
Travis County Commissioners Court Agenda Request
 

Meeting Date: May 15, 2012 
Prepared By: Steve Sun Phone #: 54-4660 
Division Director/~ teve un, P.E., Acting Director 

Department Head: Steven M. anilla, P.E., County Executive-TNR
 
Sponsoring Court Member: Commissioner Davis, Precinct One
 

AGENDA LANGUAGE: Consider and take appropriate action to approve the
 
Assignment of Agreement related to Parmer Lane Participation Agreement.
 

BACKGROUND/SUMMARY OF REQUEST:
 
Travis County entered into the Parmer Lane Participation Agreement with the
 
Developer - Heart of Manor, LP and Texas WH200, LP, dated effective as of March
 
13, 2012, for the design and construction of Parmer Lane Extension Phase liB.
 
Sections 9(j) and 15(k) of the Agreement provides that the obligations and liabilities
 
of the Developer may be assigned to a separate entity controlled by or affiliated with
 
the Developer. The Developer requests approval of the Assignment of Agreement to
 
HOM Titan Development, LLC.
 

STAFF RECOMMENDATIONS:
 
TNR recommends approval of the Assignment of Agreement. County Attorney's
 
Office has reviewed the form of the Assignment and finds it acceptable.
 

ISSUES AND OPPORTUNITIES:
 
Approval of this Assignment of Agreement will allow the continuous development of
 
the project as originally planned.
 

FISCAL IMPACT AND SOURCE OF FUNDING:
 
No fiscal impact generated by this Assignment of Agreement.
 

ATTACHM ENTS/EXHIBITS:
 
Assignment of Agreement
 
Secretary of State Document
 

REQUIRED AUTHORIZATIONS:
 

Cynthia McDonald Financial Manager TNR 854-4239 
Steve Manilla County Executive TNR 854-9429 
Tom Nuckols County Attorney's 854-9513 

Office 
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cc.
 
Steve Sun TNR 854-4660 
Tony Valdez TNR 854-7567 
Donna Williams-Jones TI\JR 854-7677 
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ASSIGNMENT OF AGREEMENT 

This Assignment Of Agreement (IIAssignmenr") is made and entered into as of the date set forth below by 
HEART OF MANOR, LP., a Texas limited partnership and TEXAS WH200, LP. a Delaware limited 
partnership (collectively, "Assignor") to and for the benefit ofTlTAN TEXAS DEVELOPMENT,LLC, 
a Delaware limited liability company doing business in Texas as HOM TITAN DEVELOPMENT, 
LLC ("Assignee"), andis as follows: 

RECIT AL S: 

A. Assignor, as "Developer," and TRAVIS COUNTY, TEXAS as "County", entered into that 
certain Parmer Lane Participation Agreement, dated effective as ofMarch 13, 2012, (the "Agreement"), for the 
design and construction of Phase 2B of the Parmer Lane extension from the Phase 2A terminus to the eastern 
right-of-way of State Highway 130 including the reimbursement of related costs. A copy of the Agreement is 
attached as Exhibit"A". . 

B. Sections 9fj) and 15(k) of the Agreement provides that the obligations and liabilities of the 
Developer may be assigned to a separate entity controlled by or affiliated with the Developer. 

C. Assignor desires to assign Assignor's interest in the Agreement as it relates to all of the 
obligations and liabilities ofthe Developer in the Agreement to Assignee. 

NOW, TIffiREFORE, for and in consideration of the foregoing and other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, Assignor has BARGAINED, 
GRANTED, SOLD, ASSIGNED, TRANSFERRED, CONVEYED and DELIVERED, and by these presents 
does BARGAIN, GRANT, SELL, ASSIGN, TRANSFER, CONVEY and DELNER unto Assignee all of 
Developer's obligations and liabilities in and to the Agreement. 

Assignee hereby accepts the obligations and liabilities ofDeveloper, and expressly assumes and agrees 
to perform and fulfill all of the terms, conditions, and obligations of Developer under the Agreement. 

-$­
EXECUTED this 27day ofApril, 2012. 

{W0539261.3} 



ASSIGNOR: 

HEART OF MANOR, LP, 
a Texas limited partnership 

By:	 MANOR GP, LLC 
a Texas limited liability company, as General Partner 

By:	 TITAN CAPITAL INVESTMENT GROUP, LLC, 
a Delaware limited liability company, as Manager 

BY:~~ 
Name: William Peruzzi 
Title: Manager 

TEXAS WH200, LP, 
a Delaware limited partnership 

By:	 Texas WH200 GP, LLC
 
a Delaware limited liability company,
 
its General Partner
 

By: .~2J~ 
Name: William Peruzzi 
Title: Manager 

ASSIGNEE: 

TITAN TEXAS DEVELOPMENT, LLC, 
a Delaware limited liability company 
doing business in TeXBB as 
HOM TITAN DEVELOPMENT, LLC 

By: TITAN CAPITAL INVESTMENT GROUP, LLC, 
a De ware limited liability company, Mana er 

By: 
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ACCEPTED BY:
 

TRAVIS COUNTY:
 

By:
 
Name: Sam Biscoe, County Judge
 
Date:
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EXHIBIT "A"
 

AGREEMENT
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PARMERLANE PARTICIPATION AGREEMENT 

This Parmer Lane Participation Agreement ("Agreement") is entered into 
between Travis County. Texas (the "County"), Heart of Manor, LP, a Texas limited 
partnership and Texas WH200, lP, a Delaware Ilmited partnership (collectively, the 
"Owner"). (The Owner is sometimes referred to as "Developer"). County, Developer, 
and Owner are sometimes hereinafter individually referred to as a "Party" and 
collectively referred to as the "Parties." Each of the Parties confirms that it has the 
authority and ability to enter into this Agreement, with the consent attached hereto from 
any applicable third party lenders, and to perform its obligations under this Agreement, 
without the further approval or consent of any other person or entity. 

Recitals 

WHEREAS, County has heretofore entered into that certain Parmer Lane 
Participation Agreement on October 31, 2006, and First Amendment to Parmer Lane 
Participation on February 2, 2007 (collectively reterred to herein as the "Initial 
Agreement"). executed, by and between County and Developer's predecessors-in-title, 
namely, J & T Development Group, LP, a Texas limited partnership, and Wild Horse 
Addition, Ltd, a Texas limited partnership; 

WHEREAS, Phases 1A, 1B, and 2A of the Project, as set forth in the Initial 
Agreement and generally consisting of the extension of Parmer Lane from the southern 
right-of-way of U.S. Highway 290 to the southern right-at-way of the Capital 
Metropolitan Transportation Authority (Austin and Southwestern Railroad) rail line (the 
"Phase 2A Terminus"), have been completed; 

WHEREAS, as a condition of County approval of development in the Austin 
Limited Purpose Annexation Area, Developer is generally obligated under Chapter 3D, 
AustinfTravis County Subdivision Regulations, to mitigate the traffic impacts of the 
development by contributing proportionally to the construction of the roadway 
improvements in the Capital Area Metropolitan Planning Organization ("CAMPO") 2030 
Plan; 

WHEREAS, Section 232.105 of the Texas local Government Code provides that 
a commissioners court may contract with a developer of land in the unincorporated area 
to construct public improvements, and this Agreement is being entered into pursuant to, 
and is in compliance with, Section 232.105 in that County's costs are attributable to the 
oversizing of the road and do not exceed more than thirty percent (30%) of any 
component of the Project that is not attributable to oversizing; 

WHEREAS, County and Developer wish to provide a mutually satisfactory basis 
for addressing Phase 28 of the Project as set forth in the Initial Agreement. and 
generally consisting of the extension of Parmer Lane from the Phase 2A Terminus to 
the eastern right-at-way of State Highway 130 (the "Phase 28 Terminus"), inclUding, 
but not limited to, the remaining design and construction of Parmer Lane (the "Project"), 
and the reimbursement of related costs; 
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WHEREAS, Owner is the owner of that certain tract of land containing 
approximately 884.958 acres shown as on Exhibit A; (The property is collectively 
referred to herein as the "Owner's Land,"); 

WHEREAS, the Initial Agreement has been terminated; 

WHEREAS, Owner's Land ;5 adjacent to a portion of the proposed extension of 
Parmer Lane, which in this area is specified in the CAMPO 2030 Plan to be a 4-lane 
divided arterial (CAMPO ID# 734-14); 

WHEREAS, the Parties are meeting their obligations under County's 2005 bond 
order for a four-lane divided arterial road; and 

WHEREAS, upon completion and County acceptance of the Parmer Lane 
extension, it will be a County road, and County desires that it be constructed with 
capacity to handle not only Developer's present development but future traffic loads as 
well; 

NOW, THEREFORE, in consideration of the mutual promises, covenants, 
obligations, and benefits set forth in this Agreement, the Parties agree as follows: 

Section 1. The Project. 

(a)	 The Project shall include and be designed and constructed with the 
following features ("Project Design Features') as shown on Exhibit B: 

(i)	 New four (4) lane divided road from the Phase 2A Terminus to the 
Phase 28 Terminus with: 

(A)	 Right-of-way width depending on design requirements, but 
no less than one hundred fourteen {114} feet, plus slope and 
drainage easements; 

(8)	 Road consisting of two (2) asphalt pavement sections 
twenty-nine (29) feet wide, each pavement including: 

(1)	 Two (2) twelve (12) feet wide travel lanes; and 

(2)	 A five (5) feet wide bicycle lane along the outside 
edge of each section; 

(C)	 Two (2) feet wide concrete curb and gutter on both sides of 
each asphalt pavement section; 

(D)	 Number and locations of median breaks as shown on Exhibit 
B. 

{WQ5018963} 
Page2 



.' ~r;~.- .... , ' . ~ :.: '.. '~'.. ', 

(ii) Pavement structure with a design life of twenty (20) years based on 
geotechnical engineering produced by the Project EngIneer. 

(iii) Design speed of forty-five (45) miles per hour. 

(iv) Any bridges are to be designed according to minimum applicable 
TexasDepartment of Transportation (TxDOT) standards. 

(v) Twenty(20) feet wide grass medians (back of curb to back of curb), 
or as otherwise agreed upon between Developer and County. 

(vi) Six (6) foot wide sidewalk on the west side of the road and an eight 
(8) foot wide sidewalk or stabilized decomposed granite path on the 
east side of the road, all certified to meet all applicable accessibility 
standards. 

(vii) Mitigation for environmental impacts as, and to the extent, required 
by applicable law based on the environmental, archeological, and 
endangered species studies by the Project Engineer. Developer 
must require the Project Engineerto provide the Countytwo signed 
originals and a .pdf file of any mitigation plans. 

(viii) Erosion/sedimentationfwater quality controls, revegetation, 
stormwater management during construction, and permanent 
stormwater management and water quality controls as required by 
Chapter 30, AustinfTravis County SUbdivision Regulations. 

(ix) Guardrails and traffic control devices and markings, both during 
construction and permanent, as required by TxDOT's Manual of 
Uniform Traffic Control Devices and sound engineering principles 
and practices. 

(x) Air necessary relocations or adjustments of utilities or other 
infrastructure, subject to payment or reimbursement by any person 
legally obligated to bear the cost of such relocations or 
adjustments. 

(xi) Compliance with any applicable County policies. procedures, and 
requirements for acceptanceof the Projectfor maintenance. 

(xii) Realignment of Blue Bluff Roadat its intersection with the Project. 

(xiii) To the extent practicable, if County identifies the locus of Parmer 
Lane's intersection with the connectorroad to the proposed FM 973 
extension prior to the issuance of construction permits for the 
Project, the Project design will include such intersection, and 
Project construction will make reasonable accommodation for the 
tie-in of such connector road to Parmer Lane, including the 
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installation of conduit for a future traffic signal. Except as provided 
in the preceding sentence, the Owner shall not have anv design or 
construction responsibility respecting such connector road arising 
out of this Agreement. 

(xiv)	 Developer, at its option, may elect to incorporate sustainability 
standards into the design which may eliminate or reduce the need 
for water quality and detention ponds by using the stormwater on 
site for irrigation purposes. The sustainability design is subject to 
approval by County and the City of Austin and shall not cause the 
original estimated construction budget of Six Million Dollars 
($6,000,000) to increase by more than five percent (5%). If 
approved by County and the City of Austin, the sustainability design 
shall be deemed to be part of the Project for the purpose of this 
Agreement. The Parties acknowledge that the sustainability 
standards may require a modification to the Project Design 
Features referenced above. 

(b)	 The Project will be constructed as generally depleted on ExhibitB. 

(c)	 If the permanent stormwater management controls described in Section 
1(a)(viii) will be used to manage any stormwater from any portion of the 
Owner's Land In addition to the stormwater from the Project, the Owner 
shall maintain the permanent stormwater management controls for the 
land benefited by such stormwater controls described in Section 1(a)(viii) 
pursuant to the agreement attached as Exhibit C. which shall be executed 
and recorded "In the Travis County real property records before 
construction of the Project begins. County will maintain permanent 
controls that serve only the roadway. The maintenance of temporary 
stormwater controls during the construction shall be the responsibility of 
the Developer whose contractor performs the construction. 

(d)	 Except as expressly provided otherwise in this Agreement, each Party 
shall bear one hundred percent (100%) of the costs of performing its 
obligations under this Agreement, including overhead. contract 
procurement or review, revieWing Engineering Services and Deliverables, 
and any other costs incurred by that party under this Agreement. 

(e)	 Unless otherwise provided in the Parmer Lane Extension InterlocaI 
Agreement between the City of Austin ("City") and County and its 
subsequent amendments (the "Interlocal Agreement"), the Project shall 
comply with and be designed and constructed according to the City's 
requirements for design standards, permit reviews, review time periods, 
and permitting fee requirements, and Developer acknowledges that 
County approval of Engineering Services and Deliverables may be 
delayed jf necessary due to pending City reviews. The Developer 
acknowledges that the City is a funding partner and as such it will have 
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the option of inspecting the construction jointly with County. County shall 
use reasonable efforts to coordinate with the City to prevent or minimfze 
delays between the two entities. 

Section 2. Contributions. 

(a)	 Subject to the terms of this Agreement, Developer shall: 

(1)	 cause the Project Engineer, as defined below, to provide and 
deliver to the Developer and the County all Engineering Services 
and Deliverables, as defined below, that are necessary to design 
the Project as required by this Agreement; and 

(2)	 cause the Construction Contractor, as defined below, to construct 
the Project as requlred by this Agreement. 

(b)	 In consideration of Developer's performance under Subsection (a), the 
County will participate in the cost of the Project as follows. 

(1)	 The County will pay to Developer fifty percent (50%) of actual costs 
incurred for all Eligible Preconstruction Costs, as defined below. 
that are determined by the County to be necessary to design the 
Project as required by this Agreement. 

(2)	 The County will pay to Developer sixty-six and two-third percent of 
for all Eligible Construction Costs, as defined below. The Parties 
acknowledge that the County's sixty-six and two-third percent 
contribution for Eligible Construction Costs includes a thirty-three 
and one-third percent contribution from the City pursuant to the 
Interlocal Agreement. 

(3)	 For Project Construction Manager Services, as defined below, the 
Developer shall pay the Project Construction Manager no more 
than four percent (4%) of the Developer's actual costs incurred 
under the Construction Contract and approved by the County 
("Eligible Project Construction Management Fee"), and the 
County will pay to Developer fifty percent (50%) of the Eligible 
Project Construction Management Fee. 

(c)	 "Eligible Project Costs" are those costs determined by the County to be 
reasonably necessary to survey, design, permit, investigate, and construct 
the Project as described in Section 1. Eligible Project Costs consist of 
Eligible Preconstruction Costs, Eligible Construction Costs, and the 
Eligible Project Construction Management Fee. 

(1)	 Eligible Preconstruenon Costs are those costs that are determined 
by the County to be reasonably necessary to survey, design, 
permit, investigate and construct the Project as described in 
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Section 1 and are incurred prior 10award of a construction contract 
including, but not limited to, planning; engineering; estimating; 
preparing specifications; preparIng schedules; soil investigations; 
site assessments; alternatives analyses; land surveying; 
coordination of utility location, relocation, or protection; obtaining 
environmental clearances and permits; requlatory agency reviews 
and approvals; and bidding and awarding. Preliminary engineering 
work which is incorporated into the final design of the Project shall 
be included as Eligible Preconstruction Costs. 

(2)	 Eligible Construction Costs are 1hose costs that are determined by' 
the County to be reasonably necessary to survey, design, permit, 
investigate and construct the Project as described in Section 1 and 
are incurred atter award of a construction contract, ihcluding but not 
limited to, inspection; testing; construction surveying; submittal 
reviews: change order and claim investigations and resolutions; 
and warranty period monitoring and reporting of deficiencies. 

(d) Notwithstanding any provision to the contrary, Developer must pay: 
(1)	 fifty percent (50%) of all Eligible Precons1ruction Costs, 
(2)	 thirty-three percent and one-third percent of all Eligible Construction 

Costs, 
(3)	 fifty percent (50%) of the Eligible Project Construction Management 

Fee; and 
(4)	 one hundred percent (100%) of all costs that are not reasonably 

considered EligIble Project Costs. 

(e)	 Developer will take responsibility for the design and construction of the 
Project. County shall pay to Developer fifty percent (50%) of a/l Eligible 
Preconstruction Costs, sixty-siX and two-third percent of all Eligible 
Construction Costs, and fifty percent (50%) of the Eligible Project 
Construction Management Fee. Developer shall bear responsibility for 
one hundred percent (100%) of all costs that are not Eligible Project 
Costs. Developer must submit invoices for Eligible Preconstruction Costs, 
Eligible Construction Costs, and Eligible Project Construction 
Management Fees as provided in Section 9(9), and the County will pay to 
Developer as provided in Section 9(h). 

(f)	 Developer will convey the Real Property Interests (hereinafter defined) to 
County in accordance with Section 6. 

(g)	 Developer will deposit into an interest-bearing escrow account with the 
County thirty-three and one-third percent of the estimated construction 
costs that are Eligible Construction Costs When the plans and 
specifications for the Project are sixty percent (60%) complete (the 
"Developer's Pre-Bid Road Construction Contribution"). If thirty-three and 
one-third percent of the amount of the lowest responsible and responsive 
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bid for the Project exceeds Developer's Pre-Bid Road Construction 
Contribution, Developer must, within twenty (20) business days after being 
notified by County, deposit the difference wIth County, or Developer, upon 
written	 notice to County, may elect 10 terminate this Agreement, in which 
event Developer's Pre-Bid Road Construction Contribution, with interest, 
will be	 promptly returned to Developer. If Developer elects to terminate 
the Agreement the County and City funds may be reallocated to other 
projects at the sole discretion of the County and City. Termination of this 
Agreement does not release Developer from platting and/or site 
development requirements in effect at the time a plat or site plan is 
submitted to the appropriate authority for approval. Upon satisfying the 
conditions set forth in Section 12(d), the County will return, with interest, 
Developer's deposit of its share of the EHgible Construction Costs. 

(h)	 Travis County shall act as Escrow Agent for the management of funds 
deposited into escrow by Developer pursuant to thls Agreement, and the 
funds will be deposited in an lnterest~bearing account. Travls County shall 
invest the funds in accordance with the Public Funds Investment Act, 
Chapter 2256 of the Texas Government Code, and other applicable laws 
or bond covenants. The interest which accrues on the escrowed funds 
shall be credited to Developer's account(s) and may be used to pay any of 
the obligations of Developer hereunder, including the payment of 
approved change orders. Any funds remaining in Developer's escrow 

- account(s) upon the completion of the construction and County and City's 
acceptance of the Project shall be returned to Developer. Travis County 
shall provide Developer, at least monthly, with an accounting of the 
deposits to and disbursements from Developer's escrow account(s). 

Section 3. Project Construction Management. 

(a)	 The Developer shall be responsible for managing development of the 
Project. The Developer may contract with the Project Engineer or another 
person, including a person affiliated with Developer, to serve as 
Developer's agent for prOViding Project Construction Management 
services ("Project Construction Managerft 

) . 

(1)	 Before executing a contract with the Project Construction Manager, 
the Developer must submit a copy of the proposed contract with the 
Project Construction Manager to the County for approval of the 
contract and fees. The County shall have ten (10) business days 
after such submission within which to make any comments 10 the 
proposed contract, and if no such comments are received by 
Developer within said ten (10) day period. the County shall be 
deemed to have approved the form of contract The fee for the 
services of the Project Construction Manager must not exceed four 
percent (4%) of Developer's actual costs incurred under the 
Construction Contract. 
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(2)	 After the County approves the proposed contract with the Project 
Construction Manager but before the. Developer executes the 
contract, Developer must deposit into an interest bearing account 
With the County fifty percent (50%) of the Eligible Project 
Construction Management Fee. Upon satisfying the conditions set 
forth in Section 12(d), the County will return, with interest, 
Devaloper's deposit of its share of the Project Construction 
Management Fee. 

(3)	 In its contract with the Developer, the Project Construction Manager 
must acknowledge that the Project is a public works project on 
public property. Developer shall in a timely manner pay all 
amounts due to 1he Project Construction Manager for the Project 
Construction Manager Services, as defined below, rendered in 
association with this Agreement The Developershall ensure that 
its contract with .the Project Construction Manager contains a 
provislcn that the Project Construction Manager will 1001< solely to 
the Developer for all sums coming due thereunder and that the 
County will have no obligation to the Project Construction Manager, 
but will only be obligated to pay the Developer in the time and 
manner required under this Agreement. 

(4)	 Within five (5) business days after executing a contract with the 
Project Construction Manager, Developer shall: 

(A)	 provide a copy of the executed contract to the County, and 

(B)	 obtain from the Project Construction Manager and prOVide to 
the County a collateral assignment of the Developer's rights 
under the contract with the Project Construction Manager in 
the form attached as Exhibit0, which authorizes the County 
to utilize the services of the Project Construction Manager to 
complete the Project if the Developer fails to do so as 
provided in this Agreement. 

