s water treatment plant to measure and control the amount of Treated
Water delivered to Grand Prairie under the terms of this Agreement. Each Meter shall
be specified by Midlothian and meet appropriate AWWA standards. Each Meter shall
be installed and tested prior to actual delivery of Treated Water. Each Meter and
related equipment shall be solely owned, operated, and maintained by Midlothian at
Midlothian’s cost, but such cost, or projected cost, shall be included within the cost of
service study.

Rate-of-Flow Controllers. The rate at which Treated Water is withdrawn by Grand
Prairie from the Midlothian System shall be regulated by rate-of-flow controllers.
The rate of withdrawal shall be controlled so that the maximum rate shall not exceed
the Maximum Allowed Rate of Flow without a specific written request by Grand
Prairie and approval from Midlothian. Notwithstanding anything in this Agreement
to the contrary, approval of a request to increase the rate of flow and the length of
time the request will be met, shall be at Midlothian’s sole discretion. Midlothian shall
respond to the request within seventy-two (72) hours of receiving the request. If
Midlothian approves the request, Midlothian shall make the adjustments within forty-
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., eight (48) hours of respondmg to, the request Rate of Fiow settmg shall be solely
operated and madintained by Mtdlothlan. ‘ R

Fiar W A LT “" SR T
5.3 ‘Calibration of Meters. S .

. (@) © Annual Testing. For- Meters that require calibration, Mldlothian shall -.
routinely test for accuracy at its sole cost. Meters shall. be serviced and tested
~per manufacture’s recommendattonsnor as necessary., Copies of. the results of
. ” such tests and all related information shall be prov:ded to Grand Prairie within
b-r -wr . thirty (30) days of such ¢alibration. . Grand Prame shall ‘have access to the
' Meter(s) ‘at all reasonable tmfeS' provxded however "that .any- readmg,
pee et cahbratton or ad_]ustment 1o, such Meter(s) shall be' done by employees or
B, - agents of Mtdlothtan .or other mutually approved thxrd Party cahbratxon aaent
‘ " in, the presenee “of representatwes of Grand Prairie and Mldlothtan,,tf 'S0
requested by "Grand. Prame Mtdlothtan shall provxde Grand Prame thh

- seventy-two (72) hours prlor nottge of such readmg, cahbratxon or adjustment
) - Mldlothxan shall retam;the right to test ‘the Meter(s) more frequently than once
each twelve 12) month penod provtdcd such addtttonal tests “are at

v P Mldlothlanssole cost e fhE e

.

“(b) o Inaccuracy s Afterﬁ any- cahbratton, ifi:it i determmed that, «the accuracy
', - . eénvelope of Siich Meter(s) is found to’be lower than mnety-ﬁve percent (95%)
o or higher than one hundred five percent (105%) expressed as & percehtage of
+  the full scale of the. Meter(s) or Meter(s) fail to’ perform to AWWA water
metering standards (whxchever is'more restrictive), then the registration of the
flow as determmed by such defecnve Meter(s) shall be corrected for a period
extending back to the ttme such 1naccuracy began, if such time is -
3».; ascertainable; or, if 'such tlme is not ascertamable then for a penod extendtng .
- back one- half (1/2) of. the ttme elapsed smce the date of the last cahbratton
but in rio évent. further back than d per}od of sxx (6) months« Tn thie event it is' »
determmed that there are maccuracxes w1th any Meter,,Mtdlothtan shall chdarge
or cred1t ‘Grand Prame s next mvmce m an equal arnount per month for the
», -tifme’ perxod that the mmaccuracxes& g}cre determmed to” have ocguned as,
tfg appropnate,,to reﬂect Grand Prame [ pnor underpayments or overpayments

Lo

“ . +/10 the dxft‘erence between the amount actually patd by Grand Prame ard the

* amount’ that shoutd have been paxd by Grand Prairie, as determmed by the
corrected reglstratlon of the f1&w of thé maccurate Metér durmg the’ penod of”
Jinaccuracy “as determmed in this subsection. Each Meter shall be ‘properly

o sealed .and the “seal§’ shall; not*be broken unless reprcsentanves of both Grand
T Prairie and MidIGthian have been nottﬁed aid ‘giveh @ reasonabie opportumty

Tk w»

to be presentl” T s i .

() - Meter out of Servxce ,\Io Readmgs If a Mcter used to deterrnme the ﬂow of
R Treédted- Water 0 Grand Pralrte is out of servme or. out of repair 50 that the
. hoL amount of Treated Water metered cannot be ascertamed or eomputed from the
v readmg thereof the Treated Water dehvered durmg the penod sueh Meter is
< yout of servme or out of T repazr shall be est:mated“ and agreed’ upon’ by Grand
Prairie and ‘Midlothian upon the’ Dasis' of the best data available. The bams for

3

5
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estimating such flow includes, but is not limited to, extrapolation of past
patterns of flow for said Meter under similar conditions. In the event that
Grand Prairie and Midlothian cannot agree on the extrapolated estimate of
Treated Water volume delivered before the payment due date, Grand Prairie
shall make payment to Midlothian based on the same month in the previous
year on or before the payment due date. After making such payment, Grand
Prairie may rcquest that the matter be submitted to non-binding mediation as
provided herein. Midlothian may also request that the matter be submitted to
non-binding mediation, as herein provided.

5.4  Meter Reading,

(a)  Midlothian shall read each Meter provided for herein at monthly intervals, and
Grand Prairie and Midlothian shall have free access to read any Meter daily, if
either Party so desires. It shall be the duty of both Grand Prairie and
Midlothian to give immediate notice, each to the other, should any Meter be
found 1o not be functioning properly, and, upon such notice, repairs to such
Meter shall be made promptly.

{b)  Grand Prairie shall have access to records on the Meter(s) readings during
reasonable business hours and shall be furnished a copy of readings upon
request.

5.5 Additional Meter Testing. Grand Prairie shall have the right to request Midlothian
to test any Meter, but no more frequently than once per month. Upon any such request,
Midlothian agrees to perform its testing and calibration of the Meter with notice to Grand
Prairie, and the Parties shall be entitled to jointly observe any testing, calibration, and
adjustments that are made to the Meter, in the event such modifications shall be necessary.
For such additional testing requests, Midlothian shall give Grand Prairie notice forty-eight
(48) hours in advance of the time when any such testing shall occur. Grand Prairie shall pay
the cost of any such additional testing request for any Meter if the test shows that such Meter
is accurate (within five percent (5%) registration), but Midlothian shall pay the costs of such
additional test if the results indicate that such Meler is not accurate (in excess of five percent
(5%) registration).

ARTICLE 6
Fees, Billing, and Payment

6.1  Charges for Water.

(a) Untreated Water. In accordance with Subsection 3.1(2)(2), herein, Grand
Prairie, with Midlothian’s cooperation, shall secure and pay or cause others to
pay (i) Midlothian the TRWD Buy-In cost for all quantities of Raw Water, and
(ii) the portion of the “take-or-pay” rates attributable to Grand Prairie, if any,
that is charged to Midlothian by TRWD through the TRA. Unless Grand
Prairie furnishes Raw Water from Joe Pool Reservoir to Midlothian for
treatment under the terms of this Agrecement, if any, all Raw Water treated by
Midlothian shall be considered TRWD Raw Water, regardless of the source
and/or treatment facility providing the treatment, and shall be subject to the
TRWD through the TRA Raw Water Rate.
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(b) Treated Water. Except as otherwise provxded in this Agreement, Grand
) " Prairie shall pay- t6 Midlothian the foilowmg fees and charges for the Treated
_ Water delivered by delothlan to Grand Prame ‘at each. Pomt of Delivery:
* Demand Charge Voluine Charge and Raw Water Charge “Such fees and
s, o F charge’s may, mclude’Late Fées:'

.- {¢) ~ - Adjustments to Demand Charge Excepi as provxded in Section 8. 3 Grand
""" Prairie agrees for each-Wafer Year 16.pay-Annual Demand Charges based on
‘the greater of (i) the Maximum Day, Demand for the current Water ‘Year or (i1)
the highest Maximum- Day Demand. estabhshed during , ‘the' five (5) Water
Years preceding the current Watcr Year or (iii) the Requested Maxxmum Day .
Demand then i in effect

%

6.2" Watchates S SR

@ - Imtxal Rates Upon the Effecnve Date and unhl the recalculated rates from
‘the’ first Cost-of Sérvice.Study that is completed after-the Effective Date
become effective, the Volume Rate and the Demand Rate shall be: .

Volume Rate -3 2. 40______per 1:000 ga!lons
. Demand Rate -$_ 156 49_per MGD oo -
The Inmal Mxmmum Day Demand (A}xnual Average Day) is 0 75 MGD.
The Initial Max1murn Day Demand is _1.5_ ’VIGD Pe e

Upon thé Effective, Date of thls Agreement “and until- TRWD through the TRA
adjusts its raw’ water rate charoed to delothxan ‘thé Raw Water Rate shall be:

. Raw NV'ater Rate SO 97659 per 1, 000 galions ‘

“(b) . Cost of Scrvxce Study and Subsequent Rates‘ IGrand Prairie shall be chargcd
“& two-part rate; consisting of ‘' Volume, Rate and a Demand Rate, “based ‘on
Grand - Prairie’s »Treated - Watersconsimption: "and ; the" hlgher of; ‘either the,’
Maximum- Day- Demand of the Requested Max:mum Day Demand then .in- -

" effect.”The Volume Raté ghd thé Démand Rate may be annually teviewed i in'a

_ Cost of Service Study, provxded however, that an independent cost ‘of service

study shall be performed no.. Jess” than, once every five® (5) years.. The
recalculated Volume Rate and Derfland Rate shiall become effective on October

i followmg the’ completxon"of the >Cost of Service Study and action by the
Midlothian City Council. In addition, Grand Prairie shall be _chdrged a Raw,

. Water Charge as- deﬁned hereln The Raw Water Rate shall be adjusted as

~ "TRWD through the’ TRA adjusts it§ raw water rate charged 16 Mndlothzan and
. shall be passed through to Grsind Prairje. :

T () - . ‘Rate Methodology - The rates subsequent to, the Inmal Rates, excluding the
Raw Water Rate, which Grand Prame pays to delothxan for Treated Water
shall be calculated; in a Cost-of- Servxces Study in accordance with the
methodoiogy descrlbed in Exhibit D. The rate. méthodolog gy set forth in
Exhibit D is hereby specxf‘ call .agreed- 1o, between Midlothian- and Grand
Prairie. . B

3 . i i .. x
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6.3 Billing and Payment.

(a)

(b)

(c)

(d)

Volume Charge. Each month during the term of this Agreement, Midlothian
shall read each Meter measuring the amount of Treated Water provided to
Grand Prairie. The number of gallons of Treated Water measured by each
Meter shall be multiplied by the Volume Rate to determine the Volume
Charge. Midlothian shall prepare and deliver to Grand Prairie a statement
showing the Volume Charge for all Treated Water delivered to Grand Prairie,
in addition to the monthly Demand Charge. Payment shall be made no later
than the 30th day after receipt of the statement,

Raw Water Charge. Each month during the term of this Agreement,
Midlothian shall read each Meter measuring the amount of Treated Water
provided to Grand Prairie. The numbers of gallons of Treated Water measured
by each Meter plus an amount equal to five percent (5%) of the total number
of gallons treated shall be multiplied by the Raw Water Rate as charged to
Midlothian by TRWD to calculate the Raw Water Charge. The billing and
payment for the Raw Water Charge shall be made in accordance with the
billing and payment for the Volume Charge in Article 6.3(a). The Raw Water
Charge invoiced by Midlothian to Grand Prairie each month shall not include
the amount of Treated Water provided to Grand Prairie that was initially Raw

- Water supplied by Grand Prairie from their Joe Pool Reservoir water rights, if

any, except for the 5% as defined in Section 2.1.

