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Ms. Diccnson's Direct Line: (512) 322-5804 
Email: cdiekensonVelawfirm.corn 

4 7-26.5 
816 Congress Avenue, S'uite 1900 
Austin,Texas 78701 
Telephone: (512) 322-5800 
Ficsimile; (512) 472-0532 

www.leawfirm.cirn 

PUBL'IC 
LItiGcoy,,aitsstos 

FI 	CLERK 

June 6, 2017 

public Utility Commission of Texas 
Central Records Division 
1701 N: Congress Avenue, Room 8-100 
AuStin, Texas„  78711,3326 

VIA HAND DEUVERY 

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 Prairies CCN No. 10105 pursuant to Texa§,Water Code §13.248 and 16 
Texas Administrative Code §24.117 

To the Public Utility Commission of Texas: 

IVIy firm's client, the City of Grand Prairie (the "Grand Prairie"), files tins application 
under Texas Water Code §13.248 and 16 ,Texas Adrninistrative Code (t`TAC") §24.117, to 
transfer a portion of the City of Midlothian'S' ('Midlothian") 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 
requisite doeuments that address the Connnission's requirements: 

Exhibit A — Agreement for the Sale and .Delivery of Treated Water to the City of 
Grand Prairie by the City of Midlothian documenting the agreeinent 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 Rorn of the shapefiles 

• 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 seived 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 area. Areas already served by other,  Jetail water service providers have been excluded 
from the transfer area. IVIidlothian is also being provided a copy of this correspondence with the 
Exhibits. If you have any questions coneeining this matter, please do not hesitate to contact me 
at (512) 322-5804 or David Klein at (512) 322-5818. 

Lloyd Gosselink ROchelle & Townsend, E.C. 



Sincerely, 

hristie L. Dickenson 

June 2617 
Page 2 

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) 
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EXHIBIT A 
Agreement for the Sale and Delivery of Treated Water tO the City of Grand Prairie by 

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

the City of Midlothian 

STATE OF TExAs 

COUNTY OF ELLIS 

THIS AGREEM NT (the "Agreemenn entered into this 	— day of 
riNfiCh 	, 20  j  (the "Effective Date") by and between the City of Ivlidlothian, a 

home rule municipality operating under and governed by the laws and Constitution of the 
State of Texas (`Midlothiae), and the City of Grand Prairie, a horne rule municipality 
operating under and governed by the laws and Constitution of the State of Texas (Orand 
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 
agreements contained in this Agreement, the adepacy, 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 treated water 
contracts, entitled, "Midlothian-Grand Prairie Interlocal Cooperative Treated Water 
Agreement to Supply Ellis County Freshwater District No. I and Johnson County Freshwater 
District No. 2" ('City/District Contract") and "Midlothian-Grand Prairie Interlocal 
Cooperative Treated Water Agreement" (`Midlothian/GP ContracC) 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 
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- WHERAS,,the City/pistftet:cpqraet;ppvides. that-Ivlidlothian shaU proV,ide Grand 
Prairie With •up U5'2,000,009 gallons 'afIreated wag-fief day-(afinUaraveiige)).aridAcopo,coo 
gallons of treated water per daY(rhaiinium• iparititY), for' delkery„to,a delivery point at. the 

westerninost corporate limits of MidlOthian -on'thS.-: 28 7: (hereinafter knoWn as "DeliverY 
Point A.7); and 

WHEREAS, the Midlothian/GP Contraot.  does• riot specifically define quantities of 
treated Water to be delivered to Grand Prairie; and •-• 	

• 	 ". 
• 

WHEREAS, 'Grand Prairie ,and Midlothian desire' to' replace the Midlothian/GP 
Contrait';ici-ineet Current 'needs and conditions; aiad • • 	'1-*- 	 ' 

• • 	,T1,:.1 	 ' 	 • 	: 	 • 
WitEkiAS, 'it as deemed tO be iiithjb‘ht inrest of both'MidlathiadandGrandPrairie 

. 	 • 	 r 

that said Parties do' enter .intb:a nevi muthally '6tiifaetary's agfeernent by means of which .Grand 
Prairie: play obtain Treated Water from Midielhiaii, replacing the MidlOthian/GPContfact; ,anchf - 

WHEREAK 'Grand Prairie recognizes tlaat Midlothian has: A>,watei,  CC1.1: (defined 
herein) *that' is 'partlY within*the coriorate limits and" ETJ„ of Gland Prairieas the -resuh ofi5as 
annexations by Grand Prairie; and 

. 	:WHEREAS, the Parties,. agree that' Midfothian shall 'transfer the portion of its water 
CCN locited.within the corporate limits, and'ETJ of Grand Prairie as af the EffectiVe Date of 
this Agreement to Grand Prairie; and- 	,.; 	• 

. 	WHEREAS; Grand Prairie desires _tó Piirchage wholešalefoia 	d1othiaia'Treated 
Water in, lufficient quantilies to, suppixt eusfamers located Within Grand Prairie's corporate 
limits and'ETJ; and 	 • 

WHEREAS,•• brand Prairie 'desires la'rešell oñ 4 Wholesale or retail.  baSiS, Treated 
Water purehased froni',Midlothian Under ,this Agiesment4o enStomers in,the, Grand Prairie 
corporitehmits, the Grind PrairieETJ, and the Grand Prairie,Water CCN boUndaries"; and 

- 
WHEREAS, there .is an re,Xi,stinV24" -diameter pipeline IOW-Tied by Grand -Prairie, „ 

paralleling „US. 287 and extefidlit,frern a,l2 lieoWnedbY MidlOthian to Pelivcry Pofift A .-
("Line I"); and:•. • 

• WHEREAS; prand Prairie desires to construct at its sole cost a 16'1  diameter pipeline 
("Line Iri.)•to delis-ref Treated' Water, frOin•the'lAidloti'liaii Tayrnan,Plaht (`Deliverk Point' B") 
to Grand Prairie's existing water distribVtia sYstern. and 

'WHEREAS;*thelParties desire to..sharel_costs sand Cooperate, in ,the 'construCtion 'afan 
additional water.tranmission'pipeline to be generally:located"alOng the western Corporatelimits.,  
of Midlothian and the eastern corporate !hints' aticVor ETJ of Giend Prairie ("West Side Supply 
Line") to provide.Treated.  Water„to Grand prairie'iwater distribution system at delizery point(s) -
te be determined in accordance with thiš Agreement aš well as *vide local water service arid 
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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: 

ARTICLE 1 
Findings and Purpose 

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

L2 	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 R.aw Water System (defined herein) nor in the 
Midlothian Treated Water System (defined herein) or any element thereof. 

1.3 	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 

2.1 	Definitions. The following terms and expressions 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. 

AWWA 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. 

COV means certificate of convenience and necessity. 
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Cost of Service Study Means that study performed pursuant to Article 62(b) of 
this Agreement. 

Cost of the,,SyStem ,mo-alis„„alie,costS;;  of acquiririg;1  constnicting; deVeldping; 
permitting, implementing, expanding, itnProvirig, enlarging;:kettering; extending;  
replacing, repairing, Maintaining arid operating the . Midlothian Raw Water System 

,and -the IVIidldthian Tieate&AVater„ System: The 'costs of property, intqests in 
- '-property,- -water rand-watei• rights; eapitaliied interest,: land, easements and rights-of,' „ „ 

"way, damages to land and propeity,-leases; ',treatment and other facilities,:equiPinetit, 
. 	. 	. 

- 	rrtelernetry, machinery,, pumps,. pipes:, 'tanks.; 	*rrieters; taps:: valves; fittings, , 	 _ 	 . 
mechanical' devices, _office equipment, aSSets;  cOntract rights, wages and salaries, 

- employee benefits, Chemicals, storage,, Materials, supplies„ power, supervision, 
engineering, testing: auditing, franchisesharges, assessments, 'claiins, .insurance,L 
financing, consultants, -administrative expenseS, auditing expenses, legal ekpenses, 
aindunts for an, operation and maintenance reserve fund, amounts for a debt service 
'reServe, fund, amounts for priric,  iPal and interest;on bendkìssued by'.Midlothian io:paY 
for the Costs of the System', 'amounts , reqUired :for bond,' coverage "reflectiVe of 
Midldthian's poliaies and obligations US pOy for' CostS Of the.  SyStern, bond issuanee 
expenSes, aniounts fdr Worktng Capital; aPpraprite-  general' and adininistrative, Costs 
of MidlOthian and 'other similar ot:'diSairpilar expenSes and Costs related to preViding 
wholesale water 'service reqiiired' for' the ivlidlothian Raw' Water System and-the,  
Midlothian Treate,d'Water System': " 	- 	••• „ 

Day means a 24-hour‘period beginning at 12;00.0n. 
. 	. 

Demand Charge means,thc annUalizeci payment yanount to be paid in monthly' 
installments for eath appliCahle,RaterNear, .'calculated kaied on ,the Derriand' Rate 
applied to the Maximum Day, ,Demand: , 4 

Demand. Rate means "the dollar amount per million gallons per, day (fvIGD) 
applied to Grand Prairie's Maximum pay Demand to calculate the Demand Charge. 

.DeliVery Point(s) rneans the' point(s), at which Ivlidlothian agrees to deliver, 
and Grand Prairie agrees to receive', Tieated,Watei under thiS Agreeinent. 

. 	Delivery,Point A shall, have ;the, Meaning provided in the Recitals of this 
Agreement, as shown on Exhibit A, šttdhéd hereto and incorPorated hereiriTfor, all ‘' 
purpose's. 

Delivery Point• -.8 shall, haVe the:- ineaning, PrdVidecl in the' Recitals' of this 
Agreerrient, as' shoviii,.On Exhibit'B,'atiached'hereio 'arid incorporated herein for all 
•pUrpbseS, 	 E 	- 

Effective Date means the"date' that this, Agreement lias keen signed-  by bdth, 
Parties acting under authoriti_dvided' by Th& governing bodies of the respective 
Parties. 	 . 

Emergency meanS 'bona:fide einefgeicy condition created:by unforeseeable 
- 	mechanical,  failure, by unprecedented high i rate of Treated. Water usage, such as 

• , 	rnajor fire Or å major Water main break, or bý circumstances beyond the Parties' 
control. 

34629518 
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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 1 through September 
30. 

Initial Maxitnum 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 rnade 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 Maxinnun 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 delivered 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 I 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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Midlothian :SupPly Line"?' or_Line 11 means the water transmission line that 
transports Treated -Water from Deiiyry point .B at Midlothians Tayman Water 
Treatment Plant to a locatiOn within ,Gran&,Prairie's „city lirnits;,- as is more 
specifically depicted in EXhibit B,  attached 'hereto and ,incOrporated herein for all 
purposes. 	 - , 

Midlothian Treated Water.  ,Systerii=,`Ineans' 'all .. facilities, structures, 
improvements, pråperty, rights;- permits, licenses, and, other property,  of -any nature 
whatsoever, now or hereafter owned by.Midlothian; in connection with the diversion, 
storage, transPortation, treatment;  and. delivery of-Treated Water:  

- 
• MUnieipal Customer rneans any entity xecelying wholeSale water'service from 

Ivlidlothian including wholesale customers of either entity. • 
-- 

,./5arti, means " either .MidlOthian or orand Prairie, and " ì..Parties” means 
Midlothian and'GrandPrairie; coHeciiNterY,, 

Rate of Flow means- uSab-e, ,ort a per minute,  basis . (i.e., gallons' per minute 
(gpm)). 

Rate:. Year means each tWe1ve4nonth period beginning October 1 and ending 
- -September 30 of the-  next calendar year., 

- 	Raw Water means water that is: purchas6ci bylMidlothian frorn TRWD through 
-the _TRA and Gyand prairics, raw water righti in Joe pool ReServoir, in its 'natural 
state prfor to.  treatment. 	- 	„ 

— Raw Water Charge means- the charge` calCulated by applying the Raw, Water 
- Rate.  to the number of gallons of Treated Water provided, . to -Grand- Prairie by 
Midlothian,,as measured by eaChjvleter aq billed ona rnont10,basis, pcus an amount', 
equal.to  Jive percent (5°‘a) cittfie-:ntirnber 'Of 'gallons .of ,Ticated Water provided to 
Grand Prairie by Midloihian which the:Parties akt*s, a mast:Citable estirnatedinnount _ 
of RaW Water loss during the treatment and delivery*ocess. 