(b)	 The Project Construction Manager, in coordination with the Project 
Engineer, will ensure timely and satisfactory completion of the Project, 
including performing construction administration services listed in Exhibit 
~; assuring the project scope is accurately defined and adhered to; 
identifying and planning for all obstacles to the completion of the Project; 
planning and conducting design and preconstrucilon conferences; 
monitoring and reporting on the design and construction schedules and 
budgets; monitoring and reporting on the design and construction quality; 
reViewing contractor's pay requests; providing the County with prior notice 
of major items of work during construction; otherwise coordinating among 
the Parties and other persons and entities involved in the Project on an 
ongoing basis; and generally ensuring that the Project is satisfactorily 
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completed in accordance with approved plans and specifications on time 
and within budget (collectively, "Project Construction Manager 
Services"). The Project Construction Manager shall provide all files for the 
Project to the County within thirty (30) days after completion of the 
construction of the Project, including all addenda and change orders, 
record drawings. pay requests, and payment records. The County may 
require the Developer to replace the Project Construction Manager if, in 
the County's opinion, the Project Construction Manager is not satisfactorily 
performing its responsibilities related to the Project. 

Section 4. project Engineering Servic~s. 

(a) The Developer shall contract with a professional engineering firm 
acceptable to the County to assist and serve as Developer's agent in 
perfonning all necessary engineering, including design, surveying, 
geotechnical and traffic analysis services, utility relocation coordination, 
project manager services during the design phase, and other engineering 
services for the Project (the "Project Engineer"), as required by this 
section and Exhibits F and G. The Developer must not use competitive 
bidding to obtain services of the Project Engineer. 

;/ .... (1) Before executing a contract with the Project Engineer, the 
Developer must submit a copy of the proposed contract with the 
Project Engineer to the County for approval of the contract and 
fees. The County shall have ten (10) business days after such 
submission within which to make any comments to the proposed 
contract, and if no such comments are received by Developer 
Within said ten (10) day period, the County shall be deemed to have 
approved the form of contract. 

(2) After the County approves the proposed contract with the Project 
Engineer but before Developer executes the contract, Developer 
must deposit into an interest bearing account with the County fjfty 
percent (50%) of all Eligible Preconstruction Costs. Upon satisfying 
the conditions set forth in Section 12(d), the County will return, with 
interest, Developer's deposit of its share of the Project 
Preconstructlon Costs. 

(3) In its contract with the Developer, the Project Engineer must 
acknowledge that the Project is a public works project on public 
property. Developer shall in a timely manner pay all amounts due 
to the Project Engineer for the engineering services rendered in 
association With this Agreement. The Developer shall ensure that 
its contract with the Project Engineer contains a provision that the 
Project Engineer will look solely to the Developer for all sums 
coming due thereunder and that the County will have no obligation 
to the Project Engineer, but will only be obligated to pay the 
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(b) 

(c) 

{W0501896.3} 

Developer in the time and manner required under this Agreement. 
The County may require the Developer to replace the Project 
Engineer if, in the County's opinion, the Project Engineer is not 
satisfactorily performing any and all responsibilities related to the 
Project, The design of the Project will be subject to approvalby the 
Countyand all other governmental agencies with jurisdiction. 

Within five (5) business days after executing a contract with the Project 
Engineer, the Developershall 

(1)	 provide a copyof the executed contractto the County, and 

(2)	 obtain from the Project EngIneer and provide to the County 
a collateral assignment of the Developer's rights under the 
contract with the Project Engineer in the form attached as 
Exhibit 0 which authorizes the County to utilize the 
services of the Project Engineer to complete the Project if 
the Developer fails to do 50 as provided in this Agreement. 

The Developer shall cause the Project Engineer to produce and provide to 
Developerand the County all engineering services and deliverables to the 
extent necessary to complete the Project with the required Project Design 
Features, Including: 

(1)	 completed specific work product/plan stagedocuments for review; 
(2)	 final bid-ready plan sets and project manual with specifications 

("Final Plans and SpecificationsW

) ; 

(3)	 geotechnical report; 
(4)	 engineer's opinion of construction costs, project schedule, and 

criticalpath method, updatedand submitted with each submittal; 
(5)	 record drawings (as-builts) for the final project within thirty (30) 

working days after completion of the construction of the Project or 
the Project Engineer's contract; 

(6)	 all required permits to start and completethe Project; 
(7)	 required tracts' schematic, and parcel drawings and right-of-way 

strip map for right of way and easementacquisitions; 
(8)	 survey services with elecfronic copy of survey on NAD B3 or as 

determined by the County; 
(9)	 environmental report(s), and copies of all such reports used in the 

designof the Projectshall be submitted to the County; 
(10)	 engineering and drainage study report; 
(11)	 designcalculations; 
(12)	 electronic copy of above deliverables, where applicable (all 

drawings and e-files must be in a format compatible with County 
CADD applications, and text documents must be in Microsoft Word 
format); 

(13)	 complete project file within thirty (30) working days after completion 
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of the construction of the Project or the Project Engineer's contract; 
and 

(14)	 any other service or producing any other deliverable necessary to 
complete the Project with the required Project Design Features. 
taking into consideration the customary requirements for projects of 
a similar nature as the Project or special requirements based on 
any unique aspects of the Project {collectively. BEngineering 
Services and DeliverabJes"). 

(d)	 All Engineering Services and Deli\lerables shall meet customary 
professional standards applicable to the service or deliverable or the 
Project, based on the Project's nature and location and participants. and 
are subject to approval by the County based on compliance with this 
Agreement, cost effectiveness, sound engineering principles and 
practices. and applicable legal requirements, which approval shall not be 
unreasonably denied, delayed, or conditioned. The County shall use 
reasonable efforts to respond to a request for approval within ten (10) 
Working days after any Engineering Services and Deliverables are 
submitted and shall notify the other Parties In writIng if an Engineering 
Service and Deliverable is not satisfactory. All Engineering Services and 
Dellverables shall become the property of the County. 

(e}	 Developer shall cause the Project Engineer and any SUbcontractor of the 
Project Engineer performing work on the Project to purchase professional 
errors and omissions liability insurance (cOntractual liability incJuded) with 
a limit of at least One Million Dollars ($1,000,000) including the C05t of 
claims and that covers claims arising from errors and omissions in the 
design and engineering of the Project for claims asserted within a period 
of five (5) years of the completion of the Project. Developer shall provide 
a copy of the insurance policy upon Developer's execution of this 
Agreement. Pursuant to the Interlacal Agreement, each general liability 
and automobile liabiHty policy must name County and the City as 
additional insureds. Except for (i) Developer's obligation to provide the 
errors and omissions liability insurance required by this Section 4(e). and 
(iij Developer's liability pn the event and to the extent that the cost of 
damage or loss is not covered by liability insurance otherwise required by 
this Section 4(e)] for the below specified percerrtage ("Developer's 
Liability Percentage") for the costs, damages, or losses (a) that are 
caused by the Project Engineer with respect to Engineering Services and 
Deliverables including, but not limited to, surveying and/or the Final Plans 
and Specifications inclUding, but not limited to, the negligence of the 
Project Engineer and/or surveyors retained by the Project Engineer and 
(b) that are the result of deficiencies, errors and/or omissions and/or 
negligence of the Project Engineer and/or surveyors retained by the 
Project Engineer discovered within one (1) year of the acceptance of the 
Project by the County, Developer will have no liability to the County and/or 
its successors for costs, damages, or lasses caused by the Project 
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Engineer with respect to Engineering Services and Deliverables Including, 
but not limited to surveying, and/or the Final Plans and Specifications 
incillding, but not limited to, the negligence of the Project Engineer, and 
the County and its successors shall otherwise look solely to the Project 
Engineer and/or the errors and omissions liability insurance for any such 
costs, damages, or losses excluded from Developer's responsibilfty 
hereby: 

Developer Liability Percentage for the purposes of this Section 4(e): 
collectively, thirty-three and one-third percent. 

(f)	 The Developer must submit invoices for Engineering Services and 
Deliverables as provided in Section 9(g) and the County will reimburse the 
Developer as provided in Section 9(h). If the Developer elects to 
commence engineering work before the County has received bond 
proceeds for the Project sufficient to fund its obligation to reimburse the 
Developer as provided in Section 9(h), the County's obligation to make 
payments as specified in Section 9(h) is suspended until the County has 
received bond proceeds for the Project. When the County receives bond 
proceeds for the Project, the Developer must submit an invoice for and the 
County must pay all suspended payments to the maximum extent of such 
bond proceeds. For the purposes of this Agreement, County represents 
that it has received adequate bond proceeds for the funding of the Project. 

(g)	 Developer shall start preliminary Engineering Services within thirty 
(30) days after execution of the Agreement. WIthin sixty (60) days of 
execution of the Agreement, Developer shall submit a preliminary plan 
(schematic) for the design of the Project to the County for review and 
approval. Within sixty (60) days after final comments from the City and 
County, the Developer shall submit to the County for approval three 
copies of the FInal Plans and Specifications for the Project and a detailed 
summary of the work completed and sums paid by the Developer for the 
Engineering Services and Deliverables. Upon review and approval of the 
Engineering Services and Deliverables performed to date and the invoices 
and detailed summary, the County will reimburse Developer the amount 
provided in Section 2{b)(1) incurred to such date pursuant to the 
procedure set forth in Section 9(h). Subject to notice and opportunity to 
cure as set forth in Section 15(h) and notwithstanding anything to the 
contrary. if the Developer fails to comply with the deadlines set forth in this 
Section 4(g),the County may terminate this Agreement and reallocate any 
bond funding for the Project to other County projects. If the County 
terminates this Agreement pursuant to this Section 4(9), the County Will 
have no obligation to pay any amount under this Agreement; however, if 
the County chooses not to complete the Project, the County Will promptly 
return to Developer any funds deposited by Developer in an escrow 
account with respect to this Agreement, with interest, less any amounts 
owed by the Developer to the County under this Agreement. 
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(h)	 The County shall issue any required permits within ten days of the 
Developer's submittal of Final Plans and Specifications meeting all 
applicable County standards. 

(i)	 The County hereby waives all review, permit, and inspection fees in 
connection with the Project. 

Section 5. Designated Representatives. 

(a)	 County and Developer each designate the individual specified below 
eOeslgnated Representative") to represent them and to act on their 
behalf with respect to the subject matter of this Agreement. Each 
Designated Representative will have authority to determine and interpret 
the policies and exercise the discretion of the Party it represents, and a 
Party may rely on the decisions and representations made by the other 
Party's Designated Representative with respect to the SUbject matter of 
this Agreement, except as provided by Section 15(d), below. Each 
Designated Representative may further designate other representatives to 
transmit instructions and receive information on the Designated 
Representative's behalf. 

County:	 Steven M.Manilla, P.E. (or 
successor), County Executive, 
Transportation and Natural 
Resources Department 
411 West 13th Street, 11 th Floor 
Austin. Texas 78701 

Developer: 
David Annbrust 
Armbrust & Brown, PLLC 
100 Congress, Suite 1300 
Austin, TX 78701 

(b)	 Developer will require its agents to report regularly to and to cooperate 
and coordinate with County's Designated Representatives. Each Party 
will require its Designated Representative and agents to cooperate and 
coordinate with one another, including but not limited to meeting with or 
reporting information to one another regarding any aspect of the Project, 
either at regular intervals or at other times determined by County, and 
revieWing and commenting In a timely manner on work products 
associated with the Project. 
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Section 6. Real Property Interests. 

(a)	 The Project shall be constructed in public rights~of-way and/or easements . 
("Real Property Interests") conveyed to County, or to another public 
entity acceptable to County with a right of entry or license to allow 
construction of the Project. The Real Property Interests include the 
stormwater management agreement required under Section 1(c). 
Developer must cause the Real Property Interests to be conveyed to the 
County as soon as reasonably practicable after the parties sign this 
Agreement, but no later than fourteen (14) days after Developer has 
received an acceptable bid for the Construction Contract, as defined 
herein. If there is an existing easement that traverses the area within the 
roadway right of way limits and the owner of the easement refuses to 
make its easement subservient to the Project rIght-of-way, Developer 
must, at least sixty (60) days prior to commencement of construction, . 
provide written notice to Countyof the easement and provide the owner of 
the easement a Joint Use Acknowledgement Agreement in 5ubstantially 
the form attached as Exhibit J. 

(b)	 Owner shall cause the Real Property interests to be conveyed free of all 
liens, encumbrances, and title defects unaccepiable to County in its 
reasonable discretion and at no cost to County. All Real Property 
Interests shall be conveyed by deeds or other instruments acceptable to 
County in its reasonable discretion and with title insurance issued by a title 
company selected by Developer and acceptable to County in its 
reasonable discretion. Any title Insurance policy shall list County as 
insured party and shall be for an amount based upon the fair market value 
of the Interests conveyed as reasonably determined by the County_ All 
title insurance premium fees. costs to cure title defects, closing costs, and 
other acquisition costs shall be borne solely by Developer. 

(c)	 In exchange for conveyance of the Real Properly Interests, upon such 
other requirements as may be required by County and subject to 
fulfillment of all reqUirements of Chapter 251, Transportation Code, for 
right-of-way vacations and Chapters 263 and/or 272. local Government 
Code, for right-of-way conveyances, County will, with respect to any 
segments of right-of~way for Blue Bluff Road or other County roads 
located within Owner's land ("0Id R.O-W') abandoned as a result of the 
Project (1) convey to Developer and/or the adjacent parcel owner, as 
applicable, County's fee simple title. or (2) vacate its easement interests. 
Developer and/or applicable adjacent Owner shall pay all costs of vacation 
and sale, inclUding the cost of surveys and appraisals of the Old R-O-W 
by qualified professionals approved by County. Developers conveyance 
of the Real Property Interests shall be the only consideration required for 
County's conveyance of fee simple title in the Old R-O-W unless the 
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Section 7. 

(a) 

(b) 

appraised value of the Old R-Q-W is more than the value of the Real 
Property Interests, in which case Developer shall pay County the 
difference in cash within thirty (30) days before commencing construction 
an the Project. 

Construction Contract Procurement. 

Upon the Parties' approval of the Final Plans and Specifications, 
Developer shall incorporate the Final Plans and Specifications into an 
invitation for bids and solicit bids for one or mare contracts for construction 
of the Project ("Construction Contract"). The invitation for bids shall 
include written notice of the requirements of Section 8. The Developer 
shall submit the invitatfon for bid and a list of proposed bidders to the 
County for approval in advance. The invitation for bids must be solicited 
within thirty (30) days of County approval of the Final Plans and 
Specifications except that If satisfactory contractual arrangements for the 
cost of relocations or adjustment of utilities or other infrastructure have not 
been made with the owner or operator of the utility, Developer may delay 
solicitation of bids until such arrangements are in place. The Parties shall 
use reasonable efforts to meet the design, construction and delivery 
milestones outlined in Exhibit I. The Developer shall provide the County 
with all responses to the bid solicitation. Despite the foregoing, if the 
Developer does not solicit bids within sixty (60) days after final approval of 
the Plans and Specifications, the County may terminate the Agreement 
and reallocate any bond funding for the Project to other County projects. 
If the County terminates this Agreement pursuant to this Section 7(a), the 
County will have no obligation to pay any further amount under this 
Agreement; however, ifthe County chooses not to complete the Project, it 
will promptly return to Developer any funds deposited by Developer in an 
escrow account with respect to this Agreement, with interest, less any 
amounts owed by the Developer to the County under this Agreement 

Developer shall notify the County of the amounts of the bids received for 
the Project. . 

(1)	 If the bid detennined by Developer, the City, and the County to be 
acceptable as the lowest responsive and responsible bid for the 
Construction Contract exceeds the then estimated cast of 
construction by more than twenty percent (20%), Developer may, or 
if requested by the County, the Developer must, reject all blds as 
excessive and require the Project Engineer to perform value 
engineering in a manner designed to secure a lower bid, while still 
meeting applicable standards without impairing 1he functionality of 
the Project or violating sound engineering principles or practices or 
applicable legal requirements, to reduce costs, and solicit bids 
again until a bid acceptable to County and Developer is received. 
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(2)	 The modified Final Plans and Specifications shall be subject to 
approval by County and the City, which approval shall not be 
unreasonably denied, delayed, or conditioned. Based on the 
modfed Final Plans and Specifications, the Developer shall repeat 
the bid solicitation in an effort to secure a lower acceptable bid. 

(3)	 If the second bid solicitation fails to produce an acceptable bid not 
exceeding the then estimated cost of construction, the Parties may 
either mutually agree to repeat the bid solicitation and value 
engineering process until an acceptable bid is received, or 
Developer may choose to pay one hundred percent (100%) of the 
amount by which the lowest responsive and responsote bid 
exceeds the then estimated cost of construction without 
reimbursement by the County by giving written notice thereof to the 
County. 

(4)	 If Developer does not give the notice described in Section 7(b)(3) 
Within twenty (20) days after receipt of bids exceeding the then 
estimated cost of construction, and the Parties have not mutually 
agreed to re-bid after further value engineering, any of the Parties 
may elect to terminate this Agreement without further recourse, and 
tne County will promptly return Developers Pre..Bid Construction 
Contribution, with interest. to the Developer, less any amounts 
owed by Developer to the County. 

(5)	 Any deadline in this Agreement affected by a value engineering and 
rebidding process shall be extended by the amount of time reqUired 
for that process. Payment to the Project Engineer. if any, for value 
engineering and resulting changes to the construction documents. 
shall be SUbject to approval by the County and the Developer, 
which approval shall not be unreasonably denied, delayed, or 
conditioned. 

(c)	 Developer shall cause the Construction Contract to be awarded to the 
bidder SUbmitting the lowest responsive and responsible bid for the Project 
that is within the construction budqet, Including up to five (5%) of the low 
bid amount for construction contingencies ("Contingency Amount'l 
Before executing the Construction Contract, the Developer must submit a 
copy of the proposed contract to the County for approval. The County 
shall have ten (10) business days after such SUbmission within which to 
make any written comments on the contract, and if no such comments are 
received by Developer within said ten (10) day period, the County shall be 
deemed to have approved the contract, and it shall be referred to herein 
as the "Construction Contract." The contractor under the Construction 
Contract shall be referred to herein as the "Construction Contractor." 
Developer shalf thereafter cause the Project Construction Manager to 
proceed with all reasonable diligence to ensure the completion of 
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construction of the Project. In the event that a Change Order approved 
jointly in writing by the City, County, and Developer exceeds the 
contingency amount, Developer shall deposit its thirty-three percent and 
one-third percent share of the additional cost with the County within twenty 
(20) business days. Each party shall be responsible for funding change 
orders that it requests for its benefit. 

(d) Within ten (10) days after execution of the Construction Contract. the 
Developer will provide to the County a copy of the executed Construction 
Contract and any related documents, including any assignment, 
certificate, or other documents required under Section 8. The Developer 
will also provide copies of any subsequent documents amending or 
otherwise relating to the Construction Contract; however, no amendments 
or change orders to the Construction Contract as approved by the County 
may be made without the County's approval. 

Section 8. Special Provisions Applicable to Construction Contract. 

(a) The Developer will obtain from the Construction Contractor and provide to 
the County a collateral assignment of the Developer's rlghts under the 
Construction Contract, in the form attached as ,gxhlbit 0, whlch 
authorizes the County to exercise the Developer's rights under the 
Construction Contract and to complete the Project if the Developer fails to 
do so as provided in this Agreement. 

(b) The Parties acknowledge that the Project is a County road project and 
involves construction of public improvements. AccordinglY, the Project will 
be constructed and all right~of-way. easements. equipment. materials, and 
supplies will be acquired in the name of or on behalf of the County. 
However, the Developer shall ensure that all construction contracts and 
other agreements contain a provision that each contractor, materialman, 
or supplier will look solely to the Developer for payment of all sums 
coming due thereunder and that the County will have no obligation to any 
such party, but wilt only be obligated to reimburse the Developer in the 
time and manner requlred under this Agreement 

(e) The Developer shall include the County's Historically Underutilized 
Businesses Program goals with the invitation for bid and Final Plans and 
Specifications and ensure that they are part of the bids. 

(d) The Developer shall ensure that payment and performance bonds are 
obtained and kept in place for the Project in compliance with Chapter 
2253, Texas Government Code. 

(e} All tangible personal property to be purchased for use in construction of 
the Project and all taxable services to be performed for the design, 
management and construction of the Project are subject to the sales tax 
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provisions of Section 151.311, Texas Tax Code. The County will provide 
its employer identification number and any other information reasonably 
required to obtain an exemption of sales tax for the Project and the labor 
and materials incorporated Into the Project upon the Developer's request. 

(f)	 The Developer acknowledges that the County is a political subdivision of 
the State of Texas and is subject to the provisions of Chapter 2258, 
SUbchapter S, Texas Government Code, pertaining to prevailing wage 
rates. The Developer will ensure that the Construction Contractor pays 
not less than the prevailing wage rates established by the County to 
workers employed on the Project and complies With all applicable 
provisions of Chapter 2258, Subchapter B, Texas Government Code, 
Including the recordkeeping required therein. 

(9)	 The Developer will ensure that the Construction Contractor provides 
worker's compensation insurance coverage for workers employed on the 
Project and obtains a certificate from each subcontractor, relating to the 
coverage of the subcontractor's employees, in accordance with Section 
406.096, Texas Labor Code. The Developer will ensure that the 
Construction Contractor maintains a comprehensive general liability and 
automobile liability insurance policy naming the County and the City as 
additional insureds, with a waiver of subrogation in favor of the County 
and the City, and with minimun limits of One Million Dollars ($1,000,000) 
per occurrence and Three Million Dollars ($3,000,000) in the aggregate. 
The Developer shall cause the Construction Contractor to provide the 
County with written certificates of compliance With the foregoing 
requirements. 