Demand Charge. The Demand Charge shall be paid in monthly installments
with the payment for the Volume Charge and Raw Water Charge. The
Maximum Day Demand shall be multiplied times the Demand Rate to
determine the Demand Charge, plus applicable meter, meter reading, and
billing costs. ~

Late Fees. If Grand Prairie is late in the payment of any charge or fee due
and payable to Midlothian under this Agreement, late payments shall bear per
annum interest at a rate equal to the lesser of two percentage points (2%)
above the Prime Interest Rate as published in the Wall Street Journal on the
day said statement becomes delinquent, or the maximum allowed by law to be
charged 1o Grand Prairie. If any charges remain unpaid at the expiration of
thirty (30) days after receipt of the statement, Grand Prairie shall be in default
under this Agreement, and Midlothian may invoke the remedies specified
herein or otherwise available by law.

6.4  Billing Questions and Disputes.

(a)

34629528

Statement Dispute; Protest., If Grand Prairie has a protest or dispute
concerning a statement, Grand Prairie shall notify Midlothian in writing within
thirty (30) days of receipt of said statement. Grand Prairie shall pay the
portion of the statement that is not being disputed or protested. Upon written
notification, the portion of the statement under dispute or protest (provided the
dispute or protest is made in good faith and is not unreasonable) shall be set
aside until resolved and shall not be subject to the penalties (such as Late Fees
and Excess Demand Charge) stated herein. If Midlothian is not notified in
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writing, with such notice bemg postmarked within thirty (30) days of Grand
Prairie's recelpt of saxd statement, saxd protest or dxsputc “shall be consxdered
waived.~ \ =¥ o % -

The Pames agree to neaotxate m good fanh to resolve the dispute. The Parties
shall -agree to submlt the dlspute to non~bmdmg thédiation™ as - provided in
Art.lcle 14.1 of this Agreement Sy

i -« ~ e . .
- . . » . %

e * - .

o £, £

T

- 4w . g N 9'

- (b) - Inspection- and Audxt' Complete records and accounts requlred to be
mamtamed by each Party shall be kept for: a perlod of five (5) years Each- .

P

z.:lf reqmred by .any law “Tule Ot regulatlon, "Party shall make said records and
accounts available to audltors actmg for or on behalf of the federal goveinment

.» orthe State ofTexas i 5.; A, , , .
e L A‘RTICLE7 e
o Treated Water Transmxssmn Lmes

7.1 West S1de Supply Llne Constructmn o The Parties contemplate ‘at.a future date to

* * enter intoa- Tredted, Water- Transmlssxon Llne Agreement which shall address the

- fésponsibilities of the Parties related to the desxgn, construction, and maintenance of

*  the West+Side Supply Ling: Thls?agreement will be.coinplementary to, and not

. replace, any exxstmg water, lihe- agreements unless specxf cally cance}hng or

. modxfymg such prevxous agreements Cost sharmg arrangements ‘and opeérational

responsibilities for future treated water transmxsszon hnes sha!l be estabhshed through

either written agreement separate from thxs Agreement or as an amendment to this

Agreement, Either delothxan or Grand Praitie may tripger the neéd to enter into the

. ‘West Side Snppiy Line Agréement by providing, written notice to the other Party at’

- least one'hiindred"dnd tiwenty- (120) days before the desxgn of the West Side Supply

" Liné must commence in order to meet prolected demand in the area to be served by

thé West Side Supply: Line.--In the eveht:an ‘agréement relating:to the West Side

“Supply’ Line is not mutually agféed to by the Pdrties by'the lime one Party projects the

‘néed for’ the’ West Sidé Supply Line, -that’ Party may; proceed with the design and’
construction of the West Sxde Supp]y Liné w1th capacaty requlred for only that Party -

“ x

ARTICLES. -’ _
Restriction's‘andCdndition‘s T T
x,Resale of Treated Water.. - Grand Pralne and Mldlothlan agrée’ that the Treated

, ’Water supplied to Grand Prairie by Mldlothian shall be used solely by Grand Prairi¢
-to, meet the reasonable water: supply needs of Grand Prame 's potable retail and .
wholesale, water customers located thhm Grand Prame § boundaraes ETJ, or service
. .area as deﬁncd by Grand Prame § water 'CCN,"as’ currently authorizéd or as may be
-arnended in, the future whlchever .is more expansxve Grand Prame shall not sell
Treated Water to. customers of deiothlan A

Tk

,&.1‘ ’

3
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8.2  Amendments to Certificates of Convenience and Necessity. The Parties agree that
during the term of this Agreement, except as provided herein, neither Party shall seek
to amend its water CCN to increase its service area within the corporate limits or ETJ
of the other Party without the prior written consent of such Party.

8.3  Water Conservation and Demand Management.

(a)

(b)

(©

3462952.8

Water Conservation.  Grand Prairie shall cooperate with and assist
Midlothian and TRWD through the TRA in their efforts to promote water
conservation, so long as the water conservation measures placed on Grand
Prairie by Midlothian or TRWD through the TRA are not more restrictive than
the measures Midlothian or TRWD through the TRA places on its other
Municipal Customers. This may include the development of any conservation
or rationing plans by either Midlothian, TRWD through the TRA, or Grand
Prairie that may be necessary or appropriate to address operational constraints,
whether or not the same are required by any state or federal regulatory agency.
Additionally, upon the development and distribution of model drought
contingency or water conservation plans by TRWD through the TRA, Grand
Prairie agrees to implement any such drought contingency or water
conservation plan, or substitute plan approved by TRWD through the TRA,
within a reasonable amount of time from receipt of the model plan. Grand
Prairie agrees to notify TRWD through the TRA in writing of any deviation
from the model plan and obtain TRWD’s consent to such proposed deviation.
Furthermore, Grand Prairie agrees to include the foregeing provision in all
future contracts for resale of Treated Water on a wholesale basis. Grand
Prairie shall provide a copy of any drought contingency or water conservation
plan adopted by Grand Prairie to Midlothian and TRWD through the TRA
within thirty (30) days from the Effective Date.

Demand Management, When Midlothian or TRWD through the TRA shall
manage water demand through rationing the use of water to its Municipal
Customers, then a proportional rationing of Treated Water supplied to Grand
Prairie by Midlothian shall be instituted, at Midlothian’s option; provided,
however, the rationing measures placed on Grand Prairie shall not be more
restrictive than the measures placed on the other Municipal Customers of
Midlothian or TRWD through the TRA. Rationing does not relieve Grand
Prairie from its obligation 1o pay the monthly Demand Charge, its take-or-pay
obligations, and the Raw Water Charge unless such rationing extends for a
continuous period exceeding ninety (90) days. At such time rationing exceeds
a continuous ninety (90) day period, Grand Prairie’s monthly Demand Charge,
take-or-pay obligations, and the Raw Water Charge will be proportionally
adjusted to reflect its reduced demand instituted through rationing measures.
Upon Midlothian’s removal of such rationing measures, the monthly Demand
Charge, take-or-pay obligations, and the Raw Water Charge will be adjusted to
reflect the removal of the rationing measures.

Temporary Rationing. Where an Emergency may dictate temporary
conservation or rationing requirements for either Midlothian or Grand Prairie,
either Party may implement any measures considered appropriate by it to
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, alievxate the Emergency. ' If either, Party, 1mplements measures to alleviate an
‘Emergency, siuch JParty; shali notlfy the‘other Party i wrmng w1thm gve )]
days of xmplementmg “such measures Actlon taken under this subsectxon does
not- relievé. Grand Prame from 1ts obhgatlon to ‘pay’ the month]y Demand

Charge.

84 Federal and State Laws.. Thls Agreement 1s subject to all apphcable federai and

) state laws and any apphcable permlts, amendments“ orders or regulanons of any state

or federal govemmenlal authonty “having or assertmg Junsdxctmn, -but -nothinig

such law,, order, rulre or regulatlon in any forum havmg _;unsdlctxon - Grand Prairie

agrees to’ ‘abide by any ' chang®s, in ' this' Agreemem made necessary by any new,
amended or revxsed state or federal*reguiatlonﬂ e

8.5 Support of Madlothxan on Permtts and Governmentel Agency Approvals. Grand
JPrairie shall use all reasonable efforts to support and assxst delothxan in obtammg
-permits. and approvals from ,governmental agencxes in order to “protect; repair,
maintain, replace,: add:to,’ supplemem and/or enlarge the’ Mldlothxan Raw Water

System and/or, the Mndlothlan Treated Water System .Such support and- assistance
.+ shall include, but is not’ hmxted 10:. provxdmg mformauon 1o Mldlothxan when
requested; by Midlothian in’ order to facahtate any permtt ‘or approval providing
, written and oral statémerit§ of: support and assistance or: test:mony, mformanon, and
i evxdence if appropnate and if requested by Mldlothian in order 1o ‘obtain ‘any permit
. or approval; and taking all; snch other acuon as may be approprxate to _support and

.- asszst Midlothian in obtaxmng any permtt or approval ,

, L Lol ARTICLESY L
R Term of Agreement and Extensmn
9.1., Term of Agreement Unless termmated as provlded i, this’ Agreement this

term ofthlrty 30) years e “ oo < ‘

9.2} Renewal of Agreement At the_ end’ of the term "of this: Agreement this Agreement
shall automatxcaily Tenéw, for an addltxonal thtrty (30) year ‘térm, un!ess either party,

. notifies the, other-in wntmg that it: does fiot’ want to fenew 'this Agreement Such

) wrztten notzﬁcaﬁon shail be” dehvefe‘d 15" the” pames at least five (5) years prior to the
Explratlon Date Grand, Pramt; *expressly dcknowledges. that it has no right or
entltlement o Raw Water or, Treated Water from Madlothtan after ‘the _expiration of

.x . this Agreement except o, the extent that thlS Agreement is* renewed as provided

herem . . e .
9.3. Alternate Water Supply. Grand Prairie; agrees to takc the steps to acquire water
" supply, from another source.of: supply. upon the Explrauon Date in the event that
Grand Prairie notifies Midlothian that xtxdoes not: elect, to renew ‘this Agreément, in
accordance -with Section 9.2, above; and. Grand Prame :shall provide -Midlothian
evidence that Grand Prairie is takmg steps.to secure such alternatwe and sufficient
watef supply This reqmrement is expressly enforceable by delothian 'If at least two
_ (2) years prior t to the Expzratron Date of this Agreement Grand Prairie and Midlothian

* have not agréed to the quan‘uty of water or the rate for the Wwater, then, Grand Prairie

oo

1

»
i
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9.4

9.5

10.1

10.2

10.3

10.4

10.5

shall provide Midlothian evidence that Grand Prairie has secured an alternative and
sufficient water supply. This requirement is expressly enforceable by Midlothian.

Payments After Non-Renewal. If this Agreement is not renewed, after expiration of
this Agreement, Grand Prairie shall nonetheless pay Midlothian for all Raw Water
Charges and Volume Charges for Treated Water delivered prior to the expiration of
this Agreement, along with all applicable Demand Charges, as well as penalties such
as Late Fees, under the terms of this Agreement.

Midlothian/GP Contract. The Parties agree that the Midlothian/GP Contract shall
terminate on the Effective Date.

ARTICLE 10
Termination and Default

Termination by Mutual Consent. This Agreement may be terminated in whole or in
part by the mutual writien consent of Grand Prairie and Midlothian. In the event of
termination of this Agreement by such mutval consent, all rights, powers, and
privileges of the Parties hereunder shall cease and terminate without necessity of
further action. Neither Party shall make any claim of any kind whatsoever against the
other Party, its agents or representatives, by reason of such termination or any act
incident thereto. If the Parties agree to terminate this Agreement, Grand Prairie shall
nonetheless pay Midlothian for all Raw Water Charges and Volume Charges for
Treated Water delivered prior to the termination of this Agreement, along with all
applicable Demand Charges as well as penalties such as Late Fees under the terms of
this Agreement. The provisions of this section survive termination of this Agreement.