."" 	Raw ,Water Rat,means,,the' raw water rate .charged. to Midlothian for Raw 
Water by TR.WD through the.TRA. r - 	e. 	• 	, 	; 	 4:f 

Regulatory Requirements-means ail appÏicabe reqtiirentents and proVisions of 
federal, state, and e.ounty constittitienL laWS, statutes, - fujes, regulations and 
ordinances. enacted or issued f.rom 'trine to, time, including, without limitation, all 
applicable_sections Of 'the- Texas Water adde -arid the • rules-  and regulatidns of the 

. Texas 'Cornmission'an EnVirohinental Qualify, and,`-the . Texas Administrative Code, 
'and' all"' judicial -and adininistrative2- orders;, jiklgrheriti, and dedees of any 
gdyernmental authority' having:jurišdiction concerning-the matters contained herein 
issUed frorn timeto tiìne._" 	• 	• a' 

.1 	y 	• 	 ;- Requested Maximum Day Peman d 'means the rriaximurn daily water use 
requested by Grand Prairie forà given Rate Y6.r;7provideChowever, any obligation 
bY.  Midlothian to.  supplY Grand'Praiiie aterir extess, of the' maximum daily, water 
ifse durang the' Rate Year then' in' effectIshall be' subject -16! approval , by ,,Midlothian 
with &itch 'approval snot being UnreašOhablyjwithheld or, delayed if Ivlidlothian has the 
capacity to satisfy .Grand - Prairie's request • for additional water and the demand 

1 
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projected by /vlidlothian 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 (5th) anniversary of the Effective 
Date of this Agreement, the Requested Maximum Day Demand shall equal 21.0 
MGD. 

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

TRA means Trinity River Authority of Texas. 

Treated Water means Raw Water treated by lvlidlothian 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—fri means charges by the TRW]) 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 IVIidlothian as 
measured by each Meter (or as estimated in accordance with Section 5.3 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 Water or Treated Water, or both Raw Water 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 constructed 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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• Wholeiale Cystoper means, the, class,of customers, including, but not limited 
to, Grand Prairie, io whqnr,„Under 'the le'rins of a 'ipecifie agreerrient; Midlothian sells 

„ 	and provideS ireated Water for re-sale. • • - . 	 - f•t 4 	 • 	, 

	

2.2 	Interpretations: .•The , following _principles shall control the:  interpretation„Of this 
Agreement: 	•- • 	, 	 , 

(a) 	Unless otherwiie strited r'fference  to any doopment,_ other than 	license, - 	Y 	 r 

certificate cif' adjudieatiqn, or' perinit; 'Means,-  the do'cUirteht as amended br 
• 

• 
suppleinented froni time-to trine. 

, . 
(b) 	Reference to -any Party . (including the ,Parties) or governmental regulatory 

agency Means that entity and its-'saecessois and assigns. 	 • 

(e) 	Misspelling of one or more words irt this Agreement shgl not void the 
Agreement. Such miispelleci iVi;rdk Shall be read so as'to' ha.;',e-  the meaning 
apparently intended by.  the Parties. 

(d) Words of anY gender used-in this Agreement shall be held arid ponstied to 
include any other gendie — 	 - 

(e) Words in the singular 'number shall' 1?e held Tto include the plural, unless the 
context otherwise- requires: ' 	: • 

Articles and headings contained lieriin are, for convenience and reference and 
are not intended to define or limit the scope of any provisiqn of this contract. . 

.•• 	A.RTitl:: 3.  
Water Provided' Wider Agreemeht 

	

3.1 	Treated'Water. 

(a) 
	

Delivery and;A.eeeptanee.. 	 . • 

al 	Ailey 	Grand . Prairie, has _substantially,  completed the "I‘ifidlothian 

or,.five years from the Effective Pate„iVhichever',firs_i Occurs, and (ii) 
Grand Prairie has paid to-  Midlothian 'the- 'TRWD buy-irt as sPeCified by 

SuPPly Line,II or the WestAide Supply Line is substantially Completed 

Subsection 3.1(a)(2)'.he'rein,"'•13Ut subject in the, limitatiOns described in 
Subsection '3'-; 1 (b) herein, then" 'eke*: as,  limited L5in thiš Agreeinent, 
Midlothian-agrees to furnish and'sell to Grand Prairie 'up to)4.5 MGD 
(annual-,average) of- Treated . ater; :as ,requested by ,Grand'Prairie.  in 
accordance with ,Ahis . Subsection,' 'but -_subject- tni.„the Requested 
Maximum 'Daily. Demand then. iri eftect: Midlothian' shall deliVp any 
and alrPortions' of such, 4.5,MGD sUpply of,Treated Water at. DeliVery 
Points:As,: B, ind-  Other future Delivery .kioint(s), ihatare nintnally 
agreed .ppori,, in tpe: quantities and ats thei times _reqUested by Grand 
Prairie sd: lqng aS*the' Rile of' Flow , at; each Delivety Point does not 

, exceed.the''amounts'šeCforth- or ,6thriise determined in abcordance 
with: Seetibn' 3.11 of this .Agreeinent or aS'aeterinined in actordance 
with Section 5.2, .of such lesser amount as Iviidlothjan may, be able to 

-supply iri the event of an Emergency. Midlothian's obligation to deliver 
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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 agrees 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. 

(b) 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 available in 
the Midlothian Treated Water System. 

(c) Additional Water. To the extent Treated Water is available in amounts 
greater than the Maxirnum 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 Prairie 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 Dernand, 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 Detnand. The purchase of any additional supplies of Treated Water over 
the Maximum Allowed Daily Dernand 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. 

(d) 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 
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minithum, Pressure, ,Treated 	ater-;,PurChased from Midlothian, to. Grand 
• Prairie's diStribution 'SYStern'as',:inay pKtAtiired or allowed by applicable law 
or state:Or federal,regiiLlatiWind'eopiplete thertquited construction prier to 
.the end of this* fiVe, (5)Yeal... perfect. . Notvithstanding anything in this 
Agreement or in, the reqUiiernentS,X,any. regulatery agricy to' the contrary, 
IVIidlothian does' pot reprO•ein or inerant:eete Grand Prairie that Treated Water - 

_provided to Grand,  Prairie..under this-  AO.Oment: shall be.  provided at, any 
. specific minimurn presSfireat each DeliVeryVointt 'and Ivlidlethian is).inder,no 

obligation with reipect---`thereto. 	Granci .*Prairie.  underStands and 
aarkii*ledgeS ',that 'inaintaiiiine.. Certain' mater- piessnie, in.' Grand _ 	 . . 
Prairie  

	

delivery.i4gfein.sha1Ire 	èthë tise of storage or Ptiinps on. 
Grand PrairWs systern.. 

• • - 	, - 	„, 
(e) 

	

	Inteiftiptiori of Sei-,Viee: fdr .,-Maintenanie.,..NotwithStanding anything in this.' 
Agreement or-in the req,uirernents. Of 'any regUlatefy ageneY to the contrary, 
Midlethian shall be einitledaran3`7ind all tinie`S•to install,..repair; maintain, and 
replace such equipment or devicesr: or to fake anY other action under an . 	 „ 
Emergeney(including reduetioner ;Cessation bf Water service to Grand 'Prairie) 
as peceSSark or 'appropriate-to'. allOviMicitothian-fat .!all -times 'to maintain .a 
minimurnipfessule d'S-required by.FlaW at all.:retail service locations directly 
served by the Midlothian Treatect Witerc.Systein. 	 , Use all 
reasonable _efforts to install, repaii; Maintain, anti replace such,equipmerit,•and 
devices, in a manner:  thatt, minimies,- tO. 'the?  'eRtent ractacal undef* the 
circumstances; any., reauction an th amount bf' ttle'Etted Wa* furnished by 
Midlothian to,GrandPraVie .under. this ,Agreerrient, Midlothian may install at 
'each •Delivery Point' appropriate,deAces,te'monitec• and- enforee 'all or any of 
these limitationS or any other limqations on the, ybluine or presSUre of Treated 
Water delivered by .Midloihiaii to Grind PiIirie pursuant to this Agreement In 
the event. of :stieh' service jraterrUntions, Midlethian Shall' Make all ,reasonahle 
efforts to, expedite ,the restoration of serV'ice, in a *tiiiie)Y -,n2aiiher. Midlothian 
shall Provide Grand prairie with twentY-four (24) hotgA Prior Written notice of 

	

- 'all knoWn repairs that-are eXpeqted tà 	 * 

3,2 * gegulatoiy 'fiequifements; brand ,Prairie ' acknowledges *and, agrees that _this 
- 

	

	Agreement definci-theextint Of Midlothian?s: obligations to supply Treated Water to 
Grand Prairié.  and that,,eieePt asegpressly provided by thisAgreement, Midlethian is 
under no obligatiorP ta;-,'proyide- Graildt'Prairiewith 'a Suffibiefit .amount Of Treated 

• . Water foi Grand prairie-  to ineet7  its mihimunr procluction, storage, seryice pump, of 
• pressine Mail-Aernee requifernents;:or anyTtither ri4ufreailentg' imposed on Midlothian 

• by 'Virt* of 30 Texas Administrative Code; Chapterš 	or , 291 or any other 
R.egulatory ReqUiteirients. - 	 ^ 

3.3 	Delivery Points. 'Subject to the conditions set- forth herein, Midlothian .  agrees to 
diVert, transpert, treat, and deliver .-Tteated, Water to'Grand Prairie s at:each Delivery 

. Point. The location'of DeliVery,PoinfkShall,be Mutually agreed upon' by, and between' 
Grand Prairie and Midlthhian.,Dellvery Points"shall ilbt be Moved or' relocated except 
by munial consent efthe Parties in Writing, 
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3A 	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 constructing 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 necessary 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 
Midlothiads 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 tirne. 	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. 

3.5 	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 rights-i6f7Way, shall be boize, by. Grapd Prairie. Midlothian 

blit j.s,net obligated'to, mak7e'a finallinsPeationX its'Solecoitafter'cdnstruction 
,Of .the iniprovementi-  are ',completed and', befqte the: imprdvementS aTe aPPrdied by 

."Midlothian for use. 	- 	 r  

	

3.6 	IrdproVernents :to - Existin*: Delivery Poirits 	lf Grand Prairie requests that 

	

- 	irnproVernents be Made to 'an existing DeliverY POint, then Grand Prairie sha114submit 

	

. 	the recatiest in writing to Midlqthian. If Midlothian -apProves.the requeSt;- then the 
, parties shall, then deeidewhether, Midlothian Or Grand Prairie will be responsible for 

• .cocopStrueling the iniproimnienti afid h.11fo11 	the ProCeatires set forth in Article 3.4. 

RespOnsibilities for Nater-LinelJtfiat connects-4o the DelfVery Point's. Grand 
-1•'_Prairie shall be respOnSiblefor,, the deSignr bonstructron and ,associated, construCtion 

--Costs of' the ivhdrothiaii Supprr Line,11, iaslepicte& in Exhibit-B. Grand Prairie Shall 
Maintain Ownership of said Water lineS fOr se len as this Agreement and any renewal 

„ -thereof_isin effect, and . Grand Prairie shall he responsible for,the maintenance' and , 	. 	. 	, 	 • 	i 

.:repair,of said ;waterlines., costs„forl  the Wegt Side_SuPply-  Line shall be pursuant to 
• . flie West Side Supply Line i.,"..greerrient.,, 	. ' 	'„ , 

Valvei at.-Ebe,liyery Point A11va1veš reliisiiig.water. from ,the, Midlothian Treated 
Wafer'SYsterni.t6 Grand Prairie 'shall be sorelY Operated and',maintained by Midlothian. 

• • 'Giarid Prairieihall not Obstruct or block acosiis-th those Valveš.. _ -‘.• 	 .,r,.!  • • 
3.9-, Property,. Of -Partie.s. 4equired.' easeinents, -righis-of-Way, and water supply assets 

;shall .be owned _by the acquiring Party.'The aCqiiiringfiiii Shall' not charge rental or - 	• 	 hvisket - — - other „fees i6,..:,"the, other' Party :for;:•,the use:, of,-  Stich /rights:of:way or easements. 
Easernents,.rights-Of-,Way ang'watersupp1 assets jaiiitly purchased by the Parties 

.,shall be oWned by the' Party in",whicIT the eaSerifents, rights-of-way and water supply 
. 	• 	- 	; • ••,-. 	:PI-Vqt!  a'sse"ti.14y. ..; 	 . 	• 	, 

• 

 3.1iu:',Tit1e to and. RespOnsibility, for, iWater. . Title, to„possessidniand control of the 
' 	Treated ,Water shalr rernain with Midlothian to, ,each Delivery 'point, whereupon title 

	

. 	twpOsSession arid control of theZreated Watershall pass to.Grand Prairie. 