(h)	 The Construction Contractor wiH be required to implement and maintain all 
applicable or customary safety precautions and programs in connection 
with the construction of the Project. 

(i)	 Developer must require the Construction Contractor to immediately take 
any appropriate remedial action to correct any deflciencles identified by 
the City or the County during construction or during any applicable 
warranty period. 

Section 9. Construction of Project. 

(a)	 Before the applicable date in Subsection (d) for beginning construction of 
the Project. unless an earlier deadline is specified elsewhere in this 
Agreement. the Developer must: 

(1)	 cause to be conveyed or dedicated all the Real Property Interests, 
including, if necessary, the stormwater management agreement 
under Section 1(c); 
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(b) 

(e) 

(d) 

(W0501896.3) 

(2)	 execute the Construction Contract; 

(3)	 submit to the County payment and performance bonds, insurance 
certificates, collateral assignments, and all other documents 
required to be submitted under this Agreement; 

(4)	 deposit with the County either cash Dr a letter of credit for the 
Developer's non-reimbursable costs under Section 2(g) in a form 
acceptable to the County in an initial amount equal to the County's 
estimate of the Developer's non-reimbursable share of costs under 
Section 2(g) ("Fiscal Security") to secure completion of the Project 
as provided in Section 14, provided that the letter of credit may be a 
reducing letter of credit that provides for reduction of the amount as 
the' Developer incurs and pays such non-reimbursable costs; and 

(5)	 issue notice to proceed with construction of the Project to the 
Construction Contractor. 

Before the applicable date in Subsection (d) for beginning construction of 
the Project, if the County and the City have executed the Interlocal 
Agreement, the County will estimate the City's share of costs under the 
Interlocal Agreement and require the City to deposit with the County cash 
in that amount (UClty Construction Funds"). The County shall use the 
City Construction Funds either to pay to the Developer the City's share of 
the reimbursement due the Developer under the Interlocal Agreement or 
to complete construction of the Project under Section 14. 

If the requirements of Subsection (a) are not met, the County may 
terminate this Agreement and be relieved of any obligation to pay any 
amount under this Agreement after notice and an opportunity to cure as 
set forth in Section 15(h). 

Construction must commence within twenty (20) days after the 
Contractor's notice to proceed. Developer shall cause the Project to be 
complete and accepted by the County within three hundred sixty-five (365) 
days following the award of the construction contract. However, Developer 
may amend the commencement and completion dates set forth in this 
Section 9(d) if the County Executive agrees In writing to the amendment. 
SUbject to notice and opportunity to cure as set forth in Section 15(h) and 
notwithstanding anything to the contrary, if the Developer fails to comply 
with the deadlines set forth in this Section 9(d), the County may terminate 
this Agreement and reallocate any bond funding for the Project to other 
County projects. If the County terminates this Agreement pursuant to this 
Section 9(d), the County wlll have no obligation to pay any amount under 
this Agreement; however. if the County chooses not to complete the 
Project, the County will promptly return to Developer any funds deposited 
by Developer in an escrow account with respect to this Agreement, with 
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interest, less any amounts owed by the Developer to the County under 
this Agreement. 

(e)	 Subject to its rights to be paid as provided in this Agreement, the 
Developer wIll: 

(1)	 require its Construction Contractor and subcontractors to diligently 
pursue construction of, the Project in a good and workmanlike 
manner and, in all material respects, in accordance with this 
Agreement and the approved Final Plans and Specifications and all 
applicable laws, regulations, and ordinances; and 

(2)	 promptly pay all costs of the Project as they become due, including 
all costs of design, engineering, materials, labor, construction, 
Project Construction Management Services, and inspection arising 
in connection with the Project, and all payments arising under any 
contracts entered into for the construction of the Project, subject to 
any applicable retainage requirements and amounts withheld due 
to improper work or punch list items. 

(f)	 The Developer assumes the risk for design and construction of the Project 
in a good and workmanlike manner for the amount of the Construction 
Contract and all work and material used in the construction must be free 
from defects and fit for its intended purpose. Any modifications that would 
materially change the Final Plans and Specifications or the amount of the 
Construction Contract will be subject to the Developer's and County's 
approval within ten (10) business days after receipt of notice of the 
proposed changes. which approval will not be unreasonably denied, 
delayed, or conditioned. If the County and Developer detennine that, 
through no fault of the Developer and based on cost effectiveness, sound 
engineering principles and practices, or applicable legal requirements, it is 
not possible to complete the Project as described in Section 1, without 
modifications to the approved Final Plans and Specifications or the 
amount of the Construction Contract, the Developer will, in coordination 
with the County, cause to be prepared any required changes to the Final 
Plans and Specifications and any required change orders to the 
Construction Contract. and the County will reimburse the Developer for 
the Developers actual cost of any required Engineering Services and 
Deliverables and actual costs of any required change orders to the 
Construction Contract as provlded in Section 2(b). 

(9)	 The Developer will submit an invoice 10 the County each month, 
accompanied by a "Travis County - Transportation and Natural Resources 
Participation Agreement Summary Invoice" Which details the sums paid by 
the Developer and due to be paid by the County to Developer for 
engineering, construction, and other services and work performed during 
the previous calendar month, inclUding: 
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(1)	 copies of all draw requests from contractors included in the 
invoice, a detailed summary of the work completed and an affidavit 
of bills paid and partial lien waiver; 

(2)	 the cumulative amount of all draw requeststo date; 

(3)	 the Developer's, County's, and City's respective portions of the 
current draw requests in accordance with Section 2(b), Section 
2(d), and the calculations used to arrive at that allocation; 

(4)	 the cumulative amounts paid by the Developer and reimbursed by 
the County and City under this Agreement through the date of the 
accounting; and 

(5)	 documentation evidencing Developer's payments, ;f any, to 
contractors during the previous month, an itemization of what was 
paid, and any other documentation required by the Travis County 
Auditor's Office. 

(h)	 If the services and work described in the invoice were rendered in 
compliance with this Agreement, the County will make payment to the 
Developer within thirty (30) days of receipt of each invoice, subject to 
Section 12. In the event changes or corrections are required to any invoice 
prior to payment, a request for additional information will be made by the 
Countywithin ten (10)days of receiptof the invoice. 

(i)	 Developer will also submit a Travis County TNR Cash Fiscal Reduction 
Request on a monthly basis. If documentation eVidencing Developer's 
payments, if any, to contractors during the previous month has been 
provided to the County, the County will make payment to the Developer 
trom the Escrow Account for the Developer's share of the Eligible Project 
Costs on the current invoice within thirty (30) days of receipt of the Travis 
County TNR Cash Fiscal Reduction Request. No paymentdocumentation 
from the Developer is required in order for the County to process the 
payment to the Developerfor the initial monthof the Project. 

0)	 Subject to approval by County, which approval Shall not be unreasonably 
denied, delayed, or conditIoned, Developer may elect to assign its 
obligations and liabilities to a separate entity controlled by or affiliated with 
one or more of the Owners. Such entity would enter into the contract with 
the Construction Contractor. Developermustprovide Countyan executed 
copy of any instrument regarding the assignment of Developer's 
obligations with respect to this AgreementwithIn ten days afterthe date of 
assignment. The Developer shall remain liable for any work completed 
before the date of assignment. If Owner transfers its Owner's Land 
pursuant to this Section 9a>, the agreement shall be a covenant running 
with the Owner'sLand as provided in Section 15(k). 
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Section 1o. Countyand City Inspection. 

The County and the City may observe or inspect all work done and 
materials furnished at times and places and using procedures determined 
by the County. The County W'III notify the Developer and Project 
Construction Manager if any observation reveals that any part of the 
Project is not constructed or completed in accordance with the final 
approved Final Plans and Specifications or this Agreement or is otherwise 
materially defective. This notice will specifically detail any deficiencies. If 
such notice indicates that work or material may not comply with the final 
approved Final Plans and Specifications or the requirements of this 
Agreement, the County may require the Developer to cause the 
Construction Contractor to suspend work until the County is satisfied any 
defect is or will be remedied, which suspension and remedial work will be 
without delay damages, remobllization costs, or other additional costs to 
the Developer, the County, or the City. 

Section 11. Completion of Project. 

(a)	 The Project Construction Manager will prepare a written notice of 
substantial completion and certifythat the Project has been constructed in 
accordance with ihe approved construction documents and forward the 
notice to the Developer and County. The County will conduct a final 
inspection of the Project within ten (10) business days after receiVing the 
written notice of substantial completion. If completed in accordance with 
the terms of the final approved Final Plans and Specifications and this 
Agreement in all material respects, the County will certify the Project as 
being in compliance and issue a notice of final acceptance to the 
Developer. 

(b)	 Upon final acceptance of the Project by the County, all warranties for the 
Project will be transferred to the County and the Developer will executa 
any documents reasonably required to evidence such assignment. The 
Construction Contractor will be responsible for any defects in 
workmanship or materials (ordinary wear and tear excepted) in the Project 
for one year following acceptance by the County. The Developer must 
cause the Construction. Contractor to provide the County with a one (1) 
year Construction Contractor's warranty and maintenance bond as a 
condition to final acceptance of the Project, which will be in a form 
approved by the County, such approval not to be unreasonably denied, 
delayed, or conditioned. 

(c)	 Within thirty (30) days offlnal acceptance of the Project by the County, the 
Developer and the Project Construction Manager will deliver to the County 
all plans, including as-built plans, specifications, and files pertaining to the 
Project, Which materials will be the property of the County, and the 
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Developer shall subrmt to County a final statement of any and all cfaims 
for payment or credit the Developer desires to have taken into account in 
the final accounting under Section 12. 

Section 12. Retajnage and Final Accounting. 

(a)	 Until completion of the final accounting under Subsections (b) and (c), the 
County wifJ withhold five percent (5%) retainage on payments attributable 
to the Construction Contract and fifteen percent (15%) of the Project 
Construction Manager's fee. The retained amounts will be released and 
paid by the County upon completion of the final accounting, resolution of 
any pending claims or contingent liabilities arising from the Project, and 
delivery to the County of the warranty documentation, construction files, 
as builts, affidavit of bills paid and fina/lien waivers. and other documents 
required to be submitted under this Agreement. 

(b)	 Within thirty (30) days after the Project is complete or this Agreement is 
terminated, the Developer shall render a final written accounting of any 
and all costs to be paid or borne by, or credited or refunded to, any Party 
under this Agreement, taking into account any amount the County has 
previously paid as provided herein and suojeot to adjustment after 
resolution of any pending claims or contingent liabilities arising from the 
Project. The Developer shall send a copy of such accounting to the 
County. The County and the City shall have the right to audit the 
Developer's records and shall request any such aUdit, or any adjustments 
or corrections, within thirty (30) days of receipt of the accounting. 

(c)	 After the Developer has sent any corrected or adjusted final accounting to 
the County and City, the County shall pay any amount ;1 owes no later 
than thirty (30) days after receipt of such final accounting. The Developer 
shaH refund any amounts due the County within twenty (20) days after 
delivery of the adjusted final accounting. 

(d)	 Within thirty (30) days after (1) the Project is complete, (2) the Developer 
has sent any corrected or adjusted final accounting to the County and 
City, and (3) the Developer has submitted documentation to the County 
showing that the Developer has fUlly paid its Project Engineer, Project 
Construction Manager, Construction Contractor, and any other contractor 
relating to the Project, the County will return to Developer, with interest, 
any funds remaining in the Escrow Account. 

Section 13. Correction of Defects; Claims. 
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Conveyance of the Project to the County will not relieve the Developerof 
liability for satisfaction of any unpaid claim for materials or labor. The 
County will be under no obligatIon to challenge any claim for unpaId tabor 
or materials; however, if the Developer fails to promptly resolva any claim, 
the County may eJect to do so and, in thls event, will have full rights of 
subrogation. 

Section 14. CountyCompletion of Project. 

(a)	 If the Developer begins. but does not dilIgentlypursue, timely complefion 
of construction of the Project materially in accordancewith this Agreement 
for any reason, the County has the right, but not the obligation, to draw on 
the Fiscal Security and complete the construction of the Project eJther 
pursuant to the Construction Contract and the collateral assignments or 
otherwise. Before exerclsing this right. the County will send the Developer 
written notice specifying the deficiency in the Developer's performance 
and the actions required to cure the deficiency. If the Developer does not 
cure the deficiency within ten (10) business days (or such time as the 
County determines may reasonably be required to cure the deficiency 
provided the Developer promptly begins, and diligently pursues, such 
cure), the County may proceed with construction otthe Project. 

(b)	 If the County elects to complete the Project, all plans, designs, rights-ot­
way, easements, real and personal property conveyed, produced, or 
installedwithin the public right-of·wayprior to the take-over of construction 
of the Projectby the County will become the propertyof the Countyto 'the 
reasonable extent necessary to allow the County to complete and 
maintain the Project. 

(c)	 The Developer hereby grants to the County a nonexclusive right and 
easement to enter the property of the Developer to the reasonable extent 
necessary for construction of the Project under this Agreement in 
accordance with its terms and provisions and in accordance with the 
notice and cure periodscontained in this Agreement. 

Section 15. Misc~lIaneous. 

(a)	 Any noticegiven hereunderby any Party to anothermust be in writing and 
may be effected by personal delivery or by certified mail, return receipt 
requested, when mailed to the appropriate Party's Designated 
Representative, at the addresses specified, with copies as notedbelow: 

{WOSO1896.3} 
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County: Steve M. Manilla. P.E. (or successor) 
CountyExecutive, Transportation and Natural 
Resources 
P.O. Box 1748 
Austin, Texas 78767 
Attn: Re No. 163,1969 

Withcopyto: David A. Escamilla (or successor) 
Travis CountyAttorney 
P.O. Box 1748 
Austin, Texas 78767 
Attn: Re No. 163.1969 

Owner: Heartof Manot, LP 
1300Virginia Drive, Suite 225 
FortWashington, PA 19034 
Attn: William Peruzzi 

With copy to: Texas WH2DO, LP 
William Peruzzi 
1300Virginia Drive. Suite 225 
Fort Washington, PA 19034 

With copyto: David B. Armbrust 
Armbrust& Brown, PLLC 
100 CongressAvenue, Suite 1300 
Austin, Texas 78701 

The Parties may change their respective addressesfor purposes of notice by giving at 
least five days' written notice of the new address to the other Party. If any date or any 
period provided in this Agreement ends on a Saturday. Sunday, or legal holiday, the 
applicable period will be extended to the next businessday. 

(b)	 As used in this Agreement, whenever the context so indicates, the 
masculine, feminine, or neuter gender and the singular or plural number 
will each be deemedto includethe others. 

(c)	 This Agreement contains the completeand entireAgreement between the 
Parties respecting the Project and supersedes all prior negotiations, 
agreements, representations, and understandings, if any, between the 
Parties. This Agreement may not be modified, discharged, or changed 
except bya further written agreement, duly executed by all of the Parties. 
However, any consent, waiver, approval, or other authorization Will be 
effective rf signed by the Party granting or making such consent, waiver, 
approval, or authorization. 

(WD501896.3) 
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(d) No official, representatIve, agent, or employee of County has any authority 
to modify this Agreement, except pursuant to such express authority as 
may be granted by the governing body of County. 

(e) The Parties agree to execute such other and further instruments and 
documents as are or may become necessary or convenient to effectuate 
and carry out the purposes of this Agreement. 

('0 If performance by any Party of any obligation under this Agreement is 
interrupted or delayed by reason of an unforeseeable event beyond its 
control, whether such event is an act of God or the common enemy, or the 
result of war, riot, civil commotion, sovereign conduct other than acts of 
County or City under this Agreement, or the act or conduct of any person 
or persons not a party or privy hereto, then such Party will be excused 
from such performance for such period of time as is reasonably necessary 
after such occurrence to remedy the effects thereof. This section is 
intended by the Parties to be interpreted to include any actions, activities 
or delays which are reasonably unforeseeable or reasonably beyond the 
control of either Party. Such interruptions or delays are not necessarily" 
limited to acts of God but may by way of example but not limitation I 
include materials shortages, transportation delays, labor shortages. 
equipment breakdowns, unusual soli conditions and the like. 

(g) To the extent allowed by law, each Party will be responsible for, and wIll 
indemnify and hold harmless the other Parties, their officers, agents, and 
employees, from any and all claims. losses, damages, causes of action, 
lawsuits or liability resulting from. the indemnifying Party's acts or 
omissions of negligence or misconduct or in breach of this Agreement, 
inclUding but not limited to claims for liquidated damages, delay damages, 
demobilization or remobilization costs, or claims arising from 
inadequacies, insufficiencies, or mistakes in the Final Plans and 
Specifications and other work products or any other materIals or services 
a Party provides under this Agreement. Each Party will promptly notify the 
others of any claim asserted by or against it for damages or other relief in 
connection with this Agreement 

(h) 1f Developer defaults in the performance of any terms or conditions of this 
Agreement, Developer shall have thirty (30) days after receipt of written 
notice of the default within which to cure the defaultence. If the default Is 
not cured within the thirty (30) day cure period, then the County shall have 
the right without further notice to terminate this Agreement. The Parties 
acknowledge that in the event of default on any obligation under this 
Agreement, remedies at law will be inadequate and that, in addition to any 
other remedy at law or in equity, each Party will be entitled to seek specific 
performance of this Agreement. 

:-,. 
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(i)	 This Agreement will be construed under the laws of the State of Texas 
and all obligations of the Parties hereunder are performable in Travis 
County, Texas. Any suits pursued relating to this Agreement will be filed 
in a court of Travis County, Texas. 

(j)	 Any clause, sentence, provision, paragraph, or article of this Agreement 
held by a court of competent jurisdiction to be invalid, Illegal, or ineffective 
will not impair. invalidate, or nullify the remainder of this Agreement. but 
the effect thereof will be confined to the clause. sentence, provision, 
paragraph, or article so held tobe invalid, illegal, or ineffective. 

(k)	 To the extent expressly designated, accepted, and approved in 
accordance with the tenns hereof, this Agreement will be binding upon 
and lnure to the benefit of the Parties hereto and their respective legal 
representatives, successors, and assigns and shall be a covenant running 
with the Owners Land. Owner may not assign its rights or obligations 
under this Agreement without the written consent of County, which 
consent shall not be unreasonably Withheld. conditioned or delayed. It is 
provIded further that Developer and/or Owner may grant a security imerest 
in and collaterally assign all sums 'to be paid to Developer andlor Owner 
under this Agreement to any lending institution making a loan to 
Developer and/or Owner for purposes of payment of the costs of the 
Project, and County expressly consents to any such security interest or 
collateral assignment. Any Party may record in the Official Public Records 
of Travis County a memorandum of this Agreement. Upon any Party's 
assignment of its rights or obligations in accordance with this Section. 
such assignor Party shall be released from any further liability hereunder 
except that if Owner assigns its rights or obligations pursuant to this 
Section 15(k), Owner remains liable for any work completed before the 
date of the assignment, and the Owner must provide to the County an 
executed copy of any instrument regarding the assignment within ten days 
after the date of the assignment. 

(I)	 Except as otherwise expressly provided herein, nothing in this Agreemeni, 
express or implied, is intended to confer upon any person, other than the 
Parties hereto, any benefits, rights, or remedies under or by reason of this 
Agreement. 

(m)	 This Agreement is effective upon execution by all the Parties. This 
Agreement may be executed simultaneously in one or several 
counterparts, each of which will be deemed an original and all of which 
together wlll constitute one and the same instrument. The terms of this 
Agreement will become binding upon each Party from and after the time 
that it executes a copy hereof. In like manner, from and after the time it 
executes a consent or other document authorized or required by the terms 
of this Agreement. such consent or other document will be binding upon 
such Party, 
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(n)	 As required by Chapter 32, Travis County Code, simultaneously with 
execution of this Agreement Developer shall execute the ethics affidavit 
attached hereto as Exhibit H. In addition, Developer hereby certifies that 
Developeris not in violation of Section 176.006, Local GovernmentCode. 

(0)	 DISBURSEMENTS TO PERSONS WITH OUTSTANDING DEBTS 
PROHIBITED. 

(1)	 In accordance With Section 154.045 of the local Government 
Code, if notice of indebtedness has been filed with the County 
Auoltor or County Treasurer evidencing the indebtedness of 
Developer to the State, the County, or a salary fund, a warrant may 
not be drawn on a County fund in favor of Developer, or an agent or 
assignee of Developer until: 

(A)	 the CountyTreasurer notifies Developer inwritingthat the 
debt is outstanding; and 

(8)	 the debt is paid. 

(2)	 "Debt" includes delinquent taxes, fines, fees, and Indebtedness 
arising from written agreementswith the COUNTY. 

(3)	 County may apply any funds County owes Developer to the 
outstanding balance of debt for which notice is made under Section 
15(0)(1) above, if the notice Includes a statement that the amount 
owed by the County to Developer may be applied to reduce the 
outstanding debt. 

(p)	 For the purposes of this Agreement, "business day" means any 8:00 A.M. 
to 5:00 P.M., Mondaythrough Friday, excluding any day that is designated 
as a holidayby the Travis County Commissioners Court 

(q)	 The following exhiblts are attached to and incorporated into this 
Agreementfor all purposes; 

Exhibit A: The Property 
Exhibit B: The Project 
Exhibit C: Stormwater Management Agreement 
Exhibit D: CollateralAssignment 
Exhibit E: Construction Administration Services 
Exhibrts F and G: EngineeringServices and Deliverables 
Exhibit H: Ethics Affidavit 
Exhibit I: Milestone Schedule 
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Exhibit J:	 Joint Use Acknowledgement
 
Agreement
 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement in 
multiple copies, each of equal dignity. 

CCOO~N ..	 .NTTYY::	 . 