Defauit by Grand Prairie. In the event Grand Prairie is in default under the terms of
this Agreement, other than default by failing to timely pay the amount due
Midlothian, Midlothian shall give Grand Prairie written notice of such default. If
Grand Prairie’s default is not cured after the expiration of thirty (30) days after the
receipt of such written notification, then Midlothian may temporarily suspend the
delivery of Treated Water to Grand Prairie.

Default by Midlothian. In the event Midlothian is in default under the terms of this
Agreement, Grand Prairie shall give Midlothian written notice of such default. If
Midlothian’s default is not cured after the expiration of thirty (30) days after such
written notification is given to Midlothian, Grand Prairie may seek remedles, other
than termination, in accordance with this Agreement.

Damages. In no cvent shall either Party be liable to the other Party for any special,
indirect, incidental, consequential, or punitive damages for any dispute arising under
this Agreement. In the event either Party is awarded damages in a final, non-
appealable judgment, then such damages shall be offset against all sums due or to
become due o the other Party hereunder until the awarded Party’s damages are fully
compensated.

Other Charges. In the event any sales or use taxes, or taxes, assessments, production
fees or charges of any similar nature are imposed by a federal, state, or local authority

(other than a Party to this Agreement) on production, storing, delivering, gathering,
impounding, taking, selling, using, or consuming the water received by a Party to this
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hl

...v Agreement, the amount of tax, assessment Or charge, shall be ‘borne by that Party; in
' addmon to all othet charges, and whenever a Party ‘shall be requlred 16, . Pay, | collect or
remit any tax, assessment, OF charge on water received by such Party, then "the' other
Party shall prompﬂy pay or rexmburse such Party for the tax, assessrnent,,or charge in .

the manner dxrected by such Party fE -~ c e . :

k. - -
T *k o 61 v I 4‘,‘ x -

10.6 Default in Payments All amounts diie ‘and owing | to a Party to thrs Agreement by
- the other.Party to this Agreement? shall’ if ‘not. paxd when',due; bear interest-at the
.. Texas post-judgment interest rate under Texas law from the date when due unt:l | paid,
-3t .
* provided that such rate shall néver”be usurlous “or exceed the, maxrmum _rate as
pefmitted by law as set forth in Chapter | 1204, as amended, Texas Government ‘Code.
If any amount due and owing byitone-Party -to the-othér Party is’ placed with an
attorney for collectlon, the Partx,owmu the amount: shall pay to the other Party, in
addition to all other payments provxded by thxs Agreement including interest, the
other Party’ § collecnon expenses, mcludmg court “costs and attorneys" fees as may be”
the.order of thé court or tnbunal The Party who is owed the money mayito the
extent permnted by Iaw, suspend dehvery of water 0 the other Party if the other Party
remains dehnquent in any payments dugé hereunder fora penod of sixty (60) days, and
is not reqiiired to fesumie dehvery of water wh:le the Party-is S0 dehnquent “Either
Party may pursue all legal remedies agamst the other Parcy to enforce dnd protect the
rights of the Party under thrs Agreement S : -
10.7 :Pledge of Gross Revenue Each Party i thzs Avreement represents and covenants 10
_ the other, Party that - -all payments 10" be_ made by it- under thlseAgreement shall
conétitute reasonable and ficdessafy operatlng expenses of its utility system;.and
that all such- payments will be made from the: gross, revenues, of, its utility,_system. .
Each Party. represents and. has determmed that the water: supply to be obtaxned from
-the other Party- is absolutely necessary and essential: to- the present “and_future
operation of its utility. syster; and, accordmgly, all payments: required by this
" Agreement”to bc made by.the” Party yshall eonstxtute reasohable and necessary
operating expenses of the Party’s unhty system as descnbed above with, the effect that
_ the obligation to make, such payments from gross. reveniies of such utxhty system or
. Systems.shall have’ priority, over anyx"obhgauon to “ake any payments *from“such ~
. revénues, whether of prmmpal,,mterest or' otherwxse, with respect *to all 'bonds
* heretofore or hereafter 1ssued b); the Party Each Party agrees throughout the term of
this Agreement to contmuously operate fimd mamtam its utility system and to ﬁx and
collect such rates and charges for, water services to be supphed by'its utrhty system as
will? produce aross revenues$’in an ‘amount equal to ‘at least all of 1ts payments under, :
thxs Agreement ' I B - . o S

5 v x (s . "‘ N 2 . .
W' iy )

10.8° A PARTY TO “THIS, AGREEMENT SHALL’NEVER HAVE THE RIGHT TO
DEMAND PAYMENT BY!ANOTHER PARTY.OF: ANY: OBLIGATIONS
ASSUMED BY OR IMPOSED UPON-THAT PARTY "UNDER OR:BY VIRTUE
" OFTHIS AGREEMENT FROM ANY FUNDS RAISED.OR TO' BE RAISED BY
. TAXATION AND' A- PARTY’S OBLIGATION UNDER’ THIS 'AGREEMENT *
- SHALL NEVER BE CONSTRUED TO BE: A DEBT OF THE PARTY OF SUCH .

G
¢ -
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10.9

10.10

10.11

KIND AS TO REQUIRE IT UNDER THE CONSTITUTION AND LAWS OF
THE STATE OF TEXAS TO LEVY AND COLLECT A TAX TO DISCHARGE
SUCH OBLIGATION.

Payment under Protest. If a Party at any time disputes the amount to be paid by it to
the other Party, the Party shall nevertheless promptly make the disputed payment or
payments, but if it is subsequently determined by agreement or court decision that the
disputed amount paid by the Party should have been less, or more, the other Party
shall promptly revise the monthly payment in a manner that the Party, will recover the
amount due within six (6) months.

Stipulations. By signing this Agreement, each Party stipulates and agrees that the
other Party will be prejudiced if a Party avoids the obligation to furnish water while
accepting the benefits of payments, or avoids the obligation to pay the rates for water
specified in this Agreement while accepting the benefits of obtaining water, from the
other Party. Nothing in this Agreement shall be construed as constituting an
undertaking by a Party to furnish water to the other Party except pursuant to the terms
of this Agreement.’

Remedies. Recognizing that failure in the performance of any Party’s obligations
hereunder could not be adequately compensated in money damages alone, each Party
agrees in the event of any default on its part that cach Party shall have available to it
the equitable remedy of mandamus and/or specific performance, but not termination.
It is the intent of the Parties that any default shall be subject to the remedy of specific
performance and/or mandamus to the extent that specific performance and/or
mandamus is possible under the existing circumstances. The remedy of specific
performance and/or mandamus shall be first requested by either Party in the event of
default by the other Party. However, if, despite a Party’s request for specific
performance or mandamus, a court determines that the other Party has breached this
Agreement, but the court declines to order specific performance as a remedy, the
Party shall then be entitled to seek damages. In either event, the prevailing Party may
recover court costs, attorneys’ fees, and witness fees.

ARTICLE 11
Joe Pool Water

Availability and Usage. Subject to availability as determined by Grand Prairie,
Midlothian may be allowed to utilize unused Grand Prairic raw water reserve rights in
Joe Pool Reservoir to meet Midlothian’s water source requirements under this
Agreement. However, Midlothian is not obligated to treat any of Grand Prairie’s raw
water from Joe Pool Reservoir and will only do so if Midlothian has the capacity
available to treat such raw water, which will be at Midlothian’s discretion. If Grand
Prairie authorizes Midlothian in writing to use a portion of its Joe Pool Reservoir raw
water, and Midlothian agrees to treat said water, then Midlothian shall not include the
Raw Water from Joe Pool Reservoir in the cost billed to Grand Prairie, except for the

5% as defined in Section 2.1.
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11:2; .Volume Determination. Theﬂvolume of Grand Prame s Raw, Water. that Midlothian
L ises from the Joe Pool Reservmr shali be based upon Wnttengagreement between the

Parties for the voluine to be treated, st L an ;r;
11.3 ~ Reporting. Midlothian shall report its withdrawals of Grand Prame 's Raw Water
from Joe Pool Reservo;r if any, to Grand Prame on a monthly basns PP W

11 4‘ Authonzatmn."l”he Pames agree‘ that 1f Grand Prame authonzes delothxan to use
S, any, of Grand Prairie’s Raw Water m the Joe Pool Reservorr and M1dloth1an agrees 1o

. ; lreat said “water, delothlan shall be authonzed to lise. such water only for the amount
of time agreed to in writing between the’ Parties., Nothmg i this’ Agreement may be
construed as permanently transfemng any nght that ‘Grand Prairie has to Raw Water

in the Joe Pool Reservoir to, ’Vhdlothxan - , o
L Rreomen ' LT I A o .

2

' o ARTICLE 12,
P . . e "‘Force Mageure

’ ;B L) -
LS A o

12.1, Defimtmn The term Force Majeure as used herem shall mean a caiise of ‘causes
no beyond ‘the reasonable conitrol of the Party claiming Forée Majeuré; and shall include

" but not be hmzted ‘to natural disasters, strikes,- lockouts' or- other industrial
dxsturbances acts- of pubhc enemy, ordeis of any kind of the United States of
“America or the State of+Texas or any civil or military authority, ‘insurréctions, ‘Tiots
“Jepldemzcs hghtmng, ﬁres hurrlcanes,bstorms *floods; washouts, droughts; arrests, -

- restramt of" government and’ péople; civil dxsturbances, exploswns and breakage or
accxdents ‘10 machmery, prpehnes of facrhtles howevér, lockouts shallbe entn‘ely

, wuhm the discrétion of the’ ‘Party haying the difficulty;’and the above requirement that
any Force: Majeure ‘shall' be Temedied with all d1spatch $hall not requu‘e the settlement
" of sfrikes” and lockouts by acceding 10 the demandsrof the opposing Party or Parties
‘when such” settlement is unfavorable m the Judgment of -the Pany havmg the

”*dxfﬁcuhy A EER - : AR

20 owm e

12. 2 Nonce' Suspensxon of Obhgatxons. By reason of Force Majeure, if & any Party hereto
. shall be rendered pamally or wholly unable to carry- out its obhganons under this
Agreement thén such Party shall nge nonce in \;mtma of such For ce Majeure to the
other Party within a reasonable time after’ occurrence ‘of the ‘event or cause relied on,’
so far as it is affected by such For, ce Majeure ‘Monthly’ Demand Charges for services
actually received from ’\Aldlothmn hereunder, shall be suspended during the
continuance of the mabxhty then claxmed And'Sich Party shall ehdeavor to rerfiove or
overcome such inability with all commercxally reasonable ‘dispatch; and unti] such
“inability has been removed, no: “Party shallizbe deemed to béxin défault.of this
Agreement -If Midlothian is forced fo curtail the amount of Treated Water. delivered
to Grand Prairi€,"then -Midlothian agrees ‘thats stch.icurtailment -shall: not- be more
‘'severe ‘thar” the ‘curtailment Mldlothlan places on-'any other Mumcrpal Customer
' recelvmg service from Midlothian’ usmg the same source of supply and treatment and
transmrssron facilities. .. O T T

i, e

>

. ARTICLE 13
Oxvnershrp, Lrabxhty, Indemnifi catmn, and Insurance
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13.1

13.2

13.3

13.4

13.5

14.1

Responsibility for Damages for Water. Midlothian shall be the owner of and
responsible for the Trealed Water only to each Delivery Point. After the Treated
Water has passed through each Delivery Point, it becomes the properly and
responsibility of Grand Prairie. Unless otherwise provided in this Agreement,
responsibility for damages arising from the improper treatment, transportation, and
delivery of all Treated Water provided under this Agreement shall remain with
Midlothian to each Delivery Point. Upon passing through each Delivery Point,
liability for all damages arising from improper transportation and delivery of the
Treated Water after it leaves the Midlothian system shall pass to Grand Prairie.
Midlothian’s sole responsibility is to provide to Grand Prairie at each Delivery Point
potable water meeting the minimum quality requirements for human consumption as
prescribed by the TCEQ or appropriate governing agency.