3.11.- Maximum Delivery Rate: The Parties agree ,that, Midlothian:s obligation under this 
Agreement to deliver Treated Water to Grand prairie is subjeet tò the inaximum Rafe 

- • 	-;.1.4, %ft 	 :„, of Flow as set forth beloW: 	• 

Delivery Point A:_1;390 GPM (2.9 MGP) 

,PeliyeriPoint B: 2,085 GPM (3.0"MbD) 

The maximum Rate of',Flow ateackadditionarpellyery Point, which is, mutually agreed 
.fr;•.• to- Under this Agreement;  shall be agreed Upon bY` the' Parties in accordance with Section „ 	.• 	• 	- 	•. 

5.2 at the time the Parties agree'upon each additionZDelivery Point. 
- 	 5µ 	• 4  , 	• 	' 

x I 	5 

3:12 dItioa1.Treatnent. To ',the'leXterit any- additional;'.Or alternative - treatment or 
proceiSing2is required'to "inake:the',Watei'delivered fiy Midlothian to .Grand:prairie at 
each Delivery Poires-uitable;--edinpatible; or,  df a .quality, for, introduction into the 
Grand "-Prairie - diStribiniOn `sys,ie-id with •!.4he, lwatet then-within Grand , Prairie's 
distribution-  SYsterii;Gralid :Prairie is respOnsible; ,at ifs Sole cost, for installing any 
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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 1Vlidlothian, 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 En 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, 1Vlidlothian 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 

5.1 	Treated Water Measurement and Control. Grand Prairie shall install at its sole 
cost, any 1V1eters 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. 

5.2 	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 R.ate 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. lvlidlothian 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 9f responding4tp,the reiquest. Aate of F ow setting shall be solely 

	

3erated and Maintained by MidlOthlag: ' .".— 	 . • 

	

ner A.:, 	 7 . , 	,41.- • • 	..- 	• . 	.. 	. 
5.3 	'Calibration of Meters. 	. 	, 

(a) ' Annual Testing. For-- Meters 'that -,require „calibration, , Midlothian ,shall -..• 
routinely test for accuracy at its ible cost: Meters shall.t>e serviced, and tested - 

. per, inanufacturess reeominendatidns;.,.Of as necessary., 'Cepies of the results of 
: such,tests and all related.information shall be provided to Grand Prairie wilhin 
. thittY, -(30) „days .of 5.U0:1 Cal ibratIon;.  Grand Prairie _shajl4 have, aeces„s sto-  the 

Meter(s) -„ii.  all .,reasOnable 'times-, prOVided;-' 119.We slier, that ,:any.,re&ling, 
.calibration, or a4jusstrnent tEtIiiefi., Met't(s)slialls  'be 'thine: bY.- eiriployees or 

- • 	- 	, ,..y.,,,,s,": 	,...,, A 	k. 	4AX, 	-' 	' 	-' 	• ,, 	• 	P6 	N. - * 

- 	agents of iVlidlothianor.other mtitually‘appidVed ihird Party calibi-ationagent, 
in , the Ai;re trilei OT-repres-.&it'ativeof Grand, Prairie ,and":MidlothiarCif -so 
requested by 'Grand. Prairie' 1 f' - Midothiin shalr provik 'GranePrairie 'With ', - 	• - t ' 	' - o" , 	c . 	,-.-c, 	• 	* , , 
seventy-two (72) hourp.prior notiee9t 'such iiading, CalibratIon Or adjustment. 

I  Midlothiari shall retainithe rightrune'st„IlkMei,er(s) mre'fi*ideritly_than once 
each tswelve . -(1 2) '''inccnth,.. i)er.:i61cF, 'piiziviiroa, 'midi 'additional' 'tests are at 

.MidlOthian's sole cost.lt-.4. _ r 1 1.... 4,..,,, .. 
, • 	 , 	. 	.... 

'(3) :, -1fiaeettracy.;e--. :After,  anji- Calihration, 'if it •:31 deterniined . that,,the accuracy 
'enVelbpd -of ch'Meter(s) is found tiAe lower.than ninety-fye percplit (95%) 
or higher than one hundred five percent (145%) expressed .-5..i.  a percentage of - 
the full scale of the. Meter(s), br Meter(s), fail to' perform to AYsTWA water 
metering standards (whicheVert.i? more restrictive);  then the registration of the 
floW as determined,by stich's defe:Cii'Ve_M5er(s)shall be corrected for a period 
extending.  back : to, :the tirne sit sChinaCeuracy: began,. if such time is 	A 

ri.i. aseertainable; Or:if -such dine ip noQisceiVeye; then for.  1perio.d extending 
' ...- t.,-.  hack one7fia1f,(A), /2) ,8f,the..timeel'apsed singe the` 'date of the laSt Cklifiration, 
. 1:,. ,- . bi,it ..iii,rio everd.curth4 back tlian 4 "flq!tici alf?((0':ipontfig':, 'In the eVent it is,  A. 

determined that there are ina'C'eures,..withe4iMeters,,Midlothian, shall s'efiarge 
or credit:Grand Praffies`nei4 invoiCe in anrequal" anibunt per inonth for the • — 	. . 	.., ,-A.... 	A, 	,. 	— 

-, _tithe' period that.„ the- inaceuiacies, Weie:',;deterinined to' have ocsurred as„ — 	•, 	., ,•••,- - 	AA 	•,,,,, 	--,„,p. 	A. t: A•,Ar 
4 I tappropriate,- tO reflect ,Graiid Prairie's pridr„'underpayment? or -  ciVerpacyments. ., • 

A 	Midlothian shall,eharge:  Wci4lit Grand Prairie'SjaCcounfin 'an 'ainbunt equal - , --- 
'td the -difference between the aniount actualWpaicr bY, Gand Prairie lid the 

	

.. 	., 	, . 	_ 
aindunt-  that Should:have 'been 41faid..;by gran& prairie; as del-et-mined by' the _ 	 -', , 	• " 	,S ": 	''-' 	. 	- x 	it 	h;',. , 
corrected registration.of the floW ofthe inaccurate Meter during the, period of ' 
.inaccuracy"-s determined in, this suhsection s  ach Meier shall he 'properly . 
-"Sea-,ledA,A.and*tfiCali'shrai 1; notlbe'breiken" uri1ess•repfesentatiV6 ,cifboth Grand 

' Prairi7e 'and Mial9thian havedri` notified arirgIven n"reasonable opportunity' 
to be present.. 	. - —A A ' a • 11°.".11' ' 4  "'''' 4:1' 	- 	.  

- 	. 	 -, 	a 	,. 	 . . ..- 
Meter otit of el.,-,yieez,No ReadinR,, If 4,11yleterU.secrtb Ideterrnine the:flow Of 
Treated -Water, to Grana,  yrairie is ,OUt9J serVide dr ,pdt 'of repair `se that the 

: r ail-lbw:It of Treated Water:mai-6d caiiiiot he akertaine'd or .cOnifiiited froin the 
'• re'adin'g.,thof, "iiieTi6atOs  Water:42.,liVeres14ring . the:ieri,od stich, yeter is 

...;iout Of service, or out of 'rePii-„shall -.1?,e-  estimated'.and agreed ' upon* Grand 
Prairie and'Midlothian uPdri the'haSis,-of thl 'gest data available. The basis for 

17 
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estimating such flow includes, but is not limited to, extrapolation of past 
patterns of flow for said Ivleter under similar conditions. In the event that 
Grand Prairie and IVIidlothian 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 request 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) lvlidlothian 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 to 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 Meter is not accurate (in excess of five percent 
(5%) registration). 

ARTICLE 6 
Fees, Billing, and Payment 

61 	Charges for Water. 

(a) 	Untreated Water. In accordance with Subsection 3.1(a)(2), herein, Grand 
Prairie, with Midlothian's cooperation, shall secure and pay or cause others to 
pay (i) Midlothian the TRWD Buy-ln 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 TR.WD through the TRA. Unless Grand 
Prairie furnishes Raw Water from Joe Pool Reservoir to Midlothian for 
treatment under the terrns of this Agreement, 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 provided in this Agreement, Grand, 
Prairie shall,  pay tO:Midlothian the:follOWing•fee7ahd ohaiges_ for the Treated 
Water delivered -bY Midlethian teGrand:-_Prairie-at eadh, point , of Delivery: 
Demand _Charge; Vold* Charge; and .11.6-W';' Watte 'Charge', Such fees and 
charges May incindelate Fees-; _ 	 _ 
Adjustrnents to Demand,,Charge. Except.  as provided in Section 8.3, Grand 
Prairie agrees for each,Witer Year -to-,paYAnritial Demand. Charges based on 
• the greater of (i) the Maxiinum baiDemand for ,the current,Water 'Year or (ii) 
the highest Maximum- -Day Demand„ekablished during „the, five (5) 'Water 
Years preceding the current' Water Yearor (iii) the Requested Maximum Day 
Demand then in effect: 

62- 	'..Nyater: Ratta. 	 , 	'•.%  

(à) 	Initial Rates. Upon the Effective Date and until the 'recalculated rates from 
- the first Cost of Service .Study that is completed , after r the Effective 'Date 
become effective, the VolumeRate and the Demand Rate shall be: 

Volume kate - $ .410 	'per'1:000.gallons- 
A 	A 

`Demand Rate -.$ 	pet MGD !' 

The Initial Mininiurn Day 'Demand (Annual Average bay) is _0.75_ MGD. 

The Initial Ma7!timurn Day Demand is 1.5 .MGD., , 
Uponthe Effective,' Date of this' Agreement'and until- TRWD throuhh,the TRA 
'adjusts its "raWviater 'rate' Chlfged 'to:Midlothian, 'the R.aw Water kate shall bet' 

- • `o,' 	• 
Raater Rate,- $0.9769' 

* (1?) - Cost of Seriice Study and Snliseuelif RateS1.:Grand Prairie .shall ha charged 
tWo-part rate; consisting of a-!Volume...Rate and ,a Demarid.Rate, based-  on 

Grand Prairies ,.Treated .WatercOnsiimPtion:and ther higher- oPeither the., 
MaXimiim-.Day,  Demand of lhe Requested M*.mnfr! Day Demand-then .in-
effect TThe Volume late and "the Deinand kate May be-  annuallY tevieWed in"a 
Cost of Service StudY;,  provided however, that an independent cost'of service 
siudy shall be-  Performed no„less-  than, once every five: (5) years.- . The 
recalculated VolurneRate and`ben'iand 'Rate shall become effective on October 
1 following the' coniPletiOn-df, the Cost of Service Study and action by- the - 
MidlOthian City Connell. In addition, Grand Prairie .shall be chargecta Raw, 
Water Charge as defined, herein. The, Raw Water Rate shall be adjuited as 
TR.WD thfongli the .TRA adjiistitš"raw water rate charged tõ* Midlothian and 
shall be passed through,to Grand•Prairie. 

(c) 	:Rate Meth o dolOgy., The rates Subs,equent to,the Initial RaieS,, excluding the 
Raw, Water Rate, which,Grand Prairie pays ,to 'Midlothian fdr Treated Water 
-shall be calculated; in a Cost.of Services, Study in aceordance with the 
methodology. deicribed in Exhibit D.  The rate metiodologY: aet forth in 
Exhibil/D  - is hereby specifically .aoreed,:to between Midlothian' and Grand 
Prairie. 
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6.3 	Billing and Payment. 

(a) Volume Charge. Each month during the term of this Agreement, Midlothian 
shall read each IvIeter 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. 

(b) Raw Water Charge. Each month during the term of this Agreement, 
Ivlidlothian shall read each Meter measuring the amount of Treated Water 
provided to Grand Prairie. The numbers of gallons of Treated Water measured 
by each IvIeter 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 
payrnent for the R.aw 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. 

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

(d) 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 to 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 Agreernent, and IVIidlothian may invoke the remedies specified 
herein or otherwise available by law. 

	

6.4 	Billing Questions and Disputes. 

(a) 
	

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 being postmarked within thirty (30) days of Grand 
Prairie's receipt of said statement, said pretest or dis-pVteShaft be densidered 
waived.- 	. 

IV 	A 

The partieg: agree to negeilate 'goei, faith te:resolVe ,the'dispute. The Parties 
shall.-ogree .to  submit the:diiite.  to iii5fi'-biriding thecliatierraS provided in „ _ 
Article 14.1 of this Agree`ment.. 

„ 

- (b) 	Inspeetion ,  and! 'Audit.: .:CoMplete - records- and -accounts _required_ to be 
maintained by eachTirty shi11be•kePt7for a period-of 'five _(S) years. Each,  
Party shall at all times,. upOn ,notice, have the right :at reasonable :limes _to 
;examine ,and inspect, said reeercli and accotints during pornial, biAinesi gours. 