~t:".~ 
=-0..--,.,.....	 ""'" 
Sam Biscoe, CountyJudge 

Date: 3· /3 - I~ 

OWNER I DEVELOPER: 

HEARTOFMANOR, L.P. 

a Texas limited partnership 

By. MANOR GP.LLC•
 
. a Texas limited liability company, as General Partner
 

By:	 TITAN CAPITALINVESTMENT GROUP, LLC, 
a Delaware limited liability company, as Manager 

By:Y~A~ 
Name: W/J../"'Aft ~ 'LLf 
Title: ~ I'tlr/V A t.~1L 

Texas WH200, LP, 
a Delaware limited partnership 

By: TexasWH200 GP, LlC.
 
a Delaware limited liabilitycompany,
 
Its General Partner
 .	 l-~e· 

By: /7"'~.A %:: 
Printed Name: William Peruzzi 
Title: t1A/tJ,4"~ , 
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652,489Acres James Manor HUlvey No. '39
 
WildHorse Rench William I~. Slmderit SurveY.No. 54
 
Page1 of6 .Taroes n. MlUU1ing' S:~rvJ;lY N'Q. '37
 

December 19.2006
 
06521'.10
 

STATE OFTEXAS §
 
§
 

COUNTY OFTRAVIS §
 

FIELDNOTE DESCRIPTION of-a, 6~2;4R9 ·ilcl.e traotof Janlj.ll~tuatedin the James Manor
 
Sut~y Nb. 39, theWilliam H•.Ean;dei'il ·Si.trVoy'No, 5'4~'aI1ci the JamesH, Manning S\1fvey No,
 
37,~11. of 1Tavls County, Texas anabeing:p.pol'tion pftlw 124201 5 acre.tract oflendconveyed to
 
~lq HorseInvestments, Ltd. by c:ieid tao()~de4 .l\S .D6.cU!nent No. 20000565.J4 of tile. Offimal
 
Jl~bli'c Records of Travis Counf;y, Texa~ ,apb):tian ofthat 633.40 acre tract ()flanrl eonveyfid to
 
WildHorse Investments, Ltd., by deed recerdedas Docureeat No. :2-000175..71+ .of1\:he' 01'fiGial
 
PPbUc Records of l',rllV~ CRun~~ Th~; a part of that l.Q99 af,ll'e troot q\lj~ ~~cd, to Wild
 
HorseInvestments, Ltd" ;U\ DoO\ui'l.~nf:NI}. ~{)O1076959 of t~e Offioiro PublicRecords bt'fra\lis
 
County, TeXml, and all of fuatj.4.i.$9 acre tract conveyed to WHO 11-6 Lots, 'Ltd, py'deed
 
recorded as P6cum.eniNo. 20021H737 althe Official Public Records of Travls CPlJ1ltY. said
 
652.489acretract ofl~nd. ismol'e.particllIarly described by metesandbonnda as follnws: 

BEOJNNING ata W' lron.rod found onthe w~~dytigbt-QfM'yay line ofJ"M 5173 (lOO.O
 
feet wide right-of,.way) and lxJlng tlw .[npaf npi·t)lerl1 corner of the common line between the
 
aforesaid ]242.15 acre.tract andsaidFM 973 rightMo£:.way; .
 

THENCE, withthe commoneasteliy tine Qfsaid1242.15 acre tract andwesterly:cight-ot:
 
way line·ofFM 97.3 thetoIloWing·ei~t(8) courses:
 

1)	 S04"16·OO·'W. adistance o;f86J.19 feet to a highwl13' tciglrt-oofMway mlll'k~riquDd:for 
'the pnintpf curvature ofa curveto theright; 

2)	 Southwesterly withsaid CW:Vc to tIle right, ;having a radius of 2al4.60 feet and a 
G45:'-45"central angle of lQ (chard bears S09°3B'53;'W. 527..92 f€1et) for an arc 

distance of 528.70 feet to a liighWay right-of-way matket found flJJ.' a. point of 
tangency; 

3J	 S15"Ol'45"W, 313.86 feet to ~bighwny l'ight-of~way markerfound at the beginning 
of unon-tangenrcurve to the "left, having a radial bearlng ofS75"O(')'08"E~ 

4)	 Southwesterly with said curve to the left, bavinga radius of 5179,5& f~et and a 
central angle of 05"53,'20" (~ord bears S12"03'U"W, 593.77 fee~} rot' an arc 
distanoc of 594.04feotto a W' ironrod foundat the endof said curvefrom which a 
found hjgb.waYl'ight"of..way·matkecbell~s S28<>38'OO''E, 2.0 feet; 

i':\~161{l&lOI~I1()Ilj'\20D6IGS2A89 .dDll 
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652.489 Acres James Mauor Survey No. 39 
Wild Hnrse Ranch wmiam H. Sandel:s,S1l1'veyNo..54 
Pag~2ot'6 lwnes·H. Mann,iug-Survey ~"" $7 

Decct.liOei·W. 2006 
0652'i.lQ 

Sf	 SQ9?07'4:3,IW, 'a difimnce 'of1237.40 feet to a highway right-of·way l,!Iarl~er fouad 
for thepoint of ~11'Vatlll':e of'a curve to the left; 

G)	 Sou,tl1westerly with said cnrve to the left, J!aVillg a radiu~ of' 5779.50 fe.et and a 
centi'al ~gJe of 03ilO~:'OOt, (chord bears S07"36'43"W, 3(J5,94 feet) for an arc 
distance of 305.98 f~t to a highway tight-ox-Way market found f01' a point of 
UIn:gtl1'icy; 

1)	 'S06°0'$!4:S"W, t1dilltan~e.'Q{323.·S8 fee~ to ahighway 1'ight':t;lf~WiLy' marker found for 
the polatof curVilfUre' ofa. curveto theri~h:l: 

BJ	 SOl!.(h~dy witl). sm« curve to tlle.f~gh' having antdfus,Qf2814.50 ~nd a CetlU'ill 
angle of02QSO

'll" (qll~i'.d heal"? SQ1°~W49I>W. 139.:H feet) for anarcdistance 'of 
139.32 feet to a W' 'iitm ).'00 foUnii 'forthe southeastcomer of said 1242\15 a:e~e 
tra,~t; 

TFlENCE, leaving the'WeSlerly right-or-way line of FM 973 with the southerly 11ne .'of' 
said 1242.15 acretract,same beins thenortherly lineof that 191.4ac~ tl'llct desclibed in Vohime 
1179,Page 1.83 .oftneDeedRecords of TravIs County, Tex!lS for IDe following two (2) courses: 

1)	 N60<>ozo17"W. a distance.of474.76fecttoan ironplpefoundforanangle point; 

2)	 N'60~2S0g"WI a <lIslflne,e of 36.8.5l> fe.et to an trollpIpe found fot the northwest 
c.(If.!1t;r olllaic,l 19J.4 Jl~e:tiaet, and beln8·ojl the easterly: libl:l ofthe aforesaid 633.40 
;Qci"e- tractfromwhich:.an iron.pHH!' roundfor the UOl·thell.'ltcomer ofthe 633.40 acre 
iJ.~cl',,3ame beiJlg·an.u-ei)'~ comer. in-the-southerly 1;1l~r.ofthI:l1242.15 acre tract,bears 
N2.8D17'S9"E, 1$!i.36 feelt; 

Ti-lENCE wlththc commoneasterlyHue of said 63~L40 acre tract endwestet'1.y lineof said 
191.4'acre tracttbe following two (2) ecurses: 

1)	 S.3Q024'S4"W. a mlltance of 1014,{16.fect to 11 W' it·o·O: rod with Capital Surveying 
Company, Inc,plastic-capfound for allangle point; 

2)	 S2'7!'M'OO"W, genel'ally along a fence, a distance.of 1194.86 feet to thecalculated 
point of intersection of this common line with the north right-of-way lillO of State 
HIghwuy No. 130 beinga 122,V26 acre truct described in tbat."Poss6Bsion and Use 
Agreement" between theState ofTexas and Wi1dhorse!l~vestments, LTD., recorded 
in Document No. 2005072028 of the above said Ofiidlll Public Records, said 
intersection point bears S20D19'44"Ej 0.07feet ftom a W' iron rod found witb an 
aluminum '~ThDOT'" cap and bearsN27°34"QO"E, 0.19feetfroman axlefoundfur 
100SPllUlwest comet ofsaid191.4 acretractendbeing an angle point illthe easterly 
line of U'le 633.40 aero tract and also being au angle point in the northerly line of 

P;\Uieldo9Ic!\J0n'J'\2006I6~A89,dDe 
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65;2.489Acres Jl).lll~ Mll110J SuiveyNo.39 
Wi14 Hm;se llilMh Wjll!iqu H. StUJ:derS Sul'\r~ No. 54 
Page·'g. of 6 ]il:rn.tlsfI. Manning Survey NQ. 21 

DBcel1ibei·j~. 20M 
06527.16 

tbll.~ .'-?~7jncre tractdescribed in deed recorded in VoliJDlra ~o.88. Page (2); of the 
DeedRoool'd$oiTl!fl.vis County. Texas; 

THENCE alongtb.~ Jlol1h and eastline. of/he 122.026 acretract (Stare.HighwaYN9.130) 
with the following sh!:teert (16)cOUl'Sesi 

1)	 With a curve to the left, h!:!ylng a Qentralll1lglc of 08<108.'22", a radius of 8139.74 
fe~t. a longch~u'd of nS5.36 fe.et{eh9l'd.beliJ::.I'N24"22'53·'W)fonn arcdistal1.O~ of 
J:l56,33 feet to ~ Va"lronrod:fo1mcl,With linaluminum uTxDO:r;cap; 

2) 

3) N2SQ56.··.2&IW~.13iUO feet to'a WI iron rod found with J\ at\.:a1u.ro.iaUUl ''1'xDOT' 
cap; 

4) 

5)	 WJlhli G\1tVe 1:0 the left, havjug a. cennal angle of' lO"2'4"4C1 n radius of'-5Rl1.95j 

feet, a long chord of 1054.19 te~t (Chord bears N3SP40~26"vJ.> fb): all arc distance 
of 10:$6.24 feetio an itvn rod.found withall aluminum "1XDOT" cap; 

6)	 N36°53'lS'? W, 5,S'1.$O feet to a V,"~ iron rod found with an aluminum t'1.XDOT" 
cap, 

7)	 N53°D2,' ·21" B, 141.23 feet to a ~.. iron rod found with an- a1uminum *'TxDOT" 
clip; 

8} 

9)	 S53°16'47"W) 141.&9 fe.et loa W'iroJl rodfound with an aluminum "TillOr" ~p~ 

10)	 N36f!53'30"W~ at a disYa11Ceof 10&9.25 feet pass a ~.~ il'o.n 1'Qcl. found with an 
ahiminum'''I'xDOT'' cap 0.0-9 feet to the northeast, for Il 1Qt(l1 distilllce of U96,46 
feet to a calculatedangle point; 

11)	 N13i;1§1'58"W. 140.60 feet to a)l," ironrod found with/Ul alumlmun "TxDOT" cap; 

]2)	 N36"53'33" -W, pas&ing the common linebetween tile1242-.1S ac~es !U1d the633.4() 
acres descIibed Ilbove_fur a distance of 1268.46 feetto a W' Iron rodfound with an 
aluminum "TxDO'r' cap; 

13)	 N03<l52'S1 "E,222.51 feetto -a W' iron rod foundwithBll aluminum "WO'I''' cap; 

~-.. 

P;Wi~I~llot¢.J'"JlI2006\6521189.do. 
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652.489AClQ!J Imn~s;M~01'-Sl.!1'VeyNo,39. 
Wild Horae Rallch William H..sanders Survey NQ, 54 
Page 4 of6· . 1ames.a Ma,nning Survey No. 37 

December 19,Z006 
06527:10 

i4)	 With a curve to the le~b~:Ving a c,eJ1t1'al·angla of03Q 
] 4'3.0'·~. g, :r-~,d~llB of 17,O~7.0i. 

f~~.'l' tong chord of962.7~ feet ,(chotd bears N42Q50'4~1>£) fat an nrc distance 'of 
962.79 feet to Ej.!6" iron rodfoand with an aluminum "TxDot" ·all)) 

I5)	 N4()Q(J2'41"E, 85.70 red to Il.%"uo.nrod found withan alUinin1llii "TxDO'P'cilp; 

16) N49°46'32)!W, .at II: distRn.ce of 43;73 fa~t pass a W.i iron rod. fO}}Jld with. an 
aluwitlom o&lXDO",l'"' cap, conti!tui(rg for a total distance of 48.~1 fe6t to the 
·calct;llated polnl of tntersection6fthis title With the- BustJin'6 of 'Blue. Bluf! Road 
(said east line is .that line shown -01\ the Travis County- E.ngjJ.le~r· PlanNo, 1..Q45, 
datOO~f;mber 1910, withan SO~Q() .toot Wide r1ght-of.:.way) 

'nlliNOE ~ong theabove sf\id easlliti~fofB1ue BluffRoad with.thefdUiJWing e.\&1rt (a) 
cot/1'OOS; 

1)	 N,3$Q42'08"E. 3.91.34 feet t.Q. a W' iron rod found 'With a- plastic cap 8tamJj~d 
~(Ca.p'ita.l Sllrveying Company. me."; 

-t 

2)	 N39"Z(j'3'8"E~ 631.61 feet to tl,tl Y;c' iron rod found with £!. plastic cap stamped 
"Capital Surveying Company. Inc,"; 

3)	 "N39~46'3,3,jE, 5.19.16- feet t~ 6,. Vi" l.i;o.n rod found with a plaStic cap stalnped 
"CapfUl1 SutVt.lYIUgCosnpnny,lnc."; 

4),	 }.!18·o~li21'l.E. 69&.13 feet to II. W' iJ,'Olll'Od found with·~ pll1~(;l ~ap-1!1~p~~ with 
"Cl}pjta1 Surveying Company, The;"; 

5)	 NlSoZ2'4lE, 511.41 reet to a y:r iron rod found with II- plastic cap stamped with 
"CapHal Survaying Company, Inc:' 

6)	 N01'!Q8)n~W., 2%.78 feet tl) a. W' apn rod found with a pla,Btic cap stamped 
"Capital Surveyl'tlg Company, mc... "; 

'lj	 Nl1~31~28"W 558.01 feet to II W' iron rod found with apltWllc CLW stamped with 
"Cap~tal Surveying Company, Inc."; 

8)	 N04Q33~S7'·E. 204.52 feetto a W' iron rod found in the northline of theabovesaid 
124Z.15 acre tract, 

":\FI~lt.lnolts\ltrT)ll1OOll\652.'189.dot. 
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652.489 Acres Jlln~~.s Ma~oi' S~'Yey No. 39 
Wild HoraeRanch William H.. Sandel'S Sur~yNo; S4 
Pa~e 5 t)f(j James H. Manning Survey.NO, '37 

December 19,2006 
o(i52'Uo' 

TijENCE S57[)34!20"B~ with ilw said.1JQr.thf.lTly line of U)l~ 1~4-2J5 ~r.e tr.8.!)t, 2171..9.4 
fet;:t to a. W' lron rod~et with a plastic caps1Ri:nped "Ca])ital Survey'ing ComptUly. Inc," forthe 
northwest. cOl:nerQf.a. 0.54 acre tract being.Lott. Block "A" (}f''WUdhorllc:Creek SubdivisiOn 
Playscape"a subdi:visiol-u~f.l'~rd In DOCUl11entNo. 200600122 of the above saidOfficial Public 
Records; said set iron rod bears N62°34'20"W; 110.00 f/,let from a W' iron rod fuutld· on the 
southwesterly line, af!IWildhOrse Creek Subdivision SeetlPn One" recordedin Document ,No. 
200200143 of-the QffiQtal pu.b·liQ records andbeingthe northeasrcomer of saidLot 1. Block "A"; 

THEN.CE S2'1"2$'4Q}'W, leaving thenorfuer)Ylme of andcrossingInto the said 1242,15 
acre tract,wtfh thewest )fqe above saidtot 1, Biock.....A'll~ 1SO.OO feetto a. W' iron-rod setwith & 

plastic capstamped '-'.CaQli:a! -S,u.rveying Company,Itw."; for the SOllthwI'st-Gorll.C,1' ~I saidLoU.. 
Block "A"; 

THBNClfS6;?;"~4'2Q" E, with, tb:e:SO\ltll Hne 9£above. said1,0t 1 B1Q~lt "Au, 214.3.8 feet 
to a ~•• iron wd .8e.~ with a plastlc cap stampeq' '!Capital SUrvey~lg C0ll1,t'1611Y, luc;"; fo,l: the 
soutbeastcomer.of thesaid Lot 1)Bloc:k ~W· on tile southwesteiJ¥ Ji;:'e ofthe Wfldborse. Creek 
Subdivision,Section Onedescribed above and beingthe beginning of a non-tangent curveto the 
left; 

THENCE witb westerly and southerly lines of said subdivision, the followmg f~ur (4) 
courses: 

1)	 Southeasterly-with fluid curve to .the ieit..having a radius of 645.00 feet&ld a central 
anglo of 13Q(W~6'm {chord bears S~1-Qro~39'lE-, ] 46.33 feet),;for UJ;I 8~~. {listll,noe of 
14~.~4 l~et ~ S· W' iron rod wlih ~ plastic cap stamped "'Capital Surveying 
Conjpanx.lliO.» found fbr a poin,t ofeompound curvature; . 

2)	 $outheastol'ly witha CI1).'Y~ to the lef], having a radius 9f 365.00feet andn central 
angle of 34022'12» (ohord bears S45°45'42"n,. 215.6·8 feet) for all arc distance of 
218.95 feetto a ~;,;·u'01'.1'Od with "JNS EngineeIs"plfl3dc cap found for corner; 

3.)	 S~7°03'l;WW) with a line non-tangeni fo the previous curved c~'4C, a.l\iatlUlCe of 
332,09 f~t to a. !4" iron. rod with 8 plastic cap stumped "Ca,pitai SUlvCY'ing­
Company, Inc.",found for comer at the beglnning ofa non-tangent curve to theIe-it; 

4)	 S9uthei!sterly with said curve to the left, llavillg a radius of 2Q4(),OO feetami a 
central angle of 22°20'11" (ohord beat'S S72°46'S9'lE, 1022.6& feet} for ail nrc 
distance of 1029.18 feet to a. W' n'on rod. with Capital SUl'Veylng CQttfPlIlly, Inc. 
plastic cap found 011theeasterly line of'tl~ aforesaid 1.999 acrequitclBll11 ti'llct; 

1';\l'lclcmotos\1arryl2q06l6~~.4S9.rlc~ 
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THENCE, S0211bVitObW, with the easterly line of B\lid 1.99-9. a.ate uac!. a.-dj.Stance of 
lSOO..2!i feet. to a W' iro~:'I~d with :oapita1 Surveying Company, Inc. oapfo:und onthe easterly 
line of the aforesaid '1242.1S acteitl1cf. ·b.eitJ,g fhe southeast comer of the1.999 ncre'l1'atlt; 

n--T,ENCE, S1J8°07'41"E, with. the e~~w.·!Y lln.e pf said 1242.15 acre trMt,!l distance of 
Jn .26 feetto a W'iron pipe'found forall angie point; 

TJ-IENCE. S'&6-o4l\~07'~, contlmihlg: with the ~ast~rlJ line of said 1242.15 acre tl'ac.j.a 
distauce Qfl03.99 feet tP. the.POINT OF nOOlNNJNG-, CO:NTAlNING witbin thesemetes.end 
boun.ds:652A89 acres af1and area. 

Basls of' Bellrit~g i.l" the: Te~~. s.~te Plane Coordinate Sy~pm> Centrll.l -ZojJ~, NAD83 
({-tARN), derived byoPs:obs.sWat!.on. 

That I~ Jerry Fult.~ a RQgi;;~er-!ld. Profe:;siol;UlJ Land Surv~ll. 'dQ herby ~fythat fu~ 
above desqdptlon ill tnl(~'aJ+d:6prr~et to.'tbe best ofll1y knowledgeand thattheproperLy described 
hereinwas determined b¥ asUl'Vey·made 011 the ground under mydirectiOn anti suyervisloll. 

WITNESS My lInp.d ANDSEAL·~t Austin. TravisCouuty, Texas, this the19th day-of 
December, 2006. 

P:\I'loJ,ll>olos\Jcrry\2006l6S2.4Il9.doo 
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§ 
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JamesManoT Survey No:40,Abstract No.546
 
James MMor Survey No, 39,Abstract No. 56&
 

Augusl24.. ~OO.~
 
ll6$1'7.10
 

fiELD NOTE DESClUPTJON of 1I tract or parcel of land containing 199.996 acres sitnated 
in theJames Manor SuiV~y. No. 39 Ab~a« No. 528, and the wnUam H. Sanders Sl,lrvey No. 54, 
Absteact NG. 690, Travia County" Texas, being a portion of ~t. 1,:242.15 acre Iram conveyed 'to 
Wildhl.'lIlIe, Investments, t.ld. by the 'deed recorded in Document :NQ. 20Q0056534 of the Official 
PubJie' Records of 'travis Calwty? Texas; siAd 1242.15 acre tt"'~t h~illg all of those e~gbr traofs of 
'[and conveyed to Texas A&M 'UniversitY D~velopm~nt Foundation. and described as Exhibits 'W' 
thI'qugh '~tH" by deed re~:r.d~n In Volume 78.96, P·ag¢ 3Q2 'Of·the said Deed Records, oJ Travis 
'GOUi'lty~ Texas andals() 'being'all of Lots1-10, Blockg aridLo'4:' 1-10, Block l) of:the·Cuy of Mani)r 
as sl~own in Vo.iurn~ '¥~ t'ag~ 796 ofthe s3td' ~ed Recordssald.Lots having beeneon.ve~ed to Tmi:8S. 