Immaunities under State Law. Nothing in this Agreement shall be construed as
waiving sovereign immunity or any other immunity that Midlothian or Grand Prairie
may be entitled to under state or federal law.

Direct or Consequential Damages. Neither Midlothian nor Grand Prairie shall be
liable to the other for loss, either direct or consequential, arising out of damage to or
destruction of the rights-of-way or either Party’s facilitics thereon, when such loss is
caused by an act of God or any of the perils that are included within or insured against
by a form of property insurance. All such claims for any and all loss, however caused,
hereby are waived. Said absence of liability shall exist whether or not the damage or
destruction is caused by the negligence of either Party or by any of their respective
agents, servanis, or employees.

Indirect or Consequential Damages. Grand Prairie’s or Midlothian’s liability, if
any, to the other Party in confract or in tort under this Agreement specifically
excludes any and all indirect or consequential damages that may arise from providing
Treated Water to Grand Prairie or that may arise from the operation, maintenance, and
management of the Midlothian Raw Water System and the Midlothian Treated Water
System.

Waiver or Subrogation. It is the intention and agreement of both Parties that any
insurance carriers involved shall not be entitled to subrogation under any
circumstances against any Party to this Agreement. Neither Party shall have any
interest or claim in the other’s insurance policy or policies, or in the proceeds thereof,
unless specifically covered therein as an additional insured.

ARTICLE 14
Dispute Resolution

Non-binding mediation. Each Party agrees that prior to filing a lawsuit or an
administrative complaint with a regulatory agency on an issue related to the terms of
this Agreement, the Party shall submit the dispute to non-binding mediation. This
provision survives termination of this Agreement.

ARTICLE 15
Notice
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15 1i Manner of Gwmg Notxce Unless otherwxse provaded in thxs Agreement any netlce
» .~ commuhication,’ request rep}y, advxce,; approval or ~consent: herem provxded or
permitted. to be” given made ort accepted by elther«Party to_the. other mist be in

.5 . writing and may be’ gwen by’ personal dehvery,, eleetrome delxvery, or be served by
depositing the same in the United, States Maleostpald and regxstered or- certzﬁed and
addressed to the Party to be notxﬁed thh return’ receipt requested or.by dehvermg the

. same to, the _Mayor/City Manager or Chxef Execulwe Ofﬁce or by prepaxd telegram
when appropnate, addressed fo; the Party to be notifiéd: Any such matier depossted in
‘the mall in the manner heremabcve desenbed shan become excluswely deemed to be

=y

%
x"'y

.....

actual recexpt "of notice’ or the explrauon gf four (4) days after it 15 50 deposxted Any
such notice given in any oiher manncr shall be effectwe only if and when reeewed by

the Party to be notlf' ed. .. . - ‘
- Nutxce to Midlothian. e ) T S o
P Cxty Manager o
o : . Cityof delothlan s O -
SR .« 104,W,AveE". v
R NP PO Mldlothxan, Texas 76065 .

) Nonce to Grand Prame
- e Clty Manager .

e . ‘ City of Grand Prame .
-, . - P.O0.Box 53404: o
¢ - Grand Prairie, Texas ’75053-4045 S

.,«x
rEAE

sy
).

" The Pames shall have the rxght from time* g tifié‘and ‘at’ ny time to. change their-*
respecnve addresses and each shall have the’ nght to specify as its address any other
address by at least five (5) days wrttten notxce to the other Party

xx o« S .%

R : wARTICLElﬁ” SR
Mnscellaneeus Provxsmns ;

-

16.1 Govermng Law Thls Agreemient shall be governed: byt the. apphcable Jaw of the”

~ State of: Texas ‘and due performance by each. "Party, or. any action arising under this

Agreement shall he in Ellis-County; Texas: ‘Jurisdiction and venue shall be in Ellis

"~ County; Texas, and each of the Parties submxts to personal _]urlsdmtxon in the state
) dxstrlct courts in’'such county, = . Foo .y o

162 No Waiver. Nothing in this. Agreement shal be deemed o ‘'waive, modify or amend
any Jegal-defenseavailable at Iaw orin equlty to-any of the Parties nor to create any
legal rights or claim on behalf of any third Party No Party waives, rodifies, or alters
to any: extent whatsoever the avaxlablhty of the defense of governmental 1mmun1ty
under the laws of the Siate of Texas or the Un%ted States Ha

- ' u j . e
16.3 Entire Agreement Tlns Agreementﬁand any Exhlbxts hereto embody the entire
agreement and understanding of 'the Partles hereto and supersede any and-ll prior
agreements, arrangements and understandmgs relating to the matters provided for

herein. No amendment, waiver of complxance with'any provision or condition hereof

< ey

4
* x
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164

16.6

16.7

16.8

16.9

16.10

16.11

or consent pursuant to this Agreement shall be effective unless evidenced by an
instrument in writing signed by the Party against whom enforcement of any
amendment, waiver or consent is sought. This Agreement may not be amended or
modified except in writing executed by all Parties and authorized by their respective
governing bodies.

Partial Invalidity. If any provision of this Agreement is held to be invalid, illegal, or
unenforceable in any judicial action, the remaining provisions shall be unaffected. In
the event any provision of this Agreement is held to be invalid, illegal, or
unenforceable in any judicial action, the Parties shall, upon the request of a Party,
promptly renegotiate in good faith a new provision to eliminate the invalidity and to
restore this Agreement, as nearly as possible, to its original intent and effect.

Duty to Review and Revise. The Parties shall review and revise this Agreement to
ensure compliance with the federal and state laws and rules and regulations as
necessary.

Survival. Any provision that by its terms survives the termination of this Agreement
shall bind the Parties’ legal representatives, heirs, and assigns as set forth herein,

Assignment. This Agreement shall not be assignable by either Party without the
prior written consent of the other Party nor in contravention of any other provisions
contained herein.

Benefits, This Agreement shall bind and the benefits thereof shall inure to the
respective Parties hereto, their heirs, legal representatives, executors, administrators,
successors, and assigns. This Agreement shall not be construed as creating any rights
in any third Party or any duty to any third Party. ‘

Multiple Copies. This Agreement may be simultaneously executed in several
counterparts, each of which shall be an original and all of which shall be considered
fully executed as of the date when all Parties have executed an identical counterpart,
notwithstanding that all signatures may not appear on the same counterpart.

Deadlines. To the extent that the date for any payment or notice due hereunder by
either Party shall fall on a Day that is not a Business Day, such deadline for payment
or notice, as the case may be, shall be automatically extended to the next following

Business Day.

Third Party Beneficiaries. Except as otherwise expressly provided herein, nothing
in this Agreement, express or implied, is intended to confer upon any person, other
than the Partics hereto and their heirs, personal representatives, successors and
assigns, any benefits, rights or remedies under or by rcason of this Agreement,
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- IN WITNESS WHEREOF, the Parties have: executed and attested this Agreement by
their ofﬁcers thereunto duly authonzed as of the date signed:

* -
. # ES -
15 O -

‘Exceuted this L5 _day of m,éfbl{ -

2‘oﬂ o

.
o ont

City of Midlothidn = .

¥

e
. T ow/ b@ﬂa’{y 5;/9 ﬁgg

ATTEST _ ; -

Clty Attorney, Grand Prairie
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Exhibit A
Delivery Point A and Midlothian Water Supply Line
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Exhibit B
Delivery Point B and Midlothian Water Supply Line I
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Exhibit C
West Side Supply Line
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Exhibit D
Rate Mcthodology Policy

Preamble: This Policy regarding the wholesale treated water rate setting methodology will
serve to govern the rate setting methodology for the Agreement for the Sale and Delivery of
Treated Water to the City of Grand Prairie by the City of Midlothian (the “Agreement”) for
the term of the Agreement.

L.

Purpose: The purpose of this Policy is to establish the rate setting methodology and
formalize the mutual expectations of the Parties with respect to rate setting methodology.
This rate setting methodology will provide the basis for determining wholesale treated water
rates after its effective date,

Applicability: This Policy is subject to all applicable orders, laws and regulations of the State
of Texas and the United States.

Water System Policy: Midlothian operates a water system to provide a regulatory compliant
safe and reliable water supply adequate for the current water use and future growth of the
Parties and to avoid subsidization of any class of customers.

Definitions: A glossary which defines applicable cost of service terms is located in Appendix
A of this Policy. Cost of service terms may be added or the definition of an existing term
amended from time to time without the necessity of amending this Policy. Additions and
amendments will be reflected in the appendices attached to the annual cost of service studies.

Responsibilities:

a. Midlothian is responsible for planning, financing, constructing, operating and
maintaining the water supply system to the extent permitted by available water revenues
for developing cost of service information to support wholesale rate changes and for
informing Grand Prairie of wholesale rate changes and other pertinent utility information.

b. Grand Prairie is responsible for keeping Midlothian informed concerning their projected
water supply needs and operating requirements for planning, managing and maintaining
their retail systems to promote water conservation and efficient system operation and for
paying adequate rates to Midlothian to cover the costs incurted by Midlothian in
providing service to them.

Rate-Setting Methodology for Wholesale Treated Water:
a. The “Utility” methodology as defined by the American Water Works Association
(AWWA) Manual M1 shall be used for rate setting.

b. The “Base — Extra Capacity” cost allocation methodology, as sanctioned by the AWWA,

¢. The Cost of Service Study shall be based on Midlothian’s current year water and
wastewater utility budget adjusted for known and measureable changes to establish a rate
study test year, excluding raw water costs charged to Midlothian by TRWD through the
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TRA that are recovered through the Ra Water Rate and Grand Pramc § raw water from
Joe Pool Reservoir. } »,E, i ‘3,’2*

d. The allocation fof the Dem&nd: Ratcawxli be bascd on the Mammum Day Demand. The
_ allocation for the Volume Raic shall be, based on historical water consumptlon for each .
Deixvery Point, adjusted for: known and measurabic chianges. Revenue’ requlrcments are:
"to be determmed ‘on’ a utlhty basw at ongmal cost mcludmg construcuon Work in -
progress . . e - o
_e. Operation and Maintenance Expe"nsc shall be based on the test year eﬁpéndi‘cﬁres’ ‘with
s adjustmcnts for. “known -and measurable changes .. The “known and measurable .
changes” are adjustments 10, the test year, cxpcndlmres and mcludes adjustmcnts ‘for
.. changes in salaries.and- beneﬁts chcmxcal purchasc coniracts, power costs,, purchase of
treated water, metéred postage, worker’s compcnsanon gencral fund cost rexmburscment

and professional services. B ]
'f." Depreciation’ Experise is the actul annual deprematlon amount calculated for thosc assets .