. If required by any laW,  rule briegulation, alFarty shall !hake "said records and 
aceonnts available to auditors acting for or on behalf of the federal government 
or the State of Texas. .. 	' 

' ARTICLE 7' • 
„;-.Tieated WateFTian . rnisiion Lines- 

7.i 	West''Si& Supply,Line COnftructioiLf The, Parties Contemplate at, a future date to 
enter' intO-  a Treated, Water' TranstriTsSion-line Agreement, which shall address.  the 
responsibilities of the Parties related te thedesign,,construCtion, and maintenance' .of 
the West ,Side SuPply Line: ThisAdgreetnent will bp. coinplementary- te, and not 
replace,„any ,existing water,,lihe ,agreementS unless,. sp,ecifically. cancelling 'or 
modifying • sueh previous -agreenieitiS'.: gest 'Aiaring aiingerhenti:'and operitional 
responsibilities for intine treated With?, transmissjon' lines-  shall be established.through 
either written agreernent separgte froiia tbiS' AEreerrient. .or as an aniendment to this 
Agreeinent. 'Either Midlothitinof 	 riihy; trigger the need to enter into the 

,West Side Supply Line Agreement by,previding, Written notice ta the cither Party at 
least cine' hundred' and tWelity (1n) days before the design, of,the West Side:'Supply 

• Line 'must cornmence in order to meet Objected &Mend in the area to be served by 
'the West Side, Supply. Line. - .In the event an :.-agreernent .  relating: to the West Side 

.:Supplý`Line is nOt mutually agreed to by the Partieš by'the time ohe Party projects the 
néed for' the' West, Side Supply Line, „that Patty may Troceed with the design and' 
construction of the West Side Supplitine with capacity required for only that Party. 

ARTICLE 8 	. 
Restrictions and icorinditOns , 

Resale Of +reated Water.. • Giand Prairie .461:4 Midlciihian Agree—that.  the Treated 
:Water supplied to,Grand Prairie ,by. IvlidlothiaiNhall 'be used 'solely by Grand Prairie 

_to meet the reasonable water: supPly„needs„..X ,qfp# „prairie:s. ,poltable retail and , 
Wholesale:water citStomerS locatedWithin Grand Prxries bouxdaraes, ED, or service 
Area defined, hGrand prairie:ilvater;CgM'aseinrently authoriied or as may be,,  
.aniepded ia the ftiture,. Whichever : is 'there 'exPansive. Grand Prairie :shall not sell 
Treated Water to.cifstemefiof Midlothian. " 

• • 
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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) Water Conservation. 	Grand Prairie shall cooperate with and assist 
Midlothian and TR,WD through the TRA in their efforts to promote water 
conservation, so long as the water conservation measures placed on Grand 
Prairie by Midlothian or TR.WD 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, TR WD 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 foregoing 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 TR.WD through the TRA 
within thirty (30) days from the Effective Date. 

(b) 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 to 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. 

(c) Temporary Rationing. Where an Emergency may dictate temporary 
conservation or rationing requirements for either IVlidlothian or Grand Prairie, 
either Party may implement any measures considered appropriate by it to 
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, 

, ,alleviate the, Ernergency,,:  If either:Party, implements measur” to,, alleviate an 
.Emergeney:ssUChyartyShall .ntit6 iheiother!_PaAy,Tifi':Writing withan jj' .tie (5) 
days of implementiniiiiehMeastfreS. Actiontieri,under this Stibsee,tiort does 
not- relieve, Grand Prairie :.frerir' itS ,O*blig-AtiOnin'pay" the _Monthly Demand 

' Charge. 	 _ . 

SA 	Federal 'and State Laws.., This Akeement, is subjeet to 'all apIPlicable federal and 
▪ staid law'S'indari4applicable'perrnits; ainendmentstorders; or regulatiOns of any state 

'or ' -federal '''gOvernmental aittliority?,having,  'or "asserting -jurisdictióri,;' but -nothing 
doritained herein Shall' be conatrued asa, Waiver Of AnY right to'qiiestien or contest any 
stich law,-; Order, rtile Or regiiialibli in 'any forum haVing juris:diction.,  Grand Prairie - 	- 
agrees-  t6',Abide 	anY charigeSAn't1iìŠ Agreement midenecessary IV any 'new, 
amended,-,or revised State Or federal ;regulatioim 

, 8.5 , Support of,Mitliot-bian_on,Perffii4 and!:'qqve.rnmental kgeticY A,PprfOals., 61:and 
_2Prairie shall use :all *reasonable ,eliforts telkippoTt,  arid assist Midlothian in obtaining 
- permits .,and approvals _.frorii;governrnerilal agencies an ordér tO!''''protect, repair, 
maintain„ replace,: add,:!to,--slipplernerit, 0Si:6r:enlarge the Madlothiaa R.aw Water 
Systein andkor, the Midlotiiian-LTreated WAterSysteni.::. Such _support, and,  assistance 

, shall include, but is "not' liinited to prOViding, inf6rmation:,:tO,-  Midlothian when 
,requested: by Midlothian in' order to',,,ifacilifiteany ,Perrnit:•or apProVal; providing 

, written and" oral stateinentS Of isuPport aad ašsastance or testitnonyi_,infOrmation,.and 
eViclence if appropriate_ and if requested by. Midlothian in ,Order, to; obtain 'any permit 
or Approval; and taking, all;  suclr other actinit -  as 'May be appr:Opriate to support and 

• assist IVIidlothian in Obtaining,any pennit or approval._ 
t 

	

ARTICLE 9 	• 

Term of Agreemenfand.4teni,ion, 
Term of Agreement. Unless terininated 'as ''pr#ided'in., this"' Agreement, this 
Agreement shall cothinence'ppon, the Effective Date and shall remain in effect-for a 

• 'tarn of thirty (30) years. , 

9.2 	.Renewil OtAgreement. At the end' of, the term *Of this,  Agreement, this ,Agreement 
shall „autornatically reneW ifor, an ,additional thirty (30)'Year 'term,,tinleSS either party, 
notifies ,the, Other in yyrCting Ahat'it ;does iipt4  Want tO',reriew 'this Agreement. Such 
Written riolificatin shall bedelivered to' ihe‘partieS at least five (0-  years prior to the _ 
EXpitation: Date. : Grand Prairie, expressly,ieknowledges, that it has, no right or - 

a entitlement.to  Raw Water or:Treated Water.froin Midlothian 'after :the, expiration of 
this Agreement eXeept;„:to the: exeenGthit 'this kgreeinent -is' renewed as provided 

- herein: 	, 	 ' 

9.3. AlternateWater Supply: Grand, Prairie:Agrees:  to. _t4o;the steps ,to acquire water 
supply from another soUrceof;,sUpplY..upori the Expiration Date 	the event that 
Grand- Prairie notifies Midlothian that iC,doe'S not7elect, to ,reneW *this Agreement, in 
accordance , with Section 9.2, above., - and;  Grand.,Prairie::: shall, provide _Midlothian 
evidence that Grand Prairie is taking steps, to, secure silch alternatiVe-and sufficient 
water supply.: This reqUireinent is eipteSsly enfOrceable,byMidlethian. If at least two , 
_(2) years, prior to:the Expiration-p4c,;of this Agreenierif Grand Prairie and Midlothian 

* have not agreed to the quan'tity of Witer*di the rate forthe Water, then, Grand Prairie 
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shall provide Midlothian evidence that Grand Prairie has secured an alternative and 
sufficient water supply. This requirement is expressly enforceable by Ivlidlothian. 

9.4 	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 Agreernent, along with all applicable Demand Charges, as well as penalties such 
as Late Fees, under the terms of this Agreement. 

9,5 	Midlothian/GP Contract. The Parties agree that the Midlothian/GP Contract shall 
terminate on the Effective Date. 

ARTICLE 10 
Termination and Default 

10.1 Termination by Mutual Consent. This Agreement may be terminated in whole or in 
part by the mutual written consent of Grand Prairie and Midlothian. In the event of 
termination of this Agreement by such mutual 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 Agreernent, 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 Agreernent. The provisions of this section survive termination of this Agreement. 

10.2 Default 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. 

10.3 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 remedies, other 
than termination, in accordance with this Agreement. 

10.4 Damages. In no event shall either Party be liable to the other Party for any special, 
indirect, incidental, consequential, or punitive damages for any dispute arising under 
this Agreernent. 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 to the other Party hereunder until the awarded Party's damages are fully 
compensated. 

10.5 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, 
irnpounding, taking, selling, using, or consuming the water received by a Party to this 
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- 
Agreement, the amount oftax,-assessment;‘,pr charge,shall,he borne by that_ party; in 
addition to aH otheidhaige,,ana'37:ilien6,&r a PartY'sliall be required:tO, pay, .eolfect, or 
remit any tax, .assessrnent, 61-  charge on water received y suc ‘ a y, 	e b' 	1'1' - `then 	ther  
Party Shall preirriPtly pay or reirnburse stich,Party for the taxi:ašsessinent,or charge in 
the manner directed by such Party: - 

:d.. 	• " 	, , 
10.6 Default iri Paythents:" Ali ainennfs dOel'and:owing te' a Party te thif,Agreernent by 

. the other.-Party to this_ Agreenienvshall; if net paidv.therdue;-' bear intereSt at-the 
Texas post-judgment interest rate under Texas,lax from the date when due Until,paid, 

" provided that such rate shall rie'er4be usiirieui 'or exceed the, rriaxininrOate as 
'permitted by law as set forth in Chapter 1204, as 'amended;  Teas'Góverrirnent.Cede. 

- If any amount due and owing,,byaine'Party to the- other ‘Party is' placed with 'an 
attorney for collection, the Party,oWing ths amount, shall pay.  to .the other 'Party, in 
addition to all,pther, payments provided "by . this'Agreerrient',.including interest, the 
other Party'S Colleetion exier4S;Including conrecosts and "thorneks"feeS aS inay be* _ 
the. ()icier of the court er tribunal. The PartyrwhO ,is oived the• money rnay',..:.,to the • • 	 „ 
extent.perinitied by,law,‘  suspend delivery:of ),vater to the ether Party if the other Party 
remains delinquent in any payMenti due hereunder for a period of Sixty .(60) daYs, and 
is not reqiiired to resurrie'deliVerY'of water' while . the Pariy -is So ‘delinqUenf.''Either 
Party may pursue all legal 'reinedies 'againSi7the ether Part); 'Le enfo'ice and firoteet the ,•• 	 . 
rights of the Party Under thiS Agreement 	• 

• 
10.7 , Pledge of Grósš Re'yerine. :EaCiari); 14d 104- Agreement aepresents and' covenants to 

the other; Party that,:all payments.',te''be made.--by it Under tÌiis Agreement shall 
conStitute reaSonable and iieeeSsarY' perat1ngexpcnses" 'of its', "Utility _System; and 
that all such. payinents Will be made:from the*oss. ryénues,òf.its utility,.system. . 
Each PartY.-represents and,has determined that thewaterssUpPly to be ,obtained from 

• the other. 'Party-  is absolutely--  necessary and essential.,  to-,.the present àÌad, feittire 
• operation of its utility sYstein; and,!, aecordingly;,  all payments required by ihis 

Agreement' to be made by,:',:the.''Party qshail,i,conStitute reasonable and nedesSary 
operating expenses of the Party's utility sYstein adecriledabove N;v:itk the, effect,thqt 

_ the 'Obligation to make such,paymentsfrorn,gross_ teyenbei 3O such utility SyStem or 
systems..shall haVe priority, dyér: any'"' b'iiiation to '!thake any PaYmeiita °from-such 

.,. revenues, Whether, of .principaf,,,,interest,._ 	otnerwiSe; wath respect..to all 'bonds 
heretofore or.  hereafter issned bY;Vie,.P.Irty: Each Pility-agie6 throUgheidtlieterm of 
this Agreement to continuously operaleand'mainfain itS utility 'System' and to •fii and 
collect such rates and charges forcwater_serivces to be supplied by its utility system as 
wiI1roduce'g,resS, revenueš' in gnarl-fount equal to 'at least all of itS payments under,  
thiS'Agreenient. • 	....t 	. air 	 „ 

;••• • 	41. 

10.8.-  A PARTY TO:THIS, AGREEMENT SHALCNEVER HAVE ,THE- RIGHT TO 
DEMAND -PAYMENT BV•ANOTHER PARTY . OF: ANY: OBLIGATIONS 

• ASSUMED BY_OR IMPOSED'.UPON4HAT PARTY UNDER OR:By VIRTUE 
-.OR THIS AGREEMENT FROMANY FUNDS,RAISED, OR TO'BE RAISED BY 

. TANATIoN AND A PARTY'S', opuG'Ati9N,' UNDET4:411IS.- AGREEMtNT 
SHALL NEVER BE CoNSTAED TO.BE:A DEBT OF THE rARTY -OE SUCH „ 

•• 
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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. 

10.9 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 prornptly 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 rnonthly payrnent in a manner that the Party, will recover the 
amount due within six (6) months. 