AItM University D(lwlop'xnent FQu:ri<Jation by the a.fo,{es~i4 deed recorded in, Volume 711_96, Page 
302 of thesaid Deed~ mild 199.995aCie:1ract is more Jiartlculady described by metes and bounds,as 
follows: 

COMMENCING 'at a calculated point for the niost'll.ortbedy corner ofthe 124:tl5 acre tract, 
beingthe mostnortherly corner of that B.2 acre tractdescribed, as Exhibit "F" ofthl; aforesaid deed 
to Texas A&M University Developin~t Foundation recorded jn Volume 7896, Page302ofttie said 
DeedRecords; 

THENCE, S1411~()'Q.'On.w. with th~'east Jil'Je of fue '1242.15 acre, tract andthe t.l.2 acre tract, 
lSi02.fect to a. W' iron roa. fqu.nd, wjth·~ ~/IP marked ·'Capital Su,rveying Co., Inc,", III the poinL of 
.inwrsection ofthi$ qastline'with tbe'southeast righi-or-way lineof the old SolJthern 'p,adtlckailr()ad 
rlght-of~way (20Q' wi4.e.•.-83 qultqlabn~d to the City. of Ause~ in Volume 983',..Page 414 and 
Volume 9837,Page422 of thesaid Deed Records); 

THENCE, S84l>49'44~'W; .scross thesaid 1242.15 acre tractand the 1].2 acre tract,along:the 
said southeast railroad right-of·way line, a distance of 62.l& feet to a W' iron rod found with cap 
rn~t:k:ed "Capital Surveying Company. Inc,", for the pointofcurvature of 1'1 curve til the lefi~ 

THENCE, continuing across the 1242.1 S acre tract ani1 the 11.2 acre tract, aLong the said 
railroad right-of-way line, withsaid curveto the l~ft. havjngB central angleof45~S2'1~'i, a~dius of 
1330.00 feet, a long. chord of 1036,61 feet (chord beat'S S61"53'3S"W),tbr an aro distance of 
l064.82 feet to a Y:!" iron rod found, with a cap mmked "Capital Surveying Company, me.", for the 
point oftangency; 

THENCE, S~,8957'25"W~ cOl'ltinuing .across the said. 1242.15 acre tract and the 11,2 acre 
tract, with the southeast railroad right-of-way line (200.00feet wide), a distance of 47.77 feetto a Yz" 
iron tod'found, witha: capmarked "CapitalSurveying Company, Inc,", foran angle point; 

..~ 
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TItHNCE t N61°40'OO"B~ CQntinuing across the 1242.15 aere tta~t and the 11.2 acre teact, 
with thesoutheast railroad right.Qtr.way line, fora distan.:f,rof 25.44 feet to a·:~" iro.po Tad ael, with,ji. 
cap marked "Capital SutVeying Company. Inc.", at ·th~ point of intersection of this, ncrth~ast line 
with the SQuthefl$t 11~ of theafore.said railroadtig11t-of-way (l50.00 feel wide); 

tHENCE, S1.8,oS7'25"W, cOl\tinwng across the ~il.j;d 1242.15 acre. tract,.the 11.2 a~re ·trad 
arid. the. 891 ;3'8 acre bact, described as'Ex-hibit "A",mentioned above in tlie dlled lq:Tex.as·A~M 
University Developml3nt FQundatlQn,.r:eil,Qrdl:9 in Volume1,s96•.Pag.e 302 ofthlrsood Dee'li R~cords •. 
beiI\g along the llQutheast railrood .d~t.of~\vay line.a (Ji$qmae of 91.33' feet. wth.e most northedy 
comer and POINTO~ BEGINNIN(J.ofJ1ie hereindescribed tract; 

T~;E; S.Q9P04'27;"E,. lCllvi·ng the $outheaS~ railroad rigbN:Jf-w~y. lint; 1I~ oolltbjl}i~i. 
across the·'sJlta 1242.15 acre1fllC:tj f1 ,distance of4.~42.10 feet to a.W· Ironredset, 'Wiih a cap'D1atked 
"Cllpitill Surveying Company, Inc.",on a northeast line of that 79,920' acre tr-aet of land CQOV6)Zed to 
the 'Stat~Q'fTel'~~ for right·tif-w~'y and ilescribl'd as parcel 30t-Ain the deed recorded in DocuQ'ie~-. 
No. 20050nOi8 of the said Official PubJic'ltecords,said W' iron rod setbears S40"08'26"E,-21.60 
feet from 1\ W'iron rod foundwith analuminum cap marked"TxDO'r'; 

THENCE, continJ1ing across the 1242.15 acre tract, along the·.northensterly line ofthe'~id 
79:nO aere traetJ with the followlng nine (9)courses: 

1.) S4Q~!J8'26"W, 64.25feetto a Y:t Ironrod found with. an aluminum cap IlWk.ed "TxDOT'fQr 
the puint of'eurvature ofa c\w.l<} to the rlght; 

2.) With. the said curve to the.;righ.~ having a cAntrlll angle.of07"11 '40'" aradius tif,75S'4.44 i~t., 
i'J long: chord of 947~96 fe~t (ch,ord beam 843°43'l$"W), foran-arc distanceof 948:58 feet to 
a. Y2 iron rod found with an aluminunicap marked '!TxDOT>~; 

3) N80025'4B';'W, 224.58 feet to a lhiron rod found withan aluminum cap marked "TI(001";, 

4.) N36"52!43"W, 703.99 feet toa ~ iron rod found withan ahimlnumcap marked t'TxDor'; 

5.) N.54° 11'OrW, 104.14feet toa W' ironrod found with IUl aluminumcap marked "TxOOTl'; 

6.) N36°53'36"W, 1126.~9 feet to a W' feet withan aluminum cap marked "TxDOT", for the 
point.ofcurvature ofa, non-tangent curveto the left; 

7.) With the saidcurve tothe let\, having a central angle Of25°54'39!',a radius of 1236.00 .fee~ 
a long chord of 554,20 fe<ft (chord bears N31°12'05"W), foran. arc distance of5S8,9S feet to 
a W' Iron rodfound at th.e pp'int of curvature of a l,lon·tangent reversecUnre \0 therigh\~ 

8.) With tbesaidcurve to-the rigbt, having a central angle of04°23'25", a radius of53.12.58. feet, 
a long chord of 4(J6.98 fee.t (chord bearsN26"34'24"W), foran <U'c distance of407.08 feet to 
a 'h," iron rodfound with analuminum capmarked "TillOT"; 
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199.996 Acres James Manl)r:S~ey.No. 40, Abstract No. 54{}' 
James Manor ~rvey No. 39. AbstractNo. 568­

WildhOtse Roncb August 24, 2006, 
Page 3 of3 06521.10 

9SN26Q:W13"W. ~51. 78 feet l!>' \b~~a.l~ulllted point of intersection of this, northeast line with 
the soutl1eastline .ofthe abOve said.. rltilroad right-of~wa}' ,{l50,OO feet wide),from wbic:h a 
W· iron~,found withanaluminum capmarked ilTldJOT"bears N26°34'I3"W, oAt. feet; 

THENCE. continuing across the said i242.15 acre tract and the 891.38 acre tract, along. tbe 
sO,!theasi right-of,;way'li{\e Qf the said old Sl>Qthern Pacific RaUr~Qd (HMO foot wide). wJtjl the 
following five (5)courses; 

1.) N36c».6'·Sf}"E, 107;14 feet to II Yi~ iron l:O,~ set With a Qap" marked "Cnpital Surveying 
COlUpany.lr!e}', atthe pointot'curvatwl;t.of-a.·curve tothe right" 

2.) With· tbesaidcueva to the·ri~~~. hav.ing a·central angle of U Cl()Ii ' l 6"!, 1l radius of 1835.().o;·feet,: 
a. IQrJg :clwrdof 420.01 feet{l:l.hQr.~ be.iU.S 'N43°0 l'08'·uS), for."an,~rc distance of 42M3. feet to· 
'a Yi'!ron.rod stt with a capmiu:ked:"Capi'tal 'SurveyiD:g,t:Q1}iPlIDY, Inc,"; 

3.) N4-9033'2$"E, 176.1,9 feet 'to:3 ~'" iron rod set' with n- Clip, marked "Capital Surveying 
Cotilpall.Y.•. Inc.". at the: pointofcU,rviUlW ofa CU1ve to the 'Jeft'; 

4.) With thesaid curve, to the lei:1 bn~l~g a central angle.9f )(}~,8·OO". a radiusof 5283;00 feel, 
a longchord 1)f979.05 feet (chord bearsN44°16~2S·\E). for an arc' distance of 980.45 feeLIo 
a Y2n ironTQc;! sefwithII caplJl8.\'ked "CApital Surveying Company', Inc."; 

S.) .N37°51',25"E, 'fur a. distance (if l597.99 feet IP the POINT OF aEG1NNlNG~ 
CONTAlNINO withinthese metesimE!. 'bounds 199.99<5 QC~ of1iind 'area. 

Basis of Bearirm J~ t]:le Texas State Plaae Coordfnflte SY$tel'll, Central Zone, NAD83 (HA~), 
derived by OPSobservation. 

That I, Jerry Fults, a Registen<d J?rOfesslonM Lm'I~ SurveYQr. do hen~by certify that fue aoove 
descripiion is true and correct to the best{)f mykIlowledge and that the pro'IlertY described herein .was 
determined by Q surveymade on theground lll'\i!er-my'&rection and sU'pe~islon. 

Wl1'NESS MYHAND AND SEAl n.l Austin. Travis County. 'Iexas, th1s the24th day ofAugust, 2()06. 
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STATE OF TEXAS'
 
§
*

COUNTY OF'TRAVlS § 

P!ELDNOTE bESCR1PTION oh tmet·or parcel of land contli:ining IOO,QO acres situnted in 
the James Mllnor Survey No. 40,abstrac] No; 54p, the. James Mfjl1o.L' SUNCy No, 39 /lb/ib:act No, 
528} and-the William H. Sanders Survey -No. S4~Ab3tl'actNo.690, ttavisCoUntY. TexBSand being a 
P.Q1~OP pf tlwt 167.5'(.7 DOlt: Il,"ct conv.e~ to;i,~J :De.v~l(?P.ment .Gro.up Lm. by t116d.ee4 reeorded . 
InD.o¢llW€int No, 2006161444 of the OfficlBl Nf>lic Records of TntvlsCQun.tjr~ Te}$;, $fd.167.527 
ecres being.a portion :ofthat 1242.15 ucre,tJ.,~cHli)Uv~yed. to Wildhorse hnl;esil1l:cnl~ :ua; by the,deed 
re~rJle.~ iri' Document.NQ. 2Pl)(J05~i5J4 bff;he:Qffl«~all)ubHc RCGOlo(JS QfTl~y1S .Col,iu,ty, Te~:i; Said 
1242.15· acre UllCt bellm' an of ti1'OB~ ~:igbt tracts of land conveYed 10 T~xas A~M UmV.el'Sity 
Pev.el!>pr:ne.nt F()lIo.d.atinn. lind .q~dbi',d·f!S 8lthiblts l'A" tbJ.·Ol.1gU ''Hn py deed reeordedin VQJ.pll)..~ 
7896, Page 3G2 ofthejaid Deed Records of'fl'!!yis equity,. T~ and.elao beJ~}g all ofL6~ :i~1~ 
Block 8 end Lotal-10.Biack9 of the City'-of M~nor as ~&own in Vl)1'a:l.lne. V, Page '/96oftb.eslli4 
Peed Records :sai.~ Lobhtw~g been.conveyed to Tex-as A~MTJniversity Development Fgl,lndmio.n 
by the ll..fofellllId deed recorded in Volume: 7896, Page 301 of t1l.esaid· Peed Records; said ]00.00 
acre tract ismore particularly described bymetes endbounds asfoU!i)ws: 

COMMENClNG a!ll'lJa1culllted point for-themost northerly' corner of the 1242.15 acre trlle!:, 
beill& the most.tl()l·t~l¥ corner afthat] 1.2aC(~ tract descri!'>lxl.osExhilJit "F"oftheaforesaid deed. 
recorded inVolume 7896, Page 3{)2 ofthesaid Deed Records; 

TJIENCE. SW'20.'OO"W.wit1l theeastlineof the 1242.15 atit·e·tta~t, andthe J1.2 p:cre tract, 
15.02 feetto a W' ,)(on J'Od fl)un~ with a capmarked "Capital Sunr~ying Co., 1ncY, at theVointJ)f 
intersection of thisr;:a~t ]jn~ wifuthe !l.ol,!th right~Qf"'way line Qf~e old Southern PacificRail.roa4 
ti~bt-of-way (2oo' wide and quitclaimed to thi;ICit): of-Austin in Volull'1e 9837, Page 414 and 
Volume 9817..Pag~ 411of'thesaid Deed Records)fOf. the moat northerlY corner ofsaid 167.527acre 
tractandPOINT011 HEGlNNTN Gof theherein dC!iel'ii:d 100.00 acretraet; 

THENCE, &14c20'OO"W, contjl1u:jng with an eaet line of the 161.527 acre tl'a!l.t 'and the 
1242.1 5 acre tract and the easterly. line oft:hesaid 1I.2 acretract, Rdlstllncti of 103.9.& feet to g.W' 
ironrod found. :m~I1:ked "Cspital Surveying COJUpal1y, Inc.". for lID anglt;: pointat l\.fence post; 

THENCE, S2:7°5{)lOO''W, continuing with said east line of the 161.527 acre tract and the 
1242.15 aero trEtet and the. 11.:2 acre tract, a di/rtance of"925.00 feet to a W' iron rod found for the 
southeast comet o'C diesaid 11.2 acre tractand an 011 c-orner of the aforesaid 167.527 acre. tract and 
tlle 1242.15 acretra.zt. being on thenortherly line of~lnt ~9J.38 acretplCt.described asExhibit '~A", 
to T\'lXllII A&M UniversitY Developmen.t Foundation mentioned ebove in the 'deed recorded in 
Volume 7896, Page302 ofthe said Deed Records; 

THENCE, S62"34'51''E, witnthe nlitthe1'ly line of the 161.527 acretract, the 89lJ8 sere 
tract and the 1242,1 Sacre tract, 1911.74 fe.e:tto an iron rod.found for the southwestcorner ot'a 3.537 
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acre tractof land conv.eYed to Travis C¢unty~ TexM, for ligl1t~of..way of Blue Biufr Road (80.1)0' 
wide) inVolume4871, Pnge lS8~ of the saidDeedRecords; 

THENCE, {<;:!lving 'the' said .northerly line of and crossing ·thtough the 1242.15 acre. tract. 
alongthe east line{If the 167.52.7 acre tl'act, beingtll~ wellt)ine ofn~u.e Blu..ftRoad (s~id w~~t Ih)e is 
th~t lineshownon Tl'l\vig CountY Engineer PlanNo. 1-045,. dated Dec, 1970, f01' an .80,00 feet wide 
right.Qf-way; sB1d lighHf-way'wflsnor'cenveyed to the. county). withthe Io'Jowil1g fOllr (4)courses: 

1.) S09°08'51~'W~. 224.1 ~ feet to a W' iron rod set with a cap mat'ked "Capital Surveying 
CotnpanYt lnc;'~ 

2.) S17·3T21~. 59t53 fee.t ·.to 8 W' iron rod Bet with a cap' madi:~. "Capital Surveying 
Co.mpll1ly,.lnc.'t~ 

3.} SOlPo's'19"B. 221;56· te~to 'a W' iro:u rod lie! with t'I. cllP, 111IU'kcd "~ii~l SUt"eying 
Ci$mp.~Yllnc:·; 

4.)' S15~2'41l-"W, 165.~.3. fe~t. to a W' Iron.rod set with ~ .~p. marked "Capita!. Sutveyln,g. 
Company. Inc." f'Or thesoutheast corner-of'tbe herein de~6fibed tract; 

mENCB, S.S6°51'2{rW. Itla17il1g the Bll.id w~$t line ofBll,I.e Bluff Road, contineing.across 
the 1242.15 aere trtlct .and the 167.521 acretract,2039.92'feet to II Wqronl'od set with a top marked. 
"CapitalSU1'Vey!~ Company. tn~';'iu the west lineqfthesaidl67S21 B~t'e tractbeing theeast line 
of th<lt 100;00. acre tract cDnveyed to J&T De:v.elqpinent. Group L.P, by the deed recorded in 
Document No.2006167441 nftllesaid Official Pulil.ic'R~cQrd5 torthe-southwest corner of the herein 
descrlbed tract; 

THeNCE. NO,9".Q4'22"W'~ cqntinuipg ~Cl'os,~ tl,1e 1242~15 aC!'~.lf-act with the common line of 
the 167.527 acre tractand"the ~oa.oo RCl'O triti:t.25l5.98 feet toa W·'iron rod set in thesouthrigh.t. 
of~way Iineof theabove ~dSouthern ~GiW Railroad (lSO.OO reet.wide); 

rHENC~; N3.8"51'2S"E? cl.lDti(J.uing across the said 1242.15 acre tract, along the northwest 
nne of the 167.521 acre tract and the aoutheast rlght-Qf':'way line of Ihe said old Southern Pacific 
Railroad (.150.00 foot wide). pass.in~ thepoint of intersection oftbis taili'<>ad right~of-wny line with 
the north line of tho said 1242.15 acre tract, being tho north line of the 891.3& acre b'Bct and the 
scuta line ofthe.afaresald il:'l. acre tract,for a disfllp.ce of 97.33 feet a Yz!' fraurod set,. withit cap 
marked"Capital Surveying Company, Inc,"; 

THENCE, S61°40'o.O"E. QOl\timting with the northwest line of the 161.527 acre traot, a 
distance of25.44feet to a Jh" ironrod set,witha{lap marked "CapitnlSurveyingCompany. Inc", in 
thesouth right-of-way lill6 of'the. saidold SOllthern PniificRailroad (2(lO,OO feetwjde); 

nIENCE, N38°57'2S"!i'contrnuhlg with the northwest line of the 167.527 acre lract, 
orossinglllesaid 1.1.2 acretractand the 1242.15 acreU'act, 47.77feet to a W' ironrodfound, witha 
Gllp marked "CapitalSurveying Company, Inc."; at the point ofcurvature ofa curve to theright; 

Exhibit A Page 15 



_~ajlles Ma.llor Sutv~y No.40,Abstract No. 546 
James Manor SnIVel' No. 39,Abslmct 'NQ. 568 

WUdb.orse Rench Witiiamlt. Sanders Si1t"V~y No. $4~ Abstract "N~. 69.0 
Page 300 S~ptemher'7~'2M6 

065~1.-il 

THENCE, continuIng ·with the northwest"lrn~ ~of the 167.527 acre tract andctossing the 
1~42.lS acre tra:ctand the 1l.2·aeretract, alongthe saldrailroad right-of.way line, with-said curve to 
fl.l1right,havlrH!;'~ gentral angle of4~P.52'19". 1lt'ad~t)s 91)~30.0{) fee.t,a long chord of 103~;Q.l feet 
Nhord bears N61'>$j'35''E), for anarcdlstance of 1064J12 fool to aYt" nolirod found with a cap 
marked ~'Capita! Surveying C{)mp~l11Y, Inc,"; 

l1I.ENCE,N&4949'44"B, coulin]lipg.wlth the no~'tb:,w.~st lineQfthe 16,7:~27 acretract a!lmg 
the ·$aid rtii1rOtl~ right-of~way llne, 62.18 feet-to the POINT OF BEGINNING, CONrAlNiNG 
within. thooe metes and.bounds l00.0PflGres·of land area. 

Basis ~f Beal'illg is the T.exas State Plane C-oordinnle System. Central Zone, NAD&3. (HARN), 
Aerive.dby OPS observat!Q(I. 

That I, Jel1:}' Fults, a Regi$tc~.d P.t~fessional Land ~or:, do hll.reby codifythat the· above 
4~ri.p.tion is'ave ~d correctto f:he"1restnfmy knoWled~' 4nd tbatthe PtQImrty described herein was 
d~termIned bya--lrorveymade ont1ie.gl'0und undern.wdh!.1lCuon and s~~ision. 

WITNESS MY1IAND AND SEAL:at Aust~ Twvis.·Counly, Texas, tlus the 7th day of Septemb~, 
2006. 

'~" 
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EXHIBIT'B' - CONCEPTUAL PROJECT DESCRIPTION I 
(All elements subject to final engineerIng design and approval.) J 
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EXHIBITC 

STORMWATERMANAGEMENT AGREEMENT 

DECLARATlON OF EASEMENTS AND RESTRICflVE COVENANTS 
REGARDINGTHE MAINTENANCE OF DRAINAGE FACILITIES 

This Declaration of Easements and Restrictive Covenants Regarding the Maintenance of 
Drainage Facilities (the "Declaration"), is executed this day of 
_____2.0_, by ("Declarant"). 

GENERAL RECITALS: 

A.	 Declarant is the owner of land (the "Property") in Travis County, Texas, described in 
EXHIBIT A attachedand incorporatedby reference. 

D.	 Definitions. 

1.	 Owners. The term "Owner" means, individually. and the term "Owners" means, 
collectively. Declarantand all future owners of the fee interest of any portion of 
the Property (whether such fee interest is obtained through a purchase from 
Declarant or through a purchase at a foreclosure sale or trustee's sale or through a 
deed in lieu of foreclosure) and their successors and assigns. 

2.	 Facilities. The term "Facilities" means those drainage facilities that convey and 
receive stormwater runoff frorn the Property and Parmer Lane and that are more 
particularly described in EXHmIT A attached and incorporatedby reference. 

C.	 Declarant has agreed to imposeupon the Property these covenants and conditions for the 
benefit of the Property and Parmer Lane and has agreed to accent the responsibility for 
maintenance ofthe Facilities in accordance with the terms hereof. 