-

used to provide the wholesale service. : I

Rate Base is the value of, the, assets used t% prov1de the, contracted servxcc less the
accumulated dcpreclatxon on the related assets ’I‘he Ratc Basc mcludes -

- i. The Original-Cost; of System Invcstmcm less contnbutcd assets, and
accumulated cieprecmtxon plus construcuon work in progress (CWIP) and
“working capiial a allowancc At e v -

ii. The Orxgmal Cost of Plam: Investmep‘g is thc purchase amount of all assets
allocated to: the wholesale scrvlce prov:ded Thc con‘trlbuted asscts are
those assets gwcn (or contnbuted) to " Midlothian from other
municipalities, grants and other agencies. The Accumulated Deprecxatlon
is the total deprec;anon amount thal has been expensed over the useful life

_ to'the allgcated’? assets DR ' . ;
i 'Construcnon Work in Process xs the total of the cxpcndltures for capital
‘ .pmJects that are nder constructxon and not yct capatahzed ‘at-the’ end of
S the fiscal y year AT e R
iv. Workmg Capxtal is an esnmate of thc cost of can'ymg " the cash derhands of
’ operat;ons For example wxf a, ut:hty pays all of i mvmccs réceived thlun
thirty (30) days and receives remmances from its customers for all account
receivables-in forty-five (45) days, then the utihty has to can'y the cash
difference for fifteen ( 15) days throughout the_ fiscal yéar. The Workmg
Capital amount also’ mcludes a. return for cdrrying ‘the utility’ s mventory in
stock that'is not mcludcd in the rate base or operatlon and maintenance
expense componems

2 The Working' Cap1tal ‘factor ’r'or Mldiothxan is estimated 1o be onc—elghth
‘ or 12.5% 6f the annual opefation and’ mdihtenance expense allocated to the
wholesale service provxdcd Midlothian's Weérking Capital factor is based
on the wholesale contract terms and is consistent'with the Working Capital

,l'&,

¥
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component of other utilities. The Working Capital factor of 12.5% shall
be used until Midlothian has performed an independent lead-lag study to
document the Working Capital factor.

h. Rate of Return on Rate Base is the amount of return to which Midlothian is entitled for
providing the assets needed to provide the contracted service. For Midlothian, the rate of
return on rate base is set by contract to be the average cost of Midlothian’s outstanding
debt (also referred to as the “imbedded interest cost”) plus 1.5%.

i. Return on Rate Base is calculated by multiplying the Rate of Return on Rate Base and the
Rate Base allocated to the wholesale service provided.

j.  All existing water supplies and associated facilities are to be included in a common water
rate base. Grand Prairie and future wholesale treated water customers as a customer class
shall pay their proportionate share of costs for water supply including that portion held
for future use. Allocation of costs including but not limited to operations and
maintenance costs shall be based on current use.

k. There will be a two part wholesale treated water rate volume and demand with allocation
of costs in rate design so as to encourage conservation and efficient operation of the
water systems of the Parties.

. At the end of ten (10) years from the Effective Date of this Agreement and each ten (10)
years thereafter either Party to this agreement may request a review of the above rate
setting methodology and if so the methodology shall be subject to renegotiation.

" 7. Wholesale Treated Water Rates: After the effective date of this Agreement, Midlothian will
prepare a cost of service study to support wholesale treated water rates and allocations and
will submit it to Grand Prairie to review prior to submission to the Midlothian City Council.
Except as noted herein the cost of service rate setting principles will adhere to the cost of
service study including changes that have been identified and implemented since that date.

8. Effective Date: This Policy is effective as of the Effective Date of the Agreement.

9. Approved changes: Changes in the rate setting methodology or other conditions may be
made by mutual agreement between the Parties at any time,
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~* "APPENDIXA
¥ Glossarv of’ Terms

Accnmulated Depreexatlon - The accumulated amount of the*1oss in servxce value of

property : : S e o

B

Allocation - The appomonmg oftthe common~ to aH eosts of service to wholesale treated
water sefvice

N T LR e

Common To All - Fac;htres and their assocaated cost that are dedicated to provrdmg treated
water’ servree to both delothlan and Wholesale Treated Water Customers

\&m& . }»“V, o £

Construction Work in Progress (CWIP) >The utxhty mvestment in fac1ht1es under
construcuon but not yet dedlcated {0, servrce o A L :

demand placed on the system by the customers* e ?’_., AU W

Deprecxatwn The wearmg éuf or Ioss m servxee Valué of property used in utlhty operauons
~<‘ ekt M

Deprecxatlon Rate The rate of loss i m servzce value besed on the expected servxce life of
property’ _ . a

b ~ary «)4,¢~,\ -
" '

Embedded Interest Rate - Annual mterest expense expressed as a percentage of welghted
average debt of the Midlothian Water System

;M - L e W
'

Interest Expense Payments made for the use of borrowed funds ' . .

Inventory Matenal and supply assets ‘kept'in’ Mrdlothxan s mventorytwhxch are reqmred to " -

meet Current obhgatrons and service responsﬂarhtles of the unhty P e
Max:mum Day Demand The maxxmum demand placed on the system over a twemy—four
(24) hour period . . .

Maximum Hour Demand - The maximum demand piaced on the system over a sxxty (60)
minute period on the systém maximum day - : P »

FI

&

MGD Mxlhon gallons per day flow rate

%
rhase o5

Opcratmg Expenses - Operatxon and mamtenance charges mcurred in operatmg the utll:ty
system

Orxgmal Cost - The amount of investment in facxhtxes when first put into service
Rate Base - Total investment dedicated to provrdmg utility servxce

Rate of Return - The percentage of return authorlzed to be earned on an investment; e. 2.,
rate basé .

Raw Water Costs - Costs incurred 'in acquiring untreated water supplies

Retail Customers - The group of treated water service cusiomers in the' Midlothian City
CCN, which is comprised 6f residential, commercral and industrial customers served by
Midlothian ' . .

b4 »

-
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APPENDIX A - CONTINUED
GLOSSARY OF TERMS

Rate of flow controller (ROFC) - A device limiting instantaneous flow rate to a specific
amount. Instantaneous flow rate for rate setting purposes is a per day setting

Test Year (or Test Period) - Sclected to be representative of the period of time over which
the new rates are expected to be in effect

Treated Water - Raw water that has passed the purification process

Unaccounted for Water - Water produced but not billed to customers that result from
metering inaccuracies, system lcakage and miscellaneous unmetered uses

- Volume Costs - Costs that tend to vary directly with the amount of water produced and sold

Water Supplies and Associated Facilities — Midlothian water supply system including but
not limited to all water sources and all system infrastructure

Wholesale Cost of Service - The sum total of: (1) operating expense, (2) depreciation
expense and (3) return on investment. Depreciation cxpense and rate of return are on the
original cost of investment less accumulated depreciation, capitalized interest and
contributed capital

Wholesale Treated Water Customers - The group of water customers of Midlothian which
currently have wholesale treated water contracts with Midlothian

Working Capital - Assets and funds which are required to meet current obligations and
service responsibilities of the utility
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City of Grand Prairie 347 Gollege Stest

Grand Prairie, Texas

Meeting Agenda
City Council

Tuesday, March 4, 2014

4:30 PM City Hall - Briefing Room
317 College Street

Call to Order

Staff Presentations

1

Agenda Review

Executive Session

Baylor Medical Center at Irving Accomplishments and Commitments to the
Community - Presented by Cindy Shamp, President

National Endowment for the Arts Tile Art Project - Presented by Tammy Chan,
Special Projects Manager

Interiocal agreement with Fort Worth to discharge Fort Worth wastewater into
the Grand Prairic wastewater system - Presented by Ron McCuller, Public
Works Director

The City Council may conduct a closed session pursuant to Chapter 551, Subchapter D of the
Government Code, V.T.C.A., to discuss any of the following:

(1) Section 551.071 “Consultation with Attorney” Tommy Winn and Leland Gjetley v. City of
Grand Prairie; Sheila Moore v. City of Grand Prairie et al

(2) Section 551.072 “Deliberation Regarding Real Property”

(3) Section 551.074 “Personnel Matters™

(4) Section 551.087 “Deliberations Regarding Economic Development Negotiations ™

Recess Meeting

6:30 PM Council Chambers

City of Grand Prairie

Page 1 Printed on 2/28/2014
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City Council Meeting Agenda =,

yMarch 4, 2014 .

* Invocation: Pastor Carl Allen, Faxrwew Baptnst Church ot

g -Pledge of Allegiance to US Flag and to the Texas Flag led bv Councxl Member Jeff ¥
Wooldndge “ oy ,;«, T
. T L]
Preséntations® -~ + - A e e -
P N . . ] g;—",f
4 - - . Kawasaki Dlsease Awareness Proclamauon wPresented to Christina Morales
. ‘ v e
5 1 o Employee of the Month for March 2014 Stéve Martmez "HVAC Mechanic -
* Presented by Diana Ortiz, CFO © o
6 L Umted Statcs Navy Day ?roc]amanon Presemed to United States Navy Bapd
‘" Sea Chanters o . * . e
" Consent Agenda

e gt ;}

The full agenda has been posted on the cztys webszte W, pa org, for those wixo may want to
view this agenda in more detail. - .

7 N Minutes of thc February 18 2014 Counml Meenng

8 . " Price agreement “with McCam, Inc for Traffic Signal Heads & Parts. atan
~estimated annual cosi of qSSS 978 and secondary with’ Paradxgm Traffic $95,860
for one year with the opnon to renew for four addmonal one year periods
totaling $429,890 if 2l eXtersions are exefcised; aiid authonze the City .
Manager to executé the’ renéwal optxons with aggregate pnce - filictuations of the
. lesser of up 10 '$50,000 or 25% of the original maximum price so long as
sufficient funding is appropriated by the Cify ‘Council to satisfy the City’s -
obli gation durmg the renewal terms ;

)

-

oo A

9 Price agreement for Water Samplmg Stations with HD Supply dba USA Blue’
Book, at an esnmated annual cost of $26 817 for one year wnh the opmm to”
rénew for four additional ofie ycpar penods}totalmg 5 134 085, xf all extensions’
are exercised, and authorlze the City Manager to execufe the renewal options
with aggregate pnce ﬂuctuanons of the 1esser of up 10 $50,000 or 25% of the
ongmal raximum pnce FYENPS long, as suﬂ'acxent fundmg is appropnatcd by the Cxty

Councxl 10 satisfy the City S obhganon dunng the’ renewal tcrms

R ;m**;x
10 Price agreement for grounds mamtenance for channels, !cvees ‘and well sites.

from Landworks (88, 474 channels), SLM Landscapm ($14 549 levees) and

Terry Rutland (315 814 well sxtes) for a “combined total of $38,837 annually for

*one ‘veaf w:th the opnon {6 fénew for four additional one year periods tolalmg

. $194,185, if all extensions are exercised; and authorize the City Manager to

execute the renewal opuons with' aggregate price ﬂuctuanons of the lesser of up
to $50, 000 or 25% of the orxamal maXimum ptice so long as sufficient funding
is appropriated by the Cny Counml to sausfy the Cxty 5 obhgauon dumng the
renewal terms ) .

Y

City of Grand Prairie ™ L . ‘Page2 ,* -t .. . .4 Printedon 2282014
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City Council

Meeting Agenda March 4, 2014

11

12

13

14

15

16

17

18

19

20

21

Price agreement for live and archived streaming of GPTV video from SWAGIT
(onetime cost of $13,950 and $12,300 annually) for one year with the option to
renew for --—-four additional one year periods totaling $75,450 if all extensions
are exercised, and authorize the City Manager to execute the renewal options
with aggregate price fluctuations of the lesser of up to $50,000 or 25% of the
original maximum price so long as sufficient funding is appropriated by the City
Council to satisfy the City’s obligation during the renewal terms

Contract Renewal #2 for Air Traffic Control Services with Robinson Aviation
through the Federal Aviation Administration (FAA), at a current estimated
annual cost of $20,340, and authorize the City Manager to execute any
additional renewal options with aggregate price fluctuations of up to $50,000 so
long as sufficient funding is appropriated by the City Council to satisfy the
City's obligation during the renewal term(s)

Midlothian Treated Water Purchase Contract

Revised Interlocal Agreement with Irving to provide water and/or wastewater
services

Change Order/Amendment with Clear Channel Qutdoor for modifications to the
Kiosk Sign Program

Contract with Dallas County, Texas for Assessment and Collection of Ad
Valorem Taxes

Accept the City's Comprehensive Annual Financial Report for Fiscal Year
Ending September 30, 2013

Purchase and turnkey installment of six generators using Holt Caterpillar Power
Systems at the Main Library, Fire Stations 2 and 8, Service Center, Tony
Shotwell Life Center and Charley Taylor Recreation Center for a total of
$553,968

Remodel of the Main Library north side (carpet, ceiling, lighting) to match the
south side not to excecd $262,450 via a contract with MART, INC; remodel of
staff offices through contract with Symone Construction; and purchase of staff
office furniture on state contract through Wilson Fumiture not to exceed
$220,000; contract with Komatsu to update the Master Plan for Phase V and VI
improvements in 2015 not to exceed $35,000; and authorize the City Manager
to enter into contracts for each