10.10 Stipulations. 13y 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. 

10.11 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 

11.1 Availability and Usage. Subject to availability as determined by Grand Prairie, 
Midlothian may be allowed to utilize unused Grand Prairie 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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112;  Nohnne peterminafion. The,volUme of,Grand prairie's RawiWaterthat ,Midlothian 
'Uses from -the•Joe POOl2ReserVoii'shall `13e:baiet`i iii:911T'iVritien,agreOient between the 

L- 
<Parties kir-  the vOluine to be,treathd.. 	•11, 

1 1.3 - Reporting.,. Midlothian shall; report its withdrawals of Grand Prairies Raiv Water 
from 166"Pixi1 Regervoir, if anÿ,-te Grind'Prairie na rrionthlY basis 

• .kv 	 •"' 	I  • 	" 	* ' 11.4..;_Authoriza,tion..•,.The,Parties -agree-rxthat if prand, Praiiie',authorizeS Midlothiaii to use 
,any of Grand*:Prairie's'ia_Wai-er:iii7ther)o'iPo1 Resérvoir::* Midlothian Aci eps to 
treat said:water, Midlothian ihaIl,beautherriied to iise;itich 'water.  onlY for The arnount 
of time agreed to in Wriiing'baao'il the Parties 	othuíig  fri'this:A2green-i'ent'in:ay be 
'construed as permanently transfeiTing any. righl that:Grand Prairie has'to Rà Water 
in the .loe Pool Reservoir tp,Ivlidliithian.. 

= 	- 
ARTICLE 12, 

.Foree Majitire, 
• 

12.1 ,'DefinitIon. The term Face ;Ifidje,Vte Is,  Used ,h:erein, Shall rnean a catise,or'catises 
"1;eYond s tht•reaSonable conicOl of the-  Pa:ky telairhing*Rot* Majelfre; and shall include 
but not s be.. 	- to natural disasters, .strikes,• lockoutS. or- Other industrial 
diSturbances, acts-  of public eninly, orders' Of any kind of the United States of 
Arrierica or the State .ofhTeitas 'Or any civil or military authbrity,'insurreCtions;"riots;i. 
epidenues; hghtning, fires;,  hurricandS,storms; floods, washouts,-- droughts;', arrests, 

''.,1restraint of 'gOVernmenf-and' people; civil diittirbancesv-explosions and breakage or 

	

-accidents 'ternaChineFy; PipélineS, 	fieilities;llinivever, lOckonts ShalFbe entirely 
- within theslisoretion Of the:Part'y haying the diffiulty;'and the above regliirement that 

• a4.F6i-da*ajeura Shall' be Iefriedied With all diSpareh Shall not requite the settlement 
' *of A'rikes'and loci..outs 'by-acceding tO thedeniands', of the opposing Party:Or Pardes 

when , 	settlemeht 'is tinfaN'rorableL  in! the!  Judgment . of -the Party. having the 
-difficulty. 	- 	; • 	,e1 

, 	 , 	. 	- 	•2. 

12.2 "Make; Suspension of Oblit-ationi: By regon ofForce Majeure; if ah-y-ikity hereto 

	

. 	. 
shall be rendered-Tartially 'or -wholly unable to carry- Oa its obligations under this - 	 • 	 ..1: 	r_, 	. Agreement, then such Party shall gi-yenotice riting of such Force Majeuee to the 
other Party within a reasonable time after'6ccurrenceof the eent or cause relied on,' 
so far as it is affected bý such Foi;eleMajpirp:Monthly'Demand Charges for serviceS 
actually received from Midlotllian'„httiner,, shall be suspended during the 
continuance of the inability then elainied; andllich Party ,shall endeavor to rernove or 
overcome such inability with ail cominerciallY reasonable 'dispatch; and,'until ;such 

-inability has" been removed, nOvParty. shallbe deemed tity_ be,  in default ,of this 
Agreement. -If.Midlbthian iS'forcecf t'o.  curtail the amount of Treated Water <delivered 
te Grand Prairie,7then -MidlOthian -agree's, thatsnoh.ECiirtailrfient :shall : not,be mire 
'severe than-.  the 'curtailment ,Midlothian places on -any other .Municipal ' Customer 
receiving Serviee from Midlothian'using1Wsarrie source, -of Supply and treatment and 

	

- transmission facilities'. 	 • 

• _ 	ARTICLE 13 
Ownership; Liahihty, Indernnifieation,,nnd Insurnnce 
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13.1 Responsibility for Damages for Water. Midlothian shall be the owner of and 
responsible for the Treated Water only to each Delivery Point. After the Treated 
Water has passed through each Delivery Point, it becomes the property 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. 

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

13.3 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 facilities 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, servants, or employees. 

13.4 Indirect or Consequential Damages. Grand Prairie's or Midlothian's liability, if 
any, to the other Party in contract or in tort under this Agreement specifically 
excludes any and all indirect or consequential darnages 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. 

13.5 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 

14.1 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 

Page 26 of 36 
3462952.8 	 28 



, " 
City Manager.  
City of Grand Vralric.  
P.Q.136x5,34045 
-Grand Prairie, Texas.725,05?-445",". 

15.1i Manner of Giving Ne_ticertUniesiotherwise,pre,Vide,d ,ii his 4gr.eement, any notice,, 
comniuniCation,:;recindst, reply, dvice, .approval or cbnsent heeiìi prOided or' 

. 	permitted, to be-given,, maae,,_.or4'adcept4 by ptheri.Party to .theothey,.inii% ,be, in 
.,,Ikriting`and may be . given bY - per.sonalvdelivery;.eleetr'Otiic'deliverY,6t'•beSeiqd by 
ciemiting.lhe same,in the Unitedstile:M:aiflios.tpaid *aid 'registeted.pr-Ortified and 
addreSSed to the Party-to be licitified,itli,returnleceiPt requeated,gr,by delivering"the 

• 

. same tQtheMayOticity ;Manager ors, Chief 4ieutiVe Off 

	

, 	,ice,, or,by preRaid.tele-grarn, •  

lyvhen apprepriate, addresSOa to,i,tke Party to:be ttotified:_7Any,p.h matier aePosited ari 
'the mail in the manner hereinab-ove described Shill,ecome'eXclitiiVelY deelnate be 
effective, unless otheryise Sfated..in-this'.Agreerrient-, frprn _and after -,the,eatlier of 
actual receipf,of notice•or the .,edxpiratiop of four (4)1dayS after it fi so depOsited.' Any 

	

. 	— 	" 	44.1 .•- 
such notice given in any other 'inanne:Fshall be effective only if and When, received by - 
the Party to be notified. 

	

•
• 

	
.14k • 

Notice to Midlothian. 	• 

 

City Manage-.  
City„bf Midlothian, 

— 105 ,y1. Aye E • 	_ 

	

,,• 	 Ivlidlothiara,,Texas 76665 
, 

Notice to Grand Prairie. 

.1 
The-Patties shall.  have. the rt fro& timeld7 fiiiand 'at-any time, td,change their 

-resOective addreises '.A.ricl each shall haVe the'right to sPeeifY as its addrdss any other 
aadieSS by 'ai'leaSt five '(5) daYS w-iiit'en'ilOtide to the Other Party. 

	

M 	
. 

iscellaneous Provisions 
- -ARTICLE 167' :• 

, • 
16.1 Gov,erniiig ,Layv:.  This. Agreenient' Shall;  be governed tbyl the applicable law 'of the 

StateOTTexa's and due Perfcifinance by'eaCk•Party dr, any action arising under this 
AgreeMent shall lie.  in Ellas Couraty, Texs jurisdiction and ventie shalf_be, in Ellis 
County; Texas, 'and eaeh of the Parties 'stibinitš.to personal jurMiction 'in the state 

	

district courts in 'such CountY. 	4.1  - 	•ir- 	, 	' 	= • 

16.2 No Waiver*. Nothing in this,Agreemeni.slialf,be deemed to "waive, rnodify or amend 
any legal -defense-available.at  Iapr n,equitylAmtny of the Parties nor m create any 
legal rights, or Oairn on behalf of anY ihird Party. No Party waives, Modifies, Or alters 
to- any-  extent .wfiatsoOcer 'the availabilitfOf,thie defense Of governMental immanity 
'tin-der -the la*rs'Of the State Of "I'x-i;oitIae' United Statéi*T" 

, 

16.3 Entire Agreement This Agreement.,and :any' Exhibits_ hereto: ernbeclY ,the entire 
agreement and understanding of‘the .Paiti‘e 'herd; arid .šupersede any' and.all prior 
agreements, arrangements and .tinderstandings relating to the matters provided for 
herein. No amendment, waiver of compliance with any provision or condition hereof 
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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. 

16.4 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. 

16.5 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. 

16.6 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. 

16.7 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. 

16.8 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. 

16.9 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. 

16.10 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. 

16.11 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 Parties hereto and their heirs, personal representatives, successors and 
assigns, any benefits, rights or remedies under or by reason of this Agreement. 
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• 
Executed this 	-day of  rniq 	 -  20  pi 

Ciiy of Miillothiin 

.504 	Al 4  --'111.  
.4.0k4e/ifilIVIPSOPAb 

Ellirn Hag' g , íiy 	•er 

ATTEST 

-i•Date 	74/11.:- 

• 
efi.fitAti No\* 

ere 
10.• 

City Se etarY, idlothian 

Tein-Piart, 	eit-rierrager_. , 

,Z)t,7,°17 ,e 

Date,  

APPROVED A 0 RM: 

By 

City Attorne , Midlothian 

City Attorney, Grand Prairie 

3462952.8 

• IN WITNESS WHEREOF, the Parties have executed and attested this A., greineht 
their offieers theteimto duly authdrized aS of the date Signed: „ 

City of Grand Prairie 

ATTEST 

By,. 
City 	retary, City of Grand Pr. rt 

31 
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Exhibit A 
Delivery Point A and Midlothian Water Supply Line I 
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ST PAVE RD 

7  1 AV 

Delivery 
Poini A 

- EXHIBIT A  
8] 	Exisling Wholesale Meter 

	 Existing Water Line 

Grand Prairie City Limits 

1:fitEEiT 	_ Midlothian City Limits 

Roads 
i 11  ., , 

2,000 I i"".  I I 

SCALE IN FEET I I 
• Lake 

• - •-• Strearns 



Exhibit B  
Delivery Point B and Midlothian Water Supply Line II 
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Prairie Vlore 	, 

Praramc.t 

DAWSON OR 

sinruya OR 

Midlothian 
Tayrnan Water Treatment Plant 

Delivery 
Point B 

EXHIBIT B  

Water Treatment Plant 
r 

:sr 	 ter.,,z4 
Proposed Wholesale Meter 

Existing Water Line 

PrOpOsect Water Line 

Grand Prairie City Limits 

Midlothinn City Limits 

Roads 

Lake 

— Streams 

i,69-6 • - 



Exhibit C  
West Side Supply Line 
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eltiPt‘"  
•-• 

..SPLUf.:a 

Taymary Water 
Treatrnéfit Plint 

it 

Delivery 
POint B 

HIGHWAY.? 

• 

4 

Midlothian -• 	. 	• 
Water-Treatment  Plant #2 

EXHIBIT C  
Proposed Wholesale Meter 

Water Treatment Plant 

Existing Wholesale Meter 

   West Side Supply Line 

	 Existing Water Line 

   Proposed Water Line , 

-.4..VALLEy RD 

Grand Prairie City Limits 

j3ìtvlidlothin City Limits 

Roads 

Lake 

— Streams f' 



Exhibit D  
Rate Methodology Policy 

Prearnble: 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 IVlidlothian (the "Agreement') for 
the term of the Agreement. 

1. 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. 

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

3. Water System Policy: Ivlidlothian 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. 

4. 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. 

5. 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 IVlidlothian informed concerning their projected 
water supply needs and operating requirements for planning, managing and rnaintaining 
their retail systems to promote water conservation and efficient system operation and for 
paying adequate rates to Midlothian to cover the costs incurred by Midlothian in 
providing service to them. 

6. Rate-Setting. Methodology for Wholesale Treated Water:  
a. The "Utilitr methodology as defined by the American Water Works Association 

(AWWA) Manual MI shall be used for rate setting. 