NOW. llIEREFORE, it is hereby declared that the Property be subject to the 
following covenants, conditions and restrictions which shall ron with the Property and shall be 
binding upon all parties having right, title. or interest in or to such portion of the Propertyor any 
part. their heirs. successors, and assigns and shall inure to the benefit of each owner. Each 
contract. deed, or conveyance of any kind conveying those portions of such Property shall 
conclusively be held to have been executed, delivered, and accepted subject to the following 
covenants, conditions and restrictions. regardless ofwhether or not the same are set out in full or 
by reference in said contract,deed or conveyance, 

SPECIFICAGREEMENTS AND RESTRlCTIONS: 

1.	 Recitals Incorporated. The above Recitals and all terms defined therein are 
incorporated into this Declarationfor all purposes, 

2.	 Maintenance. The Owners shall maintain the Facilities in a good and functioning 
condition in accordance with the requirementsof the City of Austinand/orTravis 
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County (the "City and/or County"), including standards specified in the 
regulations of the City and/or County, as amended from time to time. The portion 
of the Property on which the Facilities are located may not be used for any 
purpose inconsistent with or detrimental to the proper operation of the Facilities. 
Each Owner shall be jointly and severally liable for the maintenance of the 
Facilities. 

3.	 Easement to the Owners. Each individual Declarant hereby grants and conveys 
and by these presents does GRANT AND CONVEY unto the other individual 
Declarant and all Owners, a non-exclusive easement for the inspection, 
monitoring, operation, maintenance, replacement, upgrade, and repair, as 
applicable, of the Facilities in, upon and across portions of the Property as more 
particularly described in EXHIBIT B attached hereto and incorporated by 
reference (the "Easement Tract"). 

TO HAVE AND TO HOLD the same perpetually to the Owners and its 
successors and assigns, together with the privilege at any and all times to enter the Easement 
Tract for the purpose of operating, inspecting, monitoring, maintaining, replacing, upgrading and 
repairing, as applicable, the Facilities. This easement is made and accepted subject to all 
easements, covenants, restrictions, liens, and other encumbrances of record in Travis County, 
Texas affecting the Easement Tract 

4.	 Easement to Travis Coynty. Declarant hereby grants and conveys and by these 
presents does GRANT AND CONVEY unto Travis County, whose address is 
P.O. Box 1748, Austin Texas78767, Attn: Transportation and Natural Resources 
Department, a non-exclusive easement for the inspection, monitoring, operation, 
maintenance, replacement, upgrade and repair, as applicable, of the Facilities in, 
upon and across the Easement Tract. 

TO HAVE AND TO HOLD the same perpetually to Travis County and its 
successors and assigns, together with the privilege at any and all times to enter the Easement 
Tract for the purpose of operating, inspecting, monitoring, maintaining, replacing, upgrading and 
repairing, as applicable, the Facilities. This easement is made and accepted subject to all 
easements, covenants, restrictions, liens, and other encumbrances of record in Travis County, 
Texasaffecting the Easement Tract. 

5.	 Notice. The City and/or County shall give the Owners thirty (30) days' prior 
written notice of the City and/or County's intent to enter any of the above 
described easement areas for the purpose of operating, maintaining, replacing, 
upgrading or repairing, asapplicable, the Facilities; provided, however, that in the 
event of an emergency, the City and/or County shall be required to give prior 
notice within a reasonable period of time. Reasonableness shall be determined in 
accordance with the nature of circumstances of the emergency. The City and/or 
County shan have the right to enter any of the above described easement areas 
without prior written notification for the purposes of monitoring and inspection 
only. 
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6.	 Breach Shall Not Permit Termination. Notwithstanding anythingto the contrary 
containedherein,no breachof this Declarationshall entitle the Owners to cancel, 
rescind Or otherwise terminate this Declaration, but such limitations shall not 
affect in any manner any other rights or remedies which the Owners may have 
hereunderby reasonof anybreach of this Declaration. 

7.	 ExcusableDelays. Wheneverperformance is required of the Owners, the Owners 
shall use all due diligence to perform. and take all reasonable and necessary 
measures in good faith to perform; provided, however, that if completion of 
performance is delayed at any time by reasons of acts of God, war, civil 
commotion" riots, strikes, picketing, or other labor disputes, unavailability of 
labor Or material, damageto, work in progress by reason of fire or other casualty, 
or any other cause beyond the reasonable control of the 0vmer (except for 
financial inability, imprudent management or negligence), then the time for 
performance as herein specifiedwill be extendedby the amount of delay actually 
so caused. 

8.	 Existing Encumbrances. The easementand other rights grantedor createdby this 
Declarationare subjectto any and all mattersofrecordaffectingthe Property. 

9.	 .General Provisions. 

A.	 Inurement. This Declaration and the restrictionscreatedherebyshall inure 
to the benefitof and be bindingupon the Owners, and their successors and 
assigns. If the Declarant conveys all or any portion of the Property, the 
Declarant shall thereupon be released and discharged from any and all 
further obligations, if any, under this Declarationthat it .had in connection 
with the property conveyed by it from and after the date of recording of 
such conveyance, but no such sale shall release the Declarant from any 
liabilities, if any, actual or contingent, existing as of the time of such 
conveyance. 

B.	 Duration. This Declaration takes effect upon County acceptance of the 
part of ParmerLane within the Property. Unless terminated in accordance 
with Paragraph 9(K) below; this Declaration shall remain in effect in 
perpetuity. 

C.	 Non-Merger. This Declaration shall not be subject to the doctrine of 
merger, even though the underlyingfee ownershipof the Property, or any 
parts thereof, is vestedin oneparty or entity. 

D.	 Severabili!Y. The provisions of this Declaration shall be deemed 
independent and severable and the invalidity or partial invalidity of any 
provisionor portionhereof shall not affect the validityor enforceability of 
any otherprovision. 

E.	 Entire Agreement. This Declaration and the exhibits attached hereto 
contain all the representations and the entire agreement between the 

l~--; 
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parties to this Declaration with respect to the subject matter hereof. Any 
prior correspondence, memoranda or agreements are superseded in total 
by this Declaration and the exhibits attached hereto. The provisions of 
this Declarationshall be construed as a whole accordingto their common 
meaningand not strictlyfor or againstany Owner. 

F.	 Captiorul. The captions preceding the text of each section and subsection 
hereof are included only for convenience of reference and shall be 
disregarded in the constructionand interpretation of this Declaration. 

G.	 Governing Law; Place of Performance. This Declaration and all rights 
and obligationscreated hereby shall be governedby the laws of the State 
of Texas. This Declaration is performable only in the county in Texas 
where the Property is located. 

H.	 Notices. Any Notice to the Owners or the City and/or Countyshall he in 
writing and given by delivering the same to such party in person, by 
expedited,private carrier services (such as Federal Express)or by sending 
the same by registered or certified mail, return receipt requested, with 
postage prepaid to the intended recipient's last known mailing address. 
All notices under this Declaration shall be deemed given, received, made 
or communicatedon the date personal delivery is effectedor, ifmailed,on 
the delivery date or attempted delivery date shownon the returnreceipt. 

1.	 Negation of Partnership. None of the terms or provisions of this 
Declarationshall be deemed to createa partnershipbetweenor among the 
Declarant, any Owner, or the City and/or County in their respective 
businesses or otherwise; nor shall it cause them to be considered joint 
venturesor members of any joint enterprise. 

J.	 Enforcement. If any person, persons, corporation, or entity of any other 
character violates or attempts to violate this Declaration, it shall be lawful 
for the City and/or County, its successors and assigns, to prosecute 
proceedings at law, or in equity, against said person, or entityviolating or 
attempting to violate suchcovenantandprevent said personor entityfrom 
Violating or attemptingto violate suchcovenant. The failureat any time to 
enforce this Declaration by the City and/or County, its successors and 
assigns, whether any violations hereof are known or not, shall not 
constitutea waiver or estoppel of the right to do so. 

K.	 Modification and Amendment. This Declaration may only be modified, 
amended, or terminated upon the filing ofsuch modification, amendment. 
or termination in the Official Public Records of Travis County, Texas, 
executed, acknowledged, and approved by the Executive Manager of the 
Travis County Transportation and Natural Resources Department and the 
Owners of the Property. 
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Executed to be effective this day of 2.012. 

DECLARANT: 

By:. _ 
Printed Name: ~ _ 
Title: 
Date: 

STATE OF TEXAS 

COUNTY OF TRAVIS 

This instrument was acknowledged before me on this, the __ day of ---', 2012, by 
______.-J' in his capacity as of and on behalf of 
same. 

Notary Signature 

STATE OF TEXAS 

COUNTY OF TRAVIS 

This instrument was acknowledged before me on this, the _~ day of , 2012, by 
, in his capacity as of and on behalf of----_. 

same. 

Notary Signature 
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EXHlBITD
 
COLLATERAL ASSIGNMENT
 

COLLATERAL ASSIGNMENT OF CONTRACT ANDCONTRACT RIGHTS 

________,20_DATE: 

ASSIGNOR: 

ASSIGNOR'S ADDRESS; 

BENEFICIARY: TravisCounty, Texas 

BENEFICIARY'S ADDRESS: P.O.Box, 1748,411 West131
" street, Austin, Texas 78767 

PARTICIPATION AGREEMENT: The _Participation Agreement between Assignor and 
Assigneedated .20_" 

CONTRACT: All of Assignor's right) title) and interest (but not Assignor's duties or 
obligations) in and to the following described contracts (collectively, the "Contracts"): 

(a)	 The Construction Contract between __ and Assignor dated as of 
~_~ ~ "20-, a copy ofwbich is attached hereto as Exhibit "N'; 

(b)	 The Engineering Contract between __ and Assignor dated as of 
________,20-' a copyofwhichis attached as Exhibit"B"; and 

(c)	 The Project Construction Management Contract between __ and Assignor 
dated as of , 20-, a copyofwhich is attached as Exhibit "C"; 

1.	 Agreement. SUbject to the terms and conditions of this Collateral Assignment of 
Contractand Contract Rights (this "Assignment"), in consideration of the sum of 
Ten and Noll 00 Dollars ($10.00) and other good and valuable consideration, the 
receiptand sufficiency of which Assignoracknowledges, Assignor hereby grants, 
assigns, transfers, and conveys to Beneficiary the Contracts, and all powers, 
'benefits, right, title, and interest accruing and to accrue to Assignor and to which 
Assignor is or may hereafter become entitled to by virtue ofthe Contracts. 

2.	 Secured Obligations. This assignment is made to Beneficiary to secure the 
performance by Assignor of all of Assignor's duties and obligations under the 
Participation Agreement. 

3.	 License. Beneficiary herebygrants to Assignor a limitedlicense (the "License") 
to exercise and enjoy all of Assignor's rights and benefits under the Contracts. 
Upon the occurrence of an Event of Default(as definedbelow), Beneficiary will 
have the complete right, power and authority hereunder, then or thereafter, to 
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terminate the License in its own name or in the name of Assignor, to exercise and 
enjoy all ofAssignor's rights and benefits under the Contracts. 

4.	 Assumption Date. Upon the occurrence of an Event of Default, as defined 
below, Secured Party may, at its option, assume Assignor's rights under the 
Contracts, subject to the terms and conditions of this Assignment, as of the date of 
such default or at any time thereafter while such default continues (the 
"Assumption Date"). 

(a)	 After the Assumption Date, all ofAssignor's rights and benefits under the 
Contracts will terminate without notice of any kind to Assignor, and 
Beneficiary will succeed to all of Assignor's rights. benefits, duties and 
obligations under the Contracts, 

(b)	 The other parties to the Contracts will recognize and attorn to Beneficiary 
as if Beneficiary had originally been a party to such Contracts. In the 
event of a conflict between the terms of the Contracts and the terms ofthe 
Participation Agreement, the terms of the Participation Agreement will 
control. 

5.	 Assignor's Representations and Warranties and Related Covenants. Assignor 
represents and warrants to Beneficiary as follows: 

(a)	 Assignor's execution, delivery and performance of this Assignment does 
not require the consent or approval of any governmental body or other 
regulatory authority and are not in contravention of, or in conflict with, 
any law or regulation or any term or provision of the Contracts. This 
Assignment is a valid, binding and legally enforceable obligation of 
Assignor in accordance with its terms, except to the extent, if any. that 
enforceability may be affected or limited by creditors' rights, legislation 
and court decisions of general application. 

(h)	 The execution and delivery ofthis Assignment is not, and the performance 
of this Assignment will not be, in contravention of, or in conflictwith.any 
agreement, indenture or undertaking to which Assignor is a party or by 
which Assignor or any ofits property is or may be bound or affected, and 
do not and will not cause any security interest, lien or other encumbrance 
to be created or imposed or accelerated upon or in connection with any 
such property. 

(c)	 To the Assignor's current actual knowledge, there is no litigation or other 
proceeding pending against or affecting Assignor or its properties which. 
if determined adversely to Assignor, would have a materially adverse 
effect on Assignor's financial condition, properties or operations. 
Assignor is not in default in any materially adverse manner withrespect to 
any law, restriction, order, writ, injunction, decree or demand ofany court 
or other governmental or regulatory authority or with respect to any 
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agreement, indenture or undertaking to which it or any of its property is 
bound or affected. 

(d)	 Except for this Assignment (which Assignor has authority to grant): 
Assignor has not previously assigned, transferred, conveyed, sold, pledged 
or hypothecated any of the Contracts. 

6.	 Assignor's Agreement§. Assignor agrees as follows: 

(a)	 To perform all of its obligations under the Participation Agreement. 

(b)	 To perform or cause to be performed each and every obligation and duty 
imposed upon Assignor by the Contracts and to not do any act or not omit 
to do any aet which would constitute a breach of, default under or 
noncompliance with the Contracts. 

(j)	 Not to execute any amendment or modification of the Contracts or 
otherwisechange or alter any of the terms and provisions of the Contracts 
without Beneficiary's prior written consent. 

(I)	 To promptly notify Beneficiary of the occurrence of any event which 
constitutes a breach of, default under, or noncompliance with, or which 
with the passage of time, notice, or both, will constitute a breach of, 
default under, or noncompliance with any of the terms and provisions of 
the Contracts, 

(m)	 To send, with reasonable promptness, to Beneficiary copies of any and all 
notices of default, breach or material alteration sent or received by 
Assignor under the Contracts or in connection with Assignor's interest in 
the Contracts. 

7.	 Events of Default. Assignor will be in default under this Assignment upon the 
happening of anyone or more of the following events or conditions (an "Event of 
Default"): 

(a)	 Any event of default which occurs under the Participation Agreement 
which is not cured within any applicable grace or notice and opportunity 
to cure period. 

(b)	 Breach of, noncompliance with, or default by Assignor in any of its 
agreements under this Assignment which is not cured within 15 business 
days after notice of such breach, noncompliance or default, provided that 
such 15~day cure period will be extended if such breach, noncompliance 
or default cannot be reasonably cured within 15 business days, provided 
that Assignor commences to cure such breach, noncompliance or default 
within the IS-day period and thereafter diligently pursue such cure. 
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(c)	 Material breach of, noncompliance with, or default under any of the terms 
and provisions of the Contracts which is not cured within any applicable 
graceor notice and opportunity to cure period. 

8.	 Beneficiaty'li Rights and Remedies. 

(a)	 Assignor hereby irrevocably appoints Beneficiary as Assignor's true and 
lawful agent and attorney-in-fact, with full power of substitution, in 
Beneficiary's own name or in the name of Assignor, for Beneficiary's sale 
use and benefit, but at Assignor's cost and expense, to exercise, upon the 
occurrence of an Event ofDefault, all or any of the following powers and 
rights with respect to the Contracts (without any obligation on the part of 
Beneficiary to exercise any of the following powers and rights): (I) to 
demand, receive, collect. sue and give acquittance for, settle, compromise, 
compound, prosecute or defend any action or proceeding with respect to 
the Contracts; (2) to exercise, enforce, enjoy, carry out, receive, and/or 
perform any and all rights, powers, duties, benefits, obligations and 
remedies of Assignor with respect to and arising under the Contracts; 
provided, however) Beneficiary's exercise of or Beneficiary's failure to 
exercise any such authority will in no manner affect Assignor's liability 
hereunder or under the Participation Agreement, and provided, further, 
that Beneficiary will be under no obligation or duty to exercise any of the 
powershereby conferred upon it and will bewithout liability for any act or 
failure to act in connection with the preservation of any rights under, any 
of the Contracts. The agency and authorityhereby granted and created is 
an agency coupled with an interest. 

(b)	 Upon the occurrence of an Event of Default and at any time thereafter, 
Beneficiary will have the rights and remedies provided by law. 

(c)	 All recitals in any instrument of assignment or any other instrument 
executed by Beneficiary incident to the Contracts or any part thereof will 
be full proof of the matters stated therein and no other proof will be 
requisite to establish full legal propriety ofthe action taken by Beneficiary 
or of any fact, condition or thing incident thereto, and all prerequisites of 
such action will be presumed conclusively to have been performed or to 
have occurred. 

(d)	 Assignor waives demand, notice, protest, and all demands and notices of 
any action taken by Beneficiary under this Assignment. 

10.	 General. Assignor and Beneficiary agree as follows: 

(a) Upon the full performance of Assignor's obligations under the 
Participation Agreement, this Assignment and the interests created hereby will 
terminate. Upon termination of this Assignment, Beneficiary will, at Assignor's 
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sale cost and expense, execute and deliver to Assignor such documents as 
Assignor will reasonably request to evidence such termination. 

(b)	 Beneficiary is not, by entering into this Assignment or accepting the 
assignment of and security interest in the Contracts, assuming or agreeing 
to assume any obligation or liabilities on the part of Assignor under the 
Contracts. 

(0)	 Beneficiary's remedies hereunder are cumulative, and the exercise of any 
one or marc of the remedies provided for herein will not be construed as a 
waiver of any of Beneficiary's other remedies. 

(d)	 Notice mailed to Assignor's address as reflected above, or to Assignor's 
most recent changed address on file with Beneficiary, at least ten (10) 
days prior to the related action, will be deemed reasonable. 

(e)	 rms ASSIGNMENT HAS BEEN MADE IN, AND THE INTEREST 
GRANTED HEREBY IS GRANTED IN) AND BOTH WILL BE 
GOVERNED BY, TIlE LAWS OF TIlE STATE OF 1EXAS IN ALL 
RESPECTS, INCLUDING WITHOUT LIMITATION MATTERS OF 
CONSTRUCTION, VALIDITY, ENFORCEMENT, AND 
PERFORMANCE. This Assignment may not be modified, altered or 
amended except in writing duly signed by an authorized representative of 
Beneficiary and by Assignor. If any provision of tills Assignment is 
rendered or declared illegal or unenforceable by reasonof any existing or 
subsequently enacted statute, rule or regulation, or by order of or judgment 
of a court, any and all other tenus and provisions of this Assignment will 
remain in full force and effect as stated and set forth herein. 

(1)	 All notices, demands, requests and other communications required or 
permitted hereunder will be in writing and may be personally served or 
sent by mail, and if given by personal service, it will be deemed to have 
been given upon receipt, and if sent by mail, it will be deemed to have 
been given upon its deposit in the mail, postage prepaid, registered or 
certified, return receipt requested, addressed to Assignor or Beneficiary, as 
the case may be. The addresses of the parties to this Assignment are set 
forth on page I of this Assignment. Any of the parties to this Assignment 
will have the right to change their respective addresses by designating a 
new address in a written notice to the other parties as herein required. 

(m)	 This Assignment may be executed in multiple original counterparts. 
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EXECUTED this __ day of -', 20_, 

BENEFICIARY:
 
TRAVIS COUNTY, TEXAS
 
By: ---:- ~_ 

Samuel T. Biscoe, County Judge 
Date: _ 

ASSIGNOR: 

CONSENTED TO BY: 

By: _ 
Name: _ 
Title: ----__ 
Date: _ 

By: ~ _ 
Name: _ 
Title: _ 
Date: _ 
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EXlfffiITE 

CONSTRUCTION ADMINISTRATION SERVICES 

1. Coordinationand Pre-Construction MeetingServices 

(a)	 TechnicalSubmittalsand Samples 
Preparesfor the coordination meetingwith the County and theDeveloper a list of 
all technical submittals required by the Construction Contractor. Thislist shall be 
distributed at the pre-construction meeting. 

(b)	 Permits 

Prepares for the coordinationmeeting, a list of all permits to be obtained by the 
Construction Contractor. This list shall be distributed at the pre-construction 
meeting. 

(c)	 MaterialTesting and Inspections 

Prepares for the coordination meeting recommendations for the project 
construction and materialtestingprotocoIs. 

(d)	 Pre-construction Submittals 

Provides review comments on Construction Contractor's pre-construction 
submittals to the Construction Contractor at the pre-construction meeting. Pre­
construction submittals include the Construction Contractor's construction 
schedule, division of contract, subcontractor list, material supplier list, or any 
special submittals requested of the Construction Contractor prior to the pre­
construction meeting, 

2.	 AdministrativeTasks 

(a)	 Prepares draft agenda for pre-construction meeting; 
(b)	 Determines the project communication, reporting, submittal approval/rejection 

protocol,and documentation requirements; 
(c)	 Conducts weekly job site meetings; determines the format for scheduling and 

conducting, and recordingconstruction meeting minutes; 
(d)	 Reviews and becomes knowledgeable of any required Developer or County 

construction administration processes; 
(e)	 Recordsmeeting minutes; 
(t)	 Maintains Project construction records consisting of all correspondence relatedto 

the construction of tbe project includingbut not limitedto: 
(i)	 all approved technical submittals and a technicalsubmittalchecklist; 
(ii)	 all approved field ordersand changeorders; 
(iii)	 contract specifications and drawings; 
(iv)	 daily log; 
(v)	 job meeting minutes; 
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(vi) clarificationsdrawings; 
(vii) daily progress reports; and 
(viii) processed pay requests 

(g)	 The daily log, as a minimum, shall contain information regarding weather 
conditions, ambienttemperatures, ConstructionContractormanpower levels, sub­
Construction Contractors manpower levels, daily hours of inspection, travel time, 
conversations, work items being performed, material delivery information and 
other observations. 