Contract with Falkenberg Construction Co., Inc. in the amount of §71,125 for
shade structure repairs at McFalls East and Charley Taylor Parks through the
TXMAS price agreement

Change Order/Amendment No. 2 with SYB Corporation for the College Street
and NW 6th Street Water & Wastewater Replacements in the negative amount
of -55,188.50

City of Grand Pralrle
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22

23

24

25

26

27

28

29

307

Constmcuon comract wnh Texas Standard Construcnon for Farﬁo Outfall

xxxxx

Espey Consultants lnc dba R_PS Espey for construcnon managemem in the
amount of $40,765; m-house engmeermg m the amount of $35, 223 and 5%

'constructxon contract contmgency in the amount of 835, 225 39; for a total

pmJect cost of SS"I 878 79

g, 3

- 58
T 4

L._.1‘ n 5 £y

Constructlon contract thh S, J Louis Construcnon for M:dlot}nan Water
Supply.- Phase IPro;ect m the total amovg%t of $1 982 435 63; maierlal testing
with Alhance Geotechmcal Group in the amount of $16 ’74() m-house
engmeermg in the amount of S99 121 and 5% conslructxon contract
connngency m the amoum of 399 121 for a tofal pro_;ect cost of $2.197,417.65

Contract renewal thh Focused Advocacy, LLC for legislative servxces in the
amount of $6,500] per month

Ordmance amendmg the FY 201372014 Capital Improvement Projects Budget
and authorization 0 purchase two (2) néw Frazet Type 1 2014 Dodge Ram 4500,
ambulance from Frazer Ltd, via Dallag Dodge Chrysler Jeep in Dallas, TX

_utilizing the HGAC price agreement at a cost of $316, 800 including two (2)
“trade-in dlscoums plus $72,200 for tools, equipment and supphes fora total cost

of $389, 000

Ordinance amendmg the FY 70 l 3i2014 éohd Waste Equlpment Acquisition
Fund for the purchase ¢ of a Holt Catcrpﬂlar Tier 4 landfill compactor with

5-year/s, 000 holrr mamtcnance agreemem inthe amount of 5778 968
. L

Resoluhon to authorize : a Sohd Waste "Stop Illegal Dumpmg" grant application

“in the amount of 388 725 from the North Centml Texas Councxl of Governments

Resolution authonzmg the fi !mg ofa pro;ect application with the North Central
Texas Cotiricil of Governinents for a Regxonal Solid Wasté Program Local
Implementanon Pro;ect authorxzmg Tom Hart City Manager or his designee to
act on behalf of the c1ty in all other maﬂcrs that are related {6 this project
applxcanon, pledgmg that if ﬁmdmg for this prolect is réceived, the City of
Grand Prame will comply with 'xll project requlrements of the North Central
Texas ‘Council of Govemments the. Texas Comm:ssxon on Environmental
Quahty and the State of ’I‘exas

Resolunon authorizing addmonal payments fo Hanson Aggregates LLC,andall
its‘entities, additional amounts to acquire stieet rxght-of ~way and easement
parcels, located on MacAr!hur Blvd from L H 30 to West Fork of the Trinity
River N . .
Resolution authonzmg the City Manager to exécute a master inter-local
purchasmg agreement between the City of Grand Prairie and the ’\Ianonal

*

Purchasme Parmers (NPP) - B .

CHy of Grand Prairle
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31 Resolution authorizing the City Manager to execute a master infer-local
purchasing agreement between the City of Grand Prairie and the City of
Bedford, Texas

32 Resolution authorizing a Separated Sales Tax Contract with WR Logistics

Crossing, LLC

33 Resolution authorizing the implementation of a separated sales tax contract with
RiverPoint Industrial Investors, LLC

Public Hearing on Zoning Applications

34 Z140201 - Zoning Change - Grand Prairie Apartments (City Council District 4).
Approval of a Zone Change from Planned Development 37 (PD-37) to Planned
Development District for multi-family uses. The property, zoned PD-37 and
within the S.H. 360 Overlay District, is located north of Outlet Parkway and east
of State Highway 360. The applicant is David West, Ventures Development
Group and the owner is George Watson, Twenty Three Sixty, LTD. (On
February 3, 2014, the Planning and Zoning Commission recommended approval
of this request by a vote of 5-3.)

Citizen Comments

Citizens may speak for up to five minutes on any item not on the agenda by completing and
submitting a speaker card.

Adjournment
Certification

In accordance with Chaprer 551, Subchapter C of the Government Code, V.T.C A, the City
Council agenda was prepared and posted February 28, 2014.

Catherine E. DiMaggio, City Secretary

The Grand Prairie City Hall is accessible to people with disabilities. [f you need assistance in
participating in this meeting due to a disability as defined under the ADA, please call
972-237-8018 or email Gloria Colvin (geolvin@gpix.org) at least three (3) business days prior
to the scheduled meeting to request an accommodation.
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City of Grand Prairie

Minut’es'- Fiﬁal
City Council

+

_CityHali ~
317 College Street
Grand Prairie, Texas ~

Tuesday, March 4, 2014

.

4:30 PM

City Hall - Briefing Room
317 Col!egé Stroet

L PN

Call to Order” 1

. - Mayor Jensen cailed the mesting to order at 4:30 p.m.
. d d e bt 4

Staff Présentations" N,

AN Present 9- Mayor Ron Jensen

) Mayor Pro Tem Greg Giessnar
Deputy Mayor Pro Tem Richard Fregoe
Council Member Jorja Clemson
Council Member Jeff Copeland
Council Member Tony Shotwell .
Council Member Jim Swafford
Council Member Lila Thom

s Councli Member Jeff Wooldridgs

¥

e

1 Baylor Medical Center at Irving Accomplishments and Commitments to the

Community - Presented by Cindy Shamp, President

Cindy Schamp, President of Baylor Medical Center of Irving, addressed Council
. «regarding the relationship of the hospital to the City of Grand Prairie. ' Ms. Schamp

s stated that the hospital has raceived the Magnet Designation from the American

- . Nurses Credentisling Center and Bayior is the only haspltal in Grand Prairie and
Arving to eam this honor She stated that the hospital sponsors many city events
including the Main Street Festival: Flight of the Monarchs; Summit Triathlon; Summit

50+ Expo;, Get Fit Grand Prairie. They are also very involved in Grand Prairie 15D by

* praviding scholarships and interships; back fo‘school vendor fair sponsor; and
N health education for the students and teachers. Ms. Schamp said the hospital also

. . does community health educalion and scresnings; bone densily screanings for Grand
’ - Prairie employees; and skin cancer and stroke awareness for members at the ,
] Summit. She said that Baylor lrving emergency room is one of the busiest
R community hospitals in Dallas County. The average wait is 17-20 minutes {0 566 a

depaftmenr is sfated lo be campla!e in early 2015.

Pressntzd

%

x

- s physician or physician’s assistant. She said thé new expandsd emergency ' .

2 7 ) - National Endowment for the Ans Tile Art Project - Presented by Tammy

“Chan, Special Projects Manager .

«

Tammy Chan, Special Projects Manager, introduced Pam Summers, the arfist who

- will be designing and oversesing a tile art project funded by the National Endowment
for the Arts in the amount of $120,000. Ms. Chan showed examples of what the tile
project might look like on the wall at NE15th Street near the Park and Ride Facilily on

r 1-30. . She said the Our Town Grant from the National Endowment for the Arts will bg

Chy of Grand Pralie
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used to train workers in this type of tils spplication and those who have been trained
will ba eligible for cerlification in this application,

Council Member Copeland remarked that the proposed design that Ms. Ghan had
shown did not have red and gold since these were the colors of South Grand Prairie
High School and it may not be received well in the north part of town. Mayur Jensen
thanked Ms. Chan for gli the effort she puls in to 50 many projects around the cily.

Presentsd

3 Interlocal agreement with Fort Worth to discharge Fort Worth wastewater into
the Grand Prairie wastewater system - Presented by Ron McCuller, Public
Works Director

Ron MeCuller, Public Works Diractor, in response {o a question from Council, stated
that Fort Worth may go fo a 2-day a week walering restriction and it is inevitable that
Grand Prairie will eventually go o a psrmanent 2-day a week watering restriction all

ysar long.

Mr. McCuller said that the City entsred into an interlocal agreement with Fort Worth to
discharge wastewaler for some properly that is northwest of Roy Omr and Rock
Island. At this time, Fort Worth wants to serve an additional property at this location
and this gave staff a chance to renegotiats the agreement and this will result in
$89,000 in back charges bsing paid to Grand Prairie because of unrefiabls TRA
meters not measuring discharge correctly. This agreement conlains a clause that will
provide for agreament between water usage and water discharge. The amended
interiocal agresment will be on the next agenda for Council consideration. Council
Member Wooldridge thanked Mr. McCuller and Jim Cummings, Environmental
Services Director, for assisting him at the recent Mira Lagos HOA mesting.

Presented

Agenda Review

Council Member Swafford stated that the Finance and Government Commities
raviewed the folfowing Council Agenda ltems at today’s meeting: ltems 13, 17, 18, 20
23, 26 and 29 and they were recommended for approval. With regard to item 17, the
Comprehsensive Annual Financial Repon, the oty had nof golten the actual document
but have received it in CD form. The Finance and Govemnment Committee met with
Weaver & Tidwall and they gave an unqualified opinion for FY 2012-2013 and the
committee recommends approval. Mr. Swafford said that tern 24 needs comaction,
The amount paid to Focused Advocacy each month should be 87,500, not $6,500.

Council Member Shotwsl! refarred 1o ltems 32 and 33 (separaled salss fax
agresments) and suggested that the Finance and Government Committse and Bob
O'Neal, Econamic Davelopment Director, work on a policy relating to these
agreaments.

Councll Member Clemsuon referred to item 18 (purchase of generators) and was
pleased to ses the Shotwsll snd Cherlie Taylor Recreation Centars were included in
facilities to receive these generators since they are both used as emargency shellars.

Council Member Shotwsfl commended the Fire Deparlment regarding yesterday's fire
on Maln Street and addsd that they were able to contain the fira and no ons was
injured.

City of Grand Pralrie ‘ Page 2
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™

Executive Session

Mayor Jensen canvened a closed session at KX 07 p m. pursuant to Chapter 551,
Subchapter D of the Government Code, V.T.C.A., Io discuss Sectxan 551.071
“Consultation with Attorney” Tommy Winn and Leland Gjetley V. C:ty of Grand
Praivie; Sheila Moore v. City of Grand Prairie et al and Section 551.072 “Deliberation
Regarding Real Property” and Section'551.087 Deliberations Regarding Economic
Development Negotiations."The closed session was adjourned at 5:42 p.m.

Recess Meeting *

. . @ . ]
Mayor Jensen récessod the meeting at 5:42 p.m,

s

6:?;0 PM Council Chambers L

Mayor Jensen reconvened the medting at 6:30 p.wm.

Pastor Carl Allen, Fairview Baptist Church, gave the invocation. The Pledge of
Allegiance to Us Flag and to the Texas Flag was led by Council Member Jeff
- Wooldridge. . : i .

Presentations o ) .

%

Kawasaki Disease Awareness Proclamation - Presented to Christina Morales

sy . - . 3 . . 1

. Mayor read a proclamation regarding Kawasaki Disease awaréness and presented it
to Christina and Cezar Morales. Cezar slated that he has had Kawasaki disease ,

_ since he was seven years old and is now 13. He said the dissase ususlly occurs v
among children younger than 8 and is a disease that most doclors do not know t
anything about. . ) . _ )

4

- e

Presentadi + .

5 P £ Employee of the Month for Mdrch 2014 - Steve Martmez, HVAC Mechanic -
2 . Presented by Diana Ortiz, CFO .

% Diana Omz, ,C{ua! Financial Officér, introduced Steve MartineZ, HVAC Mechanic, as
Employse of the Month for March. Anna Doll, Deputy City Manager, presented Mr.
Martinoz with a certififcate and engraved clock and thanked him for his dedication to
the city.