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

c. 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 Raw.Wjater Rate and Grand Prairie's raw water from 
Joe Pool Reservoir. 

d. The allocation for the Dem'and,Rate•will' be, based on Ihe Maximum Day Demand. The 
allocation for the Volume Rate shill be baSed on historical water consumptiOn for, each 
DeliVery poini, adjiiited forioWn and iealurable changes. "Revenue'requirementl are ,  

.ditermined'onr -a utihty 'basis at ongna1 cost including -..conitruotion work .in •- 
progress.- 	 , - 

e. .Operation and Maintenance Expense shall be based on, the test year eXpenditdreS, with 
- adjustments for ,̀ -,̀,known • and Measgrable ,changel.",„.  The "kn6Wn and ,measurable 
-,:changes" are adjUstMents to 	.test.'year ,expenditures„and includes adjustriientS":for 

changes in, salaries...and heneftiS,:cheinipal,Putchase coniracts, poWer costs,, piirdbale Of 
treated water, metered postage, work-e'r's conipeniatiOn;.gdheral fund-coii rdimbilriement 
and professional services. 	 , 

DePfeciatiOn Expense is the actual anntiardepteciation amount.calculated for those assets 
used to provide the Wholesale service. 

g. 	EIase is the value.. of;the (aslets Used 	provik the. contracte4 service less ,the 
aocumulated depreciation on,the related'assets. The Rafetaieifichiddiy., 	' 

i. The Original COW of .Systern Inve-Stinent fess contributed assets, and 
accumulated depreeiation;plus'constructiOn work in progress (CWIP) and 
working capital'allbWarice'.'.' ..,„ 

ii. The Original' Cost of Plant Inyestrnent isithe'purchase amount of all alsets 
allocated tos:thd:-V*vilrleSale.'SerVice: ProVidecr. The,  ConiribUted assets" are 
thOse assets given (Or dontribUted), to Midlothián from other - 
municipalities,_grarits, and other agencies.. The Accumulated D,epreciation 
is the total depreciation amOnnt that haš been ekpensed over the useful life 

allOcafecr:aisits:. 
ui 	Construction york in Proces is'ihe 031 -Of the expenditures for capital — 

. prOjects that are 'Under donstructiOn and not Y,ei, capitalized at.the'end of 
the-iiical Year; 	 '1" • - 

iv. Working capital is agelinate (Vf the Cost of carryinE the das'h dernands of „ 	" 	r  • ``1,  - 
operations p*or examp1eìf a:Utility„pays ,all of inVbiceS redeived within 
thirty (30) days and receivei'remittances frontr.itS 'CuStoiners'for.all account 
receivables- in forty-fiVe (45)' days, then the utility has t6 Cany the cash 
difference for fifteen (1 5).,aýs throUghOuf, the fiScal year. The Working s • ' 
Capital amount also includes aretum 'far c*Ying'tlicutility's in-Vent* in 
stock that' is mat included in the rate base,„;or operation and maintenance 
expense components: 	, • 

v. The Working Capital factor for Midlothian is estimated to be one-eighth 
or 12.5% of the annual-operation and maintenance ekpense allOcated to the 
wholesale. service 'provided; Midlothian's WOrking Capital fackr is based 
on the wholesale dOntraa termland is consistent'with the Working Capital • 
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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 
docurnent the Working Capital factor. 

h. R.ate of R.eturn 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. 

1. 	At the end of ten (10) years frorn the Effective Date of this Agreement and each ten (10) 
years thereafter either Party to this agreernent may request a revievv 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 agreernent between the Parties at any time. 
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••, 
''VPENDDCA  

Grossariqtf Ternl's  

Accumulated Deprecaation - The gouniulated'amOuni- of -the lOss in serviee value of 
property 

Allocation - The apportioning ofl the cothinon tO all costs .of, service to mholdsale treated 

	

, 	- 
Water service • • 

• 

ComMon To All - Facilities and their asiociated Cosi that are,dedieated to providjpg,treated 
Water'šerVice to both Midlothian andWholesale Treated Water Customers 

Construction Work in Progress .(CWIP)-,.i,Jhe!,utility jnveament .in faciiitaes under • • 
construction but not yet dedicated tO`sery.fee 	 • 

Nniand -Costs - Cost§ 'agsociated With providing; facilitiii•:tO, 'Meet peak rate§ of use or 
demand placed on the system by the custerners;::'%:.:, . 	 ' • 	• ;• 

DePreciation7T  The Wearing Oni' or losgLitc šerVieeNalue Of Property used in utility ,operations 
, 	•I 

DeOreciation Rate = The rate of loss in servie'e valtie based on ihe, expeCted serVice fife of 
property.,  

, Embedded, Interest:Rate - ?knnttal interest, ekpense expreSSeci as' a 'pereentage-pf weighted 
average debt of the Midlothian Water.Systeni 

Interest,Expense = Payments rnade for the use sot:borrowed funds., • 

- 
Inventary:-- Material and supply a'sSets'keptidMidlethian's inVentory,  which are,requked to 
Meet, ,Otirrent obligations and. seryi de,yeiporcSibiii tits ofthe utilaty „  

, 	 - 

Maximum Day Demand - The inaxirnuin deinind- placed on the system oVer a.twenty-foUr 
(24) hour period 

 
Maximum "Liar Demand - The maxiMum dentand placed on the system over a sixty (60) 
minute periodon the sy§tern maximum day %, • :11 	, 

system 
, 

Original Cost - The amount of investment in facilifies when first put into service 

Rate Base - Total investment dedicated tõ ISroviding ütility service 

Rate of Return - ,The percentage of return authorized to be earned on an investment; e:g., 
rate base 

Raw Water Costs - Costs incurred'in acquirindtintreated Water supplies 

Retail tustoniers - The group of treated water service customers in the Midlothian City 
CC1\1, which is comprised cif residential, cothinerdial and industrial customers served by 
Ivlidlothian 
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IvipD - Million gallons per day floW rate 

Operating Expenses - Operation anti maintenanee charges incurred in oPéra ing the utilitY • 



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) - Selected 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 
rnetering inaccuracies, system leakage 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: (I) operating expense, (2) depreciation 
expense and (3) return on investment. Depreciation expense 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 Ivlidlothian 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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&Uzi City of Grand Prairie City Hall 
317 College Street 

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 

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

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

3 
	

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

Agenda Review 

Executive Session 

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

(I) Section 551.071 "Constdtation 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 Developnzent Negotiations" 

Recess Meeting 

6:30 PM Council Chambers 
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City Councill 
	

Meeting Agenda 
	

March 4'  2014 

Invocation: Pasto'r Carl Allen, Fairview taptist aura a 	a 
- 	- - 

:Pledge otAllegiance to US Flag and to the Texas Flag Ledby Council Member Jeff 
Wooldridge 	 6-1/2E Lit 

Preséntations 

4 . Kawasaki Disease Awareness Proclamation - Presented to Christina Ivlorales 
•••••••••••••*•,,01.1.54. 	• •••• 5••• 

5 	 EmploYee of the Month for Ivlarch 2014 - 'Steve MartineZ,IIVAC Mechanic - 
Presented by Diana Ortiz, CFO 

6 	 United States Navy-Day prOclaniatión - Presented to United States Navy Band. 
4,/ 	• 

Sea Chanters 	
: 

 

Ageii4di 

the fitll agendd has been posted on the city's website, wwmgptx.org, for those who may want to 
view this agenda in more detail. 

Minutes of the February 1.8, 2014,Council hileeting 
„ 	. 

8 	 Price areementwith MCCain; Ina.-for TraffieSignal Heads & Parts, at an 
-estimated annual cosi Of $85,978; and sec6ndiry—WithParidigni. Traffic 595,800 
for one_;,,ear with ilic.px4ptio05 'revpi 10.6r fotir adlitiOnal one year periodi 

, 

totaling S429,890 if11cteisìðns are exercised;lindlinhorizelhe City.  - 
Manager to execute thereneAl iiPtions with aggregate prieefitictuations of the 
lesser of up to'S5p,O0 pr 25°4 of-the original maximum, price so Iona as 
sidricient fiinding is appropriated by the CityCouncil to satisfy the City's - 
oligation during the reneWal terms 

. 
9 	 Price agreement for Water Sampling Stations with HD Supply dba USA Blue 

Book, at an estimated'annual cOst of S26,817 for one year With the option to ' 
renew for four additional one yeat periods totaling S14,085, if all exteniiims' 

- are exercised, and authoriie the CitYManager-toexecule the renewal options 
with aggregate priee fluctuations.ofthe laser of up to t50,000 or 25% of the, 
original riidiriniu*in Wee:id gpSaS'iudcieni fa(iiitg zs apOrdpriated by the Ciiy' 
COuncil to satisfy ihe City's 'obliiatiorrilliing the renewal terthi.  , 

10 	 Price agreement for grounds.maintenancelbr channels, levées,,and well sites, 
from Landworks (S8,474 channels), st,41::andcaoing (514,549 levees) and 
Terry kutfarid ($15,814 well sites) for a combined total of S38,837 annually for 

'one 'year With the option fOreneir 'for four'iddititanal one year periods totaling 
S194,185; if all extensions are exereišed; and authOrize the City Manager to 
execute the renewal optionš with aggregate-price fluctuations of the lesser of up 
to 550,000 Or 25% of theoriiinal:inaliniiiin price s-o long as suffidient funding 
is appropriated by the City Connell to satisfy the city's obligation during the 
renewal terms 
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Printed on 2/28/2014 

49 

a 



City Council 	 Meeting Agenda 	 March 4, 2014 

11 
	

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 

12 
	

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 
Citys obligation during the renewal term(s) 

13 	 Midlothian Treated Water Purchase Contract 

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

services 

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

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

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

18 	 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 

19 
	

Remodel of the Main Library north side (carpet, ceiling, lighting) to match the 
south side not to exceed $262,450 via a contract with MART, INC; remodel of 
staff offices through contract with Syrnone 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 

20 
	

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 

21 
	

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

of -S5,188.50 
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22 	 Construction contract-  with Texas Standard Construction for Farm) Outfall 
Rehab Prnjecf ih"the total amount pf S704,507,90; tnaterial testing with Reed 
Engineering GroUPInti4in--oiif of $6,155; Pr:Ofesonal set:Vices contract with 
Espey Consuhanii,,lne. dba RFS „Espeifor coriStuction'rnanageinent in the 
antount of $40,765(4-holiie engineering*inthe arnoUrit dS35,225; and 5% 
'construction coniraCt contingency in ihe*aliiint Of 535,225.39; 'for a total ..,A 
project cost of S821,878.29 • ..• 	5 .. 	• - 

23 	 ConstructiOn contract Wifh S. .1.Loitis“Constniction for,Midlothian Water 
PrOjeci: in thelotal am.Otint of :SI,§:82:435.65; ntaterial" testing 

with Alliance Geotechni6i brO; in fig, 4nottileoi  f%16,749,, in:house . 	, 	• 
engineering in the arnount of S99,121;,and 54,(0 construct* contract , 
contingency in the an-Jaunt of S9,12`1; inr a toial prOject cosi of $2.197,417.65 

Contract renewal with FoefiSed'Advbeacy;LLC for legislative services in the 
amount of $6,500"per inorith 

25 	 Ordinance amending the FY 2013/2014 Capital Improvement Projects Budget 
arid authorization fo PUrehase two (2) neviFfaief Type i 2014 Dodge Rarn 4500, 
ambulance from FrazerLtd, yia'Dallas Dodge Chrysleeep in Dallas, TX 
utilizing the FIGAC price agreernent at a cost of $3.16,800 including two (2) 
trade-in disCounts PhisS72,200 for tools, equipnient and supplies for a total cost 
of S30,060 „ :4» 	A 
Ordinance amending the FY 2013/2014 Solid Waste Equipment Acquisition 
Fund for the purchase pf-1 	aterpillar Tier 4 landfill compactor with 
5-year/5,000 hoUrniainterVinCe:agieerlienfidthe =omit of S728,968 

- 	, 
Resolution to authorize à Solid WaStel"Stop Illegal Dumpine grant application 
in the ainount of S88,725, frpm the North Central'texas Cotincil of Governments 

Resolution authorizing the' filing 'of projeet application with the North Central 
Texas Ccitnicii of 66iterkimehfs‘for a Regional Solid Waste Piegram Local 

-- Implementation Project;.  authorizing Tory Bart;,City Manager or his designee to 
act on behalf of theacity: in anther rnag.tteils thit are ielated ió this project 
applieation, pledging thal itZfuridifigYoi thi§ Project is receiVed, the City of 
Grand Prairie will comply vatliaI1 project requirements cif the North Central „ 
Texas 'diuncil of Giwipm'erits, thetekai Commissiorro'n Environmental 
Qtiality analbe State of TexaS - 	, 

Resolution authorizing additional payments lo FlansOnAggregates,,LLC, and all 
its'entities, áclditìòaìal aniounts te acquire street right-of-way and easement 
parcelS,Inated on IvlacArthur Blyd,» froni 	fo West Fork of the TrinitY 
River 	»»' 

- 
30- 	 Resolution authorizing' the City Manager to execute nrnaster inter-local 

purchasing agreement 1:4)enkeen 'the City Of Grahd Prairie and the National 
Purchasing Partners (NPP) 
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31 
	

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 

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 - Granid Prairie Apartrnents (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.11 360 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 niay 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 Chapter 551, Subchapter C of the Govertunent Code, V.T.C.A, the City 

Council agenda was prepared and posted February 28, 2014. 