(h)	 Daily logs must be completed and include a statement as to whether or not the 
Construction Contractoris behind schedule or delaying the progress of the work 
and, if so, the steps the Construction Contractor should take to get back on 
schedule.Copies of daily logs shall be made availableto the Countyuponrequest. 

(i)	 Maintain completefiles ofall Project-relateddocument" at the Projectsite. 

(j)	 Upon the completion of each calendar month, furnish the County and the 
Developer "With a typed statement summarizing the status of the work. In the 
event the work is behind schedule, the statement shall also delineate what efforts 
the Construction Contractor must take to get back on schedule. A copy of this 
statementshall also be delivered to the ConstructionContractor. 

(k)	 After the Project has been completed, submit the Project files, along with the 
original daily logs toTNR 

3.	 ConstructionPhase Services 

(a)	 Submittals 

Process submittals, including receipt, review of, and appropriate action on shop 
drawings, samples and othersubmittals, Provide recommendations for the County 
and Developer approvals of "or equal" substitutionsalongwith anyrecommended 
cost adjustments. 

(b)	 ContractModifications 

For modifications required by the County and/or the Developer to resolvedesign 
errors or omissions, the Project Construction Manager shall coordinate Witll the 
Project Engineer to provide the following services: Provide recommendations to 
the County and/or the Developerconcerningpotential changesand modifications 
to the project, which are encountered during construction. Identifyandinvestigate 
feasible alternatives, to the extent practical, and prepare necessary plans, details, 
etc. required to obtain finn cost and schedule impact statements from the 
Construction Contractor. Evaluate the Construction Contractor's impact 
statements and in conjunction withthe Developer and the County negotiate costs 
for any contemplated changes with the Construction Contractor. The Project 
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Construction Manager shall prepare and distribute change orders and jointly sign 
all Change Orders with the County and the Developer 

(c)	 Construction Contractor Pay Requests 

Upon receipt of a pay request from a Construction Contractor, jointly review each 
line item with the Construction Contractor and advise the Construction 
Contractor's representative of any discrepancies or conflicts in the pay requests. 
Verify the accuracy of quantities of installed, delivered, and stored materials. 
Advise the County and the Developerof any issuesthat may warrant withholding, 
reducing, or delaying payment to the Construction Contractor and provide 
supporting documentation. 

(d)	 Interpretation of the ContractDocuments 

Upon request, provide interpretation or clarification of the construction 
documents 10 the County, the Developer, or the Construction Contractor. 
Determine an acceptable method for communicating interpretations and 
clarifications directly to the Construction Contractor beforehand. 

(e)	 Observation 

Site visits are to be performed to the extent necessary to: 
(i)	 Observe, document, and report to the County, the Developer, and the 

Construction Contractor whether the project is being constructed in 
accordance with the contract documents. 

(ii)	 Observe, document, and report to the County, the Developer, and the 
Construction Contractor whether the proper measure of unit price bid 
quantities is being implemented, and confirm percentage completion of 
lump sum items. 

(iii)	 Observe, document, and report to the County and the Developer the 
progress of the Construction Contractor and resources committed to the 
project by the Construction Contractor. 

(f)	 Materials Testing and Inspections 

(i)	 Establish and administer a materials sampling and testing program to 
provide quality control and compliance with the construction plans and 
specifications. Utilizing the list of required testing developed from the 
construction documents, jointly develop with the Project Engineer and the 
Construction Contractor a testing program for the project. The testing 
program must designate what services are to be provided by the Project 
Engineer and the Construction Contractor. Compensation for testing 
services provided by the Project Engineer is to be included in the Project 
Engineer's fees for Construction Administration services. Services shall 
include. but not be limited to soils compaction testing, concrete cylinder 
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compression strength tests, gradation analysis, miscellaneous shop 
inspection, and other testing required by the construction contract 
documents, or as specificallyrequestedby the County and the Developer. 
A copy of the proposed testing program shall be prepared for review by 
the County andthe Developerprior to beginning work. 

(ii)	 Review all laboratoryand field-testing results to determinewhether results 
are in compliance with the construction contract documents and provide 
recommendations for correction of substandard materials and 
workmanshiprevealedduring testing. 

(g)	 Claims 

Assist TNR and the Developer with claim reviews and negotiations upon request 
.andwith thepreparation of related correspondence anddocumentation. 

(h)	 Contract Enforcement 

Examine Construction Contractor workmanship, materials, progress, and overall 
compliance with requirements of the contract documents and immediately report 
any observed deficiencies to the Construction Contractor, the County, and the 
Developer. Communicate to the Construction Contractor, the County, and the 
Developer what may be necessary to effect corrective action. Document 
deficiencies and actions taken by Construction Contractor to correctthem. Assist 
the County and the Developer with evaluating impacts of potential contract 
termination upon project costs and schedule. 

(i)	 ContractTermination 

Upon request, assist the County and the Developer with completion of an 
assessment of the status of the Construction Contractor's contract, the 
development of an agreement with the Construction Contractor's Surety to 
completethe work, and preparingand holdinga pre-construction meeting with the 
replacement ConstructionContractor. Unless otherwise specified in the contract, 
these services shall be considered additional scope of work for which the scope, 
methodology, and fee must be negotiated with the County and the Developer 
beforeproceeding. 

ProjectAcceptanceand Close-out 

(i)	 Jointly perform with the County the Developer, and the Construction " ...•. 
~
~	 

Contractor substantial completion and final inspections and compile and..
distribute related punch requiring correction. When properly completed, 
submit O&Mmanuals to lists. 

(ii)	 Compile and review for completeness all Operation and Maintenance 
Manuals to be submitted by the Construction Contractor and inform. 
ConstructionContractorof any deficiencies. 

(iii)	 Review and comment on final pay request and supporting close-out 
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documents, and provide recommendationfor approval or rejection to the 
Countyand the Developer 

(iv)	 Upon Project completion, obtain the original drawings from the Project 
Engineer, incorporate all as-built conditions on the original drawings and 
provide copiesto the CountyandtheDeveloperat project close-out. 

4.	 Post ConstructionServices 

(a)	 WarrantyPeriod Services 
(i)	 Meet with County and the Developer upon request during the warranty 

period to investigate problems with material, equipment, and/or 
workmanship that may mise, Determine whether or not such problems are 
warranty issuesor design issues and recommend solutions. 

(ii)	 Coordinate and attend with the Cmmtyand the Developera finalwarranty 
inspection no less than sixty days prior to expiration of Construction 
Contractor warranty period. Develop list of deficiencies, if any, and 
determine if deficiencies are caused by inferior workmanship, equipment, 
and/ormaterialsor caused by other reasons. Provide recommendations for 
resolving each deficiency. Complete a follow-up inspection with the 
County to determine whether deficiencies have been corrected by the 
Construction Contractorprior to expirationof the warrantyperiod. 
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EXHIBITF 

ENGINEERING SERVICES & DEUVERABLES: 

PROJECT DESIGN 

L	 The Project Engineer shall provide professional services to produce both Preliminary 
Plan Documents and final plans, specifications and estimates for construction documents 
for the Project. These services generally will include, but are not limitedto the following; 
storm water drainage system analysis and design (may include water quality and 
detention); preparing schematic and final right-of-way and easement parcel exhibits; 
preparing construction documents; completing land surveys, geotechnical investigations 
and reports with analysis needed for pavement design, structure foundation design, and 
evaluating slope stability; completing alignment and intersection plans and analysis; 
developing roadway signageandpavement markingplans,traffic control plans,andplans 
for utility relocation and landscaping; completing environmental assessments and 
mitigationplans; monitoring project cost and applying cost recovery methodologies such 
as value engineering; attending and leading public meetings; and. acquiring all 
appropriate regulatory permitsand clearances. 

(a) The ProjectEngineer will performthe following services: 

(i)	 Develop all Plans, Specifications, and Estimates (PS&E docwnents) 
within the project's allotted budget, to standards stipulated by Travis 
County. 

(ii)	 Develop and submit a construction cost estimate at each phase of the 
designproject. 

(iii)	 Use generallyrecognizedengineering methodology and standards ofcare 
(iv)	 For each requiredpermit,either obtainthe permitor identify thepermitfor 

the Construction Contractor and direct the Construction Contractor to 
obtain it 

(v)	 Conduct and provide reports for all applicable environmental studies, 
evaluations, assessments, andcalculation/negotiations for mitigation. 

(vi)	 Establishand provide a detailed project design task completion. Monitor 
and provide task completion reportto the Developerand the County. 

(vii)	 Produce a utility relocation plan and coordinate ALL utility relocation 
efforts withthe appropriate utilitycompany. 

(viii)	 Provide on call or total technical assistance during the bidding and 
construction periods. 

(ix)	 Prepareappropriate displaysandattendmeetings with Travis County staff, 
regulatory agencies, and public groups, both as a technical advisor and as 
a project presenter. 

(x)	 Provide all geotechnical reports andanalysis 
(xi)	 Provide required services, as determined by the Countyandthe Developer, 

for construction administration. 

.-'---.:'-. 
(b)	 The ProjectEngineerwill provide six specific work products with eachrequiring 
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a separate "Notice to Proceed"under the same contract. Authorizationto proceed 
to the next work product or phase must be in writing in the form of a "Notice to 
Proceed". The required work products include Work Product 1, 30% complete 
design documents; Work Product 2, 60% complete design documents; Work 
Product 3, 90% complete construction documents; WorkProduct 4, the 100% bid­
ready set of construction documents; Work Product 5, Construction bidding and 
award services; and WorkProduct 6: ConstructionAdministrationServices. Work 
Product 6 shall be optionaland includedat the discretion of the Developerand the 
County. Work Products I through 4 shall be submitted for review and written 
notice-to-proceed must be issued before proceeding to the next Work Product. 
The review process shall consist of submitting two sets of the plans 22" by 34", 
specifications, and estimates of probable construction costs to the Developerand 
TNR when the design and construction documents are 30%. 60%,90% and 100% 
completed. Allow two weeks for the Developer and TNR to review and provide 
written commentsand/or approval for each submittal. Submit two sets final check 
sets and allow one week for the Developer and TNR to review and provide 
written commentsand/or approval. 

(i)	 WorkProduct 1: 30%completedesign documents. 
The 30% submittal should be presented in two phases if alternative 
analyses are included in the scope of work. The first phase will be the 
results of the analyses and the Project Engineer's recommendations. The 
second phase will be the 30% complete design documentsfor the selected 
alternative. Public meetings may be required in the development of Work 
Product 1. The 30% designsubmittal is to includepreliminary engineering 
for the design elements required to fully address the project scope. The 
requirements for the 30% design submittals shall as a minimum include 
the following: 
A.	 Cover sheet indicating project name and #; site location; design 

speed; project limits with beginning and ending stations; names 
and signature blocks for the project owners/partners; symbology 
legend; and the proposed index of drawings to be included in the 
plan set. 

B.	 Site layout drawing; 
C.	 Typical sectionsshowingproposed and existingconditions. 
D.	 Plan and profile sheets showing existing conditions and how 

design speed, site distance, drainage, and environmental 
requirements are planned to be met as well as the proposed type 
and locationof any significantstructuresto be included; 

E.	 Cross-sections for roadways showing existing ground conditions 
and depicting proposed conditions based upon preliminary 
alignments and typical sections; 

F.	 Identification of limits of constructionand propertiesthat couldbe 
affectedby the proposed construction; 

G.	 Identification of existing easements and utilities that could be 
affectedby the proposedconstruction; 
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H.	 Engineer's estimate of costs along with an explanation of the 
method used and any assumptions that were made. Recommended 
changes for the parties to consider if a problem has been identified 
that could adversely affect the project scheduleor budget 

1.	 Preliminary list of required regulatory approvals andright-of-way 
takings 

J.	 Updatedproject schedule with status tracking 

Total projected time for completion of Work Product 1 is sixty (60) 
calendar days. 

(ii)	 Work Product2: 60% completedesign documents: 
The 60% complete documents should address all major design issues and 
set direction ferr completion of the construction documents. A public 
meeting may be required. The requirements for the 600.!o design submittals 
shall as a minimuminclude thefollowing: . 
A.	 Completed site layout drawings 
B.	 Drawings that represent all items of work in the scope of services 

for the project including coordinates for proposed alignment (no 
blank pages or missing pages). Revised typical sections and cross 
sections to reflect more complete design 

C.	 Draft specifications; 
D.	 Proposed constructionschedule and sequenceof work 
E.	 List of permits required and schedule for obtaining all 

permits/approvals/utility coordination requiredprior tobidding 
F.	 Engineering calculations, studies, and reports used in design 

(drainage report, geotechnical report, environmental studies & 
reports, slope stability analysis, preliminary quantities, structural 
design, etc.) 

G.	 Drawings should demonstrate coordination between prime 
consultant and sub-consultants (no missing design components to 
be provided by sub-consultants) 

H.	 Engineer's estimate of costs along with an explanation of the 
method used and any assumptions that were made. Recommended 
changes for the parties to consider if a problem has been identified 
that could adversely affect the project schedule or budget 

1.	 Draft ROW strip maps, sketches, & field notes. Final ROW 
documents to be submitted within 30 days of receiving review 
comments from TravisCounty, if required. 

1.	 Updatedproject schedule with status tracking. 

Total projected time for completion of Work Product 2 is sixty (60) 
calendar days. 

(iii) WorkProduct 3: 90% completeconstructiondocuments: 
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Provide construction documents that are virtually "ready to bid" with 
minor revisions, no outstanding design issues, all work coordinated and 
illustrated on the drawing. A public meeting may be required. The 
requirements for the 90% design submittals shall as a minimum include 
the following: 
A.	 Completeset of constructiondrawings with all details,cross­

sections,profiles.quantities, and title sheet 
B.	 Full set of detailed specificationsand index in bid-ready format 

(MicrosoftWordfonnat) 
C.	 Detailed breakdown cost estimateand associatedbid schedulein 

Countyformat 
D.	 Calculations for unit price quantities and:final engineeringdesign 

calculations 
E.	 List of permits secured and any permits/approvalspending. 
F.	 Final utility companycosts and documentationfrom each utility 

contacted 
G.	 Final construction schedule/sequence of work. 

Total projected time for completion of Work Product 3 is thirty (30) 
calendardays. 

(iv)	 Work Product4: 100%completeconstructiondocuments: 
Provide final plans, specifications, estimates, quantities, bid schedule, 
permits, and verification of property acquisitions and/or right-of-entries 
for the construction contract, and a list of any outstanding issues to be 
resolved before or during project bidding process (total projected time is 
165 calendarday afternotice to proceed date) 

Total projected time for completion of Work Product 4 is fifteen (15) 
calendardays. 

(v)	 WorkProduct 5: Construction Contract bidding and awardservices: 
Provide assistance with responding to bidder questions, preparing 
addenda, tabulating and evaluating bids, and providing recommendation 
for award. 

Total projectedtime for completionofWork Product 5 is to be determined 
at the time the project is approvedfor bidding. 

(vi)	 WorkProduct6: Construction Phase Services: 
Constructionphase servicesare to be providedin accordancewith Ex.hibit 
Itthroughout the period ofconstructionto provide technical 
interpretations and clarifications of the contract documents; toprovide 
technicalreviews and approvalsof constructionsubmittals; to observethat 
the work is proceedingin accordance withthe contractdocuments and to 
documentthe progressand effort;to prepare. reproduce.anddistribute 
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supplemental drawingsand specifications in response to requests for 
informationbythe Construction Contractor; to informthe Construction 
Contractor, the County and the Developerimmediately upon identifying 
unacceptable deviations from the contractdocuments anddocumentsuch 
deviations; to resolveproblemswhich arise during performance of the 
workby the Construction Contractor; and, to perform all otherduties that 
are includedin the contract.Constructionphase servicesshall extend 
through the Construction Contractor's warrantyof construction, starting 
after the Countyand the Developerissue the project Completion 
Certificateor fromthe date of the notice of SubstantialCompletion. The 
warranty period during which the Project Engineer's services shall be 
provided'shall not exceedone year unless otherwisespecified herein. 
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EXHIBITG 

ENGINEERING SERVICES & DELIVERABLES: 
UTILITY RELOCATION SERVICES 

1. Research records of properties within project limits of construction 
a) identifyall utility companies that serve the properties 
b) identify easements on the property and obtain descriptions and copies of any dedication 

instruments and plats
 
c) identify owners of utilities and contact information
 

2. Obtainexistingconditionand proposed improvement information from utilitycompanies 
a) determine type, size,and approximate location of existingutilities. 

(i)	 interview appropriateutility companyrepresentatives 
(ii) obtainas-built drawings if available
 

b) determine future plans for utility work within the limits of construction
 
(i) interview appropriateutility company representatives 
(ii) if available, obtain preliminary utility engineering plans and schedule for future 

improvements 
(iii)If no engineering plans are available, obtain description of proposed improvements 

including design criteria that will be used includingbut not limited to: 
A) utility assignment 
B) depth requirements 
C) design requirements for separationfrom other utilities, structures,or activities 

3. Review project design informationfor existingand potential conflicts 
a) plan sheets showing existing and proposed conditions for roadways, bridges, buildings, 

utilities, topography, fences, walls, storm sewer systems, etc. 
b) profilesheets showing existing and proposedconditions 
c) detail sheets for foundations showing size and depthrequirements 
d) cross sections showing existing ground and proposed improvement including 

excavations, embankments,drainagechannels, etc 
4. Coordinate the relocation,protection, upgrading or abandonmentof utilities 

a) Identify with the County's Project Construction Managers apparent conflicts between 
existing or proposed utilities and the project improvements shown in the design 
documents. 

b) Provide copies of design documents to all utility service providers along with list of 
conflicts identified. 

i) maintain database of utility companies provided with design information, contact 
persons and numbers, information transmittals, written and verbal 
communications, and any other pertinent information showing who was 
involved in the coordination,the decisions made, and the time takento complete 
the process 

ii)	 meet with utility company representatives to determine their proposed method 
for reconciling conflicts and communicatethe information to the County 

iii) meet with the County and County Attorneys and/or the utility company 
representatives and other public entities as needed to assist with reconciling 
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conflicts between utilities and the proposed improvements, and record and 
. distributeminutesof such meetings 

iv) prepare draft of elements to be included in any utility agreements or 
memorandum of understandings to be developed betweenthe County and utility 
service providers. Include responsibilities for relocation. Upgrading, or 
protection; specifics related to costs. scheduling. sizes and types, vertical and 
horizontal locations; and, any special construction .andzor protection 
requirements. 

v} providedocumentation of correspondence and coordination effortto the County 
uponcompletion of assignment 

5. Additional Services. if approved by the County: 
a) field check locations of above ground utilities and visiblecomponents of below ground 

utilities and mark locations relative to existing topographic features on mapping to be 
providedby the County. 

c) provide, or contract with companies that can provide. underground utility locating 
services. 

d) hand excavateto verifylocationof utilities 
e) represent the Countyat AustinAreaUtilityCoordinating Committee meetings 
t) attend pre-construction and construction meetings 
g) provide documentation and testimony as neededto help resolve claimsrelated to utility 

work or property condemnation cases. 
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EXHIBIT H
 
ETHICS AFFIDAVIT
 

Date: 3/23/12 
Name ofAffiant: William A. Peruzzi 

. Title ofAffiant: Manager 

.Business Name of Contractor: Heartof Manor, LP 
County ofContractor: Montgomery County. PA 

Affiant on oath swears that the following statements are true: 

1. Affiant is authorized by Contractor to make this affidavit for Contractor. 

2.	 Affiant is fu/ly aware of the facts stated in this affidavit. 

3.	 Affiant can read the English language. 

4. Contractor has received the list of key contracting persons associated with this 
Invitation for bids which is attached to this affidavit as Exhibit '~ H. 

5.	 Affiant has personally read Exhibit '~" to this Affidavit. 

6. Affiant has no knowledge of any key contracting person on Exhibit '~" with whom 
Contractor is doing business or has done business during the 365 day period immediately 
before the date ofthis affidavit whose name is not disclosed in the Invitation for Bids. 

Heart of Manor. LP,
 
a Texas limited partnership
 

By: MANORGP. LLC,
 
a Texas limited liabilitycompany, its General Partner
 

By:	 Titan Capital Investment Group, LLC, 
A Delaware limited liabilitycompany, as Manager 

Signature ofAffiant W~~ 
Printed Name: William A. PeruzZi 
Title: Manager 
1300 Virginia Drive, Suite 225 
Fort Washington, PA 19034 

SUBSCRIBED AND SWORN TO before me by WillJamA Peruzzi, Manager, on 
March 23, 2012. 

Notary Public, Commonwealth ofPennsylvania 

~l0 lA)Dlner Le~t-er 
Typed or printed name ofnotary 
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EXHIBITH
 
ETHICS AFFIDAVIT
 

Date: 3/23/12
 
Name ofAffiant: William A. Peruzzi
 
TiU~ ofAinant:Manager
 
Business Name of Con/raetpr: Texas WH200,· LP
 
County of Contractor: Montgomery COunty. PA •
 

Affiant on oath swears thatthefollowing statementsare true: 

1. Affiant is authorized by Contractor to make thi~ affidavit for Contractor. 

2. Affiant is fullyaware of the facts stated.in. thisaffidavit. 

3. Affiant canreadtheE.nglish languf1ge. 

4. Contractor has receiver.! the list' of key contr~ctfng persons associated with this 
invitation for bids which is attached to thIs affidavit as EXhfbft ')l\". . 