T 13 - -
Presented T tA .

1 o . *

»
.

6 ) United States Navy Day Proclamation - Presented to United States Navy Band
g Sea Chanters ‘

}.

- . * Councif Member Sﬁafford read a pmclamatfon for US Navy Band Sea Chanters who

C[ry of Grand Pruirie i Page Y
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10

will be appearing soon at the GPISD auditorium.
Presentad

Consent Agenda

Council Member Swafford, who serves as the Finance and Govemment Committee
Chairperson, stated that the city had received an unqualified audit from Weaver &
Tidwell on all city financial statements.

Mayor Pro Tern Giessner moved, ssconded by Deputy Mayor Pro Tem Fregoe,
to approve itums 7 through 23, ramove Htem 24 for individual consideration,
and approve items 25 through 33 on the Consent Agenda. The motion carried
unanimously,

Minutes of the February 18, 2014 Council Meeting

Approved on the Consent Agenda

Price agreement with McCain, Inc, for Traffic Signal Heads & Parts, at an
estimated annual cost of $85,978; and secondary with Paradigm Traffic
$95,860 for one year with the option to renew for four additional one year
periods totaling $429,890 if all extensions are exercised, and authorize the
City Manager to execute the renewal options with aggregate price fluctuations
of the lesser of up to $50,000 or 25% of the original maximum price so long
as sufficient funding is appropriated by the City Council to satisfy the City’s
obligation during the renewal terms

Approved on the Consent Agenda

Price agreement for Water Sampling Stations with HD Supply dba USA Blue
Book, at an estimated anmual cost of $26,817 for one year with the option to
renew for four additional one year periods totaling $134,085, if all extensions
are exercised, and authorize the City Manager to execute the renewal options
with aggregate price fluctuations of the lesser of up to $50,000 or 25% of the
original maximum price so long as sufficient funding is appropriated by the
City Council to satisfy the City’s obligation during the rencwal terms

Approved on the Consent Agenda

Price agreement for grounds maintenance for channels, levees, and well sites
from Landworks ($8,474 channels), SLM Landscaping (314,549 levees) and
Terry Rutland (815,814 well sites) for a combined fotal of $38,837 annually
for one year with the option to renew for four additional one year periods
totaling $194,185, if a}l extensions are exercised; and authorize the City
Manager to execute the renewal options with aggregate price fluctuations of
the lesser of up to $50,000 or 25% of the original maximum price so long as
sufficient funding is appropriated by the City Council to satisfy the City’s
obligation during the renewal terms

Approved on the Consent Agenda

Chy of Grend Prairle
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‘1

N

" Approved on the Consent Agenda :

13

¥y

14 ¢

15

16,

17

18° ,

* > N . M v M
Approved on the Consant Agenda‘

Price agreement for live and nrchxved streammg of GPTV vxdeo from
SWAGIT (onet:me cost of $13,950 and $12,300 annually) for one year with
the opnon 10 renew for --—four additional one year periods totaling $75,450 if
“all extensions are exercxsed, and authorize the  City Manager to execute the

. renewal optxons with aggregate price ﬂuctuat:ons of the lesser of up to

$50,000 or 25% of the original maximum price so long as sufficient funding
is appropriated by the City Councxl to satisfy the City’s obhgatxon during the
renewal terms

[

Contract Renewal #2 for Air Traffic Control Services with Robinson Aviation A
through the Federal Aviation Administration (FAA), at a current estimated '~
annual cost of $20,340, and authorize the City Manager to execute any

additional renewal options with aggregate price fluctuations of up to $50,000

* so long as sufficient funchng is appropnated by the City Couincil to satisfy the

City's obligation during thé renewal term(s) "

Approved on the Consent Aganda

Midlothian Treated Water Purchase Contract

-

Approved on the Consent Agenda o ‘
' s
3

Revised Interlocal Agreement with Irving to provide water and/or wastéwater

‘"services k ’ N

+ Change Ordcr/Amcndmcnt with Clear Channel Outdoor for modifications to
the Kiosk Sign Program :

Approved qn the Consent Agond;

Contract with Dallas County, Texas for Asscssment and Collection of Ad
Valorem Taxés *

Approved on the Consent Agenda ) R

"Accept the City’s Comprehensive Annual Financial Report for Fiscal Year

Ending September 30, 2013
Approved on the Consent Agenda

w
- 1

Purchase and tumkcy mstallment of six generators using Holt Caterpillar
Power Systems at'the Main Library, Fire Stations 2 and 8, Service Center, -
Tony Shotwell Life Center and Charley Taylor Recmtxon Center for a total of

$553,968 - -
Approved on the Consent Agenda ’

[
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18

20

21

22

23

24

Remodel of the Main Library north side (carpet, ceiling, lighting) to match the
south side not to exceed $262,450 via 1 contract with MART, INC; remodel
of staff offices through contract with Symone Construction; and purchase of
staff office furniture on state contract through Wilson Furniture not to exceed
$220,000; contract with Komatsu to update the Master Plan for Phase V and
VI improvements in 2015 not to exceed $35,000; and authorize the City
Manager to enter into contracts for each

Approved on the Consent Agenda

Contract with Falkenberg Construction Co., Inc, in the amount of $71,125 for
shade structure repairs at McFalls East and Charley Taylor Parks through the
TXMAS price agreement

Approved on the Consent Agsnda

Change Order/Amendment No. 2 with SYB Corporation for the College
Street and NW 6th Street Water & Wastewater Replacements in the negative
amount of -$5,188.50

Approved on the Consent Agenda

Construction contract with Texas Standard Construction for Fargo Outfall
Rehab Project in the total amount of $704,507.90; material testing with Reed
Engineering Group in the amount of $6,155; professional services contract
with Espey Consultants, Inc. dba RPS Espey for construction management in
the amount of $40,765; in-house engineering in the amount of $35,225; and
5% construction contract contingency in the amount of $35,225.39; for a total
project cost of $821,878.29

Approved on the Consent Agenda

Construction contract with S. J. Louis Construction for Midlothian Water
Supply - Phase I Project in the total amount of $1,982,435.65; material testing
with Alliance Geotechnical Group in the amount of $16,740; in-house
engineering in the amount of $99,121; and 5% construction contract
contingency in the amount of $99,121; for a total project cost of
$2,197417.65

Approved on the Consent Agenda

Contract renewal with Focused Advocacy, LLC for Jegislative services in the
arnount of $6,500 per month

Council Member Swafford stated that since March 2010 Focused Advocacy has been
employed by tha city for legislative services and this item is to rensw their contract in
the amount of $750/month.

Councilt Member Swafford moved, secondsd by Mayor Pro Tem Glessnar, to
approve the Focused Advocacy contract In the amount of $7,500 per month,
The motion carrisd unanimously,

City of Grand Prairis
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25

28 -

27

28 -

29

30

1

Ordinance amending the FY 2013/2014 Capital Improvement Pojects Budget
and authorization to purchase two (2) new Frazer Type I 2014 Dodge Ram
4500, ambulance from Frazer Lid, via Dallas Dodge Chrysler Jeep in Dallas,
TX utilizing the HGAC price agreement at a cost of $316, 800 including two
(2) trade-in discounts plus $72,200 for tools, equipment and supplies for a
total cost of $389,000,

4

Adopted

Enactment No: ORD 9676-2014

Ordmancc amending the FY 2013/2014 Solid Waste Equ:pment Acquisition
Fund for the purchase of a Holt Caterpillar Tier 4 landfill compactor with
5-year/5,000 hour maintenance agreement in the amount of $728,968

Adoptad :
, Enactment No: ORD 9677-2014

s - -

Resolution to authorize a Solid Waste "Stop lliegal Dumping” grant

‘application in the amount of $88,725 from the North Central Texas Council of

Governments Yoy

Adopted
Enactment No: RES 4678-2014 )

Résolution authorizing the filing of a project application with the North
Central Texas Council of Governments for a Regional Solid Waste Program

. Local Implementation Project; authorizing Tom Hart, City Manager or his
dwgnee to act on behalf of the city in all other matters that are related to this
project application, pledging that if funding for this pro_;cct is received, the
City of Grand Prairie will comply with all project requirements of the North *
Centml Texas Council of Governments, the Texas Commission on

i Envxronmr.mal Quality and the State of Texas

*

-

Adopted

o

Enactment No: RES 4679-2014

¥ ™ 3
Rcsoluﬁén authorizing additional payments to Hanson Aggregates, LLC, and
all its entities, additional amounts to acquire street right-of-way and casement

parcels, located on MacArthur Blvd. from LH. 30 to West Fork of the Trinity

. River .

+

Adoptaed
Enactment No: RES 4680-2014 -

y.v 3 ’ )
Resolution authorizing the City Manager to execute a master inter-local
purchasing agreement between the City of Grarid Prairie and the National
Purchasing Partners (NPP)

P e
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31

32

33

34

Adoptad
Enactment No: RES 4681-2014

Resolution authorizing the City Manager to execute a master inter-local
purchasing agreement between the City of Grand Prairie and the City of
Bedford, Texas

Adoptad

Enactment No: RES 4682-2014

Resolution authorizing a Separated Sales Tax Contract with WR Logistics
Crossing, LLC

Adopted
Enactment No: RES 4683-2014

Resolution authorizing the implementation of a separated sales tax contract
with RiverPoint Industrial Investors, LLC

Adopted
Enactment No: RES 4684-2014

Public Hearing on Zoning Applications

2140201 - Zoning Change - Grand Prairie Apartments (City Council District
4)., Approval of a Zone Change from Planned Development 37 (PD-37) 10
Planned Development District for multi-family uses. The property, zoned
PD-37 and within the S.H. 360 Overlay District, is located north of Outlet
Parkway and east of State Highway 360. The applicant is David West,
Ventures Development Group and the owner is George Watson, Twenty Three
Sixty, LTD. (On February 3, 2014, the Planning and Zoning Commission
recommended approval of this request by a vote of 5-3.)

Jim Hinderaker, Chisf Cily Planner, stated that this case would modify existing zoning
on a 17-acre site, He seid the current zoning did not have a specific density and the
applicant requested MF2 standards. The site is located iny the SH360 Ovsrlay District
but this doss not apply o multi-family 20ning. Mr, Hinderakesr showed adjacent uses.
He said the site is on the border befwesn Grand Prairie and Ardington. The proposed
Concept Plan is for 247 units (14.12 units per acre); 6.82 acre pad site; 280,000 sq.
fi. 3-story wood framed/masonry clad structure; a 3-level, precast parking structure
with 208 parking spaces; a 4,200 sq. t, clubhouse and leasing office; open air
courtyards, jogging trail, dog park, landscaping and perimetar fancing with security
gates. Apariments will havs an open floor plan with high end emenities including
washers and dryers.

Mr. Hinderaker showed the proposed Concept Plan at the comer of Qutlet Parkway
and the SH360 access road. The primary access will be off of Qutiet Parkway. The
elevations mest the UDC requirements for masonry. With regard to MF2 standard's,
the applicant has asked Jor the following exceptions: UDC raquires 690 sq. f. and the

City of Grand Prairts
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applicant is proposing 136 one-bedroom units with square footage of 650 - 850; the

.applicant is proposing 55% of the units as ans bedroom and the UDC maximum is

50%; the UDC requires 392 parking spaces and they have 415 parking spaces, but

. the applicant has requested 30% to be covered parking; the UDC requires a roof -
pitch of 8:12 {0 10:12 and the applicant has requested 4:12. Mr. Hinderaker said the
building looks good and fits in the area and he said he did not have a problem with

, this variance. The applicant has aiso requested a frontyard setback reduction from

100'to 25 a 260" rear setbackj and a side yard setback from the requiréd 108’ {o 86",
The UDC requires a 30" landscapa buffer on Outlet Parkway and tha applicant has
requesied a 25' buffer. Mr. Hinderaker said the UDC requires a Type 1 masonry:

- fence and the applicant has requestsd a Type 2 fence (wrought iron with masonry

columns). Thersis a significant distance the betwsen residential development and
there a lot of vegetation. Mr. Hinderaker said the development is 700’ from the
building to the closest homs in the Forum subdivision. . .
Mr, Hlnderaker said the development will have great visibility from SH360 but not
great access. He said staff had discussed the limitation for commercial access and
thought the multi-family was a betler use. The development meets the standands of
the UDC excfudmg the six exceptions praviously mentionsd,

&

Deputy Mayor Pro Tem Fregoe clanﬁed thiscaseis a zomng change fo MF-2 to
address the i :ssue of density as the s:te is already zoned for multi-famﬂy uses.