Catherine E. DiMaggio, City Secretaty 

The Grand Prairie City Hall is accessible to people with disabilities. Ifyou need assistance in 

participating in this meeting due to a disability as defined under the ADA, please call 

972-237-8018 or entail Gloria Colvin (gcolvin@gptx.org) at least three (3) business days prior 

to the scheduled meeting to request an accommodation. 
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City of Grancf Prairie 

Minutes - Final 
City Cciuncil 

City Hall - 
317tollege Street 

Grand Prairie, Tekai ' 

Tuesday, March 4, 2014 
	

430 PM 	 City Hall - Briefing Room 
317 College Street 

Call td Oiaee 

Mayor Jensen called the meeting to order at 4:30 p.m. 

Present 9 - Mayor Ron Jensen 
• 	 Mayor Pro Tem Greg Giessner 

Deputy Mayor Pro Tem Richard Fregoe 
Council Member Jorja Clemson 
Council Member Jeff Copeland 
Council Member Tony Shotwell 
Council Member Jim Swafford 
Council Member Ula Thiin 
Council Member Jeff Wooldridge 

Staft Prisentations 

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

Cindy Schamp, Preside' nt of Bayler Medical Center of Irving, addressed Council 
= regarding the relationship of the hospital to the City of Grand Prairie: 'Ms. Schimp 
stated that the hospital has received the Magnet Designetion from the American 
Nurses Credentialing Center and Baylor is the only hospital in Grand Prairie and 
Irving 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 Grind Prairie ISD by 
previding scholarships and internships; back to school vendor fair sponsor; and 
health education for the atudents and teachers: Ms. Schema said the hospital also 
does commUnity health education and screenings; bone density screenings for Grand 

- Prairie employees; and skin cancer and stroke awareness for members at the 
Summit. She said that Baylor hying emergency room is one of the busiest 
community hospitals in Dallas County. The average wait is 17-20 minutes to see a 

, 	physician or physician's assistant. She said tha new expanded emergency 
department is slated to be complete in early 2015. 

Presented 
= 

Wational Eridowinent for the Arts Tile Art Project - Presented by Tammy 
- Chan, Special Projects Manager.  . 

Tammy Chan, Special ProjectiManager, introduced Pam Summers, the artist who 
- will be designing and overseeing a tile art project funded by the National Endowment 

for the Arts in the amount of $120,000. Ms. Chan showed exemples of what the tile 
pmject might look like on the wall at NE15th Street near the Park end Ride Facility on 
I-30. She said the Our,Town Grant from the National Endowment for the Arts will be 
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used to train workers in this type of tile application and those who have been trained 
will be eligible for certification in this application. 

Council Member Copeland remarked that the proposed design that Ms. Chan had 
shown did not have red and gold since Mese were the colors of South Grand Prairie 
High School and it may not be received well in the north pari of town. Mayor Jensen 
thanked Ms. Chan for all the effort she puts in to so rnany projects around the city. 

Preaented 

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 McCuller, Public Works Director, in response to a question from Council, stated 
that Fort Worth may go to a 2-day a week wafering restriction and It is inevitable that 
Grand Prairie will eventually g0 to a permanent 2-day a week watering restriction all 
year long. 

Mr. McCuller said that the City entered into an interlocal agreement with Fort Worth to 
discharge wastewater for some properly that is northwest of Roy Orr and Rock 
Island. At this time, Fort Worth wants to serve an additional property at this location 
and this gave staff a chance to renegotiate the agreement and this will result in 
$89,000 in back charges being paid to Grand Prairie because of unreliable TRA 
meters not measuring discharge correctly. This agreement contains a clause that will 
provide for agreement behveen water usage and water discharge. The amended 
interim& agreement 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 meeting. 

Presented 

Agenda Review 

Council Member Swafford stated that the Finance and Government Committee 
reviewed the following Council Agenda items at today's meeting: Items 13, /7, 18, 20 
23, 26 and 29 and they were recommended for approval. 44th regard to ltem 1T, the 
Comprehensive Annual Financial Repori, the city had not gotten the actual document 
but have received it in CD fonn The Finance and Government Committee met with 
Weaver & Tidwell and May gave an unqualified opinion for FY 2012-2013 and the 
committee recommends approval. Mr. Swafford said that ltem 24 needs correction. 
The amount paid to Focused Advocacy each month should be $7,500, not $6,500. 

Council Member Shotwell referred to items 32 and 33 (separated sates tax 
agreariients) and suggested that the Finance and Government Committee and Bob 
OWea Economic Development Director, work on a policy relating to these 
agree ents. 

Coun member Clemson referred to Item 18 (purchase of generators) and was 
pleas to see the Shotwell and Charlie Taylor Recreation Centers were included in 
facitiff s to receive these generators since they are both used as emergency shatters. 

Counl Member Shotwell commended the Fire Department regarding yesterday's fire 
on M n Street and added that they were able to contain the fire and no one was 
injure 
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Executive Session 

Mayor Jensen cOnvened a closed seSsion 5!07P.rn.Pursuant 16 Chapter 551, 
Subchapter D of the Government Code, V.T.C.A., to discuss Section 551:071 
"Constdtation with Attorney" Tommy Winn and Leland Gjetley v. City of Grand 
Prairie; Aeila Moore v. City of Grand Prairie et al and Sectioii 551.072 :Deliberation 
Regarding Real Pnaperv" and Section-551.087 Deliberations Regarding Eoonomic 
Development Negotiations."The closed session' was adjourned at 5:42 p.rn. 

Recess Meeting 
e 

Mayor Jensen recessed the meeting at 6:42 p.m. 

6:30 PM Council Chambers 

Mayor Jensen ieconvened the mooting at 6:30 p.m. 

Pastor Carl Allen, Fairview BaptiseChurch, gave tbe hrvocation. The Pledge Of 
Allegiance 'to US Flag ind to the Texas Flag was Ied by Council Member Jeff 
Wooldtidge. 

Presentations 

4 
	

Kawasaki Disease Awareness Proclamation - Presented to Christina Morales 
A e 	. 

Mayor read a proclamation regarding Kawasaki Disease awareness and presented it 
to Christina and Cezar Morales. Cezar stated that he has had Kawasaki disease 
since he was seven years old and is now 13. He said the'disease usually occurs 
among childreniounger than 8 and is a disease that mciat doctors do not lcnow 
anything about. . 	• 

Presented' 

5 
	

Employee of the Month for March 2014 - Steve Martinez, HVAC Mechanic - 
Presented by Diana Ortiz, CFO 

Diana Oriz, Chief Financial Officer, introduced Steve Martinei, HVAC Mechanic, as 
Employee of tho Month for March. Anna Doll, Deputy City Manager, presented Mr. 
Martinez with a certififcate and engraved clock and thanked him for his dedication to 

- the city. 

Preiented 

6 
	

United States Navy Day Proclamation - Presented to United States Navy Band 
Sea Chanters 

' 	Council Member Swafford read a proclamation for US Navy Band Sea Chanters who 
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will be appearing soon at the GPISD auditorium. 

Presented 

Consent Agenda 

Council Member Swafford, who serves as the Finance and Government Committee 
Chairperson, stated that the city had received an unqualified audit from Weaver & 
77dwell on all city financial statements, 

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

7 	 Minutes of the February 18, 2014 Council Meeting 

Approved on the Consent Agenda 

8 
	

Price agreement with McCain, Inc. for Traffic Signal Heads & Parts, at an 
estimated annual cost of $85,978; and secondary with Paradigrn 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 

9 
	

Price agreement for Water Sampling Stations with HD Supply dba USA Blue 
Book, at an estimated annual cost of $26,817 for one ycar 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 thc 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 

10 
	

Price agreernent for grounds maintenance for channels, levees, and well sites 
from Landworks ($8,474 channels), SLM Landscaping ($14,549 levees) and 
Terry Rutland ($15,814 well sites) for a combined total of $38,837 annually 
for one year with the option to renew for four additional one year periods 
totaling $194,185, 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 rnaximum 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 
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„. 	• 
•'11 	 Price areernent for live arid archived itreaming of GPrv 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 lešser of up to 
S50,600 or 25% of the original maximum price so long as -sufficient funciing 
is aPpropriated by the City Council to satisfy the City's obligation during the 
renewal terms 

Approved on the Consent Agenda 

12 
	

COntract Renewal #2 for Air Traffic Control Services withRobinson 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 fiincling is appropriaed by the City Corincil to satisfy the , 

City's obligation during the renewal term(s) 

Approved on the Consent Agenda 

- 

13, 	 Midlothian Treated yater Purchase Contract 

Approved on the Consent Agenda 

14' 	 Revised Interlocal Agreement with Irving to provide water and/or wastewater 
• - services 	, 

Approved on the Conseni Agenda' 

16 
	

Change Order/Amendment with Clear Channel Outdoor for modifications to 
the Kiosk Sign Piogram. 

Approved on the Conseid Agenda 

16 	 Contract with Dallas COunty, Texas for Assessment arid Collection of Ad 
Valoiem Taxes 

ApproVed on the Consent Agenda 

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

Approved on the Consent Agenda 

18 	 Purchase and nirnkey installment of six generators using Holt Caterpillar 
Power Sy-  stems afthe Main Library, Fire Stations 2 and 8, Service Center, 
Tony Shotwell tife Center and Charley Taylor Recreation Center fOr a total of 
$553,968 

Approved on the Consent Agenda 
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19 
	

Remodel of the Main Library north side (carpet, ceiling, lighting) to match the 
south side not to exceed $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 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 

20 
	

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 Agenda 

21 
	

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 

22 
	

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 

23 
	

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 
$2,197,417.65 

Approved on the Consent Agenda 

24 
	

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

Council Member Swofford slated that since March 2010 Focused Advocacy has been 
employed by the city for legislative services and this ltem is to renew their contract in 
the amount of $7500/month. 

Council Member Swafford moved, seconded by Mayor Pro Tem Glessner, to 
approve the Focused Advocacy contract In the amount of sT,S00 per month. 
The motion carried unanimously. 
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25 
	

On:finance amending the FY 2013/2014 Capital ImproVement Piujects Budget 
and authorization to purchase two (2) new Frazer Type I 2014 Dodge Ram 
4500, ambulance froin Frazer Ltd, 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 $72,206 for tools, equipment and supplies for a 
total cost of 5389,000 	- 

Adopted 
	g 

Enactment No: ORD 9676-2014 

26 	 Ordinance amending the FY 2013/2014 Solid Waste Equipment Acquisition 
Fund for the purchase of a Holt Caterpillar Tier 4 landfill compactor with 
5-year/5,000 hour maintenance agreement in the ameolit of $728,968 

Adopted 

Enactment No: ORD 9677-2014 

27 
	

Resolution to authorize a Solid Waste "Stop Illegal Dumping" grant 
'application in the amount of 588,725 from the Northtentral Texas Council of 
Governments 

Adopted 

Enaciment NO: RES 4678-2014 

28 	 Resolution authorizing the filing of a project application With the North 
Central Texas Council of Giwernments for a Regional Solid Waste Program 
Local Implementation Project; authorizing Tom Hart, City Manager or his 
deeignee to act on behalf of the city in all other matters that are 'related to this 
project application, pledging that if funding for this project is received, the 
City of Grand Prairie will comply with all projeet requirements of the North 
Central Texas Council of oovernments, the Texas Commission on 
Environmental Quality and the State of Texas 

Adoptid 

Enactment No: RES 4679-2014 

is 
	

Resolutien authorizing aaditional payments to Hanson Aggregates, LLC, and 
all its entities, additional amounts to acquire street right-of-way and easement 
parcels, located on MacArthur Blvd. from LH. 30 to West Fork of the Trinity 
River 	, 

Adopted 

Enactment No: RES 4680-2014 

30 
	

Resolution authoriiing the City Manager to execute a master inter-local 
purchasing agreement between the City of Grand Praideand the National 
Purchasing Partners (NPP) 
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Adopted 

Enactment No: RES 4681-2014 

31 
	

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

Adopted 

Enactment No: RES 4682-2014 

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

Adopted 

Enactment No: RES 4683-2014 

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

Adopted 

Enactment No: RES 4664-2014 

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.) 