5. Affiant haspersonally readExhibit ')\" to thisAffidavit. . . - . 

6. Affiant has no knowledge of any key cqntrac;tin~ person on EXhibit '~" with Whom 
cOntractor is doing businessor"has.done busiilessdiJ.riiJg.:fhe 3~5 dayperiodimmediately 
before the date of thisaffidavit whose name is hot disClosedln the InVitatloh1or Bids.. 

. Texas WH200, LP, 
a Delaware limited partnership 

By: Texas WH200 GP, LLC,
 
-, i·,,~:·:i' a Delawarelimited liability company,
 

Its General Partner
 

Signature ofAffiant V~A ~ 
Printed Name: William A. Peruzzi 
Title: Manager 

1300 VirginiaDrive, Suite 225 
Fort Washington, PA 19034 

SUBSCRIBED AND SWORN TO before me by Wi/liam A. Peruzzi, Manager; on
 
March 23,2012.
 

Notary Public, Commonwealth of Pennsylvania 

Li?Oller UJolnet" teeterW~t' 
Typed or printed name ofnotary. 
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EXHIBIT H
 
ETHICS AFFIDAVIT
 

-L!J~~-=z.~~J 2.0/ ~ o 
Title ofAffiant: r-
Business Name of Contractor:..l2.~~~~~~LU.~~~~~ 
County of Contractor:-:7l2w~=-.!I._~~~.:,-+-~....;..:.;c~_ 

Affiant on oath swears that the following statements are true: 

1. Affiant is authorized by Contractor to make this affidavit for Contractor. 

2. Affiant is fully aware of the facts staled in this affidavit. 

3. Affiant can read the English language. 

4. Contractor has received the list of key contracting persons associated with this 
invitation for bids which is attached to this affidavit as Exhibit '~". 

5. Affiant has personally read Exhibit '~" to this Affidavit. 

6. Affiant has no knowledge of any key contracting person on Exhibit '~" with whom 
Contractor is doing business or has done business during the 365 day period immediately 
before the date of . am vit whose name is not disclosed in the Invitation for Bids. 

Signature ofAffiant 

SUBSCRIBED AND SWORN TO before me b 7e+er A'-h.)~er'- on~ 2z. 

,,~~V"'"
l~~"~!'.;..... DIANA BARTON
fir ··t~ Notary PUblic, Stete of Texas 
~~..,._ "~I My Commiuion Expires

-,.J;t, ,,!-,,,< Augult 05, 2014Typed orprinted name of notary 

,201'2.. 

Notary Public, State of Texas 
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EXHIBIT A
 
To EthicsAffidavit
 

LIST OF KEY CONTRACTING PERSONS 
January 18,2011 

CURRENT 
Name ofIndividual Name of Business 

Position Held Holding Office/Position Individual is Associated 

County Judge Samuel T. Biscoe 
County Judge (Spouse) Donalyn Thompson-Biscoe MHMR 
Executive Assistant CheryI Brown 
Executive Assistant Melissa Velasquez 
Executive Assistant Josie Z. Zavala 
Executive Assistant Cheryl Aker* 
Commissioner, Precinct 1 Ron Davis 
Commissioner, Precinct 1 (Spouse) Annie Davis SetonHospital 
Executive Assistant Deone Wilhite'" 
Executive Assistant Felicitas Chavez 
Commissioner, Precinct 2 Sarah Eckhardt 

Commissioner, Precinct 2 (Spouse) Kurt Sauer Daffel'McDaniel, LLP 
Executive Assistant Loretta Farb 
Executive Assistant Jce Hon 
Executive Assistant Peter Einhorn 
Commissioner, Precinct 3 Karen Huber 
Commissioner, Precinct 3 (Spouse) Leonard Huber Retired 
Executive Assistant Garry Brown 
Executive Assistant Lori Duarte 
Executive Assistant Michael Natick 
Commissioner, Precinct 4 Margaret Gomez 
Executive Assistant Edith Moreida 
Executive Assistant Norma Guerra 
County Treasurer Dolores Ortega-Carter 
County Auditor Susan Spataro, CPA 
Executive Manager, Administrative Vacant 
Executive Manager, Budget &.Planning Rodney Rhoades 
Executive Manager, Emergency Services Danny Hobby 
Executive Manager, HealthlHuman Services Sherri E. Fleming 
Executive Manager, TNR Steven M. Manilla, P.E.'" 
Executive Manager, Criminal Justice Planning Roger Jefferies 
Director, Facilities Management Roger EI Khoury, M.S., P.E. 
Chief Information Officer IoeHarlow 
Director, Records Mgmt. and Communications Steven Broberg 
Travis County Attorney David Escamilla 
First Assistant County Attorney Steve CapeUe 
Executive Assistant, Civil Division Jim Collins 
Director. Land Use Division Tom Nuckols" 
Attorney, Land Use Division Julie Joe 
Attorney, Land Use Division Christopher Gilmore 
Director, Transactions Division John Hille 
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Attorney, Transactions Division 
Attorney, Transactions Division 
Attorney, Transactions Division 
Attorney, Transactions Division 
Attorney, Transactions Division 
Attorney, Transactions Division 
Director, Health Services Division 
Attorney, Health Services Division 
Purchasing Agent 
Assistant Purchasing Agent 
Assistant Purchasing Agent 
Purchasing Agent Assistant IV 
Purchasing Agent Assistant IV 
Purchasing Agent Assistant lV 
Purchasing Agent Assistant IV 
Purchasing Agent Assistant IV 
Purchasing Agent Assistant IV 
Purchasing Agent Assistant IV 

Purchasing Agent Assistant IV 
Purchasing Agent Assistant IV 
Purchasing Agent Assistant IV 
Purchasing Agent Assistant1lI 
Purchasing Agent Assistant III 
Purchasing Agent Assistant 1lI 
Purchasing Agent Assistant 1lI 
Purchasing Agent Assistant1lI 
Purchasing Agent Assistant III 
Purchasing Agent Assistant II 
Purchasing Agent Assistant ill 
HUB Coordinator 
HUB Specialist 
HUB Specialist 
Purchasing Business Analyst 
Purchasing Business Analyst 

FORMER EMPLOYEES 

Tamara Armstrong 
Daniel Bradford 
Mary Etta Gerhardt 
Barbara Wilson 
lim ConnoJly 
Tenley Aldredge 
Beth Devery 
Prema Gregerson* 
Cyd Grimes, C.P.M. 
Marvin Brice, CPPB 
Bonnie Floyd, CPPO, CPPB, CTPM 
Diana Gonzalez 
Lee Perry 
Jason Walker 
Richard Villareal 
Oralia Jones, CPPB 
Lori Clyde, creo, CPP B 
Scott Wilson, CPPB 
Jorge Talavera, CPPO, epPB 
George R. Monnat, C.P.M.,A.P.P. 
Jolm E. Pena, CTPM* 
Vacant 
David Walch 
Michael Long, CPPB 
Elizabeth Corey, C.PM. * 
Rosalinda Garcia 
Loren Breland, CPPB 
C.W. Bruner, CTP* 
Nancy Barchus, CPPB 
Sylvia Lopez 
Betty Chapa 
Jerome Guerrero 
Scott Worthington 
Jennifer Francis" 

Name of Individual 
Position Held Holding OfficelPositioD Date of Expiration 
Purchasing Agent Assistant III 
Attorney, Transactions Division 
Executive Assistant 
Purchasing Agent Assistant II 
Special Assistant to Comm, Court 
Executive Manager, TNR Joseph Gieselman 

Vania Ramaekers, CPPB, CPPO 
Sarah Churchill 
Chris Fanuel 
Donald E. Rollack 
Christian Smith 

01131112 

04/2611 I 
04/30/11 
04/30/11 
05/31/11 
05131111 

* Identifies employeeswho have been in a position for less than one year. 
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EXHIBIT J
 
JOINT USE ACKNOWLEDGEMENT AGREEMENT
 

WHEREAS, Travis County (the "County"), a political subdivision of the State of Texas, 
proposes to make certain roadway improvements to Parmer Lane in the area indicated on the 
attached map (the"Project"); and 

WHEREAS, ("Utility") proposes to adjust or 
relocate certain of its facilities, if applicable. and retain title to any property rights it may have 
on, along or across, and withinor over such limits ofthe right of way as indicated by the location 
map attachedhereto. 

NOW, THEREFORE. in consideration of the covenants and acknowledgements herein 
contained, the parties mutually agree as follows: 

It is agreed that joint usage for both road way and utility purposes will be made of the areawithin 
the roadway right of way limits as such area is defined and to the extent indicated on the 
aforementioned plans or sketches. Nothing in this Acknowledgement shall serve to modify or 
extinguish any compensable property interest that may be vested in the Utility within the above­
described area. If the facilities shown in theaforementioned plans need to bealtered or modified 
or new facilities constructed to either accommodate the proposed roadway improvements or as 
partofUtility's future proposed changes to its own facilities! Utility agrees to notify Connty at 
least 30 days prior thereto, and to furnish necessary plans showing location and type of 
construction, unless an emergency situation occurs and immediate action is required. If an 
emergency situation occurs and immediate action is required, Utility agrees to notify County 
promptly. 

Participation in actual costs incurred by the Utility for any future adjustment, removal or 
regulation of utility facilities required by roadway construction shall be in accordance with 
applicable laws of the State of Texas. 

Utiliiy will, by written notice, advise County of the beginning and completion dates of the 
adjustment, removal, or relocation, and. thereafter, agrees to perform such work diligently, and 
to conclude said adj ustment, removal, or relocation by the stated completion date. The 
completion date shall be extended for delays caused by events outside Utility's control, 
including an event of Force Majeure, which shall include a strike, war or act ofwar (whether an 
actual declaration of war is made or not). insurrection, riot, act of public enemy, accident, fire, 
flood, or other act of God, sabotage, or other events, interference by the County or any other 
party with Utility's ability to proceed with the relocation, or any other event in which Utility has 
exercised all due care in the prevention thereof so that the causes or other events are beyond the 
control and without the fault or negligence ofUtility. 

It is expressly understood that Utility conducts the new installation, adjustment, removal, and/or 
relocation at its own risk, and that County makes no warranties or representations regarding the 
existence or location of utilities currently within its right of way. 

{WD501896.1} 



The Utility and the County, by execution of this Acknowledgement, do not waive or relinquish 
any right that they may have under the law. 

NO OFFICIAL, EMPLOYEE, AGENT, OR REPRESENTATIVE OF THE COUNTY HAS 
ANY AUTHORlTY, EITHER EXPRESS OR Il\t1PLIED, TO AMEND THIS CONTRACT, 
EXCEPT PURSUANT TO SUCH EXPRESS AUTHORITY AS MAY BE GRANTED BY THE 
COMMISSIONERS COURT OF THE COUNTY. 

When mediation is acceptable to both parties in resolving a dispute arising under this agreement, 
the parties agree to use the Dispute Resolution Center of Austin. Texas as the provider of 
mediators for mediation as described in Section 154.023 of the Texas Civil Practice and 
Remedies Code. Unless both parties are satisfied with the results of the mediation, the mediation 
will not constitute a final and binding resolution of the dispute. All communications within the 
scope of the mediation shall remain confidential as described in §154.073 of the Texas Civil 
Practice and Remedies Code, unless both Parties agree, in writing, to waive the confidentiality. 

The signatories to this Acknowledgement warrant that each has the authority to enter into this 
Acknowledgement on behalfofthe party represented. 

IN WITNESS WHEREOF, the parties hereto have affixed their signatures. 

UTILITY COUNIT 

Travis County 

By: 
Printed Name: - __ SamuelT. Biscoe 

Travis County Judge 
Title: 

Date: Date: _ 

(W0501896.3} 



Fonn 304 

Secretary of State 
P.O. Box 13697 
Austin, TX 78711-3697 
F~:512t463-5709 

FilingFee:$750 

Application for
 
Registration of
 

a Foreign Limited Liability
 
Company
 

Filed In the Office of the 
Secretary of State of Texas 

Filing #: 80158792004126/2012 
Document #: 419112710002 

Image Generated Electronically 
for Web Filing 

1. The entity is a foreign limitedliabilitycompany. The nameof the entity is : 

Titan Texas Development, LLC 

2A. The nameof the entity in Its jurisdiction of fonnation doesnot contain the word"limited liabilitycompany" or 
"limited company" (or an abbreviation thereof). The name of the entitywith the wordor abbreviation which it electsto 
add for useIn Texasis: 

2B. The entityname is not available in Texas. The assumed nameunderwhichthe entitywill qualifyandtransact 
business in Texasis: 
HOM Titan Development, LLC 

3. Its federalemployer identification numberIs: 455141209
 
rFederal employer identification numberInformation Isnotavailable at this time.
 

4. It is organized underthe lawsof: DELAWARE, USA
 
andthe dateof its fonnatlonIn thatjurisdietion is: 4124/2012
 

5. As of the date of filing, the undersigned certifies that the foreignlimited liability company currently exists as a valid
 
limited liabilitycompany underthe lawsof the jurisdiction of Itsfonnation.
 

6. The purpose or purposes of the limited liabilitycompany that It proposes to pursue In the transaction of business In
 
Texasare set forth below. The entityalsocertifies that it is authorized to pursue suchstatedpurpose or purposes in
 
the stateor countryunderwhichIt is organized.
 
any lawful business or activity under the laws of the State of Texas. The 
entity also certifies that it is authorized to pursue such stated purpose or 
purposes in the state or country under which it is organized. 

7. The dateon whichthe foreign entityIntends to transact business in Texas, or the dateon which the foreign entity 
first transacted business in Texasis: 04/26/2012 

8.Theprincipal office address of the limited liability company is:
 
1300 Virginia Drive, Suite 135. Fort Washington, PA, USA 19034
 

r9A. The Initial registered agentIs an organization bythe nameof: 

-
W9B. The initial registered agent is an individual resident of the statewhose nameis: 



Wayne S. Hollingsworth 
~ 9C. The business address of the registered agent and the registered office address Is: 

100 Congress Avenue. Suite 1300 Austin TX 78701-2744 

Consent of Registered Agent 
r A. A copy of the consent of Registered Agent is attached. 

OR 
~ B. The consent of the registered agent Is maintained by the entity. 

10. The entity hereby appoints the Secretary of State of Texas as its agent for service of process under the 
circumstances set forth In section 5.251 of the Texas Business Organizations Code. 

11. The name and address of each governing person is: 

NAMEOF GOVERNING PERSON (Enterthe nameof eitheran Individual or an organlzaUon, but not both:): 
IF INDIVIDUAL 

OR 
IF ORGANIZATION 

Titan Capital Investment Group. LLC 
ADDRESS OF OOVERNINCfpE'RSON;' , .." ' 
1300 Virginia Drive. Suite 135 Fort Washington PA, USA 19034 

Supplemental Provisions , Information 

[Theattachedaddendum, If any, Is Incorporated hereinby reference,] 

Effectiveness of FlllI1q 

~ A. This document becomes effective when the document is filed by the secretary of state. 
OR 

r B. This document becomes effective at a later date, which is not more than ninety (90) days from the date of Its 
signing. The delayed effective date is: 

Execution 
The undersigned affinns that the person designated as registered agent has consented to the appointment. The 
undersigned signs this document subject to the penalties imposed by law for the submission of a materially false or 
fraudulent Instrument and certifies under penalty of peljury that the undersigned is authorized under the provisions of 
law governing the entity to execute the filing instrument. 

Date: April 26. Titan Capital Investment Group. LLC. its Manager. By: John P. 
2012 Giangiullo. Jr.. Manager 

Signature and UUe of authorized personon behalfof the foreignenoty 

FlUNG OFFICE COpy 



BUSINESS ORGANIZATIONS INQUIRY - VIEWENTITY Page 1 of 1 

TEXAS SECRETARY of STATE 
HOPE ANDRADE 

UCC I Business Organizations I Trademarks I Notary I Account I Help/Fees I Briefcase I Logout 

BUSINESS ORGANIZAnONS INQUIRY - VIEW ENTITY 

Filing Number: 801587920 Entity Type: Foreign Limited Liability 
Company (LLC) 

Original Date of Filing: April 26, 2012 Entity Status: In existence 
Fonnation Date: N/A 
TaxlD: FEIN: 455141209 

Name: TItan Texas Development, LLC 
Address: 1300 Virginia Drive, Suite 135 

Fort Washington, PA 19034 USA 
Fictitious Name: HOM Titan Development, LLC 
Jurisdiction: DE,USA 
Foreign Formation Date: April 24, 2012 

REGISTERED 
AGENT FILING HISTORY NAMES MANAGEMENT 

ASSOCIATED 
ASSUMED NAMES ENTITIES 

Name 
WayneS. Hollingsworth 

Addl'888 
100Congress Avenue, Suite 1300 
Auslln, TX 78701-2744 USA 

InactiveDate 

Order i r Ret\.l"" to Seprc;~ 

Instructions: 
i To place an order for additional information about a filing press the 'Order' button. 

https:lldirect.sos.state.tx.uslcorpjnquiry/corpjnquiry-entity.asp?:Sfiling_number=8015879... 5/2/2012 



COA - Generate Franchise Tax Certification of Account Status Page https:llourcpa.cpa.state.tx.uslcoa!servletlcpa.app.coaCoaGetTp?Pg=... 

* Taxable Entity Search Results 

Franchise Tax Certification of Account Status 

This Certification Not Sufficient for Filings with Secretary of
 
State
 

Obtain a certification sufficient for filings with the Secretary of State. 

Certification of AccountStatus	 OfficersAnd Directors Information 

Entity Information:	 TITAN TEXAS DEVELOPMENT, 
LLC 
DBA HOM TITAN 
DEVELOPMENT, LLC 
100 CONGRESS AVE STE 1300 
AUSTIN, TX 78701-2744 

Status:	 IN GOOD STANDING NOT FOR 
DISSOLUTION OR 
WITHDRAWAL through May 15, 
2013 

Registered Agent:	 WAYNE S. HOLLINGSWORTH 
100CONGRESS AVENUE, SUITE 
1300 
AUSTIN, TX 78701 

Registered Agent Resignation Date: 

State of Formation: DE 

File Number: 0801587920 

SOS Registration Date: April 26, 2012 

Taxpayer Number: 32047784395 

texas.gov Statewide Search from the Texas State Library State Link Policy Texas Homeland 
Security 

Susan Combs, Texas Comptroller. Window on State Government • Contact Us 
Privacy and Security Polley Accessibility Policy Link Polley Public Information Act Compact 

lof2	 5/2/20129:04 AM 



COA- Generate FranchiseTaxCertification of Account Status Page https://ourcpa.cpa.state.tx.uslcoa!servletlcpa.app.coa.CoaGetTp?Pg=.., 

with Texans 

2of2 5/2/20129:04 AM 



Certificate of Account Status- Letterof GoodStanding https:l!ourcpa.cpa.state.tx.uslcoaJservletlcpa.app.coa.CoaLetter 

I.\--('~e
 
ThXAS COMPTROLLeR Of' Pusuc AccourtTS 

SUSAN COMBS· COMYTROLLtR • AUSTIN. TeXAS 78774 

May 2, 2012 

CERTIFICATE OF ACCOUNT STATUS 

THE STATE OF TEXAS 
COUNTY OF TRAVIS 

I, Susan Combs, Comptroller of Public Accounts of the State of Texas, DO 
HEREBY CERTIFY that according to the records of this office 

TITAN TEXAS DEVELOPMBN'l', LLC 
DBA 

HOM TITAN DEVELOPMENT, LLC 

is, as of this date, in good standing with this office having no franchise 
tax reports or payments due at this time. This certificate is valid through 
the date that the next franchise tax report will be due May 15, 2013. 

This certificate does not make a representation as to the status of the 
entity's registration, if any, with the Texas Secretary of State. 

This certificate is valid for the purpose of conversion when the converted 
entity is subject to franchise tax as required by law. This certificate is 
not valid for any other filing with the Texas Secretary of State. 

GIVEN UNDER MY HAND AND 
SEAL OF OFFICE in the City of 
Austin, this 2nd day of 
May 2012 A.D. 

Susan Combs 
Texas Comptroller 

Taxpayer number: 32047784395 
File number: 0801587920 

Form 05-304(Rev.12-07/17) 

1of 1 512/20129:05 AM 



Certificate of Account Status- Officers and Directors https:l!ourcpa.cpa.state.tx.uslcoa!servletfcpa.app.coa,CoaOfficel 

eWindo-w on State Gcvcrnmcnt 

'* Certification of Franchise Tax Account Status 

OffieerlDiredor Information Not on File for: 

TITAN TEXAS DEVELOPMENT, LLC 

Infonnation about corporateofficersand directors is specifically designated as public 
infonnation by TexasTaxCode 171.203. There is no comparable provision making 
public the information about the principalsof other entity types. It is our interpretation 
of TexasTaxCode 171.206that ownership information reported by other entity types 
(associations, partnerships, trusts) as part of their franchise tax filing is confidential and 
not subject to public disclosure. Accordingly, that information is not availableon this 
site. 

Corporateofficer and director information is providedfrom the Secretaryof State. If 
you receivea message that officerand director information for a corporation or limited 
liability company is not available,you may order a copy of a Public Information Report 
from open.records@Cpa.state.tx.us or by mail at ComptroIler of PublicAccounts,Open 
Govemment Division,PO Box 13528, Austin, Texas 78711. Copiesof Ownership 
InformationReportsarenot subject to public disclosure. 

Call our Business Information Line at (800) 252-1386 if you need assistance. 

texas.gov statewide Search from the Texas State Library State link Policy Texas Homeland 
Security 

Susan Combs, Texas Comptroller • Window on State Government • Contact Us 
Privacy and Security Polley AccessIbility Polley Link Polley Public Information Act Compact 

with Texans 
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