Counctl Member Swafford asked about ingress and egress. J:m Sparks,
Transportanon Director, said thers is one on SH360 that is egress only and the ons
on Outiat Parkway is for both i mgrass and egress.

Councll Member Sholwell asked ifa trafﬁc impact anelys:s (TIA) had been dons.. He

. said he was concemned that all ingress would be off Outlst Parkway and this is a very
busy area. Mr. Sparks said this devalopmant would generata lass than 1500 trips per
day which would be much less than a gas station at this Jocation. Councll Member .
Shotwsll asked Mr. Sparks about his profassional opinion with regard to Sunday
sfternoon traffic. Mr. Sparks said his staff had conducted a TIA and looked at an
average work day and that had minimal impect an this area. He said when it is

. Traders Village day these residents will be Impacted, He said that residents could

come in on the frontage road or coms in'off Great Southwest Parkway. Council
Member Swafford asked how they would access this developmant coming south
down SH360. Mr. Sparks ssid they would get off at Mayfield and circle around to
Sara Jans. Or, they could go to 120 to Great Southwest Parkway and come in that
way. Council Member Shotwell asked if they were coming northbound on SH360,
how would they access this development. Mr. Sparks said they would get off at  ~
Meyﬂeld and come around. Deputy Mayor Pro Tem Fregoe said if thay were coming
south on SH360, they could exit Mayfisld and stay on the service road and take the’
bridgs to'the frontage road. ,
Depuly Mayor Pro Tem Fregoe asked where the security gate would be located. Mr.
Hinderaker said i would be inset off of Outlet Parkway. Council Mambsr Copsland
stated he was a fes:dent of Forum Estates and he had a big conicern as people come
around that comer fast and with the Outlet traffic and the addition of this -
developmant, it is almost a  blind curve, Mr. Sparks said when the applicant comes
back in with the site plan, staff would be very particular about visibility at that exit. Mr.
Copsland said ha works at LBJ and Hillcrest and the scariast part of that drive is
when ydu are southbound at SH360 and exit on Mayfield. He suggested that there
should be some flashing yisld signs at this point or additional yield signs. He said
there was the same issue with the new service road on I-20 and Great Southwest
Parkway. Mr. Sparks said he had talked to TXDOT about pushing the Mayfield exit

M 4

»
s

CRy of Grand Pralrie

Psge s

61



City Councii

Minutes - Final March 4, 2014

ramp back.

Sean Siebert, Ventures Development Group, 7934 Wrenwood Blvd., Suife A, Bafon
Rouge, LA, said his firm has been in the area for 6-7 ysars in the apariment business
and they have developad and managed 4,000 units in that time. He said this
proposed plan is for a unique 3-story wrapped development that will showcase
something new to the area fo move mulli-family in a new direction. The parking
structure will have 208 spacss and there will be 208,000 sq. ft. of living space.
Fifty-five percent of the units would ba ons-bedroom; 42 percent 2-bedroom; and 3%
wouid be 3-bedroom. He said the units would he rented at $1,.30/sq. ft. There will
be gated acceass off Outlst Parkway end amenilies will be designed to bring people
togather and astablish the fesling of a neighborhiood. The units will have high
csilings, granite countertops, premium fixturss, and wood floors.

George Watson, 4015 Belfline, Addison, TX, stated he has been in the development
businass for 40 years and owns this properly. He said he had looked at varous
developmant concepts and none wers feasible, In the last threo years, he hired a
retail broker who presented this properly to over 34 top retail users, and 24 hate and
motel users and none wers interested in the property for thuse uses. Mr. Watson
said he decided the highest and best use was for multi-family, He said he
intervigwed many multi-family developers and Ventures Development Group was &
quality group and they use Lincoin Properly Managers to manage their properties.

Tommy Mann, 2728 N. Harwood, stated he was representing the owner. He
rscognized Councit Member Copeland's concem and stated that the problem exists
today and this properly is not the source of this traffic problem, Mr. Mann said this
use has minimal impact compared to a 7-Eleven. He sald aparimenls are an allowed
use on this property as it is currently zoned. Mr. Mann said this is a high quality
devsiopment and it is 700’ feel from the closest house, Ths site line doss not allow
any of this deveiopment lo be seen in the adjacent residential neighborhood. He said
staff and the Planning and Zoning Commission recommended approval and he asked
Council to do the sams. .

Lacy Liarmeaner, 6500 Greenville, Ave. #8500, Dallas, TX, ropresented Lincoln
Property Management Company. She said her company has managsd apartments
for 18 years and were the third largest management company in the nation and
currently manage 30,000 unils ini the DFW area, Ms. Liarmeaner said the plan for
this compiex is fo have an afffuent tenant base. The company will verify monthly
incoms since the average rent Is $110G/month. No resident would be alfowed who
had commitled sex crimes, drug crimes or bodily injury crimes and there would be &
no tolerance policy.

Mr. Postell read into the racord those not wishing to speak but in support of this case:
Chris Colomba, 6629 Hyacinth Drive, Dallas, TX: Jerry and Georgia Burgess, 3519
Paladium Drive; and Branda Smith, 1809 Palace Dave.

Tom Hoffran, 3622 Colosseum Way, stated this was a good looking project, but the
access road could not take any mors traffic, especially on weekends. He said the
quality of Iifa is terrible and thers is no room to expand. He said this may be the best
use that anyone has found so far, but the area cannot folerate more traffic.

Carf Allen, 3511 Daisy Lane, said he had concermns as a resident because his house
is closest to this development. He said there are trees behind him but this 3-story
bullding still will be visible from his house. He said the resale value of his property
will go down and ireffic is a major issue. He sajid the traffic going to Traders Village
and the Outiet Mall is significant espacially on weekends. Mr. Allen said the traffic
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. from this development would cut through his neighbomc;od and crime will increase.

Jason and Alexandra Lynch, 3514 Da:sy Lans, sat& ti:ey were concemed about
flooding and asked where the exira water /s going fo go. Ms. Lynch said there are

* lots of other places to build so why put more psople in such a small area. Mr. Lynch
said he had concems that psople will pay that high rent in this area and they may -
aventually tum info cheap apartments.

Christa Clements, 26802 Spartacus Drive, said there is & big problem with access at
Mayfield and SH360 and every day it is a very dangerous situation, The Outlet Mall
has sxacerbated this problem. The Great Southwest Parkway and Outlet Parkway
have one lane to turn into the Outlot Mall. People are getling off the freeways and
havs to deal with traffic backing up on the freeways. She'said this development
looks great, but no one is going to reasonably be able to gt out of that development,
Ms. Clements. added there Is a farge church on the other side of the bridge which also
adds fo the trafiic problem N
Gordon Holt, 5456 Dalsy Lane, said adding apartments will add to the trafic problem.
He said he refinanced his home and the property valus has dropped considerably
and the location is one reason and also because of the apartment complex that is
. élready there.

Steve Cabb, 3532 Euclld Drive, said traffic is an issus, and there is an influx of traffic
coming through the neighborhood lsading (o trash and crime. He sald Lincoin
Properties maneged an apariment complex he once lived in and it looked bad. Mr.
Cobb said the weekend traffic is very bad and residents do not want to leave their
davelopment on weekends but it is bad at all times. He asked Council not to approve
this cese. Mr. Cobb added thers is not enough parking at the Qutlet Mall and they
are being shuttled in from the large church near this area.

Mr. Postell read into the record those In opposition but not wishing to speak: Robert
Pate, 3518 Daisy Lane; LeRoy Champion, 3502 Daisy Lane; Donna Brown, 3160
Atrium Drive: Destiny Holtman, 2847 Paladium Drive; Vicki Hernaridez, 2805
Spartacus Drive; Karen Clements, 2802 Spartacus Drive; Mario Lopez, 2947
Paladium Drive; Debbie Lopez, 2947 Paladfum Dnive; and Jason Lopez, 2947
Paladium Drive.

Mayor Jensen said this would not be an easy decision, but the landowner has rights,
Ha said this property currently has zoning that would sliow the developer to put many
things there without changing the zoning end some of those uses could create more
traffic than this use. Mayor Jensen said he felt it was the highest and best use end
the davsloper should not have fo wait to devalop this property until the traffic situafion
improves.

Council Member Shotwall asked how much distance there was from the service road
going toward the east fo tum into the apartments because he had a concemn about
how many cars could qusus in this area. Mr. Hinderaker said it was around 500 ft.
Mr. Sparks estimated that 20 cars could queus in that space. Mr. Sholwell said thers
are other apartments on SH360 that use the access off the service road, but he had a
concem ragarding access off of Quilet Parkway. Councill Member Copeland said
Traders Village was thers when he bought his home. He sald this would be a tough
decision, but he was not a fan when they built the apartments on Forum Drive,
Howevsr he has been pleasantly surprised about the few cars that come out of that
. apartment complex. He said when people live in upper-end apartments, they usually .
1 want to buy homes in that area. Mr. Copeland said studies have shown that high-end
apartments may increass homs values (these are studies he read when the

2
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apartments went in on Farum Drive). He said If this cass passes, Council and staff
wilt keep an eye on this development and will work on the fraffic in that area because
safely iIs of utmost importance in our city.

Deaputy Meyor Pro Tem Fregoa said this is a property owner who has rights although
he was not overjoyed with increasing the apartment population in Grand Prairis. If
approved, the apartments will not have a significant impact on traffic. He said the oity
would continue to work on fraffic safely issuss in this ares. Mr, Fregoe said he
believed this was a project that is appropriate for this lpcation.

Deputy Mayor Pro Tem Fregoa moved, seconded by Council Mamber
Copeland, to close the public hearing and approve Case Z140201. The motion
carried.

{NOTE: After the vote was taksn Council Member Shotwell stated he
supported the apartments but did not support the only access off Outiet
Parkway.)

Ayes: 8- Mayor Ron Jensen; Mayor Pro Tem Greg Gisssner; Deputy Mayor Pro
Temn Richard Fregos; Council Member Jorja Clemson; Council Member
Jeff Copeland; Council Member Jim Swafford; Council Member Lila Thom
and Council Member Jeff Wooldridge

Nayes: 1- Council Member Tony Shotwell

Enactment No: ORD 9878-2014

Citizen Comments

There were no citizen commants.

Mayor Jensen convenad & closed session at 7:58 p.m. pursuant to Chapter 551,
Subchapter D of the Government Code, V.7.C.A., to discuss Section 551.071
“Consuitation with Attormey” Tommy Winn and Laland Gjetiay v. City of Grand
Prairie; Sheila Moore v, City of Grand Pralrie et al and Section 551.072
“Deilberation Regarding Real Property” and Section 551,087 "Deliheration
Regarding Economic Deveiopmant.” The ciossd session was adjourned at 8:35
pan.
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“

:  Adjournment

'

- *

* [N

Council Member Jorja Clemson announced that Lifeline Shelter was hosting & Gospel
Concert on March 8 at 7:00 p.m. at Calvary Baptist Church and extendsd an
invitation to altend. Ms. Clemson added that the concert was free but & donation

«~ -Could be made to Lifeline Shelter. L
Mayor Jensen adjourned the n}eoﬂng at8:35 p.m,

4

The foregoing minutes were appm\!ed at the March 18, 2014 Council Meafing.
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