Jim Hinderaker, Chief City Planner, stated that this case would modify existing zoning 
on a 17-acre site. He said the current zoning did not have a specific density and the 
applicant requested MF2 standards. The site is located in the SH360 Overlay District 
but this does not apply to multgamlly zoning. Mr. Hinderaker showed adjacent uses. 
He said the site is on the border between Grand Prairie and Arlington. The proposed 
Concept Plan Is for 247 units (14.12 units per acre); 6.82 acre pad site; 280,000 sq. 
ft 3-story wood framed/masonry clad structure; a 3-level, precast parking structure 
with 208 parking spaces; a 4,200 sq. ft clubhouse and leasing office; open air 
courtyards, jogging trail. dog park, landscaping and perimeter fencing with security 
gates. Apartments will haw an open floor plan with high end amenities including 
washers and dryers. 

Mr. Hinderaker showed the proposed Concept Plan at the comer of Outlet Parkway 
and the SH360 access road. The primary access will be off of Outlet Parkway. The 
elevations meet the UDC requirements kr masonry. With regard to MF2 standards, 
the applicant has asked for the following exceptions: UDC requires 690 sq. ft. and the 
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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 one bedmom and the UDC maximum is 
50%; the UDC requires 392 parking spades and they have 415 paridng spaces, but 

. the applicant has requested 30% to be covered parking; the UDC requires a roof - 
pitch of 6:12 t6 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 pmblem with 
this variance. The applicant has also requested a fmnlyard setback reduction from 
100 to 25'; a 260' rear setback and a side yard setback iMi77 the required 108' to 86'. 
The UDC requires a 30' landicape buffer on Outlet Parkway and the anplicant tras 
requested a 25' buffer. Mr. Hinderaker saidthe UDC requires a Type 1 masonry 
fence and the applicant has requested a Type 2 fence (wrought iron with masonry 
columns). There is a significant distance the between residential development and 
there a lot of vegetation. Mr. Hinderaker said the deVelopment is 700' from the 
building to the closest home in the Forum subdivision. 	, • 

Hinderaker said the development will have great visibility from eH360 but not 
great access. He said staff had discussed the limitation for conanercial access and 
thought the multi-family was a better use. The development meets the standanis of 
the UDC excluding the Six eiceptions previously mentioned. 

DeputY 4ayor Pm Tem Fregoeelarified this case is a zor;ing' change to MF-2 tO 
address the issue of density as the site Is already zoned for multl-farnily uses. 

44  

Council Member Swifford asked about Ingress and egress.- Jim Sparks, 
Transpdrtation Director, Said there is one on SH360 that is egress only and the one 
on Outlet Pafkway is for both ingress and egress. 

. 	- 
Council Member Sholwell asked if a traffic impact analysis (TIA) had been done. He 

• said he was concemed that all ingress would be off Outlet Parkway and this is a very 
busy area. Mr. Sparks said this development would generate leis than 1500 trips per 
day which would be much lass than a ges station at this location, Council Member 
Shotwell asked Mr. Sparks about his professional opinion with regard to Sunday 
afternoon traffic. Mr. Sparks said his staff had conducted a TIA and looked at an 
average work day and that had minimal impact on this area. He said when it is 
Traders WIlage day these residents will be Impacted. He said that iesidents could 
come in on the frontage mad or come inbff Greet Southwest Parkway. Council 
Member Swafford asked how they would access this development coming south 
down SH360. Mr. Sparks said they would get off at Mayfield and circle around to 
Sara Jane. 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 
Mayfield and come around. Deputy Mayor Pro Tern Fregoe said if they ware coming 
south on SH360, they could exit Mayfield and stay on the service mad and take the` 
bridge to.  the frontage road. 

Deputy Mayor Pro Tem Fregoe asked where the security gate would be located. Mr. 
Hinderaker said it would pa inset off of Outlet Parkway. Council Member Copeland 
'stated he was a iesident of Forum Estates and he had a big concem as people come 
around that comer fast and with the Outlet traffic and the addition of this.-
development, it is almost a blind curve. Mr. Sparki said when the applicant comes 
back in with the site plan, staff would be very partieular abOut visibility at that exit. Mr. 
Copeland said he works at LBJ and Hillcrest and the scariest part of that drive is 
when ytiu are southbound at SH360 and exit on Mayfield. _He suggested that there 
should be some fleshing yield signs at this point or additional yield signs. He said 
there was thd,same issue with the new service road on 1-20 and Great Southwest 
Parkway. Mr. Sparks said he had talked to TXDOT about puehing the Mayfield exit 

City at Grand Prairie 
	 Pais 

61 



City Council 	 Minutes - Final 	 Match 4, 2014 

ramp back. 

Sean Siebert, Ventures Development Group, 7934 Wrenwood Blvd., Suite A, Baton 
Rouge, LA, said his firm has been in the area for 6-7 years in the apartment business 
and they have developed 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 to move multi-family in a new direction. The parking 
structure will have 208 spaces and there wfll be 208,000 sq. ft. of living space. 
Fifty-five percent of the units would be one-bedroom; 42 percent 2-bedroom; and 3% 
would be 3-bedroom. He said the units would be rented at S1.30/sq. ft. There will 
be gated access off Outlet Parkway end amenities will be designed to bring people 
together and establish the feeling of a neighborhood. The units will have high 
ceilings, granite countertops, premium fixtures, and wood floors. 

George Watson, 4015 Bettline, Addison, 7X stated he has been in the development 
business for 40 years and owns this property. He said he had looked at various 
development concepts and none were feasible. In the last three years, he hired a 
retail broker who presented this property to over 34 top retail users, and 24 hate and 
motel users and none were interested in the property for those uses. Mr. Watson 
said he decided the highest and best use was for multi-family. He said he 
InteMewed many multi-family developers and Ventures Development Group was a 
qualfty group and they use Lincoln Property Managers to menage their properties. 

Tommy Mann, 2728 N. Harwood, stated he was representing the owner. He 
recognized Council Member Copelanda concern and stated that Me problem exists 
today and this property is not the source of this traffic problem. Mr. Mann said this 
use has minimal Impact compared to a 7-Eleven. He said apartments are an allowed 
use on this property as it is currently zoned. Mr. Mann said this is a high quality 
development and it is 700' feet from the closest house. The site line does not allow 
any of this development to 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 same. 

Lacy Liarmeaner, 6500 Greenville, Ave. #600, Dallas, TX, represented Lincoln 
Property Management Company. She said her company has managed apartments 
for 18 years end were the third largest management company in the nation and 
currently manage 30,000 units in the DFW area Ms, tiarmeener said the plan for 
this complex is to have an affluent tenant base. The company will verify monthly 
income since the average rent is $110OrmonM. No resident would be allowed who 
had committed sex crimes, drug crimes or bodily injury crimes and there would be a 
no tolerance policy. 

Mr. Poste!! read into the record those not wishing to speak but in support of this case: 
Chris Colombe, 6629 Hyacinth Drive, Dallas, TX; Jerry and Georgia Burgess, 3519 
Paladium Drive; and Brenda Smith, 1809 Palace Drive. 

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

Carf Allen, 3511 Daisy Lane, said he had concerns as a resident because his house 
Is closest to this development. He said there are trees behind him but this 3-story 
building still will be visible from his house. He said the resale value of his property 
will go down and traffic is a major issue. He said the traffic going to Traders Village 
and the Outlet Mall is significant especially on weekends. Mr. Allen said the trek 
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from this development would cut through his neighborhood and crime will increase. 

Jason and Alexandra Lynch, 3514 Daisy Lane, said they were concerned about 
flooding and asked where the extra Ureter is going to go. Ms. Lynch said there are 
lots of other places to build so why put more people in such a small area. Mr. Lynch 
said he had concerns that people will pay that high rent in this area and they may 
eventually tum into cheap epattments. 

Christa Clements, 2802 Spartacus Drive, said there is tibig problem with access at 
Mayfield and SH36O and every day it is a very dangerous situation. The Outlet Mall 
has exacerbated this problem. The Great Southwest Parkway and Outlet Parkway 
have one lane to tum into the Outlet Mall. People are getting off the freeways and 
have to deal with traffic backing upon the freeweys. ShiSaid this development 
looks great, but ndone is going to reasonably be able to get out of that development. 
Ms. Clements added there Is a large church on the other side of the bridge which also 
adds to the traffic problem. 

Gordon Holt, 5456 Daisy Lane, said adding apartfitents will add to the traffic problem. 
He said he refinanced his home and the property vatue has dropped considerably 
and the location is one reason and also because of the apartment complex that is 
already them. 

Steve Cobb, 3532 Euclid Drive, said traffic is an issue, and there is an influx of traffic 
coming through the neighborhood leading to trash and crime. He said Lincoln 
Properties manager] an apartment complex he once lived in and it looked bad. Mr. 
Cobb said the weekend traffic is very bad and residents do not want to teave their 
development on weekends but it is bad at all times. He asked Council not to approve 
this case. Mr. Cobb added there Is not enough parking at the Outlet Mall and their 
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: Robed 
Pate, 3518 Daisy Lane; LeRoy Champion, 3502 Daisy Lane; Donna Brown, 3160 
Atrium Drive: Destiny Holtman, 2947 Paladium Drive; Vicki Hemaridez, 2805 
Spartacus Drive; Karen Clements, 2802 Spertacus Drive; Mario Lopez, 2947 
Paladium Drive; Debbie Lopez, 2947 Paladium Drive; and Jason Lopez, 2947 
Paladium Drive. 

Mayor Jensen said this would not be an easy decision; but the landowner has rights. 
He said this property currently has zoning that would allow the developer to put many 
things there without changing the zoning and some of those uses could create more 
traffic than this use. Mayor Jensen said he felt it was the highest and best use and 
the developer should not have to wait to develop this property until the traffic situation 
improves. 

Council Member Shotwell asked how much distance there was from the senrice mad 
going toward the east to tum into the apartments because he had a concern about 
how many cars could queue in this area. Mr. Hinderaker said it was around 500 ft. 
Mr. Sparks estimated that 20 cars could queue in that space. Mr. Shotwell said there 
are other apartments on SH360 that use the acCess off the service road, but he had a 
concem regarding access off of Ouilet Parkway. Council Member Copeland said 
Traders Village was there when he bought his home. He said this would be a tough 
decision, brit he was not a fan when they built the apartments on Forum Drive, 
However,'he has been pleasantly surprised about the few cars that come out of that 

s  apartment complex. He said when people live in upper-end apartments, they usually 
want to buy homes in that area. Mr. Copeland said studies have shown that high-end 
apartments may increase home values (these are studies he read when the 
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apartments went in on Forum Drive). He said If this case passes, Council and staff 
will keep an eye on this development and will work on the traffic in that area because 
safety Is of utrnost importance In our city. 

Deputy Mayor Pro Tem Fregoe saki this is a property owner who has rights although 
he was not overjoyed with increasing the apartment population in Grand Prairie. If 
approved, the apartments will not have a significant impact on beffic. He said the city 
would continue to work on traffic safely issues in this area. Mr. Fregoe said he 
believed this was a pitied that is appropriate for this location. 

Deputy Mayor Pro Tem Frogoe moved, seconded by Council Member 
Copeland, to close the public hearing and approve Case 2140201. The motion 
carried. 
(NOTE: After the vote was taken Council Member Shotwell stated he 
supported the apartments but dld not support the only access off Outlet 
Parkvðay.) 

Ayee: 8 - Mayor Ron Jensen; Mayor Pro Tern Greg Giessner, Deputy Mayor Pro 
Tem Richard Fregoe; Council Member Jorja Clemson; Council Member 
Jeff Copeland; Council Member Jim Swafford; Council Member Ula Thom 
and Council Member Jeff Wooldridge 

Nayes: 1 - Council Member Tony Shotwell 

Enactment No: ORD 9678-2014 

Citizen Comments 

There were no citizen comments. 

Mayor Jensen corivened a closed session at 7:58 p.m. pursuant to Chapter 551, 
Subchapter D of the Government Code, V.T.C.A., to discuss Section 551.071 
I‘Consultation with Attorney" Tommy Winn and Leland Gjetiey v. City of Grand 
Prairie; Sheila Moore v. City of Grand Prairie et al and Section 551.072 
"Deliberation Regarding Real Property" and Section 551.087 "Deliberation 
Regarding Economic Development." The closed session was adjourned at 8:35 
p.m. 

Chy of Grand Prarrie 
	

Page /2 

64 



• . 

Catherine E. DiMagg o, ,  City Secretary 

City Council 
	

Minutes - Final 
	

MarCh 4, 2014 

Adjournment 

Council iviember Jolla Clemson announced that Lifeline Shelter was hosting a Gospel 
Concert on March 8 at 7:00 p.m. at Calvary Baptist Church and extended an 
invitation to attend. Ms. Clemson added that the concert was free but a donation 
coUld be made to Lifeline Shelter. 

Mayor Jensen adjourned the meeting at 8:35 p.m. 

The foregoing minutes ware approved at Vie March 18, 2014 Council Meeting. 